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UNITED STATES BANKRUPTCY COURT 

FOR THE CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 

In re: 
 
OCEANWIDE PLAZA LLC, 

Debtor 

Case No. 2:24-bk-11057-DS 

Chapter 11 

OBJECTION OF STRATEGIC 
ACTIONS FOR A JUST ECONOMY  
(on behalf of the Coalition) TO THE 
DEBTOR’S PLAN OF LIQUIDATION 

Date: April 9, 2026 
Time: 10:00 a.m. 
Judge: Hon. Deborah J. Saltzman 

 

 Strategic Actions for a Just Economy (“SAJE”) hereby objects to the chapter 11 plan of 

Oceanwide Plaza LLC (“Debtor”) as follows.1 

I.  INTRODUCTION 

  The sole purpose of Debtor’s plan is to effect the sale of the real property owned by 

Debtor (the “Oceanwide Property”) to KPC Square, LLC (the “Purchaser”) and to otherwise 

liquidate whatever assets of Debtor remain. Under the proposed Plan, the Debtor will reject all 

but a handful of executory contracts and sell the Oceanwide Property free and clear of all liens. In 

2001, the prior developers of the Oceanwide Property entered into a Cooperation Agreement with 

 
1 Pursuant to the written agreement between Debtor and SAJE, the deadline for SAJE to object to 
the plan was extended to March 23, 2026. 
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the Coalition (Coalition shall mean the unincorporated association comprised collectively of the 

following public benefit organizations: Central American Resource Center (CARECEN); 

Coalition L.A.; Concerned Citizens of South Central Los Angeles; Coalition for Humane 

Immigrant Rights of Los Angeles (CHIRLA); Environmental Defense – Environmental Justice 

Project Office (subject to paragraph 12); Esperanza Community Housing Corporation; H.E.R.E. 

Local 11; Los Angeles Alliance for a New Economy (LAANE); and Strategic Actions 

for a Just Economy (SAJE)).  

SAJE is the representative of the Coalition who, entered into a Cooperation Agreement 

regarding certain restrictions and protections in the development, including (i) funding the 

creation of parks and recreation facilities; (ii) creating additional publicly accessible open spaces, 

such as plazas, walkways, terraces and lawns; (iii) facilitating an affordable housing component 

as part of the residential housing portion of the Project; (iv) establishing a residential permit 

parking program and a traffic liaison to assist with traffic issues related to the Project; (v) 

maximizing the number of living wage jobs in the Project and establishing a “Living Wage 

Incentive Program” for commercial tenants operating within the Project; and (vi) undertaking 

additional obligations with respect to responsible contracting and selection of tenants and related 

reporting. This agreement was incorporated into a disposition and development agreement 

between the developer and the City of Los Angeles (the “City”) by its terms, binds successors and 

assigns. Constructive notice of this agreement, which was formally assigned and assumed by 

Debtor, was provided by recorded memorandums and assignments. 

As the development agreement formally applies to assigns and successors, and notice was 

provided, it constitutes an equitable servitude under California law, which may not be rejected. 

Further, none of the prongs of section 363(f) allows any sale to be free of its restrictions. 

Accordingly, the Court should deny confirmation of the plan absent clear language that the rights 

created in the DDA and the CBA, as amended by the various implementing documents and 

assignments, are not affected by the Plan or the sale effected by the Plan. 

II.  PERTINENT FACTS 

In 1997, the prior owner of the Ocean Plaza land, L.A. Arena Land Company, and Flower 
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Holdings, LLC (the “Prior Developers”), entered into a Disposition and Development Agreement 

(the “DDA”) with the City and the Community Redevelopment Agency of the City of Los 

Angeles (the “CRA”) regarding the development of the Los Angeles Sports and Entertainment 

District (the “Project”), of which Oceanwide Property is a component. Memorandum of DDA, 

Ex. A. The DDA established certain requirements and restrictions for the development of the 

Project. Memorandum of DDA, Ex. A. Constructive notice regarding the restrictions set forth in 

the DDA was given through recordation of a Memorandum of Disposition and Development 

Agreement. Memorandum of DDA, Ex. A. 

On May 29, 2001, the Prior Developers entered into a Cooperation Agreement with a 

coalition of public benefit organizations, including the objecting party, SAJE. Cooperation 

Agreement, Ex. B. Under the Cooperation Agreement, the Prior Developers agreed, in regards to 

the Project, to carry out the obligations set forth in the Community Benefits Program (the “CBA”) 

attached as Exhibit A to the Cooperation Agreement. Cooperation Agreement § 2, Ex. B. The 

Prior Developers further agreed to “include all or relevant portions of the Community Benefits 

Program into one or more appropriate agreements with the City or the Agency.” Cooperation 

Agreement § 2, Ex. B. In turn, the Coalition Agreed to support approval of the Project. 

Cooperation Agreement § 3, Ex. B. 

The CBA, in turn, requires the Prior Developers to provide a host of benefits to the 

community, including but not limited to creating public spaces (CBA § III, Ex. C), protection of 

the community from the adverse effects of the development (CBA § IV, Ex. C), creating of a 

living wage program (CBA § V, Ex. C), local hiring and jobs (CBA § VI, Ex. C), service worker 

and retention (CBA § VII, Ex. C), responsible contracting (CBA § VIII, Ex. C), creation of 

affordable housing (CBA § IX, Ex. C), and relocation of families (CBA § X, Ex. C). 

To enforce the CBA, the City, the CRA, and the Prior Developers entered into the Third 

Implementation Agreement to Disposition and Development Agreement dated September 5, 2001 

(the “Third Implementation Agreement”). Under the Third Implementation Agreement, the Prior 

Developers reaffirmed the obligations under the CBA. Third Implementation Agreement § 19.11, 

Ex. D. 
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Subsequently, the City, the CRA, and the Prior Developers entered into the Fourth 

Implementation Agreement to Disposition and Development Agreement dated September 1, 2005 

(the “Fourth Implementation Agreement”). The purpose of the Fourth Implementation Agreement 

was described by the Chief Legislative Analyst for the City as follows: 

The Fourth Implementation Agreement is structured to ensure that 
the build-out of the Project properties which have been sold or 
where development rights have been transferred by the Developer 
(L.A. Arena Land Development Company, Inc.) to other 
development entities (Project Developers) is consistent with the 
Amended DDA, the Los Angeles Sports and Entertainment District 
Master Agreement and Plan (Master Agreement) and the 
Community. Benefits Program. The new development entities 
assume the obligations of the Developer. 

September 16, 2005 Letter re: Fourth Implementation Agreement, Ex. E.  

As described by the City’s legislative analyst, the Fourth Implementation Agreement, like 

its predecessor, reaffirms the obligations under the CBA. Fourth Implementation Agreement § 

19.11, Ex E. The Fourth Implementation further provides that the Prior Developers can assign 

real property subject to the Project, but only if all obligations under the DDA and related 

documents are also assigned in a manner so that the obligation will run with the land. Fourth 

Implementation Agreement § 4, Ex. E. Constructive notice regarding the obligations set forth in 

the Fourth Implementation Agreement was given through recordation of a Memorandum of 

Fourth Implementation Agreement to Disposition and Development Agreement. Memorandum of 

Agreement, Ex. F. 

Subsequently, the Prior Developers, along with certain related entities, assigned the 

Oceanwide Plaza land to certain entities constituting JM Fig LLC, MG Fig LLC, HS Fig LLC, 

and CLAD Resources Borrower, LLC (the “Fig Assignees”). This assignment was memorialized 

in the Partial Assignment and Assumption Agreement dated August 11, 2006 (the “2006 

Assignment”). Under the Partial Assignment, the Fig Assignees took title to the Oceanwide 

Property. 2006 Assignment, Recital E, Ex. G. Further, under the Partial Assignment, the Fig 

Assignees were subject to the Affordable Housing requirements of the CBA. Exhibit A to 2006 

Assignment ¶ 14, Ex. G. 

The Fig Assignees then sold the Oceanwide Property to Tohigh Construction Investment, 
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LLC (“Tohigh”). As part of the sale, the Fig Assignees executed a Assignment and Assumption 

Agreement dated December 26, 2013 (the “2013 Assignment”), in which Tohigh assumed all 

rights and obligations under the Amended DDA. 2013 Assignment, Ex. H. Tohigh subsequently 

changed its name to Oceanwide Plaza LLC. Chapter 11 Plan p.164, Dkt. #842. 

III.  THE PLAN CANNOT MODIFY THE OBLIGATIONS UNDER THE CBA 

A. The Debtor Cannot Terminate Through Rejection Obligations Which Run with the 
Land 

Under the Plan, all contracts not expressly assumed are rejected. Plan § 7.1.1, Dkt. #842. 

Debtor’s schedule of assumed contracts does not include the DDA, the CBA, or any related 

document. Exhibit B to Plan Supplement, Dkt. # 858. Thus Debtor appears to intend to reject the 

DDA and CBA, as modified through the various implementation agreements and assignments.2   

Debtor may not do so as the DDA is a contract which runs with the Oceanwide Property. 

“[I]t is not possible for a debtor to reject a covenant that ‘runs with the land’ since such a 

covenant creates a property interest that is not extinguished through bankruptcy.” In re Sabine Oil 

& Gas Corp., 567 B.R. 869, 874 (S.D.N.Y. 2017), aff’d, 734 F. App’x 64 (2d Cir. 2018). Rather, 

“the real property interests conveyed by covenants in an otherwise executory contract survive 

rejection of such contract.” In re Hilltop SPV, LLC, 667 B.R. 110, 121 (Bankr. W.D. Tex. 2025). 

Under California law, the DDA constitutes an equitable servitude which runs with the 

land. “An equitable servitude can attach to real property, and establish the rights of the holder in 

such a way that notice of these rights is given to everyone.” In re Snow, 201 B.R. 968, 972 

(Bankr. C.D. Cal. 1996). “Under the law of equitable servitudes, courts may enforce a promise 

about the use of land even though the person who made the promise has transferred the land to 

another.” Nahrstedt v. Lakeside Vill. Condo. Assn., 8 Cal. 4th 361, 379 (1994). “The doctrine is 

useful chiefly to enforce uniform building restrictions under a general plan for an entire tract of 

land or for a subdivision.” Id.  

The test for an equitable servitude is that “(1) the subsequent owner of the servient estate 

 
2 As the Debtor is not receiving a discharge, SAJE acknowledges the effect of rejection is limited. 
Still, SAJE wishes to ensure that its rights are not impaired by an improper rejection. 
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has notice of the covenant; (2) the holder of the servitude is seeking equitable relief only (as 

opposed to a remedy at law); and (3) it is inequitable to deny the enforcement of the servitude.” 

Snow, 201 B.R. 968  at 973. This test is met as the DDA, which implements the CBA, and its 

successor documents explicitly apply to successors and are recorded so as to provide notice. 

First, the Memorandum of Disposition and Development Agreement provides that the 

restrictions therein run with the land. Memorandum, Ex. A. The Memorandum was recorded on 

March 27, 1998. Memorandum, Ex. A.  

Second, the Fourth Implementation Agreement provides that any assignee is bound its 

terms. Fourth Implementation Agreement § 4, Ex. E. Notice that the Fourth Implementation 

Agreement creates restrictions on the property is provided in the recorded memorandum, which 

was recorded on December 19, 2005. Memorandum of Agreement, Ex. F.  

Third, the 2006 Assignment provides that it binds “the parties and their respective 

successors, assigns.” 2006 Assignment § 8(c), Ex. G. The 2006 Assignment was recorded on 

December 19, 2006. 

Fourth, the 2013 Assignment similarly provides that it binds “the parties and their 

respective successors, assigns.” 2013 Assignment § 5(iii), Ex. H. The 2013 Assignment was 

recorded on December 26, 2013. 2013 Assignment, Ex. H.  

The DDA and CBA constitute an equitable servitude which runs with the land and thus 

will bind Purchaser upon the effective date of the plan. Therefore these agreements may not be 

rejected. Sabine Oil & Gas Corp., 567 B.R. at 874. Further, this Court may not otherwise grant a 

discharge of the obligations to the Purchaser on the DDA, as the Purchaser is not the Debtor in 

this bankruptcy proceeding. Harrington v. Purdue Pharma L. P., 603 U.S. 204, 226 (2024). 

Accordingly, the Court should require the Debtor to assume or clarify its treatment of the DDA 

and the CBA, rather than simply provide for rejection. 

B. The Debtor May Not Sell the Property Free and Clear of the DDA 

The Plan proposes that the sale of the Oceanwide Property be free and clear of liens 

pursuant to section 363(f). Plan § 6.1.1, Dkt. #842. The motion to confirm the plan confirms the 

same. Motion to Confirm p.43:20-21, Dkt. #859. However, neither the plan or the motion set 
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forth the legal basis for selling the encumbrances free and clear of liens. 

As to the DDA and CBA, there is no legal basis for a free and clear sale. As to the first 

four alternative prongs of a free and clear sale, they can be quickly dealt with. No law allows the 

sale of an equitable servitude free and clear, SAJE does not consent to the sale, the interest cannot 

be “paid off”, and there is no bona fide dispute.  

As to the fifth prong, “such entity could be compelled, in a legal or equitable proceeding, 

to accept a money satisfaction of such interest,” that prong also does not apply. First, pursuant to 

the Debtor’s title report, the DDA is senior to the mortgage and mechanic’s liens against the 

property and thus would not be extinguished in a foreclosure. Plan p.167, Dkt. #842. Second, any 

foreclosure under California law of an equitable servitude would not result in a “monetary 

satisfaction,” and therefore section 363(f)(5) does not apply. See In re Hassen Imports P’ship, 

502 B.R. 851, 861 (C.D. Cal. 2013) (“cases applying § 363(f)(5) confirm that the subsection only 

authorizes sale free and clear when money payment is given in exchange for the extinguished 

interest”). Therefore, no hypothetical legal proceeding can serve as a basis for relief under section 

363(f)(5). 

Accordingly, the rights and restrictions created under the DDA, including those under the 

CBA, may not be sold free and clear. 

IV.  CONCLUSION 

For the reasons set forth above, the Court should deny confirmation of the plan absent 

clear language that the rights created in the DDA and the CBA, as amended by the various 

implementing documents and assignments, are not affected by the Plan or the sale effected by the 

Plan. 

 
 
Dated: March 21, 2026 
 

MILLER NASH LLP 

By: /s/ Bernie Kornberg 
Bernie Kornberg 
Strategic Actions for a Just Economy 

 
 

Case 2:24-bk-11057-DS    Doc 890    Filed 03/23/26    Entered 03/23/26 17:58:04    Desc
Main Document      Page 7 of 10



 

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California. 

June 2012 F 9013-3.1.PROOF.SERVICE 

PROOF OF SERVICE OF DOCUMENT 

I am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is: 
340 Golden Shore, Ste 450, Long Beach, CA 90082 

A true and correct copy of the foregoing document entitled (specify):       

OBJECTION OF STRATEGIC ACTIONS FOR A JUST ECONOMY  (on behalf of the Coalition) TO THE DEBTOR’S  

PLAN OF LIQUIDATION; DECLARATION OF DECLARATION OF MARIA PATIÑO GUTIERREZ; REQUEST FOR  

JUDICIAL NOTICE; EXHIBIT DOCUMENT 

will be served or was served (a) on the judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in 
the manner stated below: 

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General 
Orders and LBR, the foregoing document will be served by the court via NEF and hyperlink to the document. On (date) 
3/23/2026 , I checked the CM/ECF docket for this bankruptcy case or adversary proceeding and determined that 
the following persons are on the Electronic Mail Notice List to receive NEF transmission at the email addresses stated 
below: 
      

 Service information continued on attached page 

2. SERVED BY UNITED STATES MAIL: 
On (date)       , I served the following persons and/or entities at the last known addresses in this bankruptcy 
case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, 
first class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the 
judge will be completed no later than 24 hours after the document is filed. 
      

 Service information continued on attached page 

3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method 
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on (date)       , I served 
the following persons and/or entities by personal delivery, overnight mail service, or (for those who consented in writing to 
such service method), by facsimile transmission and/or email as follows. Listing the judge here constitutes a declaration 
that personal delivery on, or overnight mail to, the judge will be completed no later than 24 hours after the document is 
filed. 
      

 Service information continued on attached page 

I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct. 

3/23/2026 Bernie Kornberg /s/ Bernie Kornberg 

Date Printed Name Signature 
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• Paul Brent     snb300@aol.com 
• Sara Chenetz     schenetz@perkinscoie.com, 
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;chenetz-sara-perkins-coie-8670@ecf.pacerpro.com;rleibowitz@perkinscoie.com 

• Jacquelyn H Choi     jacquelyn.Choi@rimonlaw.com, 
docketingsupport@rimonlaw.com 

• Leslie A Cohen     leslie@lesliecohenlaw.com, 
jaime@lesliecohenlaw.com;camille@lesliecohenlaw.com 

• Gloria D Cordova     NEF@gcordovalaw.com, 
NEF@gcordovalaw.com;ssg@gcordovalaw.com 

• Sean C Coughlin     scc@coughlin-law.com, lb@coughlin-
law.com;bcrena@noonanlance.com;ssuper@noonanlance.com 

• Matthew Dill     mdill@counsel.lacounty.gov 
• Luke N Eaton     lukeeaton@cozen.com, jacqueline.sims@troutman.com 
• Amir Gamliel     agamliel@perkinscoie.com, 

cmallahi@perkinscoie.com;DocketLA@perkinscoie.com 
• Jon F Gauthier     jgauthier@ftblaw.com, jrobinson@ftblaw.com 
• Richard Girgado     rgirgado@counsel.lacounty.gov 
• Richard H Golubow     rgolubow@wghlawyers.com, 

jmartinez@wghlawyers.com;svillegas@wghlawyers.com 
• Ani Grigoryan     ani.grigoryan@aalrr.com, jenifer.gootkin@aalrr.com 
• Lance N Jurich     ljurich@loeb.com, 

pmatsuda@loeb.com;ladocket@loeb.com;ljurich@ecf.courtdrive.com;fmckeown
@loeb.com 

• Gary E Klausner     gek@lnbyg.com 
• Noreen A Madoyan     Noreen.Madoyan@usdoj.gov 
• Allison C. Murray     acmurray@swlaw.com, kcollins@swlaw.com 
• Douglas M Neistat     dneistat@gblawllp.com, mramos@gblawllp.com 
• Rosemary Nunn     rosemary.nunn@procopio.com, 

nicholas.fortino@procopio.com;gaylene.oyama@procopio.com 
• Matthew D Pham     mpham@allenmatkins.com, mdiaz@allenmatkins.com 
• Michael B Reynolds     mreynolds@swlaw.com, kcollins@swlaw.com 
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UNITED STATES BANKRUPTCY COURT 

FOR THE CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 

In re: 
 
OCEANWIDE PLAZA LLC, 

Debtor 

Case No. 2:24-bk-11057-DS 

Chapter 11 

INDEX OF EXHIBITS OF SUPPORT 
TO OBJECTION OF STRATEGIC 
ACTIONS FOR A JUST ECONOMY 
TO DEBTOR’S PLAN OF 
LIQUIDATION; DECLARATION OF 
MARIA PATINO GUTIERREZ; AND 
REQUEST FOR JUDICIAL NOTICE 

Date: April 9, 2026 
Time: 10:00 a.m. 
Judge: Hon. Deborah J. Saltzman 

 

 Strategic Actions for a Just Economy (“SAJE”) hereby submits this Index of Exhibits in 

Support of its objection to the chapter 11 plan of Oceanwide Plaza LLC (“Debtor”); the 

Declaration of Maria Patino Gutierrez; and the Request for Judicial Notice as follows: 

EXHIBIT DESCRIPTION 
A Memorandum of Disposition and Development Agreement, dated March 26, 

1998 and recorded with the County of Los Angeles on March 27, 1998 as 
instrument number 98 50154 
 

B Cooperation Agreement, dated May 29, 2001 
 

C Attachment A, Community Benefits Program 
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ATTORNEYS AT LAW 
LONG BEACH 

EXHIBIT DESCRIPTION 
D Third Implementation Agreement to the Disposition and 

DevelopmentAgreement dated Spetember 5, 2001 
 

E Fourth Implementation Agreement to the Disposition and Development 
Agreement Dated September 1, 2005 
 

F Memorandum of Fourth Implementation Agreement to Disposition and 
Development Agreement, recorded with the County of Los Angeles on 
December 19, 2005 as instrument number 05 3119739 
 

G Partial Assignment and Assumption Agreement (DDA), recorded on August 
15, 2006 with the County of Los Angeles as instrument number 06 1810547 
 

H Assignment and Assumption Agreement (DDA) recorded on December 26, 
2013 with the County of Los Angeles as instrument number 20131804584 
 

 

 
 
Dated: March 23, 2026 
 

MILLER NASH LLP 

By: /s/ Bernie Kornberg 
Bernie Kornberg 
Strategic Actions for a Just Economy 
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COOPERATION AGREEMENT 

 
This Cooperation Agreement is made and entered into as of this 29 th day of May, 2001, by and 
between the Coalition and the Developer. 

RECITALS 

 
A. Developer has proposed to build the Los Angeles Sports and Entertainment 

District adjacent to STAPLES Center in downtown Los Angeles on property on six blocks 
known as the Olympic/Figueroa Properties. 

B. The Coalition and the Interested Organizations have commented extensively 
on the environmental impact report prepared for the Los Angeles Sports and Entertainment 
District prepared by the City and have stated concerns about the impact of, and potential 
opposition to, the project as described the E.I.R. 

C. The Developer believes that the E.I.R. is legally adequate and that the Project 
and Project Approvals will provide significant benefit to the City and the community.  No 
housing or neighborhood businesses will be relocated as a result of the Project, except as may be 
necessary to provide the community benefits described in the attached Community Benefits 
Program. 

D. The Coalition has advocated that the Project should include other community 
benefits for economic justice including, without limitation, affordable housing, parks and open 
space, and living wages for workers; 

E. The Parties have agreed that it may be in their mutual interests to attempt to 
resolve the concerns of the Coalition through cooperation and settlement, rather than through 
litigation; 

F. The Parties desire that any litigation be settled according to the terms set forth 
in this Agreement and that the Parties undertake the Community Benefits Program. 

 

DEFINITIONS 

As used in this Agreement, the following capitalized terms shall have the following meanings.  
All definitions include both the singular and plural form.  

“Agency” shall mean the Community Redevelopment Agency of the City of Los Angeles.  

“Agreement” shall mean this Cooperation Agreement. 

“Coalition” shall mean the unincorporated association comprised collectively of the following 
organizations, which are signatories to this Agreement:  Central American Resource Center 
(CARECEN); Coalition L.A.; Concerned Citizens of South Central Los Angeles; Coalition for 
Humane Immigrant Rights of Los Angeles (CHIRLA); Environmental Defense – Environmental 
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Justice Project Office (subject to paragraph 12); Esperanza Community Housing Corporation; 
H.E.R.E. Local 11; Los Angeles Alliance for a New Economy (LAANE); and Strategic Actions 
for a Just Economy (SAJE).  References to “Coalition” shall mean these Organizations both 
collectively and individually.  Only organizations signatory to this Agreement shall be included 
in the definition of “Coalition.”  The Coalition shall be represented by Strategic Actions for a 
Just Economy (SAJE) until such time as the Coalition becomes an incorporated nonprofit.  At all 
times and for all issues relating to this Agreement, SAJE will follow the guidance of the 
Coalition’s Steering Committee.  Contemporaneous with or subsequent to the initial execution of 
this Agreement, one or more Interested Organizations may become signatories to this Agreement 
by appending additional signatures or signature pages to this Agreement and shall thereafter be 
included in the unincorporated association comprised collectively of the organizations that are 
signatories to this Agreement and in the definition of “Coalition” herein, and shall have all the 
rights and bear all the responsibilities of each other organization that is a signatory to this 
Agreement.  Obligations of a member organization of the Coalition shall be obligations of 
individuals who are paid staff members or members of the Board of Directions of that 
organization, when such individuals are speaking or acting ostensibly in a capacity as a member 
of that organization.   

“City” shall mean the City of Los Angeles. 

“Developer” shall mean the L.A. Arena Land Company, and Flower Holdings, LLC.  

“Developer Releasees” shall mean the Developer and the Developer’s present and former 
partners, stockholders, parent and subsidiary corporations, funders, affiliates, agents, 
representatives, predecessors- and successors-in-interest, assigns, transferees, associates, 
employees, insurers, attorneys, officers, directors, officials, underwriters, sureties, guarantors, 
lenders and contractors, collectively and individually.  

“Effective Date” shall mean May 29, 2001. 

“E.I.R.” shall mean the environmental impact report prepared by the City for the Project, in 
compliance with the California Environmental Quality Act, including both the Draft and Final 
Environmental Impact Reports.  

“Interested Organizations” shall mean the following community-based and public interest 
organizations, nonprofit corporations, unincorporated associations or other entities with a 
concern or interest in the Project, Project Approvals, similar or related projects and/or the subject 
matter of this Agreement and who may or may not have participated directly or indirectly to 
some degree in the discussions, negotiations or events leading up to this Agreement but who are 
not signatories to or bound by the terms of this Agreement: Association of Community 
Organizations for Reform Now (ACORN); Action for Grassroots Empowerment and 
Neighborhood Development Alternatives (AGENDA); All People’s Christian Center; Blazers 
Youth Services; Budlong and Jefferson Block Club; Coalition for Community Health; El 
Rescate; Episcopal Church of St. Phillip the Evangelist; Faithful Service Baptist Church; First 
United Methodist Church; Neighbors for An Improved Community (NIC); St. Agnes Catholic 
Church; St. John’s Episcopal Church; St. John’s Well Child Center; St. Mark’s Lutheran Church; 
Service Employees International Union (SEIU), Local 1877; Student Coalition Against Labor 
Exploitation (SCALE); and United University Church.  References to “Interested Organizations” 
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shall mean these organizations both collectively and individually.  References to actions on the 
part of an “Interested Organization” shall refer to individuals who are paid staff members or 
members of the Board of Directions of that organization, when such individuals are speaking or 
acting ostensibly in a capacity as a member of that organization.   

“Organization” shall mean each entity that is a member of the Coalition as defined above.   

“Party” shall mean either the Coalition or the Developer. 

“Project” shall mean the Los Angeles Sports and Entertainment District as described in the 
E.I.R., to be built adjacent to STAPLES Center in downtown Los Angeles on the Property.  The 
term “Project” shall include any changes, modifications or amendments to the Project that do not 
materially change the nature or character of the project as described in the E.I.R.  

“Project Approvals” shall mean any and all actions relating to the Project, whether discretionary 
or ministerial, that, in order for the Project to be built and become fully operational, are required 
to be taken by any governmental agency, including without limitation the City and all City 
departments, boards, commissions and agencies; the Agency; and any other federal, state, or 
local governmental department, agency, or entity.  Such actions include, without limitation, (1) 
approval of the E.I.R.; (2) other environmental reviews pursuant to CEQA or the National 
Environmental Policy Act, and mitigation monitoring plans; (3) building permits, foundation 
permits, structural permits, mechanical, electrical and plumbing permits and other permits 
necessary for the construction of the Project or use of the Property, (4) Specific Plan approvals, 
site plan review approvals, conditional use permits, street vacations, revocable permits to 
occupy, variances, general plan amendments, Specific Plan amendments, zone changes, and 
other permits, actions, approvals and determinations the terms of which may not be fully known 
at this time and related subordinate approvals; (5) any other past, present or future permit, 
approval, action or determination of a public agency required to be taken in order for the Project 
to be built and become fully operational; and (6) any amendments, supplements, rescissions, 
terminations, extensions, public agency legislative approvals, public agency resolutions, public 
agency administrative approvals, or judicial approvals pertaining to any of the foregoing.    

“Property” shall mean the Olympic/Figueroa Properties, including the Olympic West, Olympic 
East, Olympic North, Figueroa North, Figueroa Central and Figueroa South Properties as such 
properties are defined in the E.I.R.  

“Public Releasees” shall mean the City and the Agency, and their political subdivisions, boards, 
councils, agents, representatives, employees, attorneys, officers, officeholders, officials, 
underwriters, sureties, guarantors, lenders and contractors, individually and collectively.  

“Released Claims” shall mean claims released by the Coalition, and by each Organization, 
individually, in paragraph 4 of this Agreement.  

“Specific Plan” shall mean the Los Angeles Sports and Entertainment District Specific Plan, City 
plan case 2000-5433-DA/GPA/SP/ZC. 
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“Transferee” shall mean a person or entity that acquires a fee simple interest or a ground lease 
from the Developer for the purpose of developing all or any portion of the Proposed 
Development. 

 

AGREEMENT 

  NOW, THEREFORE, in consideration of the mutual covenants, promises and 
undertakings set forth herein and other consideration, the receipt and adequacy of which the 
Parties hereby acknowledge, the Parties agree as follows: 

1. Offer to Compromise.  This Agreement is an offer to compromise pursuant to 
California Evidence Code Section 1152, made without admission of liability, to avoid litigation. 

2. Obligations of Developer.  Developer covenants that it shall, at such time as the 
building permit for the construction of any component of the Project (excluding the proposed 
parking structure within the Olympic West Properties as such term is defined in the E.I.R.) is 
issued and acted upon (the “Permit Action Date”), or such later or earlier time as indicated in 
Attachment A below, carry out its obligations under the Community Benefits Program set forth 
as Attachment A and incorporated herein by this reference.  The Developer shall use best efforts 
to include all or relevant portions of the Community Benefits Program into one or more 
appropriate agreements with the City or the Agency, including a disposition and development 
agreement, development agreement or similar document.  The obligations of Developer and its 
successors, transferees and assigns under this Paragraph 2 and the Community Benefits Program 
shall terminate on December 31, 2111 or such earlier or later time as may be specified for any 
particular obligation in the Community Benefits Program. 

3. Support Obligations of Coalition.  The Coalition covenants that it shall, upon 
execution of this Agreement or at such later time as set forth below or in the Community 
Benefits Program, undertake the following actions: 

a. Support the Project through advocacy of approval of the Project and the 
Project Approvals by the City, the Agency and other government agencies, including, without 
limitation, certification of the E.I.R., the Specific Plan, the Development Agreement, and an 
amendment to Disposition and Development Agreement.  The Coalition shall, in reasonable 
consultation with the Developer, select at least three representatives of the Coalition to act on 
behalf of the Coalition in carrying out its support obligations under this subparagraph 3.a.  Other 
members of the Coalition may from time to time support the Project or relevant portion of the 
Project; provided, however, such support shall not be provided in a manner which reasonably 
implies opposition to other portions of the Project.  

b. The Coalition, in collaboration with the Developer, shall prepare a joint press 
release or statement announcing the Developer’s commitment to the Community Benefits 
Program and the Coalition’s support for the Project.  In the event that the Parties mutually decide 
to hold a press conference, one or more of the Coalition Representatives shall appear at the press 
conference. If contacted by the media, the Coalition, including Organizations and Individuals, 
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shall describe the Coalition’s support for the Project and make statements consistent with the 
joint press release or statement. 

c. The Coalition, in collaboration with the Developer, shall prepare a letter of 
support for the Project consistent with this Agreement. 

d. The Developer may designate public hearings at which the Coalition will 
provide testimony in support of the Project.  At each such hearing designated by the Developer at 
least two weeks in advance at least one of the Coalition Representatives shall appear and provide 
an oral statement in support of the Project consistent with this Agreement.  In the event that 
Developer is unable to provide at least two weeks notice of a hearing, a Coalition Representative, 
nonetheless, shall make a reasonable effort to appear.  If a Coalition Representative is unable to 
appear, Developer may submit for the record the letter of support referred to in subparagraph 3.c, 
above. 

e. The Coalition’s obligations under this Paragraph 3 shall terminate with regard 
to any component of the Project at such time as a certificate of occupancy is issued for that 
component.  The Coalition’s obligations under this Paragraph 3 shall terminate with regard to the 
Convention Hotel upon final action by the City in connection with consideration of any approval 
necessary for construction of the Convention Hotel. 

4. Releases. 

a. In full and final settlement of all Coalition Released Matters as defined below, 
the Coalition hereby waives, releases and forever discharges the Developer, the Developer 
Releasees, and the Public Releasees from any and all claims it or any of its members has or may 
have arising from or related to the Coalition Released Matters, except for the Excluded Matters, 
as defined below, which the Coalition does not release, waive, settle or discharge. 

   1. “Coalition Released Matters” shall mean any and all suits, 
petitions, claims, causes of action, actions seeking any writ of mandate or prohibition or other 
writs, whether in law or in equity, for:  indemnity, contribution, enforcement of any statutory 
duty or legal mandate or prohibition, debts, liens, contracts, agreements, promises, liabilities, 
demands, damages, losses, costs, or expenses, of any nature whatsoever, whether known or 
unknown, fixed or contingent, which the Coalition, or any of its members, has, may have, or may 
assert against the Developer, the Developer Releasees, and/or the Public Releasees, or any of 
them, arising from, based upon or relating to the Project or any portion of the Project, the 
Property, the Project Approvals, or the impacts disclosed in the E.I.R. 

 
   2. “Excluded Matters” shall mean:  (i) any right to seek judicial 
enforcement of this Agreement, including the Community Benefits Program; (ii) any right to 
challenge future changes in the Project that cause substantial adverse environmental impacts to 
the extent that supplemental environmental review would be appropriate under Public Resources 
Code Section 21166; (iii) any right to enforce the terms of any future contracts between the 
Developer Releasees or the Public Releasees and the Coalition or Interested Organizations; (iv) 
any right to challenge violations of law by Tenants or Transferees relating to any component of 
the Project for which a certificate of occupancy has been issued; and (v) any right to challenge 
future changes to the Project that substantially deviate from the description of the project in the 
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E.I.R.; and (vi) any right to challenge material deviations from the conditions of Project 
Approvals. 

 
b. In full and final settlement of the matters addressed below in this paragraph, 

the Developer and the Developer Releasees hereby waive, release and forever discharge the 
Coalition, and its attorneys, representatives and agents, and each of them, from any and all 
claims it or any of them have or may have arising from or related to the Coalition Released 
Matters, except for the following matters that are not released, waived, settled or discharged:  (i) 
any rights, claims or defenses related in any way to the Excluded Matters, as defined in the 
paragraph above; (ii) any right to seek judicial enforcement of this Agreement; and (iii) any right 
to assert any and all claims or legal defenses in response to any suits, petitions, claims, causes of 
action, actions seeking any writ of mandate or prohibition or other writs, whether in law or in 
equity, that might be brought by the Coalition, any of its members, or any other person or entity 
against the Developer, the Developer Releasees, and/or the Public Releasees.     

c. THE PARTIES ACKNOWLEDGE THAT THEY HAVE BEEN ADVISED 
BY THEIR LEGAL COUNSEL AND ARE FAMILIAR WITH THE PROVISIONS OF 
CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES AS FOLLOWS: 

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS 
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT 
EXIST IN HIS FAVOR AT THE TIME OF EXECUTING THE 
RELEASE, WHICH IF KNOWN BY HIM MUST HAVE 
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE 
DEBTOR.” 

THE PARTIES, BEING AWARE OF SAID CODE SECTION, HEREBY EXPRESSLY 
WAIVE ANY RIGHTS THEY MAY HAVE THEREUNDER, AS WELL AS UNDER ANY 
OTHER STATUTES OR COMMON LAW PRINCIPLES OF SIMILAR EFFECT.  

d. The Parties represent and warrant that there has been no, and there will be no, 
assignment or other transfer of any interest in any Released Claims. The Parties agree to 
indemnify and hold their respective Releasees, and each of them, harmless from any liability, 
Released Claims, demands, costs, expenses and attorneys’ fees incurred by any of them as a 
result of any person asserting any rights to Released Claims under any such assignment or 
transfer. 

5. Covenant Not to Bring Released Claims.  The Coalition collectively, and each 
Organization individually, covenants that it will not file, prosecute, bring, or advance any suit, 
claim, or legal action of any kind based upon any claim or cause of action described in paragraph 
4(a), above.  

6. Covenant Not to Bring Administrative Action.  The Coalition collectively, and each 
Organization individually, covenants not to administratively challenge or contest the Project or 
the Project Approvals, except with respect to “Excluded Matters” as set forth in paragraph 4.a.2.  
The provisions of this paragraph 6 are effective with regard to each component of the Project 
from the Effective Date of this Agreement until a certificate of occupancy is issued for that 
component of the Project.  In undertaking any administrative actions regarding any component of 
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the Project the Coalition shall not challenge or contest components of the Project for which a 
certificate of occupancy has not been issued.  

7. Covenant Not to Oppose.  The Coalition collectively, and each Organization 
individually, agrees that after the date of signing this Agreement it shall not specifically state 
public opposition to the Project, or the Project Approvals, including without limitation comments 
to the media or to public forums, except with respect to “Excluded Matters” as set forth in 
paragraph 4.a.2.  If asked about the Project or the Project Approvals, the Coalition collectively 
and each Organization individually shall publicly state that the Coalition and the Organization 
have entered into a community benefits agreement and may make statements consistent with the 
joint public statement referred to in Paragraph 3.b, above, and with this Agreement.  In addition, 
the Coalition collectively, and each Organization individually, covenants that, after the date of 
signing this Agreement, it will not assist or promote, directly or indirectly, or financial support or 
any other support for, efforts by others administratively or judicially to oppose, litigate, sue, 
challenge or contest the Project or the Project Approvals.  The Coalition reserves the right 
through public statements to encourage Public Releasees to incorporate the Community Benefits 
Program into a disposition and development agreement or development agreement regarding the 
Project, and to enforce the Community Benefits Agreement once it has been so incorporated.  
The provisions of this paragraph 7 are effective with regard to each component of the Project 
from the Effective Date of this Agreement until a certificate of occupancy is issued for that 
component of the Project.  Statements in opposition to any component of the Project shall not 
concern or discuss components of the Project for which a certificate of occupancy has not been 
issued.  The Coalition shall not be considered to be in breach of this agreement on the basis of a 
public statement that has been retracted in writing and provided to the Developer by the 
Organization whose staff member or board member made that statement; before a breach shall be 
declared or enforcement action taken on the basis of such a statement, opportunity to retract the 
statement shall be given in the meet and confer period described in paragraph 10.a. 

8. No Other Challenges.  The Coalition collectively, and each Organization individually, 
represents and warrants that it has not filed any complaint, charge, lawsuit, or claim against the 
Developer Releasees or the Public Releasees in matters pertaining to the Project, the Property or 
Project Approvals.   

9. Litigation.  In the event that any action or claim is commenced, whether by filing an 
action or claim or by way of defense, by any person or entity, challenging the Project, the Project 
Approvals, or otherwise seeking to enjoin or invalidate the construction or financing of the 
Project, the obligations of the Developer as provided in this Agreement, including without 
limitation the Community Benefits Program, shall be suspended, at the option of the Developer, 
pending successful resolution of the litigation in favor of the Developer; provided, however, 
Developer’s obligations under Section IV (Community Protection), Section X (Relocated 
Families), and Section XI (Community Advisory Committee) of the Community Benefits 
Program shall not be suspended.  Suspension of obligations under this paragraph 9 shall 
terminate upon issuance of a certificate of occupancy for any component of the project.  All 
other terms of this Agreement shall remain in full force and effect during a period of suspension 
of obligations under this paragraph 9. 
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10. Enforcement.   

a. A Party that believes that another Party is in breach of this Agreement shall, 
prior to taking action to enforce this Agreement or declaring the other Party to be in breach, 
request the opportunity to meet and confer in a good-faith effort to resolve the issue.  This meet 
and confer obligation shall take place in a timeframe that is reasonable under all of the 
circumstances. 

b. This Agreement shall in all respects be interpreted, enforced, and governed 
under the laws of the State of California and this Agreement is fully enforceable pursuant to 
California Code of Civil Procedure, Section 664.6.  Upon the request of any party, the Court may 
reopen jurisdiction to enforce this Agreement. 

c. This Agreement may be pleaded as a defense to, and may be used as the basis 
for (1) an injunction against prosecution of any Released Claim, and (2) an injunction against 
any action challenging Project Approvals in violation of the Covenants described herein.  
Provided, however that this provision shall not be construed as a waiver or relinquishment of the 
provisions of Code of Civil Procedure § 425.16 or any similar or corresponding provisions of 
any future enacted law, except to extent expressly waived or relinquished in this Agreement.  
This Agreement may be the basis for a request for injunctive relief with respect to performance 
of any term of this agreement.  The Parties hereto agree that money damages would be an 
inadequate remedy for any breach (or threatened breach) of this Agreement, and agree that this 
Agreement may be enforced by an application for a preliminary or permanent injunction, by a 
decree of specific performance, or other such order or decree of a court of competent 
jurisdiction.  The agreed remedies set forth herein shall not be construed to limit or derogate any 
legal or equitable remedy authorized by applicable law or a court’s ability to determine facts, 
weigh evidence, and exercise its own discretion with respect to enforcement of any term or 
condition of this Agreement. 

d. The Coalition and each Organization agree that if they or any of their board 
members, officers, directors or employees, on behalf of the applicable Organization, hereafter 
commence, join in, or in any manner seek assert against Developer Releasees or Public 
Releasees any Released Claim, or violate the Covenant not to Prosecute Released Claims or the 
Covenant Not to Bring Administrative Action (described in paragraphs 5 and 6, respectively), 
then the applicable Organization shall pay, in addition to any other damages caused thereby, all 
attorneys’ fees and costs incurred in defending or otherwise responding to said suit or challenge, 
administrative or judicial.  This subparagraph 10d shall not require payment of attorney’s fees 
where the applicable Organization had a good-faith and objectively reasonable belief that the 
claim asserted or the relief requested was not a Released Claim or was not covered by this 
Agreement, or on the basis of a claim brought to enforce the terms of this Agreement and/or to 
compel the performance of any provision of this Agreement.   

11. Action by Interested Organizations.  If any Interested Organization prosecutes or 
brings suit, or threatens to do so, based on a Released Claim as defined in this Agreement, the 
Coalition shall use its best efforts to attempt to persuade the Interested Organization not to 
prosecute or pursue the claim in question, including without limitation attempting to convince 
the Interested Organization to resolve its differences through one or more meet and confer or 
mediation sessions with the Developer and the Coalition.  In the event the dispute is not resolved 
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in such manner within a reasonable period of time, and the Interested Organization prosecutes or 
pursues the suit in question, Developer is relieved of all obligations under this Agreement, 
including Attachment A, the Community Benefits Program.  

12.  Support and Non-opposition Obligations of Coalition Member Environmental 
Defense.  Coalition member Environmental Defense – Environmental Justice Project Office 
agrees not to oppose the Project or Project Approvals as set forth in paragraph 4a.  
Environmental Defense shall be specifically exempted from the Support Obligations set forth in 
paragraph 3.  Developer shall not ask, request or compel Environmental Defense, or any 
Environmental Defense employees, interns, consultants, board members, advisory board 
members or agents, to fulfill Support Obligations as defined in paragraph 3.  Developer shall not 
ask, request or compel Environmental Defense, or any Environmental Defense employees, 
interns, consultants, board members, advisory board members or agents, to act as a Coalition 
Representative as defined in Paragraph 3a or 3d.  If contacted by the media, Environmental 
Defense shall describe the Coalition's support for the Project and make statements consistent 
with the joint press release or statement.  Aside from general references to the Coalition, 
Environmental Defense and any Environmental Defense employees, interns, consultants, board 
members, advisory board members or agents, shall not be used, listed, referenced or appear as an 
individual supporter of the Project on any public relations, media, or any other material, 
represented in writing or verbally, circulated by the Developer to the general public or media 
outlets. 

13. Notices.  All notices shall be in writing and shall be addressed to the affected Parties 
at the addresses set forth below.  Notices shall be:  (a) delivered by courier service to the 
addresses set forth below, in which case they shall be deemed delivered on the date of delivery, 
as evidenced by the written report of the courier service, (b) sent by certified mail, return receipt 
requested, in which case they shall be deemed delivered three (3) business days after deposit in 
the United States mail; or (c) transmitted by facsimile transmission (promptly followed by 
delivery under option (a) or (b) above), in which case they shall be deemed delivered the first 
business day after delivery has been electronically confirmed by the recipient’s facsimile 
machine.  Any Party may change its address, its facsimile machine number, or the name and 
address of its attorneys by giving notice in compliance with this Agreement.  Notice of such a 
change shall be effective only upon receipt.  Notice given on behalf of a Party by any attorney 
purporting to represent a Party shall constitute notice by such Party if the attorney is, in fact, 
authorized to represent such Party.  The addresses and facsimile machine numbers of the Parties 
are: 

a. If to Developer: 

Ted Tanner 
Senior Vice President 
L.A. Arena Land Company 
1100 Flower Street, Suite 3100 
Los Angeles, CA  90015 
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   with a copy to: 
 
   William F. Delvac, Esq. 
   Latham & Watkins 
   633 W. Fifth Street, Suite 4000 
   Los Angeles, CA  90071 
 

b. If to Coalition: 

   Gilda Haas 
   S.A.J.E 
   2636 Kenwood Avenue 
   Los Angeles, CA 90007 
 
   with a copy to:  
 
   Paul E. Lee  
   Attorney and Counselor at Law  
   Law Office of PAUL E. LEE  
   35 South Raymond Avenue, Suite 405  
   Pasadena, CA 91105  
 

14. Documents to be Filed or Executed.  The parties agree to cooperate to execute any 
documents reasonably required to effectuate the intent of this agreement and, if a party does not 
so cooperate, any party to this agreement may obtain judicial intervention to obtain judicial 
signature in lieu of party signature, upon noticed motion supported by affidavit. 

15. Legal Fees and Costs.  Except as provided herein, each party shall bear their own 
legal fees and costs resulting from the preparation, negotiation and execution of this Agreement 
and the Potential Litigation. 

16. Materiality of Breach and Material Terms.  Any breach of the any term of paragraphs 
2, 3, 4, 5, 6, 7, 8, 9, 10, 11, and 12, inclusive, of this agreement, and each provision of the 
attachments to this Agreement, at the option of any party, shall be treated as material and a 
complete failure of consideration.     

17. Waiver.  The waiver of any provision or term of this Agreement shall not be deemed 
as a waiver of any other provision or term of this Agreement.  The mere passage of time, or 
failure to act upon a breach, shall not be deemed as a waiver of any provision or term of this 
Agreement. 

18. Time of the Essence.  Time is of the essence in this Agreement. 

19. Successors and Assigns.  This Agreement shall bind, and inure to the benefit of, the 
parties and their respective successors, assigns and legal representatives as follows:   

a. Commitments Binding on Agents and Successors of Developer.  Any agents, 
assigns, or successors-in-interest of the Developer will comply with the Developer's 
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responsibilities under this Agreement.  This includes master developers, leasing agents, other 
developers who develop components of the Project, and so forth.  Any contracts related to the 
Project between the Developer and such entities will include this Agreement as a material term, 
with a statement that such inclusion is for the benefit of the Coalition.     

b. Commitments Binding on Agents and Successors of Coalition.  Any agents, 
assigns, or successors-in-interest of the Coalition or the organizations comprising the Coalition 
will comply with the Coalition’s responsibilities under this Agreement.   

c. Commitments For Benefit of Successors.  This Agreement shall inure to the 
benefit of the agents, assigns, and successors-in-interest of each Party.  Any reference in this 
Agreement benefiting a Party shall be deemed to benefit to any agents, assigns, and successors-
in-interest of that Party. 

d. Covenants Run With the Land.  All terms of this Agreement, including 
attachments, are covenants that run with the land and bind all grantees, lessees, or other 
transferees thereto for the benefit of and in favor of both parties.  

20. Construction.  Each of the parties has been represented by counsel in the negotiation 
and drafting of this Agreement.  Accordingly, this Agreement shall not be strictly construed 
against any party, and the rule of construction that any ambiguities be resolved against the 
drafting party shall not apply to this Agreement. 

21. California Law.  This Agreement shall be construed in accordance with the laws of 
the State of California, and jurisdiction and venue for any disputes arising hereunder shall be in 
any court empowered to enforce this Agreement in the State of California.  

22. Entire Agreement.  This Agreement contains the entire agreement between the parties 
and supersedes any prior agreements, whether written or oral.   

23. Authority of Signatories.  The individuals executing this Agreement represent and 
warrant that they have the authority to sign on behalf of the respective parties. 

24. Binding Upon Signature.  As to any Party, this Agreement shall be binding upon, and 
as of the date of, such Party’s execution of this Agreement.  

25. Amendments.  This Agreement may not be altered, amended or modified, except by 
an instrument in writing signed by the Parties.  

26. Counterparts and Additional Signatories.  This Agreement may be executed in two or 
more counterparts, each of which may be deemed an original, but all of which shall constitute 
one and the same document.  Contemporaneously with or subsequent to the initial execution of 
this Agreement, one or more Interested Organizations may become signatories to this Agreement 
by appending additional signatures or signature pages to this Agreement and shall thereafter be 
included in the unincorporated association comprised collectively of the organizations that are 
signatories to this Agreement and in the definition of Coalition herein, and shall have all the 
rights and bear all the responsibilities of each other organization that is a signatory to this 
Agreement.  All such signatures and signature pages whenever added shall become a part of  this 
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Agreement and the Agreement shall then constitute one and the same document.  The Coalition 
shall undertake good faith efforts to have each Interested Organization execute this Agreement. 
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IN WITNESS WHEREOF, the Parties here caused this Agreement to be duly 
executed by their respective authorized officers. 

 
 
 

Dated:  __________________ L.A. ARENA LAND CO., LLC 
 
 
By:   
 Ted Tanner 

  Senior Vice President  
 
 
Dated:  __________________ FLOWER HOLDINGS, LLC 
 

 
By:   
 Ted Tanner 

  Executive Vice President 

 
Dated:  __________________ CENTRAL AMERICAN RESOURCE 

CENTER 
 
 
By:   
Print Name:  
Title:  

 
 
 
Dated:  __________________ COALITION FOR HUMANE IMMIGRANT 

RIGHTS OF LOS ANGELES 
 
 
By:   
Print Name:  
Title:  

 
  
 
Dated:  __________________ CONCERNED CITIZENS OF SOUTH 

CENTRAL LOS ANGELES 
 
 
By:   
Print Name:  
Title:  
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Dated:  __________________ COALITION L.A. 
 
 
By:   
Print Name:  
Title:  

 
 
Dated:  __________________ ENVIRONMENTAL DEFENSE – 

ENVIRONMENTAL JUSTICE PROJECT 
OFFICE 
 
 
By:   
Print Name:  
Title:  

 
 
 
Dated:  __________________ ESPERANZA COMMUNITY HOUSING 

CORPORATION 
 
 
By:   
Print Name:  
Title:  

 
 
 
Dated:  __________________ HOTEL EMPLOYEES AND RESTAURANT 

EMPLOYEES (HERE) LOCAL 11 
 
 
By:   
Print Name:  
Title:  

 
 
Dated:  __________________ LOS ANGELES ALLIANCE FOR A NEW 

ECONOMY (LAANE) 
 
 
By:   
Print Name:  
Title:  
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Dated:  __________________ STRATEGIC ACTIONS FOR A JUST 
ECONOMY (SAJE) 
 
 
By:   
Print Name:  
Title:  

 
 
 
 
APPROVED AS TO FORM: 
 
___________________________________ 
Julian Gross, attorney for Coalition 
 
 
 
___________________________________ 
William F. Delvac, attorney for Developer 
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ATTACHMENT A 
COMMUNITY BENEFITS PROGRAM 

 
I. PURPOSE 

The purpose of this Community Benefits Program for the Los Angeles Sports and 
Entertainment District Project is to provide for a coordinated effort between the Coalition and the 
Developer to maximize the benefits of the Project to the Figueroa Corridor community.  This 
Community Benefits Program is agreed to by the Parties in connection with, and as a result of, 
the Cooperation Agreement to which it is attached.  This Community Benefits Program will 
provide publicly accessible park space, open space, and recreational facilities; target employment 
opportunities to residents in the vicinity of the Figueroa Corridor; provide permanent affordable 
housing; provide basic services needed by the Figueroa Corridor community; and address issues 
of traffic, parking, and public safety. 

II. DEFINITIONS 

As used in this Community Benefits Program, the following capitalized terms 
shall have the following meanings.  All definitions include both the singular and plural form.  
Any capitalized terms not specifically defined in this Attachment A shall have the meanings as 
set forth in the Settlement Agreement. 

 “Agency” shall mean the Community Redevelopment Agency of the City 
of Los Angeles. 

   “City” shall mean the City of Los Angeles. 

  “Coalition” shall have the meaning set forth in the Cooperation 
Agreement. 

 “Contractor” shall mean a prime contractor, a subcontractor, or any other 
business entering into a contract with the Developer related to the use, maintenance, or operation 
of the Project or part thereof.  The term Contractor shall not include Tenants.  

 “Cooperation Agreement” shall mean the Cooperation Agreement entered 
into between the Developer and the Coalition on May 29, 2001. 

 “Developer” shall mean the corporations entitled the L.A. Arena Land 
Company and Flower Holdings, LLC.  

 “Needs Assessment” shall have the meaning set forth in Section III.C.1. 

 “Project” shall have the meaning set forth in the Cooperation Agreement. 

 “Tenant” shall mean a person or entity that conducts any portion of its 
operations within the Project, such as a tenant leasing commercial space within the Project, or an 
entity that has acquired a fee simple interest from the Developer for the purpose of developing a 
portion of the Project.  “Tenant” does not include Contractors and agents of the Developer. 

A-1 
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Tenant shall exclude any tenant of a residential dwelling unit, any guest or other client of any 
hotel and any governmental entity.    

III. PARKS AND RECREATION 

A. PURPOSE.  The purpose of this Section is to help address the deficit of park 
space in the Figueroa Corridor community.  The Figueroa Corridor contains less than a 
quarter of the park space acreage required by the City.  The park construction efforts 
under this Section will help address this deficit, providing a measurable and lasting 
benefit to the Figueroa Corridor community. 

B. QUIMBY FEES.  Developer agrees to pay all fees required by the Los Angeles 
Municipal Code, Chapter I, Article 7, Section 17.12, “park and recreation site acquisition 
and development provisions,” subject to offsetting credits as allowed by that section 
and/or state law and approved by the city.  The Coalition shall support Developer’s 
application for Quimby credit under this section, provided that Developer’s applications 
for credits are based on publicly accessible space and facilities. 

C. PARKS AND OPEN SPACE NEEDS ASSESSMENT. 

1. Needs Assessment.  The Developer will fund an assessment of the need 
for parks, open space, and recreational facilities in the area bounded by the 
following streets: Beverly Boulevard and the 101 freeway (north boundary); 
Western Avenue (west boundary); Vernon Avenue (south boundary); and 
Alameda Street (east boundary).  Developer will commence fulfillment of its 
responsibilities under this section III.C within 90 days after enactment by the Los 
Angeles City Council of a development agreement ordinance for the Project. 

2. Funding.  Developer will fund the Needs Assessment in an amount 
between $50,000 and $75,000, unless the Coalition consents to the Developer 
funding the Needs Assessment in an amount less than $50,000. 

3. Selection of organization conducting needs assessment.  The Needs 
Assessment will be conducted by a qualified organization agreed upon by both the 
Developer and the Coalition, and paid an amount consistent with Section III.C.2, 
above.  The Developer and the Coalition may enlist other mutually agreed upon 
organizations to assist in conducting the Needs Assessment. 

D. PARK AND RECREATION FACILITY CREATION BY DEVELOPER. 

 A-2 
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1. Park and recreation facility creation.  Following the completion of the 
needs assessment, the Developer shall fund or cause to be privately funded at least 
one million dollars ($1,000,000) for the creation or improvement of one or more 
parks and recreation facilities, including but not limited to land acquisition, park 
design, and construction, within a one-mile radius of the Project, in a manner 
consistent with the results of the Needs Assessment.  By mutual agreement of the 
Coalition and the Developer, this one-mile radius may be increased.  Each park or 
recreation facility created pursuant to this agreement shall be open to the public 
and free of charge.  Developer shall have no responsibility for operation or 
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maintenance of any park and recreation facility created or improved pursuant to 
this agreement.  Developer after consultation with the Coalition shall select the 
location of park and recreation facilities to be created or improved.  Park and 
recreation facilities shall be created or improved in a manner such that a 
responsible entity shall own, operate, and maintain such facilities.  Each park 
created or improved pursuant to this agreement shall include active recreation 
components such as playgrounds and playing fields, and shall also include 
permanent improvements and features recommended by the Needs Assessment, 
such as restroom facilities, drinking fountains, park benches, patio structures, 
barbecue facilities, and picnic tables.  Recreation facilities created pursuant to this 
Section should to the extent appropriate provide opportunities for physical 
recreation appropriate for all ages and physical ability levels. 

2. Timeline.  The park and recreation facilities created or improved pursuant 
to this agreement shall be completed within five years of completion of the Needs 
Assessment.  At least $800,000 of the funds described in Section III.D.1, above, 
shall be spent within four years of completion of the Needs Assessment. 

E. OPEN SPACE COMPONENTS OF DEVELOPMENT. 

1. Street-level plaza.  The Project will include a street-level plaza of 
approximately one-acre in size and open to the public. 

2. Other public spaces.  The Project will include several publicly-accessible 
open spaces, such as plazas, paseos, walkways, terraces, and lawns. 

IV. COMMUNITY PROTECTION 

A. PARKING PROGRAM.  The Developer shall assist the Coalition with the 
establishment of a residential permit parking program as set forth below.  

1. Permit Area.  The area initially designated as part of the Parking Program 
is generally bounded by James Wood Drive on the north, Byram and Georgia 
Streets on the west, Olympic Boulevard on the south and Francisco on the east.  
The permit area may be adjusted from time to time by mutual agreement of the 
Developer and the Coalition or upon action by the City determining the actual 
boundaries of a residential parking district in the vicinity of the Project. 

2. Developer Support.  The Developer shall support the Coalition’s efforts 
to establish the parking program in the permit area by requesting the City to 
establish a residential permit parking district through a letter to City Council 
members and City staff, testimony before the City Council or appropriate Boards 
of Commissioners, and through technical assistance which reasonably may be 
provided by Developer’s consultants. 

 A-3 
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To defray the parking program’s costs to residents of the permit area, the 
Developer shall provide funding of up to $25,000 per year for five years toward 
the cost of developing and implementing the parking program within the permit 
area.  Such funding shall be provided to the City.   
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3. Limitations.  The Coalition understands, acknowledges and hereby agrees 
that the City’s determination of whether to establish a residential permit parking 
district and the boundaries thereof are within the City’s sole discretion.  The 
Developer is not liable for any action or inaction on the part of the City as to 
establishment of a residential permit parking district or for the boundaries thereof.  
The Coalition understands, acknowledges and hereby agrees that the total annual 
aggregate cost of a residential permit parking district may exceed $25,000 per 
year and that in such event, the Developer shall have no liability for any amounts 
in excess of $25,000 per year for five years.  

B. TRAFFIC.  The Developer in consultation with the Coalition shall establish a 
traffic liaison to assist the Figueroa Corridor community with traffic issues related to the 
Project. 

C. SECURITY.  The Developer shall encourage the South Park Western Gateway 
Business Improvement District to address issues of trash disposal and community safety 
in the residential areas surrounding the Project.  The Developer shall request the BID to 
provide additional trash receptacles in the vicinity of the Project, including receptacles 
located in nearby residential areas.  

V. LIVING WAGE PROGRAM 

A. DEVELOPER RESPONSIBILITIES REGARDING LIVING WAGES.   

1. Compliance With Living Wage Ordinance.  The Developer, Tenants, 
and Contractors shall comply with the City's Living Wage Ordinance, set forth in 
the Los Angeles Administrative Code, Section 10.37, to the extent such ordinance 
is applicable.  

2. Seventy Percent Living Wage Goal.  The Developer shall make all 
reasonable efforts to maximize the number of living wage jobs in the Project.  The 
Developer and the Coalition agree to a Living Wage Goal of maintaining 70% of 
the jobs in the Project as living wage jobs.  The Developer and the Coalition agree 
that this is a reasonable goal in light of all of the circumstances.  Achievement of 
the Living Wage Goal shall be measured five years and ten years from the date of 
this Agreement.  In the event that actual performance is less than 80% of the goal 
for two consecutive years, Developer shall meet and confer with the Coalition at 
the end of such two year period to determine mutually agreeable additional steps 
which can and will be taken to meet the Living Wage Goal.   

3. Achievement of Living Wage Goal.  For purposes of determining the 
percentage of living wage jobs in the Project, the following jobs shall be 
considered living wage jobs: 

• jobs covered by the City’s Living Wage Ordinance;  

• jobs for which the employee is paid on a salaried basis at 
least $16,057.60 per year if the employee is provided with 
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employer-sponsored health insurance, or $18.657.60 per 
year otherwise (these amounts will be adjusted in concert 
with cost-of-living adjustments to wages required under the 
City’s Living Wage Ordinance); 

• jobs for which the employee is paid at least $7.72 per hour 
if the worker is provided with employer-sponsored health 
insurance, or $8.97 per hour otherwise (these amounts will 
be adjusted in concert with cost-of-living adjustments to 
wages required under the City’s Living Wage Ordinance); 
and 

• jobs covered by a collective bargaining agreement. 

The percentage of living wage jobs in the Project will be calculated as the 
number of on-site jobs falling into any of the above four categories, 
divided by the total number of on-site jobs.  The resulting number will be 
compared to the Living Wage Goal to determine whether the Living Wage 
Goal has been achieved.  

4. Developer Compliance If Goal Not Met.  Whether or not the Living 
Wage Goal is being met at the five- and ten-year points, the Developer shall be 
considered to be in compliance with this Section if it is in compliance with the 
remaining provisions of this Section.   

5. Reporting Requirements.  The Developer will provide an annual report 
to the City Council's Community and Economic Development Committee on the 
percentage of jobs in the Project that are living wage jobs.  The report will contain 
project-wide data as well as data regarding each employer in the Project.  Data 
regarding particular employers will not include precise salaries; rather, such data 
will only include the number of jobs and the percentage of these jobs that are 
living wage jobs, as defined in Section V.A.3, above.  If the report indicates that 
the Living Wage Goal is not being met, the Developer will include as part of the 
report a discussion of the reasons why that is the case.  In compiling this report, 
Developer shall be entitled to rely on information provided by Tenants and 
Contractors, without responsibility to perform independent investigation.  This 
report shall be filed for any given year or partial year by April 30th of the 
succeeding year.  

6. Selection of Tenants.   

a. Developer Notifies Coalition Before Selecting Tenants.  At least 
45 days before signing any lease agreement or other contract for space 
within the Project, the Developer shall notify the Coalition that the 
Developer is considering entering into such lease or contract, shall notify 
the Coalition of the identity of the prospective Tenant, and shall, if the 
Coalition so requests, meet with the Coalition regarding the prospective 
Tenant’s impact on the 70% living wage goal.  If exigent circumstances so 
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require, notice may be given less than 45 days prior to signing such a lease 
agreement or other contract; however, in such cases the Developer shall at 
the earliest possible date give the Coalition notice of the identity of the 
prospective Tenant, and, if the Coalition requests a meeting, the meeting 
shall occur on the earliest possible date and shall in any event occur prior 
to the signing of the lease agreement or other contract.  

b. Coalition Meeting with Prospective Tenants.  At least 30 days 
before signing a lease agreement or other contract for space within the 
Proposed Development, the Developer will arrange and attend a meeting 
between the Coalition and the prospective Tenant, if the Coalition so 
requests.  At such a meeting, the Coalition and the Developer will discuss 
with the prospective Tenant the Living Wage Incentive Program and the 
Health Insurance Trust Fund, and will assist the Coalition in encouraging 
participation in these programs.  If exigent circumstances so require, such 
a meeting may occur less than 30 days prior to the signing of a lease 
agreement; however, in such cases the meeting shall be scheduled to occur 
on the earliest possible date and shall in any event occur prior to the 
signing of the lease agreement or other contract.  The Developer will not 
enter into a lease agreement with any prospective Tenant that has not 
offered to meet with the Coalition and the Developer regarding these 
issues prior to signing of the lease.     

c. Consideration of Impact on Living Wage Goal.  When choosing 
between prospective Tenants for a particular space within the Project, the 
Developer will, within commercially reasonable limits, take into account 
as a substantial factor each prospective Tenant’s potential impact on 
achievement of the Living Wage Goal. 

d. Tenants Agree to Reporting Requirements.  Tenants are not 
required to participate in the Living Wage Incentive Program or the Health 
Insurance Trust Fund.  However, all Tenants in the Project shall make 
annual reports as set forth in Section V.B.3, below. The Developer will 
include these reporting requirements as a material term of all lease 
agreements or other contracts for space within the Project.   

B. TENANTS’ OPPORTUNITIES AND RESPONSIBILITIES. 

1. Living Wage Incentive Program.  All Tenants will be offered the 
opportunity to participate in a Living Wage Incentive Program.  Tenants are not 
required to participate in this program, but may choose to participate.  Under the 
Living Wage Incentive Program, Tenants providing living wage jobs may receive 
various benefits of substantial economic value.  The Coalition, the Developer, and 
the City will collaborate to structure a set of incentives, at no cost to the 
Developer, to assist the Project in meeting the Living Wage Goal.  The Living 
Wage Incentive Program shall be described in a simple and accessible written 
format suitable for presentation to prospective Tenants.  The Coalition, working 
collaboratively with the Developer, shall seek funding from governmental and 
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private sources to support the incentives and benefits provided in the Living Wage 
Incentive Program.  

2. Health Insurance Trust Fund.  All Tenants will be offered the 
opportunity to participate in the Health Insurance Trust Fund.  Tenants are not 
required to participate in this program, but may choose to participate.  The Health 
Insurance Trust Fund, still being established by the City, will provide Tenants 
with a low-cost method of providing employees with basic health insurance.   

3. Reporting Requirements.  Each Tenant in the Project must annually 
report to the Developer its number of on-site jobs, the percentage of these jobs 
that are living wage jobs, and the percentage of these jobs for which employees 
are provided health insurance by the Tenant.  Tenants need not include precise 
salaries in such reports; rather, with regard to wages, Tenants need only include 
the number of jobs and the percentage of these jobs that are living wage jobs, as 
defined in Section V.A.3, above.  Such reports shall be filed for any given year or 
partial year by January 31st of the succeeding year.  

C. TERM.  All provisions and requirements of this Section shall terminate and 
become ineffective for each Tenant ten years from the date of that Tenant’s first annual 
report submitted pursuant to Section V.B.3, above.    

VI. LOCAL HIRING AND JOB TRAINING 

A. PURPOSE.   The purpose of this Section is to facilitate the customized training 
and employment of targeted job applicants in the Project.  Targeted job applicants 
include, among others, individuals whose residence or place of employment has been 
displaced by the STAPLES Center project, low-income individuals living within a three-
mile radius of the Project, and individuals living in low-income areas throughout the 
City.  This Section (1) establishes a mechanism whereby targeted job applicants will 
receive job training in the precise skills requested by employers in the Project, and (2) 
establishes a non-exclusive system for referral of targeted job applicants to employers in 
the Project as jobs become available.  

B. CUSTOMIZED JOB TRAINING PROGRAM. The First Source Referral 
System, described below, will coordinate job training programs with appropriate 
community-based job training organizations.  Prior to hiring for living wage jobs within 
the Project, employers may request specialized job training for applicants they intend to 
hire, tailored to the employers’ particular needs, by contacting the First Source Referral 
System.  The First Source Referral System will then work with appropriate community-
based job training organizations to ensure that these applicants are provided with the 
requested training.   

C. FIRST SOURCE HIRING POLICY.  Through the First Source Hiring Policy, 
attached hereto as attachment No. 1, qualified individuals who are targeted for 
employment opportunities as set forth in Section IV.D of the First Source Hiring Policy 
will have the opportunity to interview for job openings in the Project.  The Developer, 
Contractors, and Tenants shall participate in the First Source Hiring Policy, attached 
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hereto as Attachment No. 1.  Under the First Source Hiring Policy, the First Source 
Referral System will promptly refer qualified, trained applicants to employers for 
available jobs.  The Developer, Contractors, and Tenants shall have no responsibility to 
provide notice of job openings to the First Source Referral System if the First Source 
Referral System is not fulfilling its obligations under the First Source Hiring Policy.  The 
terms of the First Source Hiring Policy shall be part of any deed, lease, or contract with 
any prospective Tenant or Contractor.   

D. FIRST SOURCE REFERRAL SYSTEM.  The First Source Referral System, to 
be established through a joint effort of the Developer and the Coalition, will work with 
employers and with appropriate community-based job training organizations to provide 
the referrals described in this Section.  The Coalition and the Developer will select a 
mutually agreeable nonprofit organization to staff and operate the First Source Referral 
System, as described in the First Source Hiring Policy.  The Developer will provide 
$100,000 in seed funding to this organization.  The Developer will meet and confer with 
the Coalition regarding the possibility of providing space on site for the First Source 
Referral System, for the convenience of Tenants and job applicants; provided, however, 
the Developer may in its sole and absolute discretion determine whether or on what terms 
it would be willing to provide space for the First Source Referral System.  If the First 
Source Referral System becomes defunct, Employers shall have no responsibility to 
contact it with regard to job opportunities.  

VII. SERVICE WORKER RETENTION 

A. SERVICE CONTRACTOR WORKER RETENTION.    The Developer and 
its Contractors shall follow the City's Worker Retention Policy as set forth in the Los 
Angeles Administrative Code, Section 10.36.  The City’s Worker Retention Policy does 
not cover individuals who are managerial or supervisory employees, or who are required 
to possess an occupational license.   

B. WORKER RETENTION FOR HOTEL AND THEATER EMPLOYEES.   
The Developer agrees that Tenants in hotel and theater components of the Project will 
follow the City's Worker Retention Policy with regard to all employees, and will require 
contractors to do the same.  The Developer will include these requirements as material 
terms of all lease agreements or other contracts regarding hotel and/or theater 
components of the Project.  

C. INCLUSION IN CONTRACTS.  The Developer shall include the requirements 
of this section as material terms of all contracts with Contractors and with Tenants in 
hotel and theater components of the Project, with a statement that such inclusion is for the 
benefit of the Coalition.        

VIII. RESPONSIBLE CONTRACTING 

A. DEVELOPER SELECTION OF CONTRACTORS.  The Developer agrees 
not to retain as a Contractor any business that has been declared not to be a responsible 
contractor under the City’s Contractor Responsibility Program (Los Angeles 
Administrative Code, Section 10.40.)   
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B. DEVELOPER SELECTION OF TENANTS.  The Developer agrees that before 
entering into or renewing a lease agreement regarding any space over fifteen thousand 
(15,000) square feet, the Developer shall obtain from any prospective Tenant a written 
account of whether the prospective Tenant has within the past three years been found by 
a court, an arbitrator, or an administrative agency to be in violation of labor relations, 
workplace safety, employment discrimination, or other workplace-related laws.  When 
choosing between prospective Tenants for a particular space within the Project, the 
Developer will, within commercially reasonable limits, take into account as a substantial 
factor weighing against a prospective Tenant any findings of  violations of workplace-
related laws.  In complying with this Section, the Developer shall be entitled to rely on 
information provided by Tenants, without responsibility to perform independent 
investigation.   

C. REPORTING REQUIREMENTS.  The Developer will provide an annual 
report to the Coalition and to the City Council's Community and Economic Development 
Committee on the percentage of new lease agreements or other contracts regarding use of 
space within the Project that were entered into with entities reporting violations of 
workplace-related laws.  In compiling this report, Developer shall be entitled to rely on 
information provided by Tenants and Contractors, without responsibility to perform 
independent investigation.  The report may aggregate information from various End 
Users, so as not to identify any particular Tenant.  This report shall be filed for any given 
year or partial year by April 30th of the succeeding year, and may be combined with the 
report regarding living wages, required to be filed by Section V.B.3. 

 

IX. AFFORDABLE HOUSING 

A. PURPOSE.  Developer has included between 500 and 800 housing units as part 
of the Project.  The goal is create an “inclusionary” development; i.e. the project will 
include an affordable housing component (the “Affordable Housing Program”) as set 
forth in this Section.   

B. DEVELOPER AFFORDABLE HOUSING PROGRAM.  This Developer 
Affordable Housing Program exceeds requirements of state law and the Agency. To 
further its connection to the surrounding neighborhoods, the Developer proposes to work 
with community-based housing developers to implement much of the plan.   

1. Percentage Affordable Units.  The Developer shall develop or cause to 
be developed affordable housing equal to 20% of the units constructed within the 
Project, as may be adjusted under Section IX.D., below, through joint efforts with 
community-based organizations to create additional affordable units as provided 
in Section IX.C, below.  The Developer intends to include between 500 and 800 
units in the Project; therefore, the Developer’s affordable housing commitment 
would be between 100 and 160 units, as may be adjusted under Section IX.D 
below. 

 A-9 
 LA_DOCS\682924.9 [W97] 

Case 2:24-bk-11057-DS    Doc 890-1    Filed 03/23/26    Entered 03/23/26 17:58:04    Desc
Exhibit Index of Exhibits    with Exhibits A - H    Page 63 of 255



2. Income Targeting   The distribution of affordable units shall be as 
follows: 

a. 30% affordable to families earning zero to 50% of Area Median 
Income (“AMI”); 

b. 35% affordable to families earning 51% to 60% of AMI; 

c. 35% affordable to families earning 61% to 80% of AMI.   

3.  Term of Affordability.  Affordable units will remain affordable for a 
minimum of 30 years. 

4. Location.  Affordable units may be built within the Project or off-site.   
Units built off site will be located in redevelopment areas within a three-mile 
radius from the intersection of 11th and Figueroa Streets.  To the extent the 
Agency provides direct financial assistance in the creation of affordable units, 
50% of the affordable units shall be constructed within the Project if required by 
the Agency. 

5. Unit and Project Type.  Given the high density of the proposed on-site 
high-rise housing, any inclusionary units within the Project will be two-bedroom 
units.  Three- and four-bedroom units may be developed at offsite locations that 
are more appropriate to accommodate larger units and families.  In connection 
with any off-site affordable units, Developer shall give priority consideration to 
creation of projects suitable for families in terms of unit size, location, and 
proximity to family-serving uses and services. 

6. Relocated Persons.  To the extent allowed by law, priority shall be given 
to selecting persons relocated in connection with the development of the 
STAPLES Center to be tenants in any affordable units created under this Section 
IX.  Notice of availability of affordable units shall be given to such relocated 
persons as set forth in Section X.D. 

7. Public Participation and Assistance.  Nothing herein shall limit the right 
of the Developer to seek or obtain funding or assistance from any federal, state or 
local governmental entity or any non-profit organization in connection with the 
creation or rehabilitation of affordable units.  

C. COOPERATIVE DEVELOPMENT WITH COMMUNITY BASED 
ORGANIZATIONS 

1. Purpose.  In addition to development of affordable housing on-site or off-
site, Developer shall work cooperatively with community based organizations to 
in an effort to provide additional affordable housing units. The goal of this 
program is to identify affordable housing infill development opportunities within 
a 1.5-mile radius of Figueroa and 11th Street and to affiliate with well-established 
non-profit affordable housing development corporations in the area.   
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2. Interest Free Loans.  As “seed money” for affordable housing 
development, within 2 years after receiving final entitlement approvals for the 
Project, Developer will provide interest-free loans in the aggregate amount not to 
exceed $650,000 to one or more non-profit housing developers that are active in 
the Figueroa Corridor area and are identified in the Section VI.D.3, below, or are 
mutually agreed upon by the Developer and the Coalition.  Repayment of 
principal repayment shall be due in full within three (3) years from the date the 
loan is made.  Provided that the loan or loans have been timely repaid, such repaid 
amounts may be loaned again to one or more non-profit housing developers; 
however, it is understood that all loans will be repaid within six (6) years from the 
date the first loan was made.  In addition, the loans shall be on such other 
commercially reasonable terms consistent with the purposes of this Section IX.C. 

3. Prequalified Non-Profit Development Corporations.   The following 
non-profit community based organizations are eligible to seek to participate in 
this cooperative program: 

a. Esperanza Development Corporation - Sister Diane Donoghue 

b. 1010 Hope Development Corporation - DarEll Weist 

c. Pueblo Development Corporation- Carmela Lacayo 

d. Pico Union Development Corporation - Gloria Farias 

4. Use of Program Funds.  The interest free loans may be used by the 
selected organizations for the following purposes: 

a. Land acquisition/option/due diligence. 

b. To focus on existing buildings to substantially rehabilitate or to 
acquire small infill sites capable of supporting approximately 40 or more 
units. 

c. Entitlement and design feasibility studies. 

d. Financial analysis and predevelopment studies. 

e. Funding applications and initial legal expenses. 

f. Other expenses reasonably approved by Developer to secure full 
funding agreements 

5. Project Selection Process 

a. Within 90 days following Project approvals, Developer will meet 
and confer with principals of each non-profit listed in Section IX.C.3, 
above to gain a comprehensive understanding of the capabilities and 
capacity of each organization and ability to obtain financing support. 
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b. Within 6 months following Project approvals, Developer will 
request proposals from each non-profit organization, which may include 
one or more prospective sites and use best efforts to identify one or more 
projects to pursue. 

c. Developer shall consult with and seek the input of the Coalition in 
the selection of the nonprofit housing developer or developers.  Developer 
shall enter into a loan agreement with any selected nonprofit housing 
developer to provide the interest free loan as set forth in this Section IX.C.  

D. ADJUSTMENTS TO AFFORDABLE HOUSING UNITS.  The assistance 
provided by Developer under Section IX.C may result in production of affordable units 
substantially in excess of 20%.  Further, the Coalition has a goal of at least 25% 
affordable units.  Therefore, for every two units of affordable housing (including both 
rehabilitation or new construction) created by the non-profit developer or developers with 
the assistance of Developer under Section IX.C in excess of 25%, Developer shall receive 
a credit of one unit toward Developer’s obligation to create affordable housing units; 
provided, however, that Developer’s overall obligation for affordable housing units shall 
not be less than 15% due to any such reduction.  

In the event that no affordable units are created under the cooperative program 
established in Section IX.C, above, through no fault of the Developer and the Developer 
is unable to recoup all or a portion of the loan or loans, the Developer’s obligation to 
create affordable units shall be reduced by one unit for each $10,000 of unrecouped 
loans; provided, however that Developer’s overall obligation for affordable housing units 
shall not be less than 15% of the housing due to any such reduction. 

X. RELOCATED FAMILIES 

A. PURPOSE.  The purpose of this Section is to address problems that may be faced 
by families that were relocated by the Agency in connection with the development of the 
STAPLES Center.  Many such families can no longer afford their current housing due to 
the expiration of the relocation assistance provided by the Agency.   

B. MEET AND CONFER.  The Developer agrees to meet and confer with the 
Coalition, City Councilmembers, Agency board and staff, and other City staff in effort to 
seek and obtain permanent affordable housing for families relocated in connection with 
the development of the STAPLES Center.  Meetings with the Coalition shall be held 
quarterly, or less frequently if mutually agreed by the Coalition and the Developer.  
Meetings with City Councilmembers, Agency board and staff, and other City staff will be 
held as necessary.  The Developer’s responsibilities under this section will terminate five 
years from the effective date of the Cooperation Agreement.  

C. ASSISTANCE.  The Developer will generally assist the Coalition to seek and 
obtain permanent affordable housing for relocated families.  Developer will speak in 
favor of such efforts at least two appropriate public meetings and hearings when 
requested to do so by the Coalition.  The Developer will use commercially reasonable 
efforts to provide technical assistance to the Coalition. 
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D. NOTICE OF AVAILABILITY.  For a period of three years, Developer shall use 
good faith efforts to cause the Agency to give, to the fullest extent allowed by law, 30 
days notice of availability of affordable units created by the Project to persons relocated 
in connection with construction of STAPLES Center and to provide such relocated 
persons the first opportunity to apply as potential tenants.  Persons eligible for such 
notice shall be relocated persons who are not tenants in a permanent affordable housing 
project and who otherwise meet income and other requirements for affordable housing.  

E. TIMING.  Permanent affordable housing for relocated families is an urgent 
matter and, therefore, time is of the essence.  Consequently, Developer’s obligations 
under this Section X, shall begin within five days following execution of the Settlement 
Agreement. 

XI. COALITION ADVISORY COMMITTEE 

To assist with implementation of this Community Benefits Program, address 
environmental concerns and facilitate an ongoing dialogue between the Coalition and the 
Developer, the Coalition and the Developer shall establish a working group of representatives of 
the Coalition and the Developer, known as the Advisory Committee.  This Advisory Committee 
shall meet quarterly, unless it is mutually agreed that less frequent meetings are appropriate.  
Among other issues, the Developer shall seek the input of the Advisory Committee in the 
Developer’s preparation of the construction management plan, the traffic management plan, the 
waste management plan and the neighborhood traffic protection plan.  In addition, the Developer 
shall seek the input of the Advisory Committee in a effort to develop and implement potential 
solutions to other environmental concerns, including without limitation, pedestrian safety, air 
quality and green building principles. 

 

XII. GENERAL PROVISIONS 

A. SEVERABILITY CLAUSE.  If any term, provision, covenant, or condition of 
this Community Benefits Program is held by a court of competent jurisdiction to be 
invalid, void, or unenforceable, the remainder of the provisions shall continue in full 
force and effect. 

B. Material Terms.  All provisions and attachments of this Community Benefits 
Program are material terms of this Community Benefits Program.  
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Attachment 1 

FIRST SOURCE HIRING POLICY 

SECTION I. PURPOSE.   

The purpose of this First Source Hiring Policy is to facilitate the employment of 
targeted job applicants by employers in the Los Angeles Sports and Entertainment District.  It is 
a goal of this First Source Hiring Policy that the First Source Referral System contemplated 
herein will benefit employers in the project by providing a pool of qualified job applicants whose 
job training has been specifically tailored to the needs of employers in the project through a non-
exclusive referral system.   

SECTION II.  DEFINITIONS.  

As used in this policy, the following capitalized terms shall have the following 
meanings.  All definitions include both the singular and plural form.  

 “City” shall mean the City of Los Angeles and any of its departments 
and/or agencies. 

  “Developer” shall mean the L.A. Arena Land Company and Flower 
Holdings, LLC. and their Transferees.  

 “Project” shall mean the Los Angeles Sports and Entertainment District. 

 “Employer” shall mean a business or nonprofit corporation that conducts 
any portion of its operations within the Project; provided, however, this First Source Hiring 
Policy shall only apply to any such portion of operations within the Project..  Employer includes 
but is not limited to lessees, landowners, and businesses performing contracts on location at the 
Project. All “Employers” are “Covered Entities,” as defined above.    

  “First Source Referral System” shall mean the system developed and 
operated to implement this First Source Hiring Policy, and the nonprofit organization operating 
it.  

 “Low-Income Individual” shall mean an individual whose household 
income is no greater than 80% of the median income for the Standard Metropolitan Statistical 
Area.   

 “Targeted Job Applicants” shall mean job applicants described in Section 
IV.D, below.  

 “Transferee” shall mean a person or entity that acquires a fee simple 
interest or a ground lease from the Developer for the purpose of developing all or any portion of 
the Proposed Development. 
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SECTION III.  EMPLOYER RESPONSIBILITIES 

 A. Coverage.  This First Source Hiring Policy shall apply to hiring by 
Employers for all jobs for which the work site is located within the Project, except for jobs for 
which hiring procedures are governed by a collective bargaining agreement which conflicts with 
this First Source Hiring Policy.  

 B. Long-Range Planning.  Within a reasonable time after the 
information is available following execution by of a lease by Developer and Employer for space 
within the Project, the Employer shall provide to the First Source Referral System regarding the 
approximate number and type of jobs that will need to be filled and the basic qualifications 
necessary. 

 C. Hiring process.  

  (1) Notification of job opportunities.  Prior to hiring for any 
job for which the job site will be in the Project, the Employer will notify the First Source 
Referral System of available job openings and provide a description of job responsibilities and 
qualifications, including expectations, salary, work schedule, duration of employment, required 
standard of appearance, and any special requirements (e.g. language skills, drivers’ license, etc.).  
Job qualifications shall be limited to skills directly related to performance of job duties, in the 
reasonable discretion of the Employer.   

  (2) Referrals.  The First Source Referral System will, as 
quickly as possible, refer to the Employer Targeted Job Applicants who meet the Employer’s 
qualifications.  The First Source Referral System will also, as quickly as possible, provide to the 
Employer an estimate of the number of qualified applicants it will refer.  

  (3) Hiring.  The Employer may at all times consider applicants 
referred or recruited through any source.  When making initial hires for the commencement of 
the Employer’s operations in the Project, the Employer will hire only Targeted Job Applicants 
for a three-week period following the notification of job opportunities described in subparagraph 
III.C.1, above.  When making hires after the commencement of operations in the Project, the 
Employer will hire only Targeted Job Applicants for a five-day period following the notification 
of job opportunities.   During such periods Employers may hire Targeted Job Applicants 
recruited or referred through any source.  During such periods Employers will use normal hiring 
practices, including interviews, to consider all applicants referred by the First Source Referral 
System.  After such periods Employers shall make good-faith efforts to hire Targeted Job 
Applicants, but may hire any applicant recruited or referred through any source.   

 E. Goal.  Any Employer who has filled more than 50% of jobs 
available either during a particular six-month period with Targeted Job Applicants (whether 
referred by the First Source Referral System or not), shall be deemed to be in compliance with 
this First Source Hiring Policy for all hiring during that six-month period.   Any Employer who 
has complied with remaining provisions of this First Source Hiring Policy is in compliance with 
this First Source Hiring Policy even it has not met this 50% goal during a particular six-month 
period.   
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  F. No Referral Fees.  Employers shall not be required to pay any fee, 
cost or expense of the First Source Referral System or any potential employees referred to the 
Employer by the First Source Referral System in connection with such referral.  

 

SECTION IV. RESPONSIBILITIES OF FIRST SOURCE 
REFERRAL SYSTEM.  

The First Source Referral System will perform the following functions related to 
this First Source Hiring Policy: 

 A. Receive Employer notification of job openings, immediately 
initiate recruitment and pre-screening activities, and provide an estimate to Employers of the 
number of qualified applicants it is likely to refer, as described above. 

   B. Recruit Targeted Job Applicants to create a pool of applicants for 
jobs who match Employer job specifications. 

 C. Coordinate with various job-training centers.   

 D. Screen and refer Targeted Job Applicants according to 
qualifications and specific selection criteria submitted by Employers.  Targeted Job Applicants 
shall be referred in the following order:   

  (1) First Priority: individuals whose residence or place of 
employment has been displaced by the STAPLES Center project or by the initial construction of 
the project and Low-Income Individuals living within a one-half-mile radius of the Project.   

  (2) Second Priority: Low-Income Individuals living within a 
three-mile radius of the Project. 

  (3)  Third Priority: Low-Income Individuals living in census 
tracts or zip codes throughout the City for which more than 80% of the households, household 
income is no greater than 80% of the median household income for the Standard Metropolitan 
Statistical Area.   

 E. Maintain contact with Employers with respect to Employers’ 
hiring decisions regarding applicants referred by the First Source Referral System. 

 F. Assist Employers with reporting responsibilities as set forth in 
Section V of this First Source Hiring Policy, below, including but not limited to supplying 
reporting forms and recognizing Targeted Job Applicants. 

 G. Prepare and submit compliance reports to the City as set forth in 
Section V of this First Source Hiring Policy, below.  
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SECTION V.  REPORTING REQUIREMENTS. 

 A. Reporting Requirements and Recordkeeping.   

  (1) Reports.  During the time that this First Source Hiring 
Policy is applicable to any Employer, that Employer shall, on a quarterly basis, notify the First 
Source Referral System of the number, by job classification, of Targeted Job Applicants hired by 
the Employer during that, quarter and the total number of employees hired by the Employer 
during that quarter.  The First Source Referral System shall submit annual aggregate reports for 
all Employers to the City, with a copy to the Coalition, detailing the employment of Targeted Job 
Applicants in the Project.   

  (2) Recordkeeping.  During the time that this First Source 
Hiring Policy is applicable to any Employer, that Employer shall retain records sufficient to 
report compliance with this First Source Hiring Policy, including records of referrals from the 
First Source Referral System, job applications, and number of Targeted Job Applicants hired.  To 
the extent allowed by law, and upon reasonable notice, these records shall be made available to 
the City for inspection upon request.  Records may be redacted so that individuals are not 
identified by name and so that other confidential information is excluded.   

  (3) Failure to Meet Goal.  In the event an Employer has not 
met the 50% goal during a particular six-month period, the City may require the Employer to 
provide reasons it has not met the goal and the City may determine whether the Employer has 
nonetheless adhered to this Policy.    

 

SECTION VI.  GENERAL PROVISIONS. 

 A. Term.  This First Source Hiring Policy shall be effective with 
regard to any particular Employer until five years from the date that Employer commenced 
operations within the Project.   

 B. Meet & Confer, Enforcement.  If the Coalition, the First Source 
Referral System, or the City believes that an Employer is not complying with this First Source 
Hiring Policy, then the Coalition, the First Source Referral System, the City, and the Employer 
shall meet and confer in a good faith attempt to resolve the issue.  If the issue is not resolved 
through the meet and confer process within a reasonable period of time, the City may enforce the 
First Source Hiring Policy against the Developer as a term of any agreement between the City 
and the Developer into which the First Source Hiring Policy has been incorporated.  

 B. Miscellaneous.  

  (1) Compliance with State and Federal Law.  This First 
Source Hiring Policy shall only be enforced to the extent that it is consistent with the laws of the 
State of California and the United States.  If any provision of this First Source Hiring Policy is 
held by a court of law to be in conflict with state or federal law, the applicable law shall prevail 
over the terms of this First Source Hiring Policy, and the conflicting provisions of this First 
Source Hiring Policy shall not be enforceable.  
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  (2) Indemnification.  The First Source Referral System shall, 
jointly and severally, indemnify, hold harmless and defend the Developer and any Employer, and 
their officers, directors, partners, agents, employees and funding sources, if required by any such 
funding source (the "Indemnified Parties") from and against all fines, suits, liabilities, 
proceedings, claims, costs, damages, losses and expenses, including, but not limited, to attorney's 
fees and court costs, demands, actions, or causes of action, of any kind and of whatsoever nature, 
whether in contract or in tort, arising from, growing out of, or in any way related to the breach by 
the First Source Referral System or their affiliates, officers, directors, partners, agents, 
employees, subcontractors (the “First Source Parties”) of the terms and provisions of this First 
Source Hiring Policy or the negligence, fraud or willful misconduct of First Source Parties.  The 
indemnification obligations of the First Source Parties shall survive the termination or expiration 
of this First Source Hiring Policy, with respect to any claims arising as the result of events 
occurring during the effective term of this First Source Hiring Policy .  

  (3) Compliance with Court Order.  Notwithstanding the 
provisions of this Policy, the Developer, Employers, Contractors, or Subcontractors shall be 
deemed to be in compliance with this First Source Hiring Policy if subject to by a court or 
administrative order or decree, arising from a labor relations dispute, which governs the hiring of 
workers and contains provisions which conflict with terms of this Policy.    

  (4) Severability Clause.  If any term, provision, covenant, or 
condition of this First Source Hiring Policy is held by a court of competent jurisdiction to be 
invalid, void, or unenforceable, the remainder of the provisions shall continue in full force and 
effect. 

  (5) Binding on Successors.  This First Source Hiring Policy 
shall be binding upon and inure to the benefit of the heirs, administrators, executors, successors 
in interest, and assigns of each of the parties.  Any reference in this Policy to a specifically 
named party shall be deemed to apply to any successor in interest, heir, administrator, executor, 
or assign of such party. 

  (6) Material Terms.  The provisions of this First Source 
Hiring Policy are material terms of any deed, lease, or contract in which it is included.  

    (7) Coverage.  All entities entering into a deed, lease, or 
contract relating to the rental, sale, lease, use, maintenance, or operation of the Project or part 
thereof shall be covered by the First Source Hiring Policy, through the incorporation of this First 
Source Hiring Policy into the deed, lease, or contract.  Substantive provisions set forth in Section 
III. “Employer Responsibilities,” apply only to jobs for which the work site is located within the 
Project. 
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• • 
ORDINANCE NO. _1_7_5._5 91 

An ordinance authorizing the execution of an amendment to the development 
agreement by and between the City of Lo~ Angeles, L.A. Arena Land Company, Inc. 
and Flower Holdings, LLC, relating to r~al property in the Central City Community Plan 
area and within and adjacent to the Los Angeles Sports and Entertainment District 
Specific Plan area (the "Development Agreement")., 

WHEREAS, the City Planning Commission on September 26, 2002, approved 
and recommended that the _City Council approve an amendment (Amendment) to the 
Development Agreement, attached to Council File:No. 01-1817, which Amendment is 
hereby incorporated by reference and incorporated into the provisions of this ordinance; 

' ' 

WHEREAS, after due notice the City Planning Commission and the City Council 
c_onducted public hearings 9n this matter; 

... 
WHEREAS, pursuant to California Government Code Sections 65864 et seq., 

the. City Planning Com·mission transmitted its findings and recommendations; 

WHEREAS, the Amendment is in the public interest and is consistent with the 
City's General Plan including the Central City Community Plan and the Los Angeles 
Sports and Entertainment District Specific Plan; and 

' "' ', I 

' 
· WHEREAS, the City Council has reviewed and considered the Amendment and 

the findings and recommendations of the City Planning Commission, 

NOW, THEREFORE, 

THE PEOPLE OF THE CITY OF. LOS ANGELES 
DO ORDAIN AS FOLLOWS: 

Section 1. The City Council finds and determines, that the Amendment is 
categorically exempt from the California Environmental Quality Act, pursuant to Article 
If, 2.i of the City's CEQA Guidelines and hereby adopts Categorical Exemption No. 
-2002-2930-CE. 

Sec. 2. The City Council finds, with respect to the Amendment, that: 

(a) It is consistent with the objectives, policies and programs specified in the 
,. General Plan including the Central City Community Plan and the Los Angeles Sports 

and Entertainment District Specific Plan and.is compatible with the uses authorized in, 
and the regulations prescribed for, the zdne in which the real property is located; 

1 
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(b.) The,intensity, buildiflg heig~t and uses set_forth in the Amendment are 
permitted by and consistent with .the Central City Community Plan and the Los Angeles 
Sports and Entertainment District Specific,Plan; 

(c) The Amendment will not be detrimental to the public health, safety and 
general welfare, since it encourages the construction of a project that is desirable and 
beneficial to the public. Furthermore, the Amendment does not modify those provisions 
of the· Development Agreer:nent which specifically permit application to the.project of 
rules and regulations under Los Angeles Municipal Code Sections 91.0101 to 98.0606 
relating to public health and safety; 

(d) The Amendment complies with all applicable City and State regulations 
governing development agreements; J 

(e) The Amendment is necessary to strengthen the public planning process and 
to reduce the public and private costs of development uncertainty. 

Sec. 3. The City Council hereby approves the Amendment and authorizes and 
. directs the Mayor to enter into this Amendment in the name of the City of Los Angeles, 
and, further, directs the Ci.ty Clerk to record the Amendment and this ordinance with the 
County Recorder within ten days of its effective date. 

(#91274) 

.. 

I, 

2 

Case 2:24-bk-11057-DS    Doc 890-1    Filed 03/23/26    Entered 03/23/26 17:58:04    Desc
Exhibit Index of Exhibits    with Exhibits A - H    Page 77 of 255



" / 
f 

I 
~'I .-, 

' i ··' ~ 

..... 

r 

I, 

I 

• 0 
·' I 

Sec. 4. The City Clerk shall certify to the passage of this ordinance and.have it 
published in accordance With Council policy, either in a daily newspaper circulated 
in the City of Los Angeles or by posting for ten days in three public places in the City of 
Los Angeles: one copy on the bulletin board located in.the Main Street lobby to the City 
Hall; one copy on the bulletin, board located a"t the ground level at the Los Angeles , 
Street entrance to the Los Angeles Police Department; and one copy on the bulletin 
board located at the Temple Street entrance to the Los Angeles County Hall of· · 
Records. 

I hereby certify that this ordinance was passed by the Council of the City of Los 
Angeles;· at· its meeting of OCT 1 4 2003 . · 

Approved 

Approved as to Form and Legality 

Rockard J. Delgadillo, City'Attorney 
; .. 

Date __ ,;o,-==.__ ___ f_ll03 ___ _ 

File No. C.F. No. 01-1817 

• 

J .. MIGHAEL CAREY, City Clerk 

Deputy 

~~or 
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. _,; 

I, MARIA C. RICO, state .;as follows: I .am, and was. at. ·all times 

hereinafter mer1tioned, a resident of the State of Cal,ifornia, over the age of 

eighteen years, and a Deputy City Clerk of the City· of Los Angeles, 

California. 

Ordinance No. 175591' - Authorizing the execution of an Amendment to Section 

3 .1. 3 .11 of the Los Angeles Sports & E!1t~rtainment District Development 

Agreement bet City of L:A. & L.A. Arena Land Company, Inc., Flower Holdings, 

LLC - a copy of which is hereto attach~d, was finally adopt'ed I by the, Los 

Angeles City Council on Oct. 14, 2003, and under. the direction of said City 

. ; 

Council and'th~ City Clerk, pursuant to Section 251 of the Chart~r of the 

City .of Los Angeles and Ordinance No. 172959, on Oct. 27, 2003, I~posted a 

true copy of said ordinance at each ~f three public places located in the 

City of Los Angeles, California, as follows: 1) One ~opy on the bulletin 
a 

board at the Main Street entrance to Los Angeles City Hall; 2) one copy.on, 

the bulletin board at the ground le~el Los Angeles>street entrance to the Los' 

Angeles Pqlice Department; and 3) one copy ori the bulletin board at the 

\ 

Temple Street entrance to tpe Hall of Records of the County of Los Angeles. 

Copies of said ordinanc-e were, posted conspicuously beginning on Oct. 27, 
1., 

2003 and will be continuously posted.for ten·or more days. 

I declare under penalty of perjury that the foregoing is true and 
• 

correct. 

Signe~ this 27th day of 1 October 2003 at Los Angeles-, California. 

rn~ cs rz~ 
Maria C. Rico, Deputy City Clerk 

I 

Ordinance Effective Date-: bee. 6, 2003 Council File No. 01-181 7 · 

(Re"'.: 3/21/03) 

I 
·•' 
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OFFICE OF THE CITY ATTORNEY 
ROCKARD J. DELGADILLO 

CITY ATTORNEY 

REPORT NO. R O a . O 3 O ] 

\ 
\ 

REPORT RE: ·, _,-· 

r.. ;.), _, 

~UL O 1 2003' 

DRAFT ORDINANCE AUTHORIZING THE AMENDMENT OF 
' . .,,·· 

SECTION 3:1.3.11 OF THE LOS ANGELES SPORTS AND 
ENTERTAINMENT DISTRICT DEVELOPMENT AGREEMENT 

·/ . . 

f.t, The Honorable Planning and Land Use 
U Management Committee of the City Council 

of the City of Los Angeles 
Room 395, City, Hall 
200 North Spring Street 
Le;>? Angeles, California 90012 '. 
•,~~;; t C ~ t·· 
...... 

l 
l 
t 

(Council File No. 01-1817) 

Honorable Members: 

The Planning and Land .Use Committee requested that this Office prepare an - . 
ordinance authorizing the execution of an amendment to section 3.1.3.11 of the-

Los Angeles Sports and Entertainment District Development Agreement among L.A. Arena 
Land Company, Inc., Flowers Holdings, LL,C, and the City relative to the City's enforcement 

of the Developers' obligation to develop a certain percentage of affordable housing units 
as part of its project/This Office has prepared and now transmits for your action the 

attached ordinance, approved as to form and legality. Also attached are the proposed 
amendment and the Planning Commissicin's action of September 26, 2002. 

I 

Summary of Amendment Provisions 

The proposed amendment would change the phasing for the construction of the 

affordable housing component of the Los Angeles Sports and Entertainment Distri~t · 
Development Agreement. The agreement provides that 20% of the project's total housing 
units will b.e affordable and that they are to be constructed reasonably contemporaneously 
with the development of housing units permitted under the Los Angeles Sports and 
Entertainment District Specific Plan. Section 3.1.3.11 sets out the mechanism by which 

the City may enforce comp!iance with this requirementPLAN & LAND USE MGT • 

AN EQUAL EMPLOYMENT OPPORjJ"UNITY-AFFIRMATIVE ACTION EMPLOYER ,JUL 2 20D3 
200 NORTH MAIN STREET • LOS ANGELES, CA 90012-4131 °'213.485.6370 • 213.847.8082 TDD 

a.::t. 
@,., Recydable ard made kom recycled waste. '6~ 
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Currently, section 3.1.3.11 allows the City to enforce compliance by phasing the 
issuance of building permits. The section provides that the City will not issue a building 
permit for 1) more than 250 market rate units until the developer provides proof that at least 
40 affordable housing units have been constructed and 2) for more than 499 market rate 
units until the developer provides proof that at least 100 affordable units have been 
constructed. The section further provides' that the developer agrees that it will construct 
or cause to be constructed a total of at least· 160 affordable units within twelve months 
following completion of 800 total housing un/ts. 

The requested amendment would change the enforcement mechanism from the 
phasing of building permits to the phasing of 'certifi<Sates of occupancy, thereby allowing 
the simultaneous construction of market rate and affordable units. It provides that the City 
will not issue a certificate of occupancy for market rate units until the developer provides 
proof of the issuance of a certificate of occupancy for 50% of the affordable housing units 
required by the agreement. Under the requested amendment,. the developer would agree 
to complete the remaining 50% of affordable units within 36 months following issuance of 
a certificate of occupancy for the market units. 

Planning Commission Action 

The Planning Commission held a public hearing on September 26, 2002. At the 
conclusion of the hearing, the Commission made findings that: 

1) The requested amendment is consistent with the City's General Plan and the Los 
Angeles Sports and Entertainment District Specific Plan; 

2) The application for the requested amendment has been processed in accord with 
the City's Development Agreement Procedures; and 

3) The requested amendment is exempt from the California Environmental Quality 
Act (CEQA) pursuant to Article Ill, Sec. 2(i) [readopted as Article 11, Sec. 2(i)] of the City's 
CEQA Guidelines as reflected in Categorical Exemption No. ENV-2002-2930-CE. 

Based on its findings, the Commission took the following action: 

1) Approved the requested amendment and recommended that the City Council 
adopt the requested amendment; 
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2) Recommended that the City Council adopt an ordinance to effectuate the 
requested amendment; 

3) Adopted Categorical Exemption No. ENV-2002-2930-CE; and 

4) Adopted the findings attached to its action. 

Recommended Council Action 

Before action may be taken on either the draft ordinance or the requested 
amendment, the City must comply with the provisions of Government Code Sections 
65867, 65090, and 65091. Those sections require, among other things, notice and a 
public hearing. In addition, the City's Development Agreement Procedures state that the 
City Council shall not take any action on any development agreement matter prior to the 
expiration of the 24-day notice required by the City procedures. 

If the City Council intends to approve the requested amendment, it should: 

1. Adopt the Planning Commission's findings; 

2. Find that both the adoption of the ordinance and the approval of the amendment 
are exempt from CEQA pursuant to Article II, Section 2(i) of the City's CEQA Guidelines; 

3. Adopt the amendment; and 

4. Approve the attached draft ordinance authorizing the amendment. 

If you have any questions, please contact Dorothy Berry at (213) 978-8169. Either 
she or another member of this office wiW be availa,ble when you consider this matter to 
answer any questions you may have. 

Sinc~rely, 

"' I V~·::. .. a. ~ 
-~ <t '" H-~·woOPTJo= ~Y- TERREE A. BOWERS 

Chief Deputy City Attorney 
TAB:DB:pj(91281) 
Transmittal OCT 1 4 2003 

LOS ANGELES CITY COUNCIL 
Ca.t~,,,,-e-Af ~~-hori Apf1-~11eJ 
P,,.J,t,· e,,- fl~r,::.J 11~1c1 
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• 
COUNCIL VOTE 

Oct 14, 2003 10:22:54 AM, #2 

ITEM NO . ( 11 ) 
Voting on Item(s): 11 
R·oll Call 

CARDENAS Yes 
GARCETTI Yes 
GREUEL Yes 
HAHN Yes 
LABONGE Yes 
LUDLOW Yes 
MISCIKOWSKI Yes 
PARKS Absent 
PERRY Yes 
REYES Yes 
SMITH Yes 
VILLARAIGOSA Yes 
WEISS Yes 
ZINE Yes 
*PADILLA Yes 
Present: 14, Yes: 14 No: 0 
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• • 
RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 

Latham & Watkins 1 
633. W,. 5th Street, Suite 4000 
Los Angeles, California 90071-2007 
Attn: William F. belvac 

-,, 

Space Above This Line For Recorder's Use 

AMENDMENT TO 

,. 
DEVELOPMENT AGREEMENT 

This Amendment To Development Agreement (the '.'Amendment") is entered into 
as of the_ day of ' , 2003 by and between the CITY OF LOS ANGELES, a municipal·. 
corporation ("City"), L.A. ARENA LAND COMPANY, INC(LandCo"), and FLOWER 
HOLDINGS, LLC. ("Flower Holdings"). 

RECITALS 

A. City, Land Co and Flower Holdings entered into that certain Development 
Agreement dated December 11, 2001 <;1nd recorded on December 18, 2001 in the Official 
_Records of Los Angeles County, California as Instrument No. 01-2421128 (the · 
"Dev~lopment Agreement") after adoption by the City Council as Ordinance No. ·174227 
on September 4, 2001. 

1 

. 
' B. City, Land Co and Flower Holdings wish to amend the Development Agreement, 

pursuant to Section 6.8 thereof to clarify the provisions regarding the timing of 
construction of affordable housing as set f ~rth in ·Section 3 .1.3 .11 of the Development 
Agreement. 

,. l 

NOW, THEREFORE,.City, LandCo and Flower Holdings hereby agree to amend the 
Development Agreement as follows: 

1. Section 3 .1.3 .11 is hereby deleted and replaced in its entirety as follows: 

The Developer shall construct or cause to be constructed 
affordable housing as set forth in Article IX of the 
Community Benefits Program, a copy of which_is included 
as Attachment 4 to this D,evelopment Agreement. The 
Developer shall.ensure that the development of affordable 
housing units occurs jn:a time frame that is reasonably 
contemporaneous with the overall development of housing 
units permitted under t~e LASED Specific Plan. The 
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• e 
Developer agrees that the City will enforce such 
development of afford~ble housing units by phasing the 
issuance of certificates of occupancy fof market rate units, 
as follows: The City will not issue a certificate of 
occupancy for market rate uni~s within the LASED Specific 
Plari properties until the Developer provides proof ~f the 
issuance of a certificate of occupancy for 50% of the 
affordable housing units required in connection with the 
development of such market rate units in accordance with 
the provisions of Article IX of the Community Benefits· 
Program. The Developer agrees that the balance of the 
affordable housing units required in connection with the 
development of such market rate units shall be completed 
within 36 months following the issuance of a certificate of 
occupancy for such market rate units. In addition, the 
Director shall require the Developer to provide reasonable 
covenants or other assurances sati'sfactory to the City 
relating to the affordability requirements of Article IX of 
the Community Benefits Program, which covenants may be 
required to be recorded against the parcel or parcels of 
property where the ~ffordable units ~e located. 

2. If any provision of this Amendment should be determined by a court to be 
invalid or·unenforceable, the remaining provisions of this Amendment shall 
remain iri full force and effect and continue to be binding on both parties . .. 
3. Except as amended herein,

1

the Dev~lopmenfAgreemenfremaiJ!S in full 
force and effect. 

\ 

2 
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• • 
0

IN WITNESS WHE;REOF, the parties have each executed this Amendme1.1t as of 
the date first above written. . 

Approved as to Form and Legali~y: 

, 2003 -----

Rockara J. Delgadillo, City Attorney 

By: 
Deputy City Attorney 

. 
I 

Attest: ______ , City Clerk 

By:. 
Deputy 

,· 

3 

CITY OF LOS ANGELES 

By: 
Mayor 

L.A. ARENA LAND COMPANY, INC., 
a Delaware Corporation . 

.By: 
' Name: Ted Tanner 

Its: Vice"President 

FLOWER HOLDINGS, LLC, 
a Delaware Limited Liability Company, 

l • 

By: 
Name: Ted Tanner 
Its: Executive Vice President 

1· 

·1 
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Community Redevelo.nt Agency • of the City 

of Los Angeles 

I~" ll.E 1-l 
!L1-V1 

Peggy Moore, Chair 

354 South Spring Street 
Suite BOO 
Los Angeles 
California 90013-1258 

213 977 1600 

Fax RECE/\/ED An Affirmative Action 

N,{J,l'/'i {j/pJJJi'(fi f}f'f/Cli/JPa!Opportunity 
'tniptoyer 

BY_ 
----";Council File No. 

!"'-·' UI J 

Council District: 9 

Date 8/21/01 

file Code SP3080 

Contact Person: D. Riccitiello 977-1794 

Honorable Council of the City of Los Angeles 
Room 615, City Hall East 

c'ouNCIL TRANSMITTAL 

,_ 

VARIOUS ACTIONS INCLUDING A THIRD IMPLEMENTATION AGREEMENT TO 
THE DISPOSITION AND DEVELOPMENT AGREEMENT WITH THE L.A. ARENA 
LAND COMP ANY, INC., FLOWER HOLDINGS, L.L.C., AND L.A. ARENA 
COMPANY, L.L.C., FOR THE APPROVAL OF THE LOS ANGELES SPORTS AND 
ENTERTAINMENT DISTRICT PROJECT. 
CENTRAL BUSINESS DISTRICT REDEVELOPMENT PROJECT 

RECOMMENDATION 

That the City Council approve recommendations 2a. and 2b. on the attached Board 
Memorandum. 

ENVIRONMENTAL REVIEW 

The City of Los Angeles Planning Department was the Lead Agency pursuant to the 
California Environmental Quality Act (CEQA) for preparation of the environmental 
document. The City of Los Angeles Planning Commission, on May 23, 2001, cert1fied the 
Final Environmental Impact Report for the Los Angeles Sports and Entertainment District 
Project, made written findings for each significant environmental effect of the Project and 
adopted a Statement of Overriding Considerations. The Agency is a Responsible Agency 
under CEQA. Pursuant to State CEQA Guidelines Section 15096, the Agency also must 
make findings and adopt a Statement of Overriding Considerations with respect to the Project 
as required under Public Resources Code Section 21081 and State CEQA Guidelines Section 
15096. The recommended actions implement and further the purposes of CEQA. 

FISCAL IMPACT STATEMENT 

There is no fiscal impact to the City's General Fund as a result of this action. 

Armando Vergara, Sr., Vice Chair 
Javier 0. Lopez, Treasurer 
Greta T. Hutton 
Coby A. King 
Douglas R. Ring 
Chr~tine M. Robert 

~ ~ !'-' 

Jerry A. Scharlin 
Administrator 

PL~,N &- l~S-H) USE MGT. 
ECONOMIC DEVELOPMENT 

_ -- & EMPLOYMENT _ _ _ 
AUG 2 4 2001 
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THE COMMUNITY REDEVELOPMENT "AGENCY ·or ,THE CITY OF LOS ANG~LES' "CA 

r DATE: 

TO: 

FROM: .• 

, . 

D U M 

AL!gust 17, 2001 

AGENCY COMMISSIONERS 

JERRY A. SCHARLIN, ADMINISTRATOR 

2 
REVISED .. ,. 

1 SP3080 

SUBJECT: VARIOUS ACTIONS INC~UDING A THIRD IMPLEMENTATION 
AGREEMENT TO THE DISPOSITION AND DEVELOPMENT AGREEMENT 
WITH T~E L.A. ARENA LAND COMPANY, INC., FLOWER HOLDINGS, 

L.L.C., AND L.A. ARENA tOMPANY, L.L~C., F?R THE APPROVAL 
OF_ Tl:fE LOS AN~ELES SPORTS AND ENTERTAINMENT DISTRICT 
PROJECT. 
CENTRAL BUSINESS DISTRICT.REDEVELOPMENT PROJECT 
CD 9 

RECOMMENDATION 
\ 

1. That the' 1Agency adopt t9e attached Resolution certifyfng 

that, as a Responsible Age~cy under CEQA, it has reviewed and 
considered the information in the Final Environmental Impact. 

Report ("Final EIR") for the proposed Project, making certain 
findings regarding the envir_onmen'tal impacts of the proposed 

development and a9opting a , Statement of Overriding 
Considerations. 

2. That the lgency, subject to City C~uncil .review and approva~, 
authorize the Administrator or designee to:,, 

a. Negotiate and execute a Third Implementation Agreement 
to the. Disposition and Development Agreemen~ ("DOA") by 
and among the Agency, the.City, L.A. Arena Land Company, 
,Flower Holdings, L.V.C. (L.A. Arena Land Company and 
Flower Holdings shall be referred to at times as the , 
"D~veloper"), and the L.A. A_rena Company, L.L~.c .. , 
approving the proposed ,Project subject to certain 
requi:rements listed in 

I 
the Backgro1:-nd section ~f thfs 

Memorandum, and establishing standards and requirements· 
fdr t~e development of the Olympic/Figueroa Properties; 
and 

b. Negofiate · and exec~~e ~mend~ents to th~ Reciprocal 

Easement and Enviro~mental Restriction Agreeme~t (the 
"R~A"), dated -March 26,. 1998, by and among the Agency, 
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. • • Los Angeles Sports and-Entertainmen~ District 2 

..... 

the. C\JY and the L.A. Arena Lan~ Development C,om:pa,ny, 
Inc. as required by the Third Implementation Agreement 
and making it possible for the Project to.be constructed_ 
provided · replacement parking is provided for STAPLES . . 
Center ( the_ "Arena") . 

RE 

October 9, 1998 - City Council approval of amendments to the Land 
Acquisition Pla~ ~esignating Replacement Parcels and related 
amendments to the Disposition and Dev~lopment Agreement (ODA) 
(The .Second Implementation Agreement). 

Octooer 15, 1998 - Agency concurrence with City Council actions. 

SOURCE OF FUNDS 

No Agency fun'ds are required for the recommended actions. 
resources will be ~eeded 'to monitor· compliance with 
requirements for each phase of development of the Projeci. 

SUMMARY, 

Staff 
Agency 

The proposed Los Angeles Sports and Entertainment District (the 
"Project") is planned for several blocks located adj a cent to the 
Arena and the Los Angeles Convention and.Exhibitio~ Center, in the 
s·outh Park area of the Central Business District Redevelopment ' 
ProjJct. Generally, the developme~t areas that make up the site. 

1
are located east and north of the Arena along Figueroa Street and 
Olympic Boulevard. The Project site was assembled by both the 
Agency and the Developer initially to provide parkfng for the 
Arena. and is currently occupied by various 'surfa~~·-.parking lots 
and minor service/mechanical buildings. The total a~reage 
involved (including the former Bank of America Parcel) is 
approximately 27 a~res." ~ 

The Developer of the proposed ·· Project is the L. A·. Arena Land 
Comp~ny, Inc. , successor in interest to L.A. Arena Development 
Compa~y, L.L.C. In addition, Flower Hol?ings,. L.L.C., an 

, affiliate of L.A. Arena Land Company, L.L.C.,, owns a portion of 
. the Project site. The Agency, the City and the Developer are 

· parties to the DOA approved by the Agency on June 19, 19 97, as 
subsequently amen?ed by the First Implementation Agreement on 
March 26, • 19_98 , and by the Second Implementation Agreement ·on 
October 15, 1998. The Project Site is encumbered by the ,REA,·" 
~hie~, among other 'things, provfdes p~rking for the Arena and sets 
out various maintenance obligatfons. 
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' 
Los Angeles Sports and Entertainment, District 

... 3 

' The proposed Project is a mixe·d-use development which .includes a 
major convention hotel containing at least 1,200 rooms; a second 
h'otel with up to .600 rooms; retail, entertainment, restaurant and 
convention uses of up to a cdrnbin~d totai ,of 1,115,000 gross 
square feet (GSF) including a 7,000-seit live periormanci ~heater; 
up to. ·870, 000, GSF of residential uses (a,._ minimum of, 500 dwelling~ 
units);• up to 300,000 GSF of office space, includin~ medical 
"offices· and a medical sports cent'er; a health/sports club 'of up. to· 
120,000 GSF; an open-air pl·aza to. feature year-round events; a 
site reserved for the future ,expansion of the Los , Angeles 
Conven~ion Center; and approximately 5,300 ~arking spaces located 
throughout, the Project., If the City approves the Project and 
following the execution and recording of an .~mended REA, site ,work 
~nd, inf~astructure development could begin in late 2001. Project 
d_evelopment is expect·ed to occur inc·rementally, with 'buildout 
expected to o_ccur as early as 2008 but not later. than 201} ., 

On June 21, 2000, the City Co'uhcil approved· a· negotiating team 
. ' comprised of representatives from the offices of the Chief 

Legislative An_alyst, City Administrative -Officer, arid City 
Att?rn~y to develop a· financing mechan~s~ in cooperation with the 
Devel_oper for the development of a convention hotel. Previous 
sEudie~. commissioned by City departments have· indicated that 
securing financing for a convention hotel was dependent upon the 
availability of f avor?ble public assistance. The Developer has 
been in discussions_ with the' City's negotiating team on the 
availabilfty. ·of funds to assist with the hotel. Al though the 
Agency is not in._ '?', position to, provige any financial assis.tan.ce, 
the City may request Agency assistance wjth the issua~ce of bonds 
supported by non-Agency resources to facilitate the construction 

I, • 

of the · proposed conv.ent'.ion hotel. The City is exploring the 
feasibility ·of tax-exempt financing through the creation of a 
singl\= .· purpose non-profit. corporatio!l. The Developer has agreed 
to cooperate and assist th~ City with this effort and will reserve 
a ?·7 acre ~ite for the propos~~ convention hotel for a·peiiod oi 
twenty years to'provide adequate time to finance and construct the 
hotel. u •· 

\ 
The DOA contains the terms and conditions governing the 
acquisition ,and disposition. of land for the Arena; the design, 
con~truction and operation of Arena; the future development of the 
Project Site} and provisions for public art, ·outreach, and 
prevailing wages.- The Third ·Implementation Agreement imposes 
requirements ori the proposed Project including providin~ publicly 
accessible open space, hotel· development standards and design 
guidelines, and appl~_cation of the Agency's 1% Public Art Fee• to 
the development of an on-site cultural facility with the approval 
o~ the Agency: Additionally; }he Agreemerit acknowledges a Public 
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• • Los Angeles Sports and. Entert'ainment Disrtrict . 

Bene£ its Program agreed to by the Developer that addres'ses the 
development of affordable housing, jobs outreach, parks and open 
space, and li v.ing· wages for e~ployees of. the' 'Project,. 
' 

Pursuant to Article X of the. ODA, the Developer is required to 
subfuit a master plan.for•the development of· the Pfoject iite f;r 

. ' 
approval ·1:?y the Agency and the City 'prior to initiating 
.development· that would· remove the existing surface parking lots. 
Under Article X; the master plan .must .. include a convention hotel 
and, ~at the discretion of the Developer, additional related hotel, 
retail, "dining or entertainment facilities, and other . ",. 
complementary uses. • The proposed Proj.ect has been planned and 
subrni t ted •for re'i.'.iew and approval in accordance with the terms. of 
'the DOA. 

Prior to ~onsidering the proposed Project, the Agency must 
consider , ttie ··information in the Final EIR and make appropriate 
environmental findings. · The City Council designated the City 
Plannin~ Department ai the lead agenc~ for the preparation· of the 
environmental impact report and related studies required for 
sub·sequent consideration of the Project by the Agency and the 

,-
City. A draft 'EIR for the proposed Project ,was prepared and. 
circulated for a 45-day'public review period from January 11, 2001 
to February 26, 2001. The comments upon the Dra'ft EIR and the. 
responses .to· those comments are included within the Final EIR. A 
duly noti"ced public hearing on the' Final EIR and the proposed 
Project was held by the Hear.ing Officer for the City' ,·Planning 
Commission on April 25, 2001. The public record for that hearing 
was kept open for additional comment until May 2, 2001. Duly 

~ noticed.public hearing~ on ~he Final EIR and the propo~ed Project 
were held on. May 8, 2001 by the ,.Cent'ral Area PJianning Commission 
and on May 23, 2001 by the City Planning Commission. The City 

, Planning Commission certified that the Final EIR was prepared in 
c'ompliance with CEQA, made certain -findings regarding the 
environmental impacts. of the proposed development, and adopted a 
Statement of Overriding Consid~rations~ 

The Agency can find that the beneficial social and economic 
' effects of the proposed project overr.ide the unavoidable 

significant · impacts identified in the Final EIR, 'and similarly 
adopt a Statement of Overrid~ng Considerations.· The proposed 
Project will further Agency efforts to eliminate blight in the 
area surrounding the Project; facil1tate the revi taliza.tion of the 
South Park' ~rea of the ~BO Redevelopment P~oject; create 
additional hotel., rooms, which will enhance previous ·public 
investmeht in the Convent{on Center; support effoits· to revitalize 
the Figueroa Corridor; generate ~d2itional housi~g in Downtown Los 
~ngeles, thereby improving the area's job-housing bilance; create 

,, 

; 

:, 
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. . • • Los Angeles Sports and Entertainment District 5 

I 

additional destination activitie~ in the urban core; and provide 
construction and permanent jobs for the City.. · ~doption' of the 
Sta'tement •of Overriding Considerations is recommended on the basis· 
of ·the beneficial social ,and· :economic effects of the pr?posed 
Project . 

• 
Finally, the ODA contemplated the sale of the Agency-owned parcel 
(APN 51"3.8...:.002-900) located on Figueroa Street adj a cent to the 
V~riety., Arts Cente~ to the Developer for parking to serve the 
Arena. The Third Implementat'ion Agre.ement wil~ provid.e for the 
s~le of, the property at fair market value as determined by·. an 
i~dependent appraisal. . T.he conveyance of the property to the 

,. Developer, however, ,is contingent on the Developer and ,the. Ci ty., 1 

re·aching agreement on the financing for the convention hote). The 
furtds received from fhe disposition of the property will be. used 
to assist wi'th the development or rehabilitation of affordable 
housing uni ts in South Park ·or other uses consisfent, with the 
Five-Year Implemerltatiqn Plan for the CBD ~edevelopment Pla~. -

ENVIRONMENTAL REVIEW 

" The City of Los Angeles Plann~ng Department .was the Lead Agency 
pursuant to, the California Environmental Quality Act '(CEQA) for 
preparation of the environmental document. ~he City of L?~ 
Ange1es Planning Commission, on May 23, 2001, certified the Final 
Environ~ental Impact Report for the Los Angeles Sports and 
Entertainment ·D·istrict P.i;-oject;, made written findings. for each 
signi~icant environmental effect of the Project and adopted .a 
St~tement of Overriding Considerations. The Agen~y is a 
Re-sponsible Agency un'der, CEQA. Pursuant to State CEQA Gu"idelines 
Section 150*96, the Ag'ency also must make . findi~gs and adopt a 
Statement of Ove_rriding Considerations with respect to the_ Project' 
as required under Public Resources Code Section 21081 and State 
CEQA Guidelines Section 15096. · The recommended actions implement. 
and further the purposes of CEQA.' 

BACKGROUND 

In 1997', L.A. Arena Development Compa'ny, LLC (predecessor. in 
interest to the Developer), the City and the Agency entered into 
the ODA, which contains th.e terms and cona.ition_s governing the 
acquisition .and disposition .of, land for the Arena, the design, 
construction and' operation of the Arena, and the acquisition, 
clearance, and conveyance. of land adjacent, to the Arena. These 
adjfacent parcels, which ma~e up the Project Site, are being used 
as A.rena parking. The ODA req1:1ires approval of a master plan by 
the Agency prior to the development. of these parcels for, uses 
o.ther than parking. The parties entered into the REA to provide 
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.. • • Los Ange_les Sports and Entertainment District 6 

! < . ~ 

various .easements to insure adequate Arena parking, to provide a 
shared parking arrangement between the Conve~tion Ce~ter and th~ 

• Arena and to provide a method for reimbursement of costs .·and 
reveriues related to the ~arking. The· ~EA. alsci ~rovides for 
certain re~trictions on·signage and use of the property . .. 

, 

Environmental Impact Report 

Significant impacts identified· in the EIR. include aesthetics­
(visual a·ccess, . signage, nighttime illumination, shade and 
shadow); air quality (regional construction and operational 
emission~- for ·CO, ROC, NOi arid PM10 ); traffic (intersections, 
treeways)1 noi~~; and public services (parks and recreation). 
Mi tigati'on measures identified in the EIR · incluc:ie: street 
reconfiguration and widenings; a Neighbo'rhood 'Traffic Management 
Plan; pedestrian enhancements; 'construction noise reduction '•,., 
measures including the provision ~f tempora~y noise barrie~s; 
provision of alterpative ·· refueling stations on-site; appropriate 
water and wa~te reductio~ measures; relocating e~isting storm 
drains and other ·· utili'ties; and compliance with urban design 
guidelines. 

The analysis in the EIR concludes that certain unavoidable 
~ignfficant project-generated impacts would remain after 
_mitigation:· reduction in visual access to the Arena and Convention 
Center; increase in signage; effects of nighttime illumination on 
sensitive ~eceptors; shade and shadow impacts on shadow-sensitive 
uses; construction-related noise and air ·quality emissions; 
regional operational emissions above s·outh Coast Air. Qua_lity 
Management District thresholds•; traffic impacts ·at' 15 
intersections during .the p.m. pe~k •and at eight intersections 
during the weekenq peak; regional freeway impacts. at two locations 
0;1. the, Harbor Freeway;· operational noise emissions along Francisco 
Street no·rth of Olympic Boulevard; and increases in demand for 

r park and recreation facilities. ~ 

Summary of the Thira Implementation Agreement Provisions and 
Requirements imposed on the Developer 

1. 

2 . 

Approves a· development concept for the Project Site along 
with Design Guidelines for the design and construction of the 
Project, and a schedule g·o.vern~ng the build-out of the 
Project. 

Identifies provisions in the 
Implementation Agreements that 
the completion of the Arena. 

0

DDA and First and Se~o~d 
have been fully satisfied with 
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• • Los .Angeles Sports and Entertainment Di'strict 7 

3 . 

4 ·' 

' 

·. " ' 
. Modifies several ODA provisions to permit the development of 
the proposed ·Project, including deleting the requirement that 

er, ·the Developer begin construction of the convention hotel 
prior to other developments on the Project Site, removing the 
definiJional~requirement that the convention hotel be located 
on. a parcel fronting Figueroa sd::e"et and adding a req·uirement 
that . the convention hotel, convention center expansion and 
the hotel/arena parking ·structure be located on the Olympic 
Propert\es. 

Adds a restriction that the sites identified for the 
convention hotel and the expansion of ~he Convention·center 

I •• 

be: reserved for those purp?ses for a period of not less tha_n 
twenty years. 

5. Adds a ne~ Article XIX to the ODA to govern the develop~ent 
of each ~ortion of.the Project including submission of plans 
for Agency approval. 

6. 

.. 7. 

8. 

9. 

Estab~ishes ah arts program for the Project, under which the 
Developer shall have two years to prepare and submit for 
approval a Cultural Facility Master Plan; the Developer will 

""' ... .. ~ ., 
pay the full 1% Public Art fee to the Agency to be deposited 
into an interest bearing ~rust fund for the development of a 
cultural facility on-site. 

Addresses impiementation of the Agency's open space policy 
with tn'.e. payment of an annual fee based on the number of 
market rate housing units developed, and a credit towards the 
open space fee for commercial development provided a public 
open space c<;>venant is recorded to prese_rve the proposed 
Central Plaza for public use and enjoyment and the Developer 
proVides $1 million for the devele:pment of public open space 
facilities within a one mile radius of the Project Site. 

Acknowledges the agreement between the· Developer and the 
Coalition, an unincorporated association of community-based 
organizations and concerned residents,' that provides for a 
Cornrnunity Benefits Program addressing the development of 
affo~dable h~using, parks and open space, and living wages. 
for employees. of the Project. 

Provides for the sale of Agency-owned property (APN 5138-002-~ 
900) at fair market value, contingent upon the City reaching 
agreiement with the Developer on the financing and. 
constrddtion of the convention hotel. 
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Public Benefits 1 

It is anticipated that the Project will generate a significant­
boost to: the local and regional economy by bri~ging in ne~ jobs,~ 

· revenue, and business and housing ,opportunities. The Project is 
to ,provide two major hotels, totaling approximately 1_, 800 rooms, 
as well as a site for the future expansion of the Los Angeles 
Convention Center, which ~will provide enhanc~d e'conomic,: 
opportunities for the Center, downtown Los Angeles 'businesses and I:, .. 

the region. The Pr~ject will provide a.minimum of 500 residential 
units, 20% of which will be affordable uriits! The P~oject would 
further promote the Agency's redevelopment objectives for 
revitalizing downtown in general and t_he South Park · Area 
specifically. According to an independent consultant's report, 
approximately .7, 539 construction jobs an'd 5, 52~ permanent jobs 
will be created within the Ci:ty. If all the pro.posed development 
t~ke~ place, direct sales tax. reienue to the City is esti~ated to 
belover $2,715,257 upon completion of the Project. 

~·)~ 
~ ~charlin . 

1f 

There is no conflict of interest known to me that exists with 
rega·rd to· any Agency officer or employee concerning this action. 

Attachmen.ts 

. ' 

~ .. 

.. 

/' 

•· 
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• • THE.COMMUNITY REDEVELOPMENT AGENCY OF THE CITY OF LOS ANGELES 

RESOLUTION NO. 5999 

A RESOLUTION OF THE COMMUNITY REDEVELOPMENT 
' AGENCY OF THE CITY OF LOS ANGELES, CALIFORNIA, 

CERTIFYING THAT THE AGENCY HAS REVIEWED AND 
CONSIDERED THE.INFORMATION CONTAINED IN THE FINAL 

ENVIRO~MENTAL IMPACT REPORT FOR THE PROPOSED LOS 
ANGELES SPORTS AND .ENTERTAINMENT DISTRICT; MAKING 
CERTAIN ~ FINDINGS • REGARDING THE ENV:IRONMENTAL' 
IMPACTS OF .THE PROPOSED LOS 'ANGELES SPORTS AND 
EN,TERTAINMENT DISTRICT; ADOPTING A STATEMENT OF 
OVERRIDING CONSIDERATIONS; AND ADOPTING A 
MITIGATION MONITORING AND REPORTING PROGRAM 

•. 

... 

WHEREAS, on September 14, 2000, a Notice of Preparation of 

an Environmental Impact Report ( "EIR") fo_r the Los Angeles 

Sports and Entertainment District ("Project 11
} was distributed' to 

, -· ~:t- i 

the State Clearinghouse, Office of. Planning and Research, · 

responsible agenci~s and other in'terest'ed parties for ~ period 

of 30 days until Octob~r. 14, 2odo; and 
4 ' ... ~ ~ ' 

WHEREAS, the City of Los Angeles Planning Department 

("Planning Department") acting on behalf of the ,.City of Los· 

Angele~ as lead fagency prepared a Draft EIR tor the Project and 

submitted the Draft EIR for circulat{on to the State 

Cle_aringhouse, Office of Planning 13:nd' Research, for a 45-day 

public review from January 11, 2001 to,Feb;uary 26, 200~; and 

WHEREAS, upon the close of the public review period, 

written response~ were prepared to comments received' on the 

Draft EIR, and those comments and responses, as well _as the 

Draft EIR were included within a Final EIR for·the Project; and 
i 3 • 

WHEREAS, a dufy noticed public hearing on the Final EIR was 

held by the Hearing Officer for the City of Los Angeles City 

Planning Cc;munission ( 11 Planning Commission 11
) on April 25, 2001; 

and. 
I 

WHEREAS, the Planning Commission, at its regularly 

scheduled meeting on May 23, 2001, certified that the· Final EIR 

was completed in compliance with the California Environmental 
Quality Act ( 11 CEQA 11

) and State and City Guidelines adopted 

pursuant thereto, and adopted findings, a M:itigation Monitoring. 

and Reporting Program, and a Statement of Overriding 

Considerations; and 
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• 
WHEREAS, CEQA requires· a responsible agency to make c'ertain 

findings r,egarding the P?rtion of the project being approved by 
the responsible agency; and 

' ' 

WHEREAS, the Agency ~his revfewed and considered the 
·Jnfo.rmation contained in the Final EIR for 'the· Project and other 
documents ,in .the record with respect to the Project. 

NOW THEREFORE, BE IT RESOLVED by the Community 
Redevelopment Agency of the City of Los Angeles, 

... follows: 
Calffornia, as 

L -

1. 'The Agency certifies that the· information contained in 
' . 

the Final EIR for· the Project, prepared and ~ter:t_ified by 
the Planni_ng Commiss·ion, acting on behalf of the City of 
Los Angeles as lead agency, is adequate• for matters 
relating to the Los Angele~ Spor~s and_ Entertainment 
District which are before the Agency, and that the Agency 

t1 ~ 

has reviewed and considered the information contained 
therein pursuant to the State CEQA Guidelines including 
se·ction 1~096 thereof, ·and tne City CEQA Guidelines along 
with other factors related to this matter. 

2. The Agency hereby adopts the CEQA Findings as specified 
in the document entitled Statement of Environmental 
Effects; Mitigation Measures, Findings, Statement of 
Overriding Considerations and Mitigation Monitoring and 
Reporting Pr.ogram for the Proposed Los Angeles Sports· and 
Entertainment District ( 11 Statement of · Environmerital 
Effects 11

) , set forth as Exhibit 1 of this Resolution,. . . 
~ 

3. The Agency hereby adopts the Mitigation Monitoring and 
Reporting Program, [as amended by the Planning 
Commission], pursuant to Section 21081 ~ 6 of the 
California Public Resources Code. 

4. The Agency fiereby ~dopts the Statemerlt of Overriding 
Considerations set forth in Section XI of the Statement 
of Environmental Effects. , -

ADOPTED: A t 17 2001 ugu_s , 
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• • I 
I DRAFT 
I 
·1 

I· "" 

RECORDING REQUESTED BY, AND 
WHEN RECORDED, MAIL TO: 

The Community Redevelopment Agency 
of the City of Los Angeles 
3 54 South Spring Street 
Suite 800 
Los Angeles, CA,90013 
Attn:· Administrator . 

• I 

: 

... 

I No fee for recording pursuant 1 ,, 

to Government Code Section 27383 ,,. __________________ ___:_ _______ __..:. _____ ."' ;,.o• 

1· 
I 
I 

.\,J 
.I 

I 
I 
I 
I 
I 
I 
I 
I 

,, 

THIRD IMPLEMENTATION AGREEM~NT TO 
DISPOSITION AND DEVELOPMENT AGREEMENT 

·~ 

' . 
, · This THIRD IMPLEMENTATION AGREEMENT TO DISPOSITION AND 

.-
DEVELOPMENT AGREEMENT (this "Third Implemehtation Agreement") is made as of this 
5th day of September, 2001, by and among the City of Los Angeles, a municipal corporation (the 
"City"), the Community Redevelopment Agency of.the City of Los Angeles, a public body 
corporate and.politic (the "Agency"), L.A. Arena LanlConipany, Inc., a Delaware corporation 
(''LandCo"), Flower Holdings, L.L.C. ("Flower Holdings") (LandCo and Flower Holdings shall 
be collectivelrreferred to as the "Developer"), and L.A. Arena Company, LI.;C; a Delaware 
limited liability company ("LAAC"). The City, the Agency, LandCo, Flower Holdings and 
LAA~ shall hereinafter be collectively referre'd to herein 'as the "Parties". 

' ' 
,RECITALS 

l 

_. A. The City, the Agency and L.A.. Arena Development Company LLC 
'("Development Co."), predecessor in interest io the Developer, entered into that certain 
Disposition andDevelopmentAgreement dated as of October 31, 1997 (the "DDA"). All . 
initially capitalized terms used and not defined herein shall have the meanings set forth for them' 
in the DDA. · · ·i 

~· . 
B. , Pursuant to the DDA, the Developer, among other· things, was to construct the 

Arena, the Parking Facilities and all onsite and offsite improvements in connection with the 
construction ot' those improvements. · 

-C. Pursuant t9 that certain Assignment and Assumption Agreement by and between 
the Development Co. and I:andCo dated as of March 23, 1998, Development Co. assigned to the 
Land Co and the Land Co assumed from_ Development Co:, all· of Development Co.' s rights and 
obligations under the DDA. 
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•' 

• • 
;< • • I 

D. ~~ Pursuant to that certain''Partial Assignment and Assumption Agreement by and 
between the Developer and LAAC dated as of March 23, 1998, the Developer a~signed to LAAC 
and LAAC assumed from the Developer certain rights and obligations _regarding the 
development of the Arena under the DDA. 

E. The DDA was amended by that certain First Implementation to Disposition and 
Development Agreement dated Marc~ 26, 1998 by and' among t~e Parties and by that certain' 
Second Implementation to Disposition and Development Agreement dated October 15., 1998 by 
and among the·Parties (collectively the "Implementation Agreements"). The DDA as amended 
by the Implementations Agreement shall be hereinafter referred to as the "Amended DOA". 

r 
F. Section 10.4 of the Amended DDA requires that the Developer submit a Master 

Plan fo~ the Olympic/Figueroa Properties to the Agency and the"City for their review and 
approval prior to any.deyelopm~nt of the Olympic/Figueroa Properties for uses other than·' 
surface parking. -~ 

G. The Developer has submitted a.proposal for the development of the 
Olympic/Figueroa Properties to:the. City and the Agency which is intended to meet tlie Amended 
DDA's requirement for the submittal of a Master Plan. The proposed Master Plan includes the 
development of at least 1,200 hotel rooms in a Convention Hotel, and at least 500 residential 
units, as well as a live theater of up to approximately 7,000 seats, a second hotel:of up to 600 
rooms, up to 1,115,000 gross square feefof retail, dining, entertainment and convention uses, up 
t~ 305,000 gross· square feet of office space, including medical offices and a sports medicine 
center, and a health/sports club of up to 125,0.00 gross square feet, and an open-air plaza, all. as 
more fully set out in the Master Plan (the ~'Master Devefopm.e1,1t"). 

. 
H. As parrofthe Master Plan development process, a specific plan (the "Specific 

Plan") is intended to be adopted for the Original Olympic/Figueroa Properties, including tlie 
' ... : 

addition of certain Replacement Parcels (the "Master Plan District"). The Master Plan will 
govem .. the development of the Master Plan District. The Master Plan District is more 
particularly described in Exhibit A to this Third Implementation Agreement and incorporated 
herein by this reference and are shown on the map attached as Exhibit B to this Third 
Implementation Agreement incorporated herein by ~his reference .. 

\ 

· I. Flower Holdings owns the Bank of America Parcel which is located within the 
· Master Plan District. Flower Holdings intends to make the Bank of America Parcel subject to 
the terms of this Third Implementation Agreement and the Amended DDA. 

J. In conjunction with obtaining its entitlements fodhe Master Development,. the 
·Developer has entered into that certain Cooperation Agreement dated May 29,2001 with the 
Figueroa Corridor Coalition for Economic Justice and other interested parties which specifies 
other things, that the Developer shall provide or cause the development of a number of housing 
units affordable to low income ~ouseholds and the provision of certain job training services (the 

,. "Community Benefits Program"). The Community Benefits Program is attached as.Exhibit F to 
this :rhird Implementation Agreement incorp9rated herein ,by this reference. 

' 
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' .• 

K. The implementation of the Master Development will require further amendments 
to t~e Amendeq DDA to reflect the intendfd d,evelopment activities as set "forth in ·the Master 
Plan. 

L. Through this Third Implementation Agreement, the City and the Agency wisli'"to 
approve the Master Plan, set forth guidelines and schedules for the implementation of the Master 
Development, further modify the Amended DOA to confo.rm certain provisions fo.the Master 
·Plan development activities; designate a Replacement Parcel, as well asto designate which -
portions of~he Amended DDA have been fully performed by the J?eveloper as of the date of this 
Third· ImplemeAtation Agreement. . 

... ~ .. ,. 

. . .. ..~ 
M. In addition to the modifications of the Amended DDA by this Third 

Implementation Agreement, the Master Plan will require amendmehts·to the REA and the 
Development Agr~einent. 

N., Pursuant to the California Environmental Quality Act ("CEQA ") and its ·· 
implementing guidelines, the City (in its capacity as "lead agency") has prepared, reviewed and 
certified an environmental impact report (the "Master Plan EIR") as stated in the City Planning 
Commission determination dated May 24, 200 i for the development contemplated in the Master 
Plan, following conduct of a duly noticed public hearing. The Agency (in its capacity as 
"responsible agency") has reviewed and certified the Master Plan EIR. The Master Plan EIR has 
served as the environmental documentation for the City's and Agency's consideration and 
approval of this Third Implementation Agreement. 

NpW, THEREFORE,.in consideration of the foregoing, the mutual covenants and 
conditions herein, and other valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, the City, the Agency, the Developer and LAAC do hereby agree as 
follows: 

AGREEMENT • l 

Section 1. Approval of Master Plan. Subject to the.terms of this Third 
Implementation Agreement, the City and Agency approve the Master Plan attached to this Third 
Implementation Agreement as Exhibit C and incorporated herein (the "Master Plan'~). The 
fyiaster Plan shal.l govern the qevelopment of the Master Plan District: .. 

", t J • 

Section 2. Design Guidelines. The Master Plan sets forth the basic scope of 
development to be performed by the Developer which the Parties anticipate will occur over a 
number of years. To allow the Developer some flexibility in implementing the Master Plan, the 
parties have developed design'guidelines to provide standards for the·developmei:it of each phase 
of the Master Plan (the "Design Guidelines"). The Design Guidelines are attached to this Third, 
Implementation Agreement as Exhibit D and are incorporated herein. Tue·Developer shall 
develop each phase· of the Master Plan pursuant to th'e De~ign Guidelines. ·1 

Section 3. Schedule of Performance. The Parties anticipate that the Master 
Development will be developed over a period of years. Each project, as defined in the Specific. 
Plan, shall constitute a project under the Master Plan (each, a "Master Plan Project"). Each 

803/24/139506.10 3 
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r 

Master Plan Project shall be commenced according to the schedule of performance attached as 
Exhibit.E to this Third Implementation Agreement (the '"Master Pian Schedule of Performance") 

> and incorporated herein by this reference. The Developer may not commence construction on 
any.Master Plan Project after July 1, 2010 unless and until the Parties adopt and approve an 
amendment to the AmendeiDDA allowing further development in the Master Plan District. 
;i' ... ... : 

Section 4; Amendment of the REA. A portion of the parcels within the 
,. Master Plan District are encumbered by the REA. Implementation of the Master Plan will · 

requfre an amendm~nt to the REA. The Devel~per may not compience the c~nstruction pf any 
Master Plan Project prior to approval by the Agency and the City of an amendment to tlie REA. 
The amendment to the REA shall make provisions for the proposed land uses of the Master Plan 
District and shall be prepared by the Developer and submitted to the City and the Agency for 
approval within one y~ar following the date of this Third Implementation Agreement. 

Section 5. Satisfaction·of Amended DDA Provisions. The Parties have 
completed many ofihe tasks set out in the Amended DDA, prior to the date of this Third 
Implementation Agreement. The following provisions ofthe·:Am~nded DDA have been 

• satisfied: 

(a) Article IIItPreconditions to Conveyance of the Arena Site ahd 
Olympic/Figueroa Properties; · ' 

(b). Article IV: Initial Closing;· 

. (c) Article VII: Acquisition of Olympic/Figueroa Properties (with the 
excepti6n of Sections 7 .15 and 7 .17); 

( d) Article V~II: Design Requirements of Arena and Surface Parking 
(with the exception of Section 8.16 as amended by this Third Implementation Agreement); 

(e) Article IX: Construction of Arena arid Surface Parking (with the 
exception of Section 9 .6(b) ); 

1 
• 

't,. (f) ~Article XI: Non-construction Remedies; 
r.• 

(g) Section 10.3: Submission of a Conceptual Plan; and 

(h) · Section 1 J.2 Community Benefits Progrrup. 
' jr. ., 

.. Notwithstanding·the foregoing, nothing in this Secti~n 5 relieves or is intended to 
relieve the Developer of its on-going obligations under ·the Amende~ DDA, including but not 
limited to_the obligations to maintain the security delineated under Section 3.3 (h) and (i) and the 
obligations set forth in Section i'3.7 of the Amended DDA, the Gap Funding Agreement, the ., 
Parking Annex, or any other of the Definitive Agreements .. 

,. 
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' Section 6. Representations. The Parties make the following representations: 

. . . 
(a) Pursuant io Section 17.4; prior tO'the .Initial Closing (i) no Party 

determined that the Transaction would cause the Existing Securities or the Defeased Securities to 
lose'their tax-exempt status and (ii) the Bond 'Counsel did not amend or withdraw the Bond 
Counsel Opinion in_a manner unacceptabie to the Parties. ·"'. "" . . . 

(b)' Pursuant to Attachment 15, Section N., the Developer made 
Agency/Deveioper Contribution to th~ Agency and the Agency has fully repaid the Agency''Note 
which evidenced the Agency's obligation to repay the Agency/Developer Contribution to the 
Developer. . . . . . " - , . 

. . 
. Section 7. , Release of Additional Area and·Replacement Parcels. The 

Agency's acquisition of parcels for the Arena Project has been completed. The Parties wish to 
~ ~ r . ~ '.P , 

release certain parcels from the provisions of the DDA. • 
; 

(a)' . Attachmerit No. ·5 to the Amended [?DA provides a map of the 
parcels included in the Aadittonal Area. The Parties acknowledge that the parcels within the 
Addition~! Area which were not designated as Replacement Parcels as of the date of this Third' 
Implement.atidn Agreement shall no longer be subject to any of the requirements of the DDA. 

sl r.' • 1 

(b) Attachment No. 18 to the Amended DDA provides a map of the 1 . . . 
parcels included in the Replacement Area. The Parties acknowledge that the parcels within the 
Replacement Area which have not been designated by the Parties as a Replacement Parcel as of 
the date oft~is Third Irp.plementation Agreement, with the ~x~eption of the.parcel set forth in 
Section 8.below, shall no longer be subject to any of the requirements of the DDA. 

, I • 

. Section 8. Designation of a Replacement Parcel and Conveyance to LandCo. 
The Agency currently owns an ·approximately eight thousand (8000) square foot parcel of real 
property (A.P.N. 5138-002-900) which is located in the Replacement Area (the "Agency 

' ' 

Parcel"). The Developer hB:s requested that the City and the Agency designate the Agency Parcel' 
as a Replacement Parcel pursuant to Section7.14 of the Amended I;>DA. . ~ ...... , ... 

(a) The Parties mutually designate the Agency Parcel (A.P.N; 5138-
002-900) as a Replacement Parcel as provided in Section 7.14 oftlie Amended DDA and as such 
the Agency Parcel shall be subject to the ;\mended D:PA and the Master Plan. 

" 
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• • 
., (b) The Ctty, the Agency and the Developer agree that the Agency 

Parcel sh.all not be sold to·the Developer until such time as the Developer and the City reach 
agreement on a mechanism for financing the Convention Hotel. The purchase pric~ of the 
Agency Parcel shall be the fair market value of the Agency Parcel as determined by an appraisal 
conducted by an MAI appraiser selected by the Agehcy. In the event the Agency Parcel is not 
conveyed to the D~veloper by the second anniversary date of this Third Implementation . 
Agreement, the Agency Parcel shall no longer be considered a Replacement Parcel and shall tio 
longer be subject to the provisions of the DDA unless such date is mutually extended by the City 
and the Agency, ·each in its sole discretion. 

'J 

,.. •· Section 9. ·' Hotel Development. Section 10.2,Hotel Development of the ' 
Amended DDA shall be.amended to delete the last sentence in Section 102. Through this Third 
Implementation Agreement andpursu~t to Section 10.4 of the Amended DDA, the Agency and 
the City are waiving the requirement that the Developer must develop a Signific~t Hotel on the · 
Olympic/Figueroa Properties prior to the development of improvements other than Surface • 
Parking Facilities on the Figueroa Properties. Notwithstanding the foregoing, the Developer may 
not commence construction of a hotel, other than a Convention Hotel, in the Master Plan District, 
prior to the date which is five (5) years following the dafo of this Third Implementation 
Agreement. ' · · · 

Section 10. Assignment of the Olympic/Figueroa Properties. Section i4.9 
Assignment of the Olympic/Figueroa Properties of the ·Amended DDA shall be amended to 
delete the first sentence. • 

•\' 

Section 11. Art-Program. Section 8.16: Art Program of the Amended DDA 
shall be amended to add a new sentence to the end of the section as follows: 

/ . 
"The art program created by the Developer pursuant to this·Section 8.16 

·
1 
shall be subject to the provisions of Section 19. 7 of this Amended DDA . . 
relating to the art program requirements for the Master Plan." 

\, ·' ' ... ~ 

..... 
' S.ection 12. Attachment No: 1: Glossary. The definitions in Attachment No. 1 

to, the Amended DDA is hereby amended as follows: the definitions of "Convention Hotel" and 
of "~ignificant Hotel_Pai:cel" shall be deleted in their entirety and shall be replaced with the 
following and the follo\Ving Iiew, terms shall be added: . • - . 

~ . 

'l 

803/24/139506.10 
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"ConventionHotel..-means a first-class/full service convention center 
hotel, with a minimum of 1200 guest rooms and meeting, banquet and 
ballroom areas in size and quality which meet the standards set forth in 
Article 19.3 of this Amended DDA.. . 

"Convention Center Expansion Parcel" means a parcel of real property of 
approximately 3.62 acres located on the Olympic West Parcel, .. as more 
particularly described in Exhibit a· attached to this Third Implementation 
Agreement and incorporated herein. 
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"Design Guidelines" means the design guidelines for each Master Plan 
Project attached.as Exhibit D tb the Third Implementation Agreement. 

. ' 

"M~ster Development" means. the scope of development'for the Master 
Plan· District as set out in the Master Plan. 

"Master Plan" means the overall plan folthe.development of the Master 
·Plan District attached to the T~ird Imp_lementation·~greement as Exhibit 
C. . ,. 

. , 
"Master Plan District" means the area more particularly described in 
Exhibit A to the.Third Implementation Agreement and as shown in the 
map attached as Exhibit B to the Third Implementation Agreement. 

' . 
, '"·"""" • ·I ... ,. 

"~·1aster Plan EIR" means the e·nvirorunental impacrreport certified as stated in 
the City Planning Commission determination dated May 24, 2001 for the 
development ·contemplated in the Mas~er :plan. .. · .. ·. -

. . . 
·"Master Plan Project" means each compon~mt of the Master Development which 
is defined as a p·roject pursuant to the Specific Plan or, in the event, the Specific 
Plan does not govern the parcels to be developed, a·coniponent bf the Master 
Development defined as a "Ma.,ster Plan Project" by the Developer and the · 
Agency. 

"Master Plan Schedule of Performance" means the Schedule of Performance for 
each Master Plan Project attacned ~s Exhibit E to the Third Implementation 

1 
Agreement., 

f ( 

"OlY!llpic East Parcel'~means the parcel delineated as the Olyinpic East 
Parcel on the Map attached hereto as Exhibit B. 

.. 
"Olympic West Parcel" means the parcel delineated as the Olympic West 
Parcel on;the Map ~ttached hereto as Exhibit B. 

"SignificanfHotel Parcel" .. means a parcel of real property of 
·approximately 2.7 acres located on the Olympic West Parcel, as more 
particularly described Exhibit H attached to this Third Implementation 
Agreement and inc~rporated he.rein. · .r. 

"Specific Plan'.' means the specific plah for the Original Olympic/Figueroa 
Properties approved by the City P}l!Suan! to Ordinance No. ~001 ~---

" 
Section 13. Attachment 15 Method of Financing. Section B.2.(a) of 

Attachment 15. shall be amended to delete the end of the. sentence after the words Replacement' 
Parc~ls and insert tl,ie foliowing: "and the cost~ of reside11tial relocation related to .the acquisition 
of the OlympiciFigueroa Properties which are in excess of the statutorily required relocation 
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payments, which costs shall not exceed One Hundred Thousand Dollars ($100,000) (the costs of 
which sha,11 be Public Items pursuant to Section 7.15 of this ~ended DDA and Paragraph C.6. 
below);" "· 

Section 14. ·Master Plan D'evelopment Process: The':Amended,DDA was 
primarily focused on the development of the Arena, the Parking Facilities and related on and off­
site improvements. The process for implementing the Master Plan was anticipated. by the parties 
to. be formalized at a later tirne. The parties now wish to establish a process for the development 
of each Master Plan Project by further amending the Amended DDA to add a new Article 19: 
Master Plan Development Proces~ to read as follows: 1 

803/24/139506. 10 

AR'.fICLE 19:-MASTER PLAN DEVELOPMENT PROCESS ~·.- ~ 

Section 19. r Master Development. Within the time· set forth in 
the Master Plan Schedufe of Performance, as defined below, and subject to 
the provisions of the Master Plan and the Specific Plan, the Developer 
shall develop the Master Development which shall'include but not be 
limited to· the development of at least .1,200 hotel rooms in a Convention 
Ho.tel, and at least 500 residential units, as well as ·a live theater of up to 
approximately 7,000 seats, a second hotel ofup to 60Q rooms, up to 
1,115,000"gross square feet ofretail, dining,'entertainment and convention 
space, up to 305,000 gross square feet of office space, including medical· 
'offices and a sports medicine center, ~d a healtli/sports club of up _to· 
120,000 gross square feet, and an open-air plaza. 

' 
Section 19.2 Developmerit·Priorities. The Master Development 

is a single phase project.that is anticipated to occur incrementally as 
Master Projects are developed. However, the Agency, the City and the 
Developer agree that the development of the Convention Hotel is ·a high 
priority.'. The Parties shall use good faith efforts to explore the, · 
development of the Convention Hotel to enable the development of the 
Convention Hotel to occur in the early stages of the Master District 
develo"pment. In addition, other high priorities include 'the expansion of 
the Convention Center on the Convention Center Expansion Parcel, as 
well as the development of a live theater along'with the development of 
Figueroa Central and Figueroa' South. The Master Development may 
include a proposed parking structure which shall contain up to 3500 
parking spaces. Approximately 2200 sp_aces in the proposed parking 

. structure shall be applied to satisfy the code parking requirements of the 
Arena. In addition the proposed parking structure shall include a 
sufficient amount'of ded.icated parking.spaces to satisfy the code parking 
requirements ofthe'Co'nvention Hotel. At one hundred twenty (120) day 
prior but not more than one hundred eighty (180) days prior to the 
commenc~ment of construction of the proposed parking structure, the 
Developer shall provide the City written notice of the·Developer's intent to 
commence construction of the parking structure. The Developer shall 
make a good faith effort to develop additional parking in reasonable 

.,. 
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• • 
proportion,to the,uses·being de~eloped.under.the Master Plan as 
.determined in good fai_th by the.Developer. 

,;,• 

Section 19.3 Master Plan Scheduie of Performance. Each Master 
Plan Project shall be developed by the Developer acco~ding to the, Master 
Plan Schedule of Performance. i • 

Section 19 .4 Conventfon Hotel Standards. The Master Plan 
includes the development of a Convention Hotel with a least 1,200 rooms 
and a second hotel with approximately 600 rooms.~ The Parties agree that 
these ·hotels shall be first class hotels comparable to other 'first class hotels 
in the CBD and Bunker Hill Red~velopment Project Areas. The Parties 
agree that the AAA D!an,iond Rating system will be tised for measuring 
the quality of the hotels constructed and that the minimum standard shall 
be four diamonds or equivalent for the Convention Hotel and three 
'diamonds or equivalent for the second hotel. Additionally, the Convention 
Hotel shali contain not less than 80,000 square feet of meeting, banquet 
• !· 

and ballroom area. • 

Section 19.5 Location of certain'Master Plan Projects. The 
Convention Hotel shall be located on the Significant Hotel Parcel and the 
expansion of the Convention Center shall .be located on the.Convention 
Center Expansion Parcel. The Developer shall restrict the use of the 

··significant Hotel Parcel and the Conyention ~enteiExpansionParc~l. to 
the development of the Convention Hotel and the Convention Center 
Expansion, respectively, for a period of twenty (20) years following the 
date of this Third Implementation Agreement unless otherwise mutually 
approved by the ~ity and the Agency. ' 

Section 19.6 Master Development Design Documents. In 
accordance with the Master Plan Schedule of Performance, the Developer 
·shall cause its architect to proceed diligently to prepare design drawings 
and construction documents for each Master Plan Project, consistent with 
the Design Guidelines, including, without limitation, such drawings as 
may reasonably be required to show the location, bulk, height and other 
principal external features of the proposed Master Plan Project. In · 
connection with its submittal to the Agency for its approval, the Developer 
shall-provide to the Agency'such elevations, sections, plot plans, 
specifications, diagrams and other design documents at each of the stages 
described in this Section 19.6 (the "Master Plan Project Documents"), as 
may reasonably be required by the Agency for its review. The Master 
Plan Project Documents shall incorporate the relevant mitigation measures 
adopted by the City in conjunction with its approval of the Master Plan 
EIR and any conditions imposed by the City in the entitlements process. 

9 
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a. Submittal and Review of Design and 
Construction· Documents. Within'the times· set forth in the Master Plan 
Schedule of Performance, tlie Developer shall submit to the Agency the 
Master Plan Project Documents in the following stages: · " 

r' 

i: r Project Schematic Design Drawings. 
The schematic design drawings forany Master Plan Project shall logically 
progress from.the Master Plan, by clearly defining'the development of the 
applicable Ma.stet Plan Project (as applied to each Master Plan Project, the 
"Project Schematic Design Drawings"). The Project'Schematic Design 
Drawings shalt-'include floor.plans, elevations, features in·public areas, 
proposed publi~ art, landscape Ieatur,es, locations for signs· as' part of a 
comprehensive signage program; parking facilities with all.spaces 

.,, inoicated, building sections indicating general construction techniques and 
design boards including major building materials uiider c~nsideration, · 
potential exterior materials, "and the·colors and textures.that may be used. 
The Proje~t Schematic Design Drawings shall also include key· interior; 

· exterior, and structural bay dimensions and a detailed'tabulation of floor 
area by use. 

803/24/139506.10 

., 

. . ii. Project Design Development 
Drawings. The design development drawings for each Master Plan 
Project shall be based on the applicable approved Project Schematic 
Design Drawings and the Master Plan (the "Project Design Development 
Drawings")." The Project Design Development Drawings shall indidate · · 
estimated wall thickness, structural dimensions, and delineation of site 
features and elevations·; the building core, materials and colors, firie art; 
landscaping, a refined exterior signage plan and other features. The 
drawings shail fix and describ~ all design features, as wen· as the size, 
character, and quality of the entire applicable Master Plan Project as to 
architectural, structural, and mechanical systems. Key details shall be 

. provided 1n preliminary form. Samples of key materials to be used in 
·publicly visible areas sha~l also accompany the Project Design· 
Development Drawings s~bmittal. 

iii. Project Final Construction Drawings. 
With respect to each Master Plan Project, the final construction drawings 
are to be a continuation of the applicable approved Project Design 
Development Drawings (the "Project Final Construction Drawings"). 
The Project Fina( Construction Drawings must provide all the detailed 
infomiation necessary t~ allow the Developer to obtain the superstructure 
building permit and must provide all the detailed information necessary to 
obtain a building permit to build the applicable Master Plan Project·­
including ·complete building, site, landscape, exterior signage and fine art 
construction details, requirements, standards, and specifications. The 

f" . f .,, • ~ .L. ' .,. 
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Developer shall provide additional materiaf samples upon the reasonable 
request oftlie Agency.' .. ·· ' · . 

ef"? r ..,._1; 

o. Project Approvals. Within the times set 
forth in the Master" Plan Schedule of Performance, the Agency shall have 
the right to review and approve the Master Plan Project Documents. The 
p\rrpose of the Agency's review of the Master Plan Project Documents is 
tc> ensure consistency with the Master Plan and the provisions of the 
Amended DDA. Provided that the archit~~fural submjttals meet the 
requirements set forth in Section 19.6(a), the Agency shall be required to 
approve those Master Plan Project Documents which l~gically progress 
from concepts set forth in previously approved Master Plan Project 
Documents. ' . 

C. New Material Concerns. ff the Agency 
determines that there are material changes which are not logical 
progressions from previously approved Master Plan Project Documents or 

• which raise material concerns that were not reviewable in previously 
approved submittals of Master Plan Project Documents, in approving or 
~isapproving such Master Plan 'Project Do,cuments, the Agency shall act in 
its reasonable discretion. Any disapproval of the new.Master Plan Project 
Documents shall be in writing and shall state the reasons for the Agency's 
disapproval_. 

:d. Approval Process. The Agency shall 
approve or' disapprove submittals under this Article 19 within the time 
specified'.iri the Master Plan Schedule of Perforinance. Failure of the 
Agency to approve or disapprove such sub.mittals within the time specified 
in the Master Plan Schedule of Performance shall be deemed to be 
approva~ of such submittals. in the event the Agency disapp~oves a 

,. submittal of the Master Plan Project Documents pursuant to Section 
19. 6(b ), the 'Agency shall· submit a list of reasons for such disapproval to 

· the Developer, together with its notice of disapproval. Upon ·receipt of 
such a list, the Developer shall have fifteeh (15) business days to _resubmit t 

a revised submittal. Again, upon their receipt of a revised submittal, the 
Agency.shall have fifteen'(15) business'days (or in the event Agency 

' Board action is required as soon as reasonably possible) to'approve or 
' disapprove of the revised design. If in the Agency's reasonable judgment, 

Agency board action is not requirea to consider the revised submittal, 
failure to approve or'disapprove within fifteen (15) days shall be ~eemed 
to be approval of such change (unless the_ .Agency is granted an extension 

• of time by the Developer in its reasonable discretion.) Anytime required 
for resubmittals to and additional review by the Agency shall·· 
automatically extend the times set forth in the Master Plari Schedule of 
Performance. 
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e. No Change in Maste(Plan Project 

Documents. Once the Agency has approved Project Final Construction 
pocuments for a specific Master Plan Project, the Developer shall not 
make any changes in those documents which would materially impact the 
matters set forth in Section l 9.6(a) ·without the prior written approval of 
the Agency, acting in their reasonable discretion. -· 

f. Additional Permits and Approvals. Within 
the time specified in the Master Plan Schedule of Performance, Developer 
shall obtain all permits and approvals necessafy to construct the M~ter 
Plan Project including any City approvals required by applicable law. All 
applications.for such permits and approvals shall be consistent with the ' 
approved Master Plan Project Doc~ents. The Developer shall not obtain 
~ building permit for a Master Plan Project until the Agency has approved, 
the Project Final Construction Drawings for such Master Plan Project. The 
Developer acknowledges that execution of this Agreement by the Agency 
does not constitute approval by the City in its Governmental Capacity of ... . .. 
any required permits, applications, or allocations, and in n~ way limits the . 
discretion of the City in the permit, allocation and approval process. The 
Agency shall provide reasonable assistance to the· Developer in securing . 
such permits and approvals. · ' 

g. Agency Review. The Developer shall be 
solely responsible for all aspects of the Developer's conduct in connection 
with the Master Development, including, but not limited to, the quality 
and suitability of.the Master Plan Project Documents, the supervision of 

· construction work, and the qualifications, fmancial condition, and ·· · 
performance of all architects, engineers, contractors, subcontractors,> 
suppliers, consultants, ·and prop~rty managers. Any review or inspection 
undertaken by the Agency with reference to the Project.is solely for the .. . - " 

purpose of determining-whether the Developer is properly discharging its· 
obligations to the Agency, and should not be relied upon py the.Developer 
or by any third parties as a warranty or representation by the Agency·as to 
the quality of the design or construction of the Master Plan Project. . 

, Section 19. 7 Construction of the Master Development. 

a. •. Commencement of Construction. The 
Developer shall commence construction of the Master Development 
within·the time specified in the Master Plan Schedule of Performance and 
only after receipt of a building permit ·for the work to be undertaken. 
Demolition of the existing improvements or any Hazardous. Substances 
Remediation work shall not constitute the commencement of constn:iction. ·~ ~ ....... ~ ~ 

. 
b. Completion of the Construction. The 

Developer shall diligently prosecute to completion the construction _of the 
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Master Development within the time specified in the Master Development 
Schedule of Performance using all commercially reasonable efforts to 
complete the Ma~ter Development. '' ·· t 

c. Construction Pursuant to Plans. Each 
Master Plan Project shall be constructed substantially in accordance with 
the applicabJe approved Project' Final Construction Drawings. 

,,,. 
, d. Change in Construction of Improvements. ~ 

If the Developer desires to make any change in any Master' Development 
Project whi.ch is not.substantially consistent wjth the approved Project 
Final Construction Drawings for such Master Plan Project and.which 
materially.impacts the~~atters set forth in Section -i9.6(a):the D~veloper 
shall su~mit the prop~sed change to the Agency and the City for their 
approval, acting in, their sole discr~tion. ,, 

,t ~ =· 
lo, .. ,, ~ ' .J.,. 

·
1
Section.~9.8 Master Development Art Program. ,In·accordance 

,,, with the Master.Pl8:11 Sch~duleof Performance for·each Master Plan .. 
· Project, the Developer shall deposit funds with the Agency in an amount 
equal to one percent (1 %) of the total development costs, as defined by the 
Agency's J 993 Public Art Policy. The funds provided by the Developer. 
shall be deposiJed into an interest-bearing tnist fund (the "Cultural Facility 
Development Fund") along with the public art funds,including any~ · 
accrued interest, previously deposited with the Agency by the Developer 
in connection with the construction of the Arena. The Developer shall 
develop an~ submit for Agency'. approval a cultural facility.master plan 
witlun the time set forthin the Master Plan Schedule· of Performance (the 
"Cul~al Facility Master Plan'.'). The deposited funds, including any 
accrued interest, shall be used (or the development of~ cultural facility in 
accordance with the approved Cultural Facility Master Plan. In the event 
that the Developerfai~s to·submit, a Cultural Facility Master Plan for.a 
cultural facility to the Agency within .the specified time period or fails to 
receive Agency apprqval of the C_ultural Facility Master Plan within the 
time period specified in the Master Plan"Schedule"of Performance, the 

, Agency, in its ·sole discretion, may.expend the funds in the Cultural 
Facility Development Fund on public art proje~ts or facilities in 
accoroance with the Agen~y's 1 ?93 Public Art Policy. In additio~to any 
other obligations of the Developer under this Section 19 .8, the Developer . 
agrees to maintain the artwork known as Daffodil.Metamorphosis which is 
currently located on the Olympic East Parcel. The Developer may 
relocate-Daffodil Metamorphosis to a new location within the Master Pl!ll} 
District with ~e prior approval of the Agency which shall not be 
unreasonably ~thheld. 

803/24/139506. 10 

. 
Sectior{I 9 .9 ·w /MBE· Workforce Utilization. In the dev~lop!Ilent 

and operation of the Master Development, the Developer shall implement 

13 
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the voluntary minority and women business enterprise program and the 
workforce utilization program described in Attachment No. 14 to the 

, I 
Amended DDA. , 

Section 19.10 Certificate of Project Completion. Promptly after 
completion of.a Master Plan Project in accordance with this Article 19 
relating solely to the obligations of Developer"to' design !llld construct the 
Master Plan Project (including the dates for beginning and completion 
thereof), the Agency will provide a Certificate of Completion so 
certifying. Such certification shal~ be conclusive determination that the 
covenants in this Article 19 with respect to the obligations of the 
Developer to constru~t the Master Plan Project and the dates .for the 
beginning and completion thereof have been met. Such certification shall 
·be in such form as·will'enable it to·be·recorded among the official records 
of the County of Los ·Angeles. Such certification arid determination shall 
· not constitute evidence of compliance with or .satisfactio~ of any ' 
obligation of the Developer to any holder of deed of trust securing money 
loaned-to'.finance any Master Plan Project or any part thereof and shall not 
oe deemed a notice of completion under section-3093 of the California 
Civil Code. . 1

• ' , • 

Section 19.H Affordable Housing and Job Training._ The 
Community Benefits Program sets outs the Developer's goals for the 
development of affordable housing in the Master Plan District and the 
generation of employment opportunitie~ for low:income ~nclividuals. The 
provision of affordable housing and employment services is a key· 

'component of the development of the ~aster Plan District. The City shall 
·· · work.with the Developer to monitor the Developer's compliance with the 

Community Bebe fits' Progiam. ·, • 

Section.19.12 Open Space Maintenance Fee. For the fifty (50) 
year period beginning with the date of the Third Implementation 
,Agreement, the Developer shall pay, at its own cost and ·expense the South 
Park Open·Space Maintern;mce Fe€? (the "Open Space Fee"): For·· 
residential development in the Master Plan District, -the annual amount of 
the Open·Space Fee will be equal to the product of One Hundred Seventy 
Dollars ($170) ·multiplied by the number of each market rate unit 
constructed in the Master Plan District, up to a maximum of Eighty 'Five 

, · Thousand Dollars ($85,000) per year. In addition, for commercial _ 
development within the Master Plan·District, the.annual amount of the 

803/24/139506.10 

. Open Space Fee shall be twenty cents ($.20) per square foot of ., 
comfuercial space constructed hi the Master Plan District. Twenty five 
percent (25%) ofthe'to~l Open Space Fee collected from the Developer 
will be used for maintenance of Grand Hope Park (located at Ninth arid 
Hope Streets) and seventy fiv~ percent (75%) of the amount collected will 

· be used for maintenance of the Venice Hope Park (located at Venice and 
Hope Streets). The,Dev~loper may receive, with the prior written 
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approval ofthe Agency, credits toward the payment of the Open Space 
Fee related to commercial development for the construction and 
maintenance of alternative open ·space areas within and· outside of the 
_Master Plan District, including but not limit~d to an onsite c·ential plaza, as 
illustrated in the Design Guidelines (the "Plaza"). The Developer shall 
receive a fifty percent(50%) credit toward the commercial Open Space 

1 
Fee payment for the construction and maintenance of the Plaza and a fifty 
percent (50%) credit for the construction and maintenance of alternative 
open space facilities. The credit shall be calculated by reducing the 
commercial Open Space Fee ~ost per squar~ foot payment. For example, a 
fifty percent (50%) credit would redu~e the commercial Open Space Fee 
to ten cents ($.10) per square foot. In order 'to receive Open· Space Fee 

• credit for the construction and maintenance of the Plaza, the Plaza must be 
\.! ; • ,. 

subject to an open space covenant recorded against the Plaza P¥Cel in a 
forin reasonably,a~ceptable.to the Agency and.the Developer: The open 
space covenant shall at a minimum require the Developer to open the 
.Plaza to tlie public ·between 7 :00 A.M. and J 0:00 P .M. each 9ay of the 
.year; that the Developer may restrict public access to the Plaza for special 
events for up to thirty (30) days a year (additional special events may 
occur with prior written notification to the Agency) and that tne Developer 
'may close the Plaza as necessary for maintenance and repair. In order to 
receive Open Space f:ee credit for the alternative open space facilities, the 
Developer shall ft.ind ·~r ca_use to be funded not l_ess than 9rie Million 
Dollars ($1,000,000J for the planning, construction and operation of open 
space fa~1lities within a _one. (1) mile radius of the Master Plan District 
within five (5) Y<?ars following the date of the Third Implementation 
Agreement. The Open Space Fee shall be payable for each Master Plan 
Project beginning the first July I.st following the earlier of the Developer's 
receipt of a temporary certificate of occupancy or certificate of occupancy 
for the applicable Master Plan Project: The Open Space Fee shall be 

., payable by tht:peveloper on each July 1st annually the~eafter for the 
period specified in this Secti?~ 19.12 and shall be adjusted to refl,ect the 
completion o~ each additiomi~ M;aster Plan Pr~ject l:!:lld ap.y credits received 
by the Developer. . 

.J 

... 
Section 19 .13 Indemnity. In addition to any indemnification 

contained in the·Amended DDA,' the Developer does'hereby indemnify, 
defend, and hold the City and the Agency and, their directors, officers, 
employees, agents, and its successors and· assigns harmless against all 
claims ~hich arise from events occurring ·in connection with a challenge 
to the Master Plan EIR, entry onto, ownership of, occupancy in, or 
construction on the Master Development by the Developer or the 
Developer's cont~actors, subcontractors, ·agents,.employees or tenants. 
Thi~ indemnity obligation shall not extend to any claim arising soleiy from 

,.., the City's or Agency's negligence or willful misconduct and shall survive 
termination of the Amended DDA. . . 

803/24/139506.10 15 
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Section 19.14 Additionai'Permits and Approvals. Within the time 

~pecifibd in the Master Plan Schedule of Performance, Developer shall 
.obtain all permits and approvals necessary to construct the applicaole 
Master Plan Project. All applications for such permits and approvals shall 
be consistent with the applicable approved Master Plan Project --
Documents. 

... 
r 

Section 19 .15 Prevailing Wages. In the construction of the Master 
Development, for all Im-site and adjacent cons~ruction·activities, the 
Developer shall pay and assure that. all contractors and subcontractgrs pay · 
"prevailing wages'' as determined pursuant to the provisions of Sections 
1770 et seq. of the Labor Code and in accordance with.the Agency's 
"Policy on Payment of Prevailing Wages By Private Participants as 

1 
Owner~Participants" 4ated February, 1986 and Attached as Attachment 
No. 20 to the Amended DDA . .The Parties agree that the Developer may 
reasonably rely on the appropriate tracle union's certification of a· worker's 
apprenticeship status. The Parties agree that the Agency will make· a good ' . 
faith effort to monitor the Developer's prevailing wage compliance in a 
timely. fashion so as· to not unreasonably delay payments to contractors 
and· subcontractors, including but not limited to retention payments. 

Section ·19.16 Non-Discrimination. In the construction of the 
Master Development, Developer, its contractors and subcontractors shall 
not discriminate against ~y ~mployee or applicant for ·empl_oyment 
because of sex, marital status;race, color, religion, creed, national origin 
or an~estry. 

Section 19 .17 Rights of Access. Representatives of the Agency 
and the City shall have the reasonable right of access to the Master Plan 
District (accompanied by a Developer.represe~tative if requested by the \_, 
Developer) *ithout ch~ges or fees, at normal construction hours during 
the period of constructi9n, and with prior reasonable notice to the 
Developer, for the purposes of this Amended DDA, including hut not 
limited to, the inspection of the work being performed in constructing the 
Master Development. Such representatives of tlie Agency or the City shall · 
be those who are so identified by the Administrator of the Agen~y .. 

<:" -

- Section 19 .18 Enforced Delay. Notwithstaii.ding the provisions of 
Section 18.9 of this Amended DDA, the Master Plan Schedule of 
Performance shall be extended and a Party shall not be deemed to be in 
default where delays or defaults are·due.to war; insurrection; strikes; lock­
outs; riots; floods; earthquakes; fires; quarantine restrictions; freight 
embargoes; lack of transportation; or court order; or any other similar 
. causes ( other than lack of funds of the Developer' or the Developer's 
inability to finance tlie·constiuction of a Master Plan Project) beyond the 
control or without the fault of the Party claiming an extensi~n of time to 
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perform. An extension of time for any cause will be deemed granted if 
notice by the Party claiming such extension is sent to the other within ten 
(10) days from the commencement of the cause. In' no event shall the 
Agency or the City be reql!ired to agree to· cumulative delays in excess of 
three hundred sixty five (365) days. 

Section 19.19 Sales Tax Origin. The Developer shall designate, 
and shall use good faith efforts to cause its contractors, subcontractors, , 
vendors and other third parties tinder its control or with whom' it enjoys 
privity of contract to designate the City· of.Los Angeles as the point of sale 
for California sales and u·se tax purposes (to the extent the payment of 

_salesfand use tax is required by applicable law), for all purchases of 
·materials, fixtures, furniture, machinery, equipment and supplies for the 
Master Development ·during the construction, thereof and for all sales of 
tickets, food, merchandise and other.items in connection with Master Plan 

· Project events and operations. 

Section 19.20 Living Wage. In connection with the construction 
and operation of the Master Development, the.Developer shall comply 
with'the provisions of the City's Livfng Wage Ordinance and all 
regulations related thereto, to Jhe extent applicable. 

Section 19 .21 Business Lic·enses. The Developer agrees to 
instruct all persons and entities with ·whom it contracts for services related 

; { to the construction arid operation of the Master Development, in 
· professfons or fields to which the City's business license laws and taxes "' 

apply, that such persons or entities~inust obtain City business licenses, and 
instruct their subcontractors to obtain City business licenses. , ~ ... .. 

'Sectio'n 19 .22 Financing'of Master Plan Projects. The Deve~oper 
contemplates that it will obtain financing to pay for some of the costs it 

, ,; . ~ 

~11 incur to develop, construct and operate the Master Development. 
1

- Such financing and any"other financing which may encumber any portion 
of the Master District shall be permitted only if the applicable loan , 
documents require the lender thereunder to provide ~tten notice to the 
Public Entities concurrently with the provision of any notice to the 
Developer of any event which has occurred which would trigger the 
commencement of any cure periods under such ·1oan documents. .. . t . ,.. ... ~ ., 

803/24/139506.10 

Section 19.23 Master Plan Project Lender No(Obligateci to· 
Construct Improvements. The holder of any mortgage, deed of trust or 
other security interest authorized-or permitted by this Amended DDA 
which has· provided financing for a Master Plan Project ( each; a Master 
Plan.Project Lender'.') shall in no way be obJigated by the provisions of 
this Amended DDA to construct or complete any Master Plan Project; 

IT 

,J 
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provided, however, that if Master Plan Project Lender fails to construct or 
complete such'Master Plan.Project within the time periods peijnitted by 
this Amended DDA, the City and the Agency shall be entitled to the rights 
and remedies set forth in this Amended DDA f9r failure to complete or 
construct the Master Plan Project within the times permitted in this 
Amended DDA. Nothing in this Amended DDA shall be deemed to 
construe, permit or authorize any such Master Plan Project Lender to 
develop Master Plan Project or any part thereof for any uses, or to 
construct any improvements thereon, other than those uses or 
improvements provided for· or authorized by this Amended DDA. 

Section 19.24 Notice of Default to Master Plan Project Lender; 
• Right to Cure; Reasonable Financing Amendments. Wlienever the Public 

, Entities shall deliver any notice or demand to the Deve~oper pur_suant to 
this Amended DDA with~respect to any breach or default by the 

~ ' . 
Developer, the Public Entities shall at the same time deliver to each 
Master Plan Project Lender of which the Public Entities have been notified 
a copy of such notice or demand. Each such Master Plan Project Lender 
shall (insofar as. the rights, of the Public EntiJies are concerned) have the 
right at its option within ninety (90) days after the receipt of the notice, to 
cure or remedy any such default and to add the cost.thereof to 'the security . .. - ~ ~ . ~ . 
interest deot and the lien on its security interest.. If such default shall be a 
default which can only be remedied or cured by such Master Plan Project 
Lender upon obtaining possession, such Master Plan Project Lender shall 

• seek to obtain possession with diligence and continuity through a receiver 
or otherwise, and shall remedy or cure such default within ninety.(90) 
days after obtaining po~session, provided that in the case of a default 
which cannot with diligence be remedied or cured, or the remedy or cure 

-~ of which cannot be commenced~ withi~ such ninety (90) day period, such 
, Master Plan Project Lender.shall have such additional,time as reasonably 

necessary to remedy or cure such default of the De~eloper. Nothing 
contained in this DDA shall be, deemed to permit or authorize ariy Master 
Plan Project Lend.er to undertake or continue the construction or 
completion of any improvements other than. (i) in accordance with this 

.. Am~nde~ ,ODA,' and the Project Final Construction Drawings, and (i_i) at 
no additional cost to the_ Public Entities. Any such Master Plan Project 
L~nder completing any _such impto'vements shall be entitled, upon written 

, request, io a Certificate of Completion issued oy the Agency. Such 
certification shall be conclu~ive determination that the applicable Master 
Plan Project has been completed in accordance .with the covenants.of 
Article 19. In addition, the Public Entities agree to execute. reasonable and 
customary amendments to this Third Implementation ~greement 
requested in good faith by any Master Plan Project Lender as a condition 
to' financing a Master Plan.Project, provided, that, the Public Entities shall 
n~; be required to inake any modifications which w~uld adversely affect -

803/24/139506.10 18 
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its rights in any material respect or increase its liabilities under the 
Amended DDA or which W(!Uld be in·violatfon of any applicable-law. 

Section 19.25 Discretion Retained By City. The Agency's 
execution of this Agreement does no_t constitute approval by the_City and 
in no way limits the discretion of the City in the permit and approval 
pro_cess in connection with development of the M~ster Plan Devei'opinent. 

Section 15. Liability of Flower Holdings. By executing this Third 
Implementation Agreement, the Parties acknowledge and agree that the rights and obligations of 
the Flower Holdings ~ereunder shall be applicable only to the real property owned by Flower 
Holdings located within the Master Plan District and Flower Holdings shall have no liability with -
respect to the Developer's obligations with.respect to any ~ther real property located within tlie, 
Master Plan District. ' -

Section 16. No Other Changes, Consistency. Notwithstanding any changes 
and deletions coptained herein, ·an other provisions of the Amended DDA remain the same. In 
the event of any conflict between the terms of the Amended :ODA and this'Thitd Implemeµtation 
Agreement, the terms of this Third Implementation Agreement shall govern. . . . , 

' 

803/24/139506.10 19 
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IN WITNESS WHEREQF, authorized representatives of LandCo flower Holdings, t!ie 

City and the Agency have duly executed this Third Implementation Agreement as of the day and 
year first above written. . ... ; ; ' .. . . ' ·:, 

AGENCY: 

APPROVED AS TO FORM: 
Rockard J. Delgadillo 
City Attorney "' 

' i 

., . 
By: _____________ _ 

Assistant City Attorney 
Agency Counsel 

. . 
GOLDFARB & LIPMAN 

... 
.l 

By: _____________ _ 

Agency Special Counsel 

CITY: 

ATTEST: 

J. Michael Carey, City Clerk 

By: ------~-----

APPROVED AS TO FORM: 
Rockard J. Delgadillo 
City Attorney ' 

By: ------------
Assistant City Attorney 

ii "' 

-
803/24/139506.10 

THE COMMUNITY REDEVELOPMENT 
AGENCY OF THE CITY OF LOS ANGELES, a 
·public body, corporate and politic 

By: _____________ _ 

20 

Administrator. .. 

. ., 

THE CITY OF LOS ANGELES 
James K Hahn ... 
Mayor 

By:· ------~----

I 
I 
·I. 
I, ,. 
I 
·1 ,. 
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LANDCO: 

.... ARENAGO.: 

FLOWER HOLDINGS: 

4. 

803/24/139506.10 21 

,. • 
J ' 

LA.ARENA LAND COMPANY, INC 

By:---------------
Timothy J. Leiweke, 
Executive Vice President 

L.A. ARENA COMPANY, LLC 

By: L.A. Arena Land Company, Inc. 
Its Managing Member 

, By:-----------'-
Timothy J.·Leiweke '. . 
Executive Vice President 

· _FLOWER HOLDINGS, LLC 

By: L.A. Arena Land Company, Inc, 
Its Managing Member 

By: _________ _ 

Timothy J. Leiweke .. 
~ Executive Vice President 

• 

.,. 

r 
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FRANK T. MARTINEZ 
City Clerk 

KAREN E. KALFAYAN 
Executive Officer " ~ 

When making inquiries 
relative to this matter 
refer to File No. 

01-1817 

CD 9 

October 6, J005; 

., 
' 

,. 

> -

.. lt.v· OF Los ANG.E:L:.e:'I/ 
::t~ ' CALIFORNIA , ,,;-' 

ANTONIO R. VILLARAIGOSA 
MAYOR 

PLACE IN FILES 

0~5 
DEPUTY 

Office of the 

CITY CLERK 
Council and Public Services 

Room 395, City Hall 
Los Angeles, CA 90012 

Council File Information - (213) 978-1043 
General Information - (213) 978-1133 

. Fax: (213) 978-1040 

HELEN GINSBURG 
Chief, Council and Public Services Division 

Councilmernter Perry Controller, Room 300 
Chief Legislative Analyst Accounting Division, ::;'&A 
City Admin'i.st!.·ative Officer Disbursement 'Division 
City Attorney ,. Community Rec.ev:=J.opmerit Agency 

' l 

·~ , l~.J;i, _L/, 7 J/J . ~ 'i 
"'< ·• . / ,;,-11 ,:,, /h /J •. ~¥"+ j.'l /) : 

RE: , FOURTH -~MP~EME~TATION (AGREEMENT TO,,.THE1,,D~S,POSITICN Ji.ND DEVf,'.I,OPMENT 
AGRE~MEN'i\ WITH THE L.tL. ARENA LAND COMPAi'JY, INC., -?LCWER EOLDINGS, 
LLC, AfJD sL: A: J\.RE:N'A COMPANY, LLC, FOR THE DEVELOPM?NT OF Ti-IE 
LOS .Ai.'\JGEL3S SPOI-:.TS A~D ENTERTAINMENT DISTR.ICT, l\ND RELP ... TED RSCI_PROCAL 
EASEMENT,AGREEMENT 

At the meeting of the· Council held September 30, 2005 , the following 
action was taken: 

At tachea report adopte'd ..... : ........................... ; ....... --~X~--
At tached ·motion adopted() ................. · ..... : ................ ·------
At tached resolution adopted() ......... : ............... ; · ....... . 
Motion adopted to approve attached report ..................... ·-------
Motion adopted to ~pprove attached communicatior.. ............... ______ _ 
FORTHWITH ..................................................... ·--~X~--
Findings adopted ............................................. ··~-----
Negative Declaratiori adopted ....................... ~ .......... . 
Catego!.:'ically exempt ................................. / ........ . 
Generally exempt .............................................. ·----------'-

(i,-4ll>'J~ 
City Clerk 
et 

~~· 
,~,.p\o0 

AN EQUAL EMPLOYMENT OPPORTUNITY - AFFIRMATIVE ACTION EMPLOYER 

·, 
1 
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TO THE COUNCIL OF THE 
CITY OF LOS.ANGELES 

• I 
\, 

File No. 01-1817 

Your 
COMMITTEE 

HOUSING, COMMUNITY, AND ECONOMIC DEVELOPMENT 

reports as follows: Yes No 
Public Comments XX 

HOUSING, COMMUNITY, AND ECONOMIC DEVELOPMENT COMMITTEE REPORT relative to 
the Fourth Implementation Agreement to the Disposition and Development Agreement (DDA) with 
the L.A. Arena Land Company, Inc., Flower Holdings, LLC, and L.A. Arena Company, LLC, for the 
developme~t of ttie Los Angeles Sports and Entertainment District, and related Reciprocal 
Easement Agreement. 

Recommendation for Council action: 

AUTHORIZE the Chief Executive Officer, Community Redevelopment Agency (Agency), or 
designee, and the Mayor, City of Los Angeles, to execute: 

1. A Fourth Implementation Agreement to the DDA for the development of the Los Angeles 
Sports and Entertainment District, in the City Center and Amended Central Business District 
Redevelopment Project Area, by and among the Agency, the City of Los Angeles, the L.A. 
Arena Land Development Company, Inc., Flower Holdings, LLC, FIDM Residential, Inc., LA­
Arena Company, LLC and Figueroa South Land, LLC approving the proposed 
implementation of the project, subject to the approval of the City Attorney as to form and 
legality. 

2. Amendments to the Reciprocal Easement dated March 26, 1998 and amended August 17, 
2001, by and among the Agency, the City of Los Angeles a·nd the L.A. Arena Land and 
Development Company, Inc., making it possible for the different phases of the project to 
constructed provided replacement parking is provided for Staples Center, subject to the 
approval of the City.Attorney as to form and legality. 

Fiscal Impact Statement: The Chief Legislative Analyst'(CLA) reports that this action will not impact 
the General Fund. No funding is required for the requested actions. 

Summary: 

In a report to the Housing, Community, and Economic D~velopment Committee dated September 
16, 2005 (attached to the Council file), the CLA states that the Agency seeks authorization to 
execute the Fourth Implementation Agreement to the DDA with the L.A. Arena Land Company, 
Inc., Flower Holdings, LLC, L.A. Arena Company, LLC, FIDM Residential, Inc., and Figueroa South 
Land, LLC for the development of the Los Angeles Sports and Entertainment District. The Agency 
also seeks authorization to execute an amendment to the Reciprocal Easement Agreement r 
between City of Los Angeles and the L.A. Arena Land Development Company, Inc. The requested 
modifications to the Reciprocal Easement Agreement would make it possible for different phases of 
the project to be constructed provided replacement parking is made available to the Staples 
Center. · 

The CLA reports that the Fourth Implementation Agreement is structured to ensure that the build­
out of the project properties which have been sold or where development rights have been 
transferred by the developer to other development entities is consistent with the Amended DDA, 

•, , .{' ~Iii ..... I , , 
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• 
the Los Angeles Sports and Entertainment District Master Agreementand Plan and the Community 
Benefits Program. The new development entities assume the obligations of the Developer. The 
Developer, however, retains the obligation to provide parking for the Arena and the expanded 
Convention Center. 

The CLA goes on to report that the' Fourth Implementation Agreement modifies the Amended ODA 
to require the developer and project developer to enter into an Assignment and Assumption 
Agreement upon the close of escrow relative to the sale or a transfer of development rights for 
project properties. The Assignment Agreement provides that the obligations of the developer are 
now assumed by the new project developer (with'the exception of Arena parking requirements 
which remain with the developer). Further, the subject Implementation Agreement requires the 
project developers to build-out project properties in keeping with the Master Plan Agreement, the 
Amended ODA, and the Community Benefits Program. The agreement also clarifies that a default 
of any individual developer is not considered a default by any non-defaulting developer or project 
developer. Should a default sh_ould occur, the obligation reverts to the developer. The agreement 
delineates the requirements of the developer and project site developers and limits their 
obligations._ 

The CLA further reports that the Fourth Implementation Agreement permits the Los Angeles Sports 
and Entertainment District Master Plan to advance to a new phase of implementation by allowing 
for the development of the various Project components by entities other than the Developer and to 
be constructed in a manner consistent with the ODA, the Master Plan, and the Community Benefits 
Program that would otherwise be the obligation of the Developer. 

1 

1 
I 

According to the CLA, the Reciprocal Easement Agreement requires the developer to provide 
parking for the benefit of the Staple Center and the Convention Center. The developer has the 
ability to move the parking obligation for the Figueroa properties to the Olympic Properties. The 
Amendment to the this Agreement releases this parking requirement with respect to the Figueroa 
Properties and enables project developers to proceed with the development of those properties. 
The developer still retains the obligation to provide parking for the benefit of the Staples Center and 
the Convention Center. On August 18, 2005, the Agency Board of Commissioners approved 
Agency staff recommendations relative to the Fourth Implementation Agreement to the DOA with 
the L.A. Arena Land Company, Inc., Flower Holdings, LLC, and L.A. Arena Company, LLC, for the 
development of the Los Angeles Sports and Entertainment District, and related Reciprocal 
Easement Agreement. The CLA concurs with this action. 

At its meeting held September 21, 2005, the Housing, Community, and Economic Development 
Committee recommended that Council authorize the Agency to execute the Fourth Implementation 
Agreement to the ODA and the related Reciprocal Easement'Agreement, as recommended by the 
Agency Board and the CLA, and as described above. · 

Respectfully submitted, 
./ 

HOUSING, COMMUNITY, AND ECONOMIC DEVELOPMENT COMMITTEE 

MEMBER 
GARCETTI 
REYES 
PARKS 

JAW 
9/26/05 
CD9 
#011817a.wpd 

VOTE 
YES 
ABSENT 
YES 

01 
,~ 

2 

~\y-\ 
ADOPTED 

SEP 3 O 2005 · 

LOS ANGELES CITY COUNCIL 

.FORTHVVITH 
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- • 
COUNCIL VOTE 

Sep 30, 2005 10:25:58 AM, #2 

Items for Which Public Hearings Have Been Held - Items 8- 22 
Voting on Item(s): 10-14, 16-21 
Roll Call \ 

CARDENAS Yes 
GARCETTI Yes 
*GREUEL Yes 
HAHN Yes 
LABONGE Yes 
PARKS Yes 
PERRY Yes· 
REYES Absent 
ROSENDAHL Yes 
SMITH Absent 
WEISS Absent 
ZINE Yes 
PADILLA Yes 
VACANT Absent 
VACANT Absent 
Present: l0,

1
Yes: 10 No: 0 
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HOUSING, COMMUNITY, AND ECONOMIC DEVELOPMENT 
COMMITTEE 

NOTIFICATION OF COUNCIL ACTION 

Council File No. 0\- \ 6 11 , 

~, Council Member{s) ------+----------------

0 Interested Department-----------------'-------­

o Mayor (with/without file)---------------,-------

1 Chief Legislative Analyst--------------------

1r City Administrative Officer-----------------------

Controller ________ ~-----------------

D City Clerk _______________________ _ 

o City Clerk, Chief Administrative Services --------------

0 Treasurer .. 

~ City Attorney (with blue sheet/ wi~t)· _ ----,---.,------'----

o General Services Department __ _;. _______________ _ 

D Department of Transportation----'------------------

0 Personnel Department---------------------

0 Los Angeles Housing Department-----------------

0 Community Development Department, General Manager, Clifford Graves ____ _ 

o· cc: Contact Person 

1fJ Community Redevelopment AgenCY----------'-'----------

o Board of Public Works 

o Workforce Investment Board------'-----------------­

. o Workforce Investment Board, Y 9uth Council·--------------------

0 ____ -'-----------------------------

0 
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REPORT OF THE 
CHIEF LEGISLATIVE ANALYST 

September 16, 2005 I . 

TO: Housing, Community and Econoµiic Development Committee 

FROM: Gerry F. Miller£1t~ 
Chief Legislative Analyst 

SUBJECT: Fourth Implementation Agreement to the Disposition and Development 
Agreement for the Develop merit of the Los Angeles Sports and Entertainment 
District and Related Reciprocal Easement Agreement (CD 9). 

Summary: 
The Community Redevelopment Agency (Agency) is seeking authorization to execute the Fourth 
Implementation Agreement to the Disposition and Development Agreement (DDA) with t.he L.A. 
Arena Land Company, Inc., Flower Holdings, LLC, L.A. Arena Company, LLC, FIDM·Residential, 
Inc., and"··Figueroa South Land, LLC for the development of the Los Angeles Sports and 
Entertainment District (Project). The A:gehcy is also ·seeking authorization to execute an amendment 
to the reciprocal Easeme1it Agreement{REA) with the City.of Los Angeles and the L.A. Arena Land 
Development Company, Inc. The requested modifications to the REA· would make it possible for 
different phases·ofthe project to be c~mstructed provided replacement parking is made,,available to 
the Staples Center (AreJ;Ja). The DDA has been amended from time to time; the Third 
Implementation Agreeme'nt (Amended DDA) was executed in Sept~mber.2001. . 

' ' Fourth Implementation Agreement 1 

The Fourth Implementation Agreement is structured to ensure that the build-out of the Project 
properties which have been sold or where development rights have been transf~rred by the Developer 
(L.A_: Arena Land Development Company, Inc.)to other development entities (Project Developers) 
is consistent with the Amended DDA, the Los Ange'les ·sports and ·Entertainment District Master· 
Agreement and Plan (Master Agreement) ·and the Community. Benefits Program. The new 
development entities assume the obiigatio~s of the Developer. The Developer, however, retains the 
obligation to provide parking for the Arena and the expanded Cm~vention Center. 

;.. 
i 

The Project is generally comprised of 27 acres located e~st ahd n~rth of the Arena along Figueroa 
I• ~ 

Street and Olympic Boulevard. Tlie site was initially assembled by tlie Developer (L.A. Arena Land 
Company, LLC) for the provisio'n of parking.in silppoii of the Arena and is current comprised of 
various surface parking lots. · ' V _;-" · · .. 

The Amended DDA contains 'th'e terms and conditions governing the acquisition and disposition of 

1 SEP 2 2 2005 
HOUSING, COMMUNITY & 
ECOt-:JOMIC DEVELOPMENT 

' J 
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land utilized to the Arena; the design and construction and operation of the Arena; the future 
development of the Los Angeles Sports and Entertainment District (Project); provisions for public 
art, outreach and prevailing wage; and sets.forth the Master Plan governing the development dfthe 
Project. The Third Implementation Agreement imposed various requirements on the project 
including: 
• the provision of open space accessible to the public; 
• hotel development standards and design guidelines; 
• commercial, retail and office space; 
• application of the Agency's 1 % Public Art Fee to the development of an onsite cultural 

facility, subject to the approval of the Agency; and, 
• Community Benefits Program ( an implementation status report is attached to the Agency 

memorandum) as agreed to by the Developer including: 
~ provision of affordable housing (20% or in lieu fee of $117 ,000/unit); 
~ jobs outreach program/local hiririg; 
~ community protection; 
~ provision of park and open spaces; 
~ provision of childcare; 
~ service worker retention; 
~ responsible contracting; and, 
~ prevailing wage and livingwage for employees of the Project. 

As prescribed, the Amended DDA required the Developer to construct the Arena, the parking 
facilities and all onsite and offsite improvements associated the Master Plan and the Community 
Benefits Program; and, contemplated the development ofthe Project by components. As provided 
under the Amended DD A, the Developer has partially assigned its development rights to the Fashion 
Institute of Design and Management (FIDM) and Figueroa South Land, LLC both of whom own land . . ' 

in the Project/Master Plan District. There is now a desire to further clarify the rights and obligations 
of the Developer and Project Developers under the DDA. 

The Fourth Implementation Agreement modifies the Amended DDA to require the Developer and 
Project Developer to enter into an Assignment and Assumption Agreement upon the close of escrow 
relative to the sale or a transfer of development rights for Project properties. The Assignment 
Agreement provides that the obligations of the Developer (L.A. Arena Company) are now assumed 
by the new Project Developer (with the exception of Arena par~ing requirements which remain with 
the Developer). Further, the subject Implementation Agreement requires the Project Developers to 

, build-out Project properties in keeping with the M·aster Plan/ Agreement, the Amended DD A and the 
Community Benefits Program. The. Agreement also clarifies that a default of any individual 
developer is not considered a default by any non-defaulting Developer or Project developer. Should 
a default should occµr, the obligation reverts to the Developer. The Agreement delineates the 
requirements of the Developer and Project site developers and limits their obligations. 

Thus, the Fourt~ Implementation Agreement permits the Los Angeles Sports and Entertainment 
District Master Plan (Master Plan) to advance to a new phase of implementation by allowing for the 

2 
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development of the various Project components by entities other than the Developer and to be 
constructed in a manner consistent with the DDA, the Master Plan and the Community Benefits 
Program that would otherwise be the obligation.of the Developer. 

The REA 'requires the Developer to ~rovide parking for the benefit of the Staple Center and the 
Convention Center. The Developer has the ability to move the parking obligation Figueroa 
Properties to the' Olympic Properties (see attached map). The Amendment to the REA releases this 
parking requirement with respect to the Figueroa Properties and. enables Project developers to 
proceed with the development of those properties. The Developer still retains the obligation to 
'provide parking for the benefit of the Staples Center and the Convention Center. Under separate 
,agreement, the Developer leased parking space from Convention Center: 

Recommendations: 
That the City Council take the following actions: . 
1. Authorize the Agency's Chief Executive Officer, or designee, and the Mayor, City of Los 

Angeles, to execute a Fourth Implementation Agreement to the Disposition and Development 
Agreement for the development of the Los Angeles Sports and Entertainment District by and 
among the Agency, the City of Los Angeles, the L.A. Arena Land Development Company, 
Inc., Flower Holdings, LLC, FIDM Residential, hie., LA Arena Company, LLC and Figueroa 
South 1:,and, LLC approving the proposed implementation of the Project, subject to the 
approval of the City Attorney as to form and legality; and, 

2. Authorize the Agency's Chief Executive Officer, or designee, and the Mayor, City of Los 
Angeles, to execute amendments to the Reciprocal Easement (REA) dated March 26, 1998 
and amended August 17, 2001, by and among the Agency, the City of Los Angeles and the 
L.A. Arena Land and Development Company, Inc. making it possible for the different phases 
of the Project to constructed provided replacement parking is provided for Staples Center; 
subject to the approval of the City Attorney as to form an ality. 

Fiscal Impact: _ 
There is no General Fund impact. No funding 1is required 

GM:PS:ps 
Attachment: Map 
O:\PSMITH\HCED _Fourth_ Implementation_ Agreement_ LASED.wpd 
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D Urgent D For review D Rsply f:.SAP D Please c;omment 

John, 

Attachea you will find a copy of the 4th Implementation Agreement. I am resending the 
Council Transmittal and Board Memo, along with the fourth Implementation 
Agreement by City Mail (hand de.livery). 

Janet Walters 
Dept. Secretary 
213-977-1616 
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• 
FOURTH IMPLEMENTATION AGREEMENT TO 

DISPOSITION AND DEVELOPMENT AGREEMENT 

This FOURTH IMPLEMENTATION AGREEMENT TO DISPOSITION AND 
DEVELOPMENT AGREEMENT (this "Fourth Implementation Agreement") is made as of this 
1st day of September, 2005, by and among the City of Los Angeles, a municipal corporation (the 
"City"), the Community Redevelopment Agency of the City of Los Angeles, a public body 
corporate and politic (the "Agency"), L.A. Arena Land Company, Inc., a Delaware corporation 
("LandCo"), Flower Holdings, L.L.C. ("Flower Holdings") (LandCo and Flower Holdings shall 
be individually or collectively referred to as the "Developer"), L.A. Arena Company, LLC , a 
Delaware limited liability company ("LAAC"), FIDM Residential, Inc.) a, California Corporation 
C'FIDM") and Figueroa South Land, LLC, an Oregon limited liability company ("Figueroa 
South Land").. The City, the Agency, LandCo, Flower Holdings, LAAC, FIDM and Figueroa 
South Land shall hereinafter be collectively referred to herein as the 11Partie511

• 

RECITALS 

A. The City, the Agency and L.A. Arena Development Company LLC 
("Dev.elopment Co."), predecessor in interest to the Developer, entered into that certain 
Disposition and Development Agreement dated as of October 31, 1997 (the "DDA"). All 
initially capitalized terms used and not defined herein shall have the meanings set forth for them 
in the Amended DDA, as such term is defined in Recital E, below. 

B. Pursuant to the DDA, the Developer, among other things, was to construct the 
Arena, the Parking Facilities and all onsite and offsite improvements in connection with the 
construction of those.improvements. r 

C. Pursuant to that certain Assignment and Assumption Agreement by and between 
tbe Development Co. and LandCo dated as of March 23, 1998, Development Co. assigned to the 
LandCo and the LandCo assumed from Development Co., all of Development Co.'s rights and 
obligations under the DDA.. ' 

D. Pursuant to that certain Partial Assignment and Assumption Agreement by and 
between the Developer and LAAC dated as of March 26, 1998, the Developer assigned to LAAC 
and LAAC assumed from the Developer certain rights and obligations regarding the 
development of the Arena under the DOA. 

E. The ODA was amended by that certain First Implementation to Disposition and 
Development Agreement dated March 26, 1998 by and among the City, the Agency, LandCo and 
LAAC, by that certain Second Implementation to Disposition and Development Agreement 
dated October 15, 1998 by and among the City, the Agency, LandCo and LAAC and by that 
certain Third Implementation to Disposition and Development Agreement dated March 1, 2002 

1 
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by and among the Agency, LandCo, Flower Holdings and LAAC (collectively the 
"Implementation Agreements"). The ODA as ~ended by the Implementation Agreements shall 
be hereinafter referred to as the "Amended DDA". 

r, 

F: Section 10.4 of the Amended DDA required that the Developer submit a Master 
Plan for the Olympic/Figueroa Properties to the Agency and the City for their review and 
approval prior to any development of the Olympic/Figueroa Properties for uses other than 
Surface Parking and one Pylon Sign. 

. ; 
G. As part of the Third Implementation Agreeinont, the Developer submitted and the 

City and the Agency approved the Master Plan governing ihe development of the Master Plan 
District which included the development of at least 1,200 hotel rooms in a Convention Hotel and . , 
at least 500 residential units, as well as a live theater ofup to approximately 7,000 seats, a 
second hotel ofup to 600 rooms, up to 1,115,000,gross square feet ofretail, dining, . 
entertainment and convention uses, up to 305,000 gross square feet of office space, including 
medical offices and a sports medicine center, and a health/sports club of up to 120,000 gross 
square feet, and an open-air plaza, all as more fully ser out in the Master Plan and defined in the 
Third Implementation Agreement as the Master Development. 

H. The Third Implementation Agreement anticipated that the Master Development 
would be developed in components. Each of these components was defined as a Master Plan 
Project. 

I. The Developer intends to partially assign its rights and obligations under the 
Amended ODA to various developers (each a ".Project Developer'') in connection with the sale or 
transfer of parcels within the Master Plan District and development of each such parcel with one 
or more Master-Plan Projects. 

J. FiDM owns APNs 5138-002-025, 5138-002-025-0100, 5138-002~025-0200 and 
5138-002-020, and Figueroa South Land owns APN 5138-015-027, 5138-015-042, 5138-015-
043, 5138-015-039 and 5138-015-040, which properties are located within the Master Plnn 
District. Developer has partially assigned its rights to, and each of FIDM and Figueroa South 
Land have partially assumed Developer's obligations under, the An:,ended DDA, as they relate to 
these properties. 

K. Through this Fourth Implementation Agreement, the Parties wish to further 
amend the Amended DDA to clarify that the rights and obligations of the Developer and each 
Project Developer under the Amended DDA shall be independent of one another in connecrion 
with the development and use of the Project and a Master Plan Project within the Master Plan 
District. The Parties intend by this Fourth Implementation Agreement to recognize that a default 
by the Developer or a Project Developer in connection wi~h the development and use of the 
Project or a Master Plan Project shall not be considered a default by any non-defaulting 
Developer or Project Developer. The Parties further wish to clarify certain provisions of the 
Amended DDA to facilitate the transfer of parcels within the Master Plan District and the 
implementation of Master Plan Projects. 

2 
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L. Pursuant to the California Environmental Quality Act ("CEQA") and its 

implementing guidelines: the City (in its capacity as ''lead agency") has prepared, reviewed and 

certified an environmental impact report (the "Master Plan'EIR") as stated in the City Planning 

Commission determination dated May 24, 200 l for the development contemplated in the Master 

Plan, following conduct of a duly noticed public hearing. The Agency (in its capacity as 

''responsible agency") has reviewed and certified the Master Plan BIR. The Master Plan EIR has 

served as the environmental documentation for the City's and Agency's consideration and 

approval of this Fourth Implementation Agreement. 

NOW, THEREFORE) in consideration of the foregoing, the mutual covenants and 

conditions herein, and other valuable consideration, the receipt and sufficiency of which are 

'hereby aclmowledged, the Parties do hereby agree as follows: 

AGREEMENT 

Section 1. Article 12: Financing. Article 12 of the Amended DOA is 

amended to add the following sentences to the end of Section 12. l: "For purposes of this Article 

12, the term ''Project" shall mean the Arena, the Parking Facilities for the Arena and all on-site 

and off-site improvements constructed or to be constructed in connection therewith. 

Notwhhstanding anything herein to the contrary1,the provisions of Article 12 shall not apply to 

financing of the development of the Master Plan." 

Section 2. Article 13: Continuing Covenants. For purposes of Sections 13.3, 

13.4~ and Section 13.11 of the Amended DDA, the obligations of the Developer shall also apply 

to each Project Developer in connection with the development of a Master Plan Project. For 

purposes of Section 13.2 and Sections 13.5 through Section 13.10 of the Amended DDA, the, 

obligations of the Developer shall apply solely to the Developer. LAAC and any Affiliate of the 

Developer or LAAC (regardless if such entity is also considered a Project Developer) in 

connection with the Project but such obligations shall not apply to any other Project Developer. 

Section 3. Article 14: Collateral Assignment. Seciion 14.8 of the Amended 

ODA is amended to add the following sentences to the end of Section 14.8: 

"A Project Developer in connection with the .development of a Master 

Plan Project within the Master Plan District may collaterally assign its interest in 
the Amended ODA, the Master Development Agreement or any applicable Other 

Agreement to a lender financing all or any portion of the acquisition and 1 

development of such Project Developer's Master Plan Project. Such a collateral 

assignment by a Project Doveloper may be made without obtaining the consent of 

the Public Entities." 

Section 4. Article 14: Assignment Documents. Section 14.12 of the 

Amended DDA shall be deleted in its entirety and replaced with the following: 

3 
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''Section 14.12. Assignment Documents. At least 30 days prior to any 

assignment pursuant to Sections 14.1 l(a) or 14.1 l(b), the Developer shall provide 
to the Public Entities written notice of the assignment, together with a copy of the 
applicable assignment document substantially in the form attached as Exhibit 1 to 
the Fourth Implementation Agreement (the "AssignmentDocument") evidencing 
to the reasonable satisfaction of the Public Entities that (i) the assignee satisfies. 
any criteria set forth in the provisions of this Article XN which are applicable to 
such assignment and (ii) the assignment complies with the provisions of 
Section 14.9 as such section specifically relates to (x) the requirement that the 
assignee assumes the obligations of the Developer under the Amended DDA, the 
Master Development Agreement and any other applicable Other Agreement, to 
the extent such obligations relate solely to that portion of the Olympic/Figueroa 
Properties so transferred by the Developer as sot forth in the Assignment 
Document, and (y) that the Developer represents that the assignment and 
assumption does not, and with the passage of time will not, breach any provisions 
of the Team Contract,. the Amended DDA, the Gap Funding Agreement, the REA, 
the Master Development Agreement, or any Other Agreement, as such are 
applicable and relate to that portion of the Olympic/Figueroa Property so 
conveyed by Developer to assignee. As a condition·to the conveyance of any 
parcel withiJ11 the Olympic/Figueroa Properties to a Project Developer, the 
Developer and the Project Developer shall enter into the Assignment Document. 
In no event may the Developer or the Public Entities grant right6 or impose 
obligations on an assignee of any of the Olympic/Figueroa Property in the 
Assignment Document which are contrary to the terms of the Amended DOA, the 
Master Development Agreement, or any other applicable Other Agreement. 
Furthermore, notwithstanding any provision of this Amended DDA to the 
contrary including Section 18.20, only those rights and obligations assigned by 
the Developer and assumed by tho assignee in the Assignment Document shall be 
binding upon and inure to the benefit of the assignee and its successors and 
assigns and run in favor of the parcel being transferred and conveyed from and 
after the date such. parcel is transferred by the Developer to the assignee. 

Section 5. Article 15: Defaults, Remedies and Termination. Article 15 of the 
· Amended DDA is amended to add a new Section 15 .11. No Cross Default as follows: 

~ 005/029 

"Sec'tion 15. 11. No Cross Default: Notwithstanding any provision of this Anicle 15 
or any other provision of the Amended DDA to the contrary, in no event shall a 
default by the Developer or a Project Developer under the Amended DDA, the Master 
Development Agreement or any other applicable Other Agreement constitute a 
default by any non-defaulting Developer or Project Developer, as applicable, with 
respect to such non-defaulting party's rights or obligations Wlder the Amended DDA, 
the Master Development Agreement or any other applicable Other Agreement. 
Furthermore, the Public Entities rights to record a lien and enforce specific 
performance under the Amended DDA, the Master Development Agreement or any 
other applicable Other Agreement shall only apply to a defaulting Developer or 

4 
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Project Developer, as applicable, and such defaulting party's parcel and any Master 
Plan Project located thereon." , 

Section 6. Article 17. Special Provisions: Litigation. Section 17.5 is amended to 
add the following sentence to the end of Section 17.5: "The obligations of the Developer in this 
Section 17.5 shall apply to the Developer or any Project Developer to the extent of any litigation 
affecting such Developer's or Project Developer's applicable portion of the Master Plan 
District." 

Section 7. Article 17. Special Provisions: Gift Show. Section 17.9 is amended to ·· 
add the following sentences to the end of Section 17. 9: 

"Notwithstanding any provision of Section 17.9 of the Amended DDA to the 
contrary, no parcel within the Master Plan District conveyed to a Project Developer 
, shall be required to be used for any Gift Show parking or other use in connection with 
the Gift Show as described in Section 17 .9 of the Amended ODA upon a transfer or 
conveyance of such parcel by the Developer to a Project Developer." 

Section 8. Master Plan Uses. The Master Plan approved by the City and the 
Agency pursuant to the Third Implementation Agreement designated certain uses for parcels 
within the Master Plan District. Section l of the Third Implementation Agreement shall be 
amended to add the following 9entence to the end of Section 1: " Notwithstanding any provision 
of this Section 1 or any other provision of the Amended DOA to the contrary, to the extent the 
use of a parcel within the Master Plan District is allowed under the Specific Plan (Ordinance No. 
2001-174224), or with respect to the parcels identified as "Figueroa North" and ''Olympic 
North" in Exhibit A to the Third Implementation Agreement (which are not governed by or made. 
a part of the Specific Plan), (a) to the extent the use is permitted under or approved pursuant to 
the City of Los Angeles Municipal Code and (b) the use is approved on a project-by-project basis 
by the Agency, such use for that parcel shall also be allowed under the Master Plan." 

' Section 9. Attachment No. l :Glossary. The definitions in Attachment No. 1 
to the Amended DDA are hereby amended to add the following new terms: 

"Assignment Document'' shall have the meaning ascribed to it in Section 14.12. 

"Project Developer'' shall mean the developer of a Master Plan Project 
within the Master Plan District. 

Section 10. Article 19 Master Development Process: Schedule. Section 19.3 
of the Amended DOA shall be deleted in its entirety and replaced with the following: 

"Master Plan Schedule of Performance. Each Master Plan Project shall be 
developed by the Developer or the Project Developer according to the Master 
Plan Schedule of Performance. Each Project Developer's obligations under the 
Master Plan Schedule of Performance shall relate solely to the development by 
such Project Developer of its respective Master Plan Project.'' 

I 
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Section 11. Article 19 Master Development Process. Article 19 of the 

Amended ODA is amended by deleting Section 19.6through Section 19.25 and replacing them 
with the following: · 

Section 19.6 Master Development Design Documents. The Parties 
anticipate that the Developer will convey parcels within the Master Plan District 

• to one or more Project Developers for development of one or more Master Plan 
Projects and, in connection therewith, to assign to such Project Developer all or 
part of the Developer's rights and obligations under the Amended DDA relating to 
such portion of the Master Plan District being transferred ~o the respective Project 
Developer. In accordance with the Master Plan Schedule of Performance, the 
Developer and each Project Developer shall cause its architect to proceed 
diligently to prepare design drawings and construction documents for each Master 
Plan Project, consistent with the Design Guidelines, including, without limitation. 
such drawings as may reasonably be required to show the location, bulk;height 
and other principal·extemal features of the proposed Master Plan Project. In 
cormection with its submittal to the Agency for its approval, the Developer and/or 
each Project Developer for a Master Plan Project shall provide to the Agency such 
elevations, sections, plot plans, specifications, diagrams and other design 
docwnents at each of the stages described in this Section 19.6, as may reasonably 
be required by the Agency for its review. (such submirtals hereinafter referred to 
for each Master Plan Project as the "Master Plan Project Documents"). The 
Master Plan Project Documents shall incorporate the relevant mitigation measures 
adopted by the City in conjunction with its approval of the Master Plan EIR, if 
applicable, the Specific Plan and any conditions imposed by the City in the 
entitlements process. 

803\24\218611 8 

a. Submittal and Review of Design and Construction 
Documents. Within the times set forth in the Master Plan Schedule of 
Perfonnance. in connection with the development of a Master Plan 
Project. the Developer and/or each Project Developer shall submit to the 
Agency the Master Plan Project Documents in the following stages: 

i. Project Schematic Design Drawings. The 
schematic design drawings for any Master Plan Project shall logically 
progress from the Master Plan, by clearly defining the development of the 
applicable Master Plan Project (as applied to each Master Plan Project, the 
"Project Schematic Design Drawings11

). The Project Schematic Design 
Drawings shall include floor plans, elevations, features in public areas. 
proposed public art1 landscape features, locations for signs as part of a 
comprehensive signage program, parking facilities with all spaces 
indicated, building sections indicating general construction techniques and 
design boards including major building materials under consideration,. 
potential exterior materials1 and the colors and textures that may be used. 
The Project Schematic Design Drawings shall also include key interior, 
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exterior, and structural bay dimensions and a detailed tabulation of floor 

area by use. 

ii. Project Design Development Drawings. The 

design development drawings for each Master Plan Project shall be based 

on the applicable approved Proje'ct Schematic Design Drawings and the 

Master Plan (the "Projec~ Design Development Drawings.,) .. The Project 

Design Development Drawings shall indicate estimated wall thickness, 

structural dimensions, and delineation of site features and elevations, the 

building core, materials and colors, fine art, landscaping, a refined exterior 

signage plan and other features. The drawings shall fix and describe all 

design features, as well as the size, character, and quality of the entire 

applicable Master Plan Project as to architectural, structural, and 

mechanical systems. Key details shall be provided .in preliminary form. 

Samples of key materials to be used in publicly visible areas shall also 

accompany the Project Design Development Drawings submittal. 

111. Project Final Construction Drawings. With 

respect to each Master Plan Project, tho final construction drawings are to 

be a continuation of the applicable approved Project Design Development 

Drawings (the "Project Final Construction Drawings"). The Project Final 

Construction Drawings must provide all the detailed information 

necessary to allow the Developor or a Project Developer to obtain the 

superstructure building permit and must provide all'the detailed 

information necessary to obtain a building permit to build the applicable 

Master Plan Project including complete building, site, landscape, exterior 

signage and fine art construction details, requirements, standards, and 

specifications. The Developer and/or a Project Developer shall provide 

additional material samples upon the reasonable request of the Agency. 

b. Project ,Approvals. Within the times set forth in the 

Master Plan Schedule of Performance, tho Agency shall have the right to 

review and approve the Master Plan Project Documents. The purpose of 

the Agency's review of the Master Plan ~roject Documents is to ensure 

consistency with the Master Plan and the provisions of the Amended 

DDA. Provided that the architectural submittals meet the requirements set 

forth in Section 19.6(a), the Agency shall be required to approve those 

Master Plan Project Documents which logically progress from concepts 

set forth in previously approved Master Plan Project Documents. 

c. New Material Concerns. If the Agency determines 

that there are material changes which are not logical progressions from 

previously approved Master Plan Project Documents or which raise 

material concerns that were not reviewable in previously approved 

submittals of Mastor Plan Project Documents, in approving or 

disapproving such Master Plan Project Documents, the Agency shall act in 
' 
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its reasonable discretion. Any di,sapproval of the new Master Plan Project 
Documents shall be in writing and shall state the reasons for the Agency's 
disapproval.. · 

d. Approval Process. The Agency shall approve or 
disapprove submittals under this Article 19 within the time specified in the 
Master Plan Schedule of Performance. Failure of the Agency to approve 
or disapprove such submittals within the time specified in the Master Plan 
Schedule of Performance shall be deemed to be approval by the Agency of 
such submittals. In the event the Agency disapproves a submittal of the 
Master Plan Project Docwnents pursuant to Section 19.6(b), the Agency 
shall submit a list of reasons for such disapproval to the Developer or the 
Project Developer, as appropriate, together with its notice of disapproval. 
Upon receipt of such a list, the Developer or the Project Developer, as 
appropriate, shall have fifteen (15) business days to resubmit a revised 
submittal. Again, upon their receipt of a revised submittal, the Agency 
shall have fifteen (15) business days (or in the event Agency Board action 
is required as soon as reasonably possible) to approve or disapprove of the 
revised design. If in the Agency's reasonable judgment, Agency Board 
action is not required to consider the revised submittal, failure to approve 
or disapprove within fifteen (15) days shall be deemed to be approval of 
such change (unless the Agency is granted an extension of time by the 
Developer or the Project Developer, each in its reasonable discretion.) 
Any time required for resubmittals to and additional review by the Agency 
shall automatically extend the times set forth in the Master Plan Schedule 
of Performance. 1 

e. No Change in Master Plan Project Documents. 
Once the Agency has approved Project Final Construction Documents,for 
a Master Plan Project, neither the Developer nor the Project Developer of 
such Master Plan Project shall make any changes in those documents 
which would materially impact the matters set forth in Section l 9.6(a) 
without the prior written approval of the Agency, acting in their 
reasonable discretion. 

f. Additional Permits and Approvals. Within the time 
specified in the Master Plan Schedule of Performance, the Developer or 
the Project Developer, es appropriate, shall obtain all permits and 
approvals necessary to construct a Master Plan Project including any City 
approvals required by applicable law. All applications for such permits 
and approvals shall be consistent with the approved Master Plan Project 
Documents. Neither the Developer nor a Project Developer shall obtain a 
building permit for a Master Plan Project until the Agency has approved, 
the Project Final Construction Drawings for such Master Plan Project: The 
Developer for itself and for each' of Developer's assignees acknowledges 
that execution of this Amended I'.>DA by the Agency does not constitute 

g 
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approval by the City in its Goverpmental Capacity of any required 
pennits, applications, or allocations, and in no way limits the discretion of 
the City in the permit, allocation and approval process. The Agency shall 
provide reasonable assistance to the Developer or Project Developer in· 
-securing such per:mits and approvals. 

g. Agency Review. (i) The Developer shall be solely 
responsible for all aspects of the Developer1s conduct in connection with 
the Master Development which may include the development of one or 
more Master Plan Projects, including, but not limited to, the quality.and 
suitability of the Master Plan Project Documents for each Master Plan 

Project developed by the Developer, the supervision of construction work, 
and the qualifications, financial condition, and performance of an 
architects, engineers, contractors, subcontractors, suppliers, consultants, 

and property managers. Any review or inspection undertaken by the 
Agency with reference to the Master Plan Project developed by the 
Developer is solely for the purpose of detennining whether the Developer 
is prop~rly discharging its obligations to the Agency, and should not be 
relied upon by the Developer or by any third parties as a warranty or 
representation by the Agency as to the quality of the design or 
construction of any Master Plan Project. 

(ii) Each Project Developer that is not the 
Developer shall be solely responsible for all aspects of the Project 
Developer's conduct in connection with the Master Plan Project being 
developed by such Project Developer, including, but not limited to, the 
que.lity and suitability of the Master Plan Project Documents for each 
Master Plan Project developed by the respective Project Developer, the 
supervision of construction work, and the qualifications, financial · 
condition, and performance of all architects, engineers, contractors, 
subcontractors, suppliers, consultants, and property managers. Any 
review or inspection undertaken by the Agency with reference to a 

particular Master Plan Project is solely for the purpose of determining 
whether the Project Developer is properly discharging its obligations to 
the Agency1 and should not be relied upon·by the Project Developer or by 

any third parties as a warranty or representation by t~e Agency as to the 
quality ofthe,design or consnuction of any Master Plan Project. 

Section 19.7 Construction of the Master Development. 

a. Commencement of Construction. The Developer 
shall commence construction of the Master Development and each P:roj ect 

Developer shall corrunence construction of a Master Plan Project within 
the time specified in the Master Plan Schedule of Performance and only 
after receipt of a building permit for the work to be undertaken. 
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Demolition of the existing improvements or any Hazardous Substances 
Remediation work shall not constitute the commencement of construction. 

b. Compl~tion of the Construction. The Developer 
and each Project Developer shall diligently prosecute to completion the 
construction of its respective Master Plan Project within the Master 
Development within the time specified in the Master Development 
Schedule of Performance using all commercially reasonable efforts to 
complete the Master Development. · 

c. Construction Pursuant to Plans. Each Master Plan 
Project shall be constructed substantially in accordance with the applicable 
approved Project Final Construction Drawings. 

d. Change in Construction of Impro~ements. If the 
Developer or a Project Developer desires to make any changes to a Master 
Plan Project which is not substantially consistent with the approved 
Project Final Construction Drawings for such Master Plan Project and 
which materially impacts the matters set forth in Section l 9.6(a), the 
applicable Developer or the Project Developer shall submit the proposed 
change to the Agency and the City for their approval, each acting in its 
sole discretion. · 

Section 19.8 Master Development Art Program. In accordance with the 
Master Plan Schedule of Perfonnance for each Master Plan Project, the Developer 
shall deposit funds with the Agency in an amount equal to one percent (1 %) of the 
total development costs, as defined by the Agency's 1993 Public Art Policy, for · 
each Master ~Ian Project developed by the Developer. Unless otherwise agreed 
to among the Agency, the Developer and a particular Project Developer, each 
Project Developer shall deposit funds with the Agency in an ammmt equal to one 
percent (1 %) of the total development costs, as defined by the Agency's 1993 
Public Art Policy, for each Master Plan Project developed by such Project 
Developer. The funds provided by the Developer or the Project Developer, as 
appropriate, shall be deposited into an interest-bearing trust fund (the "Cultural 
Facility Development Fund") along with the public art funds, including any 
accrued interest, previously deposited with the Agency by the Developer in 
connection with the construction of the Arena. The Developer shall develop and 
submit for Agency approval a cultural facility master plan within the time set 
forth in the Master Plan Schedule of Performance,(the ''Cultural Facility Master 
Plan"). The deposited funds, including any accrued interest, shall be used for the 
development of a cultural facility in accordance with the approved Cultural 
Facility Master Plan. In the event that the Developer fails to submit a Cultural 

· Facility Master Plan for a cultural facility to the Agency within the specified time 
period or fails to receive Agency approval of the Cultural Facility Master Plan 
within the time period specified in the Master Plan Schedule of Performance, the 
Agency, in its sole discretion, may expend the funds in the Cultural Facility 

10 
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Development Fund on public art projects or facilities in accordance with the 
Agency's 1993 Public Art Policy. In addition to any other obligations of the 
Developer under this Section 19.8, the Developer agrees to maintain the artwork 

known as Daffodil Metamorphosis which is currently located on the Olympic East 
Parcel. The Developer may relocate Daffodil Metamorphosis to a new location 

within the Master Plan District with the prior approval of the Agency which shall 

not be unreasonably withheld. It is acknowledged and agreed by the Parties that a 

Project Developer's sole obligation under this Section 19.8 and in Attachment 19 

of the Amended DDA shall be to deposit with the Agency the amount of the art 

fee established herein as it relates solely to the respective Master Plan Project · 

being developed by such Project Developer, unless otherwise agreed to among the 

Agency, the Developer and such Project Developer. The Developer shall .,perform 

all other obligations set forth in this Section 19.8 and in Attachment 19 of the 

Amended DOA. 

-
Section 19.9 W/MBE Workforce Utilization. In connection with the 

development and operation of each Master Plan Project, the Developer and each 

Project Developer shall implement the voluntary minority and women business 
enterprise program and the workforce utilization program described in 
Attachment No. 14 to the Amended DDA as it relates to such Developer or 
Project Developer's Master Plan Project. 

Section 19.10 Certificate of Project Completion. Promptly after 
completion of a Master Plan Project in accordance with this Article 19 relating 
solely to the obligations of the Developer and each Project Developer to design 

and construct its respective Master Plan Project (including the dates for beginning 

and completion thereof), the Agency will provide a Certificate of Completion so 

certifying. Such certification shall be conclusive determination that the covenants 

in this Article 19 with respect to the obligations of the Developer and each Project 

Developer to design and,construct its respective Master Plan Project and the·dates 

for the beginning and completion thereof have been met. Such certification shall 

be in such form as will enable it to be recorded among the official records of the 

County of Los Angeles. Such certification and determination shall not constitute 

evidence of compliance with or satisfaction of any obligation of the Developer or 

the Project Developer to any holder of a lien of a deed of trust securing a. loan or 

loans to finance any Master Plan Project or any part thereof and shall not be 
deemed a notice of completion under s.ection 3093 of the California Civil Code. 

Section 19.11 Affordable Housing and Job Training. The Community 

Benefits Program sets out the Developer's goals for the development of affordable 
housing in the Master Plan District and the generation of employment 
opportunities for low-income individuals. The provision of affordable housing 

and employment services is a key component of the development of the Master 

Plan District. Tho Master Development Agreement provides certain development 

rights to the Developer in the Master Plan District while also containirtg certain 
affordable housing obligations for the·Developer. The Developer has requested 

11 
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that the City amend and restate the Master Development Agreement for the 
Master Plan District (the "Amended and Restated Master Development 
Agreement"). To the extent th.at the City adopts the Amended and Restated 
Master Development Agreement for the Master Plan District, the affordable 
housing obligations of the Developer and each Project D~veloper relating to e~ch 
Master Plan Project shall be govemed by the provisions of the Amended and 
Restated Master Development Agreement. 

Section 19.12 Open Space Maintenance Fee. For the fifty (50) year 
period beginning with the date of the Third Implementation Agreement, the 
Developer and each Project Developer shall pay, at its own cost and expense the 
South Park Open Space Maintenance Fee (the "Open Space Fee") to the extent of 
the Developer's and each Project Developer's development of a Master Plan 
Project. For residential development in the Master Plan District, wiless otherwise 
agreed to between the Agency and the Developer or each Project Developer, the 
annual amount of the Open Space Fee will be equal to the product of One 
Hundred Seventy Dollars ($170) multiplied° by the number of each market rate 
wiit constructed in the Master Plan District. In addition, for commercial 
development within the Master Plan District, the annual amount of the Open 
Space Fee shall be twenty cents ($.20) per square foot of commercial sp!ice 
constructed in the Master Plan District. Unless otherwise agreed to between the 
Agency and the Developer or each Project Developer, twenty five percent (25%) · 
of the total Open Space Fee collected from the Developer and each Project 
Developer will be used for maintenance of Grand Hope Park (located at Ninth and 
Hope Streets) and seventy five percent (75%) of the amount collected will be used 

·for the creation and.maintenance of the Venice Hope Park (located at Venice and 
Hope Streets). The Developer and each Project Developer may receive, with the 
prior written approval of the Agency, credits toward the payment of the Open 
Space Fee· related to commercial development for the construction and 
maintenance of alternative open space areas within and outside of the Master Plan 
District, including but not limited to an onsite central plaza, as illustrated in the 
Design Guidelines (the ''Plaza"). The Developer shall receive a fifty percent 
(50%) credit toward the commercial Open Space Fee payment due from the 
Developer for the construction and maintenance of the Plaza and a fifty percent 
(50%) credit for tho construction and maintenance of alternative open space 
facilities. The credit shall be calculated by reducing the commercial Open Space , 
Fee cost per square foot payment which would b~ due from the Developer as a 
result of the Developer's development of commercial space. For ex.amp lei a fifty 
percent (50%) credit would reduce the conunercial Open Space Fe,e to ten cents 
($.1 O) per square foot. In order to receive Open $pace Fee credit for the 
construction and maintenance of the Plaza, the Plaza must be subject to an open 
space covenant recorded against the Plaza parcel in a form reasonably acceptable 
to the Agency and the Developer. The open space covenant shall at a minimum 
require the Developer to open the Plaza to the public between 7:00 A.M. and · 
10:00 P.M. each day of the year; that the Developer may restrict public access to 
the Plaza for special events for up to thirty (30) days a year (additional special 
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events may occur with prior written notification to the Agency) and that the 

Developer may close the Plaza as necessary for maintenance and repair'. In order 

to receive Open Space Fee credit for the alternative open space facilities, the 

Developer ( or a Project Developer if such Project Developer is requesting a 

credit) shall fund or cause to be funded not less than One Million Dollars 

($1,000,000) for the planning, construction and operation of open space facilities 

within a one (1) mile radius of the Master Plan District within five (5) years 

following the date.of the Third Implementation Agreement. The Open Space Fee 

shall be payable for each Master Plan Project begiMing the first July 1st 

following the earlier of the Project Developer's receipt of a temporary certificate 

of occupancy or certificate of occupancy· for the applicable Master Plan Project. 

The Open Space Fee shall be payable by the Developer and each Project 

Developer on each July 1st annually thereafter for the period specified in this 

Section 19.12 and shall be adjusted to reflect the completion of each additional 1 

Master Plan Project and any credits received by the Developer or each Project 

Developer. 

Section 19.13 Indemnity.· In addition to any indemnification contained in 

the Amended DDA, the Developer and each Project Developer do hereby 

indemnify, defend, and hold the City and the Agency and their respective 

directors, officers, employees, agents, successors and assigns hannless from all 

claims which arise from events occurring in connection with a challenge to the 

Mester Plan EIR, the Specific Plan and the Master Development Agreement, and 

from events occurring in connection with entry onto, ownership of, occupancy in, 

or construction within the Master Plan District by the Developer or a Project 

Developer or the Developer's and Project Developer's contractors, subcontractors, 

a.gents, employees or tenants, to the extent of any claims arising during the 

Developer or any Project Developer's ownership, operation and use of a parcel 

within the Master Plan District and to the extent related to such Developer or 

Project Developer's Master Plan Project or the parcel upon which the Master Plan 

Project is located. The indemnity obligations of each Project Developer under this 

Section 19.13 shall be applicable only to claims relating to the parcol within the 

M
0

aster Plan District owned by the Project Developer and any Master Plan Project 

located thereon from and after the date of acquisition by the Project Developer. 

Furthermore, the indemnity obligation shall not extend to any claim arising solely 

from the City's or Agency's gross negligence or willful misconduct and shall 

survive termination of this Amended DOA. 

Section 19 .14 Additional Permits and Approvals. Within the time 

specified in the Master Plan Schedule of Performance, the Developer and each 

Project Developer shall obtain all permits and approvals necessary to construct 

their respective Master Plan Project. All applications for such permits and 

approvals shall be consistent with the approved Master Plan Project Documents as 

applicable to such Master Plan Project. 

13 
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Section 19. 15 Prevailing Wages. In connection with the construction of 

the Master Development and of each M~ster Plan Project by the Developer and 
each Project Developer, for all o:r;i.~site and adjacent construction activities, the 
Developer and each Project Developer shall pay and assure that all contractors 
and subcontractors pay "prevailing wages" as detennined pursuant to the 
provisions of Sections 1770 et seq. of the Labor Code and in accordance with the 
Agency's "Policy on Payment of Prevailing Wages By Private Participants as 
Owner-Participants" dated February, 1986 and Attached as Attachment No. 20 to 
the Amended DDA. The Parties agree that the Developer and each Project 
Developer of each Master Plan Project may reasonably rely on the appropriate 
trade union's ce.rtification of a worker's apprenticeship status . The Parties agree 
that the Agency will make a good faith effort to monitor the Developer's and each 
'Project Developer's prevailing wage compliance in a timely fashion so as to not 
WU'easonably delay payments to contractors and subcontractors, including but not 
liini ted to retention payments. 

Section 19. 16 'Non-Discrimination. In connection with the construction 
of the ,Master Development and each M~ster Plan Project, Developer and each 
Project Developer, their contractors and subcontractors shall not discriminate 
against any employee or applicant for employment becaus~ of race, color, 
religion, creed, national origin, ancestry, sex, sexual orientation, age, disability, 
medical condition, Acquired Immune Deficiency 'syndrome (AIDS) - acquired or 
perceived, retaliation for having filed a discrimination complaint, or marital status 
of any person 

Section 19.17 Rights of Access. Representatives of the Agency and the 
City shell have the reasonable right of access to each Master Plan Project 
(accompanied by the appropriate Developer or P~oject Developer representative if 
requested by the Developer or Project Developer, as applicable) without charges 
or fees, during normal hours through the construction period, and with prior 
reasonable notice to the Developer or Project Developer, for the purposes of this 
Amended DDA, including, but not limited to, the inspection of the work being 
perfonned in constructing the Master Plan Project. Such representatives of the 
Agency or the City shall be those who are so identified by the Chief Executive . \ 

Officer of the Agency. 

Section 19, 18 Enforced Delay. Notwithstanding the provisions of Section 
18.9 of this Amended DDA, the Master Plan Schedule of Performance in 
connection with the development of a Master Plan Project shall be extended and a 
Party shall not be deemed to be in default where delays or defaults are due to war; 
insurrection; strikes~ lock-outs; riots; floods; earthquakes; fires; quarantine 
restrictions; freight embargoes; lack of transportation; or court order; or any other 
similar causes (other than lack of funds of the Developer or a Project Developer 
or the Developer's or Project Developer's inability to finance the construction of 
its Master Plan Project) beyond the control or without the fault of the Party 
claiming an extension of time to perform. An extension oftime for any cause will 

14 
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be deemed granted if notice by the Party claiming such extension is sent to the 

other within ten (10) days from the commencement of the cause of such dolay. In 

no event shall the Agency or th~ City be required to agree to cwnulative delays in 

excess of three hundred sixty five (365) days. 

Section 19, 19 Sa]es Tax Origin. The Developer and ea~h Project 

Developer shall designate, and shall use good faith efforts to cause their 

contractors, subcontractors, vendors and other third parties under its control or 

with whom it enjoys privity of contract to designate the City of Los A11geles as 

the point of sale for Califomia sales and use tax purposes (to the extent the 

payment of sales and use tax is required by applicable law), for all purchases of 

materials, fixtures, furniture, machinery, equipment and supplies for the Master 

Development during the construction thereof. Prior to obtaining the first building 

permit for each Master Plan Project, the respective Project peveloper shall meet 

with the City's Department of Finance to review the process that the Project 

Developer'~ contractors should follow to designate the City of Los Angeles as the 

point of sale for California sales and use tax purposes. · 

Section 19.20 Living Wage. In connection with the construction and 

operation of the Master Development and each Master Plan Project, the• 

Developer and each Project Developer shall comply with the provisions of the 

City's Living Wage Ordinance and all regulations related thereto, to the extent 

applicable. 

Section 19.21 Business Licenses. The Developer and each Project 

Developer agrees to instruct ali persons and entities with whom it contracts for 

services related to the construction and operation of the Master Development and 

each Master Plan Project, in professions or fields to which the City's business 

license laws and taxes apply, that such persons or entities must obtain City 

business licenses, and instruct their subcontractors to obtain City business 

licenses. 

Section 19.22 Financing of Master Plan Projects. The Parties 

contemplate that the Developer and/ each Project Developer will obtain financing 

to pay for some of the costs it will incur to develop, construct and operate each 

Master Plan Project. Such financing e.nd any other financing which may 

encumber any parcels in the Master Plan District shall.contain provisions in the 

applicable loan documents that require the lender thereunder to use good faith 

efforts to provide written notice to the Public Entities concurrently with the 

provision of any notice to the Developer or a Project Developer, as borrower, of 

any event which has occurred which would trigger the commencement of any 

cure periods under such loan documents. The Developer or a Project Developer 

may obtain financing and encumber property within the Master Plan District 

without the prior approval of the Public Entities. Notwithstanding the foregoing, 

the Developer may not encumber the Convention Center Expansion Parcel or the 

Significant Hotel Parcel without the prior written consent of the Public Entities. 

15 
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Section 19.23 Master Plan Project Lender Not Obligated to Construct 

Improvements. The holder of any mortgage, de~d of trust or other security 

interest authorized or permitted by this Amended DDAwhich has provided 

financing for a Master Plan Project (each, a "Master Plan Project Lender") shall in 

no way be obligated by the provisions of this Amended DDA to construct or 

complete any Master Plan Project upon a default by the Developer or a Project 

Developer regardless of whether or not the default could be cured by the Master 

Plan Project Lender taking title to the parcel through foreclosure or othexwise; 

provided, however, that if a Master Plan Project Lender elects to commence or 

continue the construction of a Master Plan Project following a default by the 

Project Developer but fails to complete such Master Plan Project within the time 

periods permitted by this Amended DDA, the City and the Agency shall be 

entitled to the rights and remedies set forth in this Amended DDA for failure to 

complete the Master Plan Project within the times permitted in this Amended 

DDA. Nothing in this Amended ODA shall be deemed to construe, permit or 

authorize any such Master Plan Project Lender to develop any Master Plan Project 

or any part thereof for any uses, or to construct any improvements thereon, other 
than those uses or improvements provided for or al.lthorized by this Amended 

ODA. 

Section 19.24 Notice of Default to Master Plan Project Lender; Right to 

Cure; Reasonable Financing Amendments. Whenever the Public Entities shall 

deliver any notice or demand to the Developer or a Project Developer pursuant to 

this Amended DDA with respect to any breach or default by such Developer or. 

Project Developer, the Public Entities shall at the same time deliver to the Master 

Plan Project Lender of the Developer or Project Developer of which the Public 

Entities have been·notified a copy of such notice or deman~. Each such Master 

Plan Project.Lender shall (insofar as the rights of the Public Entities are 

concerned) have the right at its option within ninety (90) days after the receipt of 

the notice, to cure or remedy any such default and to add the cost thereof to the 

security interest debt and the lien on its security interest. If such default shall be a 

default which can only be remedied or cured by such Master Plan Project Lender 

upon obtaining possession, such Master Plan Project Lender shall seek to obtain 

possession with diligence and coptinuity through a receiver or otherwise, and 

shall remedy or cure such default within ninety (90) days after obtaining 

possession, provided that in the case of a default which cannot with diligence be 

remedied or cured, or the remedy or cure of which cannot be commenced, within 

. such ninety (90) day period, such Master Plan Project Lender shall have such 

additional time as reasonably necessary to remedy or cure such default of the 

Developer. Nothing contained in this Section 19.24 or any other provision of the 

Amended DDA shall be deemed to require, pennit or authorize any Master Plan 

Project Lender to undertake or continue· the construction or completion of any 

improvements other than (i) in accordance with this Amended DDA, and the 

Project Final Construction Drawings, and (ii) at no additional cost to the Public 

Entities. Any such Master Plan Project Lender electing to complete any such 
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improvements shall be entitled, upon written request, to a Certificate of 

Completion issued by the Agency. Such certification shall be conclusive 

determination that the applicable Master Plan Project has been completed in 

accordance with the covenants of Article 19 of the Amended DDA. In addition, 

the Public Entities agree to execute reasonable and customary amendments to this 

Amended DDA requested in good faith by any Master Plan Project Lender as a 

condition to financing a Master Plan Project, provided, that, the Public Entities 

shall not be required to make any modifications which would adversely affect its 

rights in any material respect or increase its liabilities under the Amended DDA 

or which would be in violation of any applicable law. Nothing in this Article 19 

shall delay or otherwise restrict the City's rights and remedies under the Gap 

Funding Agreement or Other Agreements with regard to the Developer's 

obligations thereunder relating to the operation and development of the Arena. 

Section 19.25 Discretion Retained By City. The Agency's execution of 

this Amended DDA does not constitute approval by the City and i11 no way limits 

the discretion of the City in the permit and approval process in connection with 

development of the Master Plan Development. 

Section 12. Article 19 Master Development Process: Additional Provisions. 

Article 19 of the Amended DDA is amended to add a new Section 19.26 and Section 19.27 as 

follows: 

Section 19.26 Limitation of Liability. The Parties acknowledge and agree 

that the rights and obligations of a Project Developer under this Amended DDA 

shall be applicable only to the Master Plan Project developed or to be developed 

by such Project Developer and such Project Developer shall have no liability with 

respect to the Developer's or other Project Developers' obligations with respect to 

any other real property within the Master Plan District. 

Section 19.27 Consent. From and after the effective date of the Fourth 

Implementation Agreement, any future amendment of the Amended DOA which 

does not materially adversely affect the Project Developer's rights in any respect 

in connection with the development and use of its Master Plan Project or 

materially increase its)iabilities under the Amended DDA, shall not require the 

consent or signature of such Project Developer or its successors or assigns. 

Section 13. FIDM and Figueroa South Land as Project Developers. For 

~ 018/029 

purposes of the Amended DOA and this Fourth Implementation Agreement, FIDM and Figueroa 

South Land shall each be considered a Project Developer and shall not be corisidered the 

Developer. 

Section 14. Effectiveness of Fourth Implementation Agreement. This Fourth 

Implementation Agreement is dated for convenience only and shB;ll only become effective on the 

date which is the latest of (i) the date this Fourth Implementation Agreement is executed by tho 

Developer, (ii) the date this Fourth Implementation Agreement is approved and executed by the 

17 
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Agency and (iii) the dato this Fourth Implementation Agreement is approved and executed by the 

City. . 

Section 15. Counterparts. This Fourth Implementation Agreement may be 

executed in counterparts, each of which shall be deemed an original but all of which together 

shall constitute one and the same agreement. 

Section 16. . No Other Changes. Consistency. Notwithstanding any changes 

and deletions contained herein, all other provisions of the Amended DDA remain the same. In 

the event of any conflict between the terms of the Amended DDA and this Fourth 

Implementation Agreement, tho terms of this· Fourth Implementation Agreement shall govern. 

) 
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IN WITNESS WHEREOF, authorized representatives of the Parties have duly executed this 

Fourth Implementation Agreement as of the da.y and year first above written. 

AGENCY: 

Dated: ____ _ 

APPROVED AS TO FORM: 
Reckard J. Delgadillo 
City Attorney 

By: ____________ _ 

Assistant City Attorney 
Agency Counsel 

GOLDFARB & LIPMAN 

By: ____________ _ 

Agency Special Counsel 

CITY: 

Dated: ____ _ 

ATTEST: 

J. Michael Carey, City Clerk 

By:-----------

APPROVED AS TO FORM: 
Rockard J. Delgadillo 
City Attorney 

803\24\21861 I .8 

l 

THE COMMUNITY REDEVELOPMENT 
AGENCY OF THE CITY OF LOS ANGELES, a 
public body,' corporate and politic 

By: _______________ _ 

Chief Executive Officer 

THE CITY OF LOS ANGELES 
Antonio Villaraigosa 
Mayor 

By: _____________ _ 
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FROM LAr!IfiM & WATKINS LLP 213-8.3 45FL (THU) 8. 11' 05 14: 58/11: 57/NO. 4861884675 P 7 

LANDCO: 

Da=d: ____ _ 

LAAC: ,r 

Dated: ____ _ 

FLOWER HOLDINGS: 

Dated:. ____ _ 

FlDM: 

Dati,d; ____ _ 

FIGUEROA SOUTH LAND: 

Dated:-----

SOJ\24\218' II I 

L.A. ARENA LAND COMPANY, INC 

By:.~~-----~~~---~ 
Timothy J. Lei walu,, 
Pnssident 

L.A. ARENA COMPANY, LLC 

By:_~--'----------
Ti.m.othy J. Leiweke, 
Pmldant 

PLOWER HOLDINGS, L.L.C. 

By:.~~~~----~----
Timothy J, Lclweke, 
Presidont 

FIDM RESIDENTIAL, INC. 

Figuaoa South Land, LLC, 
an Cmaon limited liabill!Y. company 

By: Fi,guo.roa S0u~opm1C11t Limited 
PmtnlmShip, an O~aoo llmir.ed partucrshlp, 
it.sMaqct 

By: WDD California, lno.,e Oregon 

. c~o :tJon, ii.! Oencsral ~~er 

By:~ fa.£1). L.. 
A. olc 

Secretary/fn,116W'Cr 

20 

·, 
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S. Ipt.euntation. Bxcept as amended ~In, tho REA remain.a lo full force 
and effect. ID the oven1 of• conflict beiween the tenns of this First Atncndnicnt and the term, 
of~i, REA, the tenns of this First Amcmdmcm shall pnwall. 

6. The Parties may execute thi1 .Pint Amendment in one or man: idcnthlBl 
countaipa:rtl!, all of wbioh when taken toacrthc:r ah.all conrtituta OM and the same lasuwaeni. 

lN WITNBSS WHBlUiOF, the pJttlea bave caused thie First Amendment to be 
sxeoutad by the aisnaturea of thelr dllly 111r.hori2ed f9prePn1Jltive1 u of the day and year fit.at 
above written. 

Approved as to Fonn 1111d Leaality: 

____ 7200s 

Roekard J. Delgadillo, City Attorney 

By; 
Sc:miar ki:ri.stm:lt City Attomcy 

CITY OF LOS ANGELES 

By: 
Mayor 

A~st: • City Clerk 

By: 
Deputy 

THB COMMUNITY RI?DEVELOPMENT 
AGENCY OF nm CITY OP LOS ANGELES 

By: 
Administi.tor 

LA\l'470dlU 

LA A..llf:NA LAND CO~ANY. INC., 
ra Delaware Corporation. 

Dy: 
Name: Ted Tanner 
Its: Vice Presidmil 

FLOWER HOLDINGS, LLC, 
a Delaware Limited Lta.bUlty Cmnpauy 

By: 
Name:: Ted Tanner 
Tts! Executive Vice President 

/ 

· FIDM RESIDENTIAL, INC. 
a California COlporatioo 

By: 
Namo: 
ll!: 

FIQUEROA sourn LAND, LLC 
an Otoe.on Limited Liability Company 

. o/lft 
By: Figuero11 Soutb '*1>cvclopmcnt Llmltcd 

Partncrahlp. an Oregon limited 
partnership. Its M11118geir 

By: WDD Calitbrnia., Inc .• 1111 Oregon 

u-1ion,~Partner 
By: , ~ -< ' --iL, 
Name: A. Fl le 
Its: Sccrctary/rroUW"cr 
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STATI, OP~.~ ) 
~- n1 ) S&. 

COUNTY OF r , ~"m~ . 

On~ /Q ,2005--~ ~~~,uatmy 
public m !or said Stsic, pmaD.lllly appeared ~ ---~~ , 
penionally known to me (ar p.n>ved. to me on the bull~ o.ry evidence) r.o be tht, 
pcrson(s) who&e ns.me(s) is/are irubllarlbcd 10 the withJ.Q iD5tnu:nent and ackncwlcdacd to me that 
ha/she/they executed the same lD his/hcr/tboir aU1horiDd capaclty(ics), and that by bis/hcr/rhcir 
sipldurc,(111) on tho instnaMn.t the pcnon(s), or the entity upon behalf of which the pcnon(s) 
acted, executed the imtrumant. 

~s my bend IIJld official ~-

_ .. dt~ .. /.. ~#-
Slpturc -(j~ · (Seal) 

LA\1470613 I 
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LANDCO: 

Dated: ____ _ 

I...AAC: L.A. AA.ENA COMP ANY, L 

Dntcd: ____ _ 

FLOWBR HOIDINOS: 

=~ By, ./ ;;;fl 
Ti~thy J. Lei w e., ' 

l P:reaidmt · 

Dated: ____ _ 

FIDM: FIDM RESIDENTIAL, INC. 

Dated:. ____ _ 'By: _____________ _ 

flOUfiROA SOln'R LAND: Figuaraa South Land, LLC, 

Datod; ------

&Ol\24\2186 l 1.8 

m Oregon limited liability company 

'.By: Figum>a South 1 Developm~t Limited 
Panncnbip, an Oregon limited part.nersnip, 
its Manager 

By; 

20 

WDD California., Inc.,an ~gon 
corporation. ita ~al ·Partner 

By: _________ _ 

Gary A. Finicte 
Secretazy/I'mamrer 
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S. Intgprctarion. Except as emended herein, the REA remains in full farce 
and effect. In the event of a oontbct bctwc,cm the tCrmB of this First Amendmont e.nd the tenns 
of tho REA. the tBims of this Pi.rst Amcindmant shall prevail. 

6. The Partiea may i,t.ecute this Firat Am"ndmcnt in one, or more identical 
counterparts, all of which when tu:an topibcr shall oonatitutc one and tho same instrumi:mt. 

IN WITNESS WHER:SOF, the parties have caused this First Amendment to be 
executed by the signatures of Lhc,ir l.luly Mulhurizcd .-cprosorltativcs M of tllc day and year firat 
above written. 

Approved as to Form and Legality: 

__ ,2005 

Rockard J. Delgadillo, City Attorney 

By: 
Scnio1 A:tai21tant City Attorney 

CITY OF LOS ANGELES 

By. 
Mayor 

Attest: City Clerk 

By: 
Deputy 

TIIECOMMUNITYREDEVELOPMBNT 
AGENCY OF nm CITY OF LOS ANGELES 

.By: 
Admuustratot 

lA'.1470613.1 

4 

L.A. A.RF.NA LAND COMP ANY, INC., 
a Delaware Corporation. 

By. ~-"7 
NHme:~ 
Its: Vice President 

PLOWER HOLDINGS. LLC. 
a Delaware Limited Liability Company 

FIDM RESIDENTIAL. INC. 
a Califomia corporation 

By: 
Name: 
Its'. 

FlOUBROA SOUTH LAND, LLC 
an Oregon Limited' Liability Company 

By. Figueroa South l Development Limited 
Partnership, en Oregon limited 
partnership, its MBllaicr 

'By: WDD California, Inc., an 0fegon 
corporation. its Genoral PIUl.Pcir 

By; ,J\o...-·-

'Name: Gary A. Finiclo 
Its: Secrritary!Trewnrrcr 
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STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF LOS ANGELES) 

On August l 0, 2005 before me, Janice M.' Nicola, a notary public in and for said Sta.te, 
personally appeared Tod Tanner, personally known to me Ee, proved to me ~a ell• ~a&i& of 
Mlti,&etor, owide-'Y ro be ~ pcrsonM who11c name(~ is/ar.e- 1.ub11erib~ to the ~ithin 
inetrwncnt and acknowledecd to me that hc/sheltbey' cxcoutcd the Hmc in his/h«/thoir 
authorized C1'pacity(:id), and that by his/hor/rheir 11igoaturc(aj on tho in&tnunt'.lllt the person(.,.), or 
the entity upon behalfofwhioh the pcrson<a) "tod, executed tho in.stnirncnt. 

WITNESS my hand and official seal. 

{v\ . -'r\ \ L,.,~ 

(Seal) 

s 
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• 
LANDCO: 

Dated: ____ ~ 

LAAC: 

Dated: ____ _ 

FLOWER HOLDINGS: 

Dated:, ____ _ 

FIDM: 

Dated: :i - \ .Q --o S 

THRID FL WEST 

L.A. ARENA LAND COMP ANY. INC 

By: _____________ _ 
Timothy J. Leiweke, 
President 

L.A. ARENA COMPANY, LLC 

By: ______ -=----------
Timothy J. Leiweke: 
President 

FLOWER HOLDINGS, L.L.C. 

By:, _______ ~----­
Timothy J. Leiweke, 
President 

FIGUEROA SOUTII LAND: Figueroa South Land, LLC, 
an Oregon limited liability company 

By: Figueroa South 1 Development Limited 
Partnership, an Oregon limited partnership, ' 
its Manager 

By: WDD California, Inc.,an Oregon 
corporation, its General Partner 

Dated; By:, __________ _ 
Gary A. Finicle 
Secretary/Treasurer 

20 
803\24\21861 l.8 
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5. Intenuetation. Except as amended herein, the REA remains in full force 

and effect. In the event ofa conflict betwoen the terms of this First Amendment and the terms 
of the REA, the tenns of this First Amendment shall prevail. · 

6. The Parties may execute this Fi~t Amendment in one or more identical 
counterparts, all of which when taken together shall constitute one and the same instrument. 

IN WITNESS WHEREOF, the parties have caused this First Amendment to be 
executed by the signatures of their duly authorized representatives as of the day and year first 
above written. 

Approved as to Form and Legality: 

, 2005 ---'---

Rockard J. Delgadillo; City Attorney 

By: 
Senior Assistant City Attorney 

CITY OF LOS ANGELES 

By: 
Mayor 

Attest: _____ __. City Clerk 

By: 
Deputy 

1HE C01\1MUNITY REDEVELOPMENT 
AGENCY OF THE CITY OF LOS ANGELES 

By: 
Administrator 

LA\1470613 I 

L.A. ARENA LAND COl'viPANY, INC., 
a Delaware Corporation. 

By: 
Name: Ted Tanner 
Its: Vice President 

FLOWER HOLDINGS, LLC, 
a Delaware Limited Liability Company 

By: 
Name: Ted Tanner 
Its: Executive Vice President 

FIDM RESIDENTIAL, INC. 
a California corporation 

By:~~ 
Name:....-r;:-vc:-IT"" ~ If'~ 

Its:--p~, _,,__ 

4 

FIGUEROA SOUTH LAND, LLC 
an Oregon Limited Liability Company 

By: Figueroa South 1 Development Limited 
Partnership, an Oregon limited 
partnership, it!I Managor 

By: WDD California, Inc., an Oregon 
- corporation, its General Partner 

By: 
Name: Gary A. Finicle 
Its: Secretary/Treasurer 
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STATE OF CALIFORNIA ) 

~no~la.~ SS. 
COUNTY OF~~ 

On OJ.>..~ \ a , 200.5 before me, ~t:: C... "!:.'- C) - \A...'/ 1 a notary 
public in dfoi- said State, personally appeared~~\!'$~ ~~ , 
personally known to me (or proved ta roe _av tbe httsis ef 5atisfacto1y cviders:ee) to be the 
person(&): whose name~) is/81C"subscribed to the within instrument and acknowledged to me that 
liefshe/~ executed· the same in lus/her/thoir authorized capacity~, and that by .1Ms1her/thcir 
signature('~ on the instrument the person(,?J; or the entity upon behalf of which the person~ 
acted, executed the instrument. 

WITNESS my hand arid official seal. 

~ ~ (Se~) 

_! 

5 
LA\1470613.I 
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Community Redevelopment Agency. 
of the CITY OF LOS ANGELES 

354 South Spring Street / Suite 800 
Los Angeles/ California 90013-1258 

Honorable Council of the City of Los Angeles 
·· ·John Ferraro Council Chamber 

200 N. Spring Street 
Roo'"ll 340, City Hall 
Los Angeles, CA. 90012 

Attention: John White, Qffice of the City Clerk 

COUNCIJ .. TRANSMITTAL: . 

i 
' 

DATE/ 

FILE CODE/ 

T 213 977 1600 / F 213 977 1665 
www.crala.org 

\ CRA File No. 4829 
Council District: __ 9 

Contact Person: D. Riccitiello 
(213) 977-1794 

Jransmitted herewith, is a Board Memorandum adopted by the Agency Board on August 
18, 2005,' for City Council review and approval in accordance with the "Community 
Redevelopment Agency Oversight Ordinance" entitled: 

VARIOUS ACTIONS RELATED TO: 
APPROVAL OF THE FOURTH IMPLEMENTATION AGREEMENT TO THE 
DISPOSITION AND DEVELOPMENT AGREEMENT WITH THE L.A. ARENA LAND 
COMPANY, INC, FLOWER HOLDINGS, L.L.C. AND L.A. ARENA COMPANY, L.L.C., 
FOR THE'DEVELOPMENT OF THE LOS ANGELES SPORTS AND ENTERTAINMENT 
DISTRICTS AND RELATED RECIPROCAL EASEMENT AGREEMENT CITY CENTER 
AND AMENDED CENTRAL BUSINESS DISTRICT REDEVELOPMENT PROJECT. 

Rl;_COMMENDATION 
That City Council approves recommendation(s) on the attached Board Memorandum . 

.. 
ENVIRONMENTAL REVIEW 
The City of Los Angeles Planning Department ·was the, Lead Agency pursuant to the 
California Environmental Quality Act (CEQA) for the preparation of the environmental 
document. The City of Los Angeles Planning Commission, on May 23, 2001, certified 
the Final EIR for the Los Angeles Sports and. Entertainment District Project, made 
written findings for each significant: environmental effect of the Project and adopted a 
Statement of Overriding Considerations. The Agency, as the Responsible Agency under 
CEQA, revlewed the environmental studies, and on August 17, 2001 made findings and 
also adopted a Statement of Overriding Consideration. The proposed action is 
consistent with that previously approved environmental action. 

flSC~L IMPACT STATEMENT 
There is 110 fiscal impact to. the City's Generai Fund, as a result of this action. 

JIUG 24.za'llli ~ 
· Ii~using, Community and Economic Devel 

I·.'.,. 

I
t ., 

'' 
~ - • _._,t., -~_....,..,_ ~••~ ..... ~ ,U-L .,..~"-•d&( ... .....,:.,..'r,/._•)_ .!..::lt.1 ·..:..:..........:.:.. 
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• 
1 

cc: John White, ·office of the City Clerk (Original & 9 Copies on 3-hole punch) 
Lisa Johnson, Scott Eritano, Office of the CAO 
Paul Smith, lvania Sobalvarro, Office of the CLA , 
Robert R. Ovrom, Office of the Mayor 
Neil Blumenkopf, Office of the City Attorney 

} . 

( 
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.. • .. • . ' 

. THE COMMUNITY REDEVELOPMENT AGENCY OFTHE CITY OF LOS ANGELES, CA/ 

MEMORANDUM,, ·s 
CT6990 

' DATE: AUGUST 18, 2005 

TO: AGENCY COM.MISSIONERS 
• l ' 

FROM: 

1.. 

RICHARD L. BENBOW; A~TING CHIEF EXECUTIVE OFFICER 

RESPONSIBLE 
PARTIES: LILLIAN BURKENHEIM, PROJECT MANAGER 

(?AVID RICCITIELLO, REGIONAL ADMINISTRATOR 

1 - • • • - ... , ,, ,,_ 

SUBJECT: .. ., VARIOUS Ac,:-10Ns J INCLUDING APP~OVAL OF THE FOURTH 

.,. 

IMPLEMENTATION AGREEMENT TO THE .DISPOSITION AND 
.DEVELOPMENT AGREEMENT WITH THE .LA. ARENA LAND 
COMPANY, INC, FLOWER HOLDINGS, L.L.C. AND LA, ARENA 
COMPANY, 't.L.C., FOR THE DEVELOPMENT OF THE. LOS 
ANGELES SPORTS. AND .. ENTERTAINMENT 'DISTRICTS AND 

. RELATED RECIPROCAL.EASEMENT AGREEMENT 
CITY 1 CENTER AND AMENDED CENTRAL BUSINESS 
DISTRICT REDEVELOPMENT PROJECTS . . 
(CD 9) 

1 
• . . . 

DOWNTOWN REGION 

PROJECT REVIEW: JANUARY 13, 2005 . 

RECOMMENDATION 
. ., 

, 
.. 1· . . . 

That·the Agency, subject to City Council Review and approval, ;authorize the Chief 
Executive Officer or designee to: · , .~ . . · .; · · · , 

1.~ Execut~ a Fourth 
I 

lmp'lementation Agreery,ent · to _ ~he Disposition:. and 
. . Development Agreement by and among the· Agency,. th'e City,1 L,.A. Are~a Land 

Company, Flower Holdings, L.J_.C:, the L.A. Areria"'Conipany, L.L.C., FIDM 
• • ·I ., • 

Residential, Inc., and Figueroa South, Land, LLC approving the proposed 
implementation of tre Project (See. location 'map~Attachr;nent A). . 

2. Execute amendments to the Reciprocal Easement ~greement (the "REA") dated 
March 26, 19g·a and amended August 17, 2001, by' and among the Agency, the 
City" of Los Angeles and the LA; Arena taria _Development Company, lr:ic. 
making it possible for the different phases of Jhe project to be constructed 
provided_ replacement parki'ng is. provide~ for Staples Center (the "Arena"). 

"" . r I~ ' 

•I 
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VARIOUS ACTIONS -~ORTS AND ENTERTAINMENT A1cT 

SUMMARY 

" 

'2 ~ 

The Los Angeles Sports and Entertainment District (the "Project") is located adjacent to 
Staples Center and the Los Angeles Convention and Exhibition Center, in the South 
Park area of the Amended Central Business District and City Center Redevelopment 
Project Areas and the former Central Business District Project Area. Generally, the 
development sites· that make up the Project are located east ana north of the Arena 
along Figueroa Street and Olympic Boulevard .. The Project site was assembled by both 
the Agency and the Developer initially to provide parking for the Arena, and is currently 
occupied by various surface parking lots. The total acreage involved is approximately 27 
acres. The proposed actions take the next step in the implementation of the Los 
Angeles Sports and Entertainment District Master Plan ("District") (Attachment B) and by 
allowing for the development of the various sites within the District to be built by different 
entities in addition to the Deve_loper. 

The Disposition and Development Agreement for the Arena, as amended by three other 
implementation agreements (the "Amended DDA") contains the terms and conditions 
governing the acquisition ·and disposition of lane for the Arena; the design construction 
ahd operation of Arena; the future development of the Project; and provisions for public 
art, outreach, and prevailing wages. The Third Implementation Agreement imposed 
requirements on the proposed Project including providing publicly accessible open 
space, hotel development standards and design guidelines, and applying the Agency's 
1 % Public Art i=ee to the development _of an onsite cultural facility with the approval of 
the Agency. Adaitionally, the Third Implementation Agreement acknowledges a Public 
Benefits Program· agreed to by the Developer that addresses the development of 
affordable housing, jobs outreach, parks and open spaces, childcare, prevailing wage 
and living wages for employees of the Project.. Attachment C,-outlines the progress that 
the Developer has made to comply with the Community Benefits Program. · Each project 
developer that assumes the development of. a specific site within the Project will also be 
obligat~d to comply with the Community Benefits Program . as well as all the other 
specific requirements of the Amended DDA. · 

In accordanc;:e wit~ the Amended DDA, t~e Developer was required to construct the 
Arena, the parking facilities and all onsite and offsite improvements in connection with 
the District. The Developer has and plans to transfer or" sell specific components oUhe 
Master Plan to project developers. The Fourth Implementation Agreement ensures that 
the Developer and project developers·are required to develop their properties consistent 
with the Master' Plan and the Amended DDA and further clarifies that a default of any 
individual project developer is not considered a default of the other developers. The 
Fourth Implementation Agreement delineate the requirements of ·the Developer and the 
Project Developer and limit their oblig~tions. ' 

The REA imposed· a parking require·ment on the Figueroa Properties for the 
benefit of the" Staple Center and the Convention Center. Under the REA, the Developer 
had the ability to move the parking obligation to the Olympic Properties. The 
Amendment to the RE~ releases the Figueroa _Properties from the parking burden 
enabling project developers to proceed with development of those properties. 

!. .. 
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VARIOUS ACTIONS--PORTS AND ENTERT~INMENT .ICT 
t 

3 ; 

August 17, 2001 - Approval of the Third Implementation Agreement to the Disposition 
and Development Agreement with the.LA. Area Land Company. 

September 5; 2001 - City Council approval. 

SOURCE OF FUNDS 

No 'funding is required for this action. 

PROGRAM AND BUDGET IMPACT 

' 

'·· 

The proposed actions conform with the City Center and the Amended Central Business 
District Work Program and Budget fo(FY 2006. • 

ENVIRONMENTAL REVIEW 
•, . 

The City of Los Angeles Planning Department ,was the Lead Agency pursuant to the 
California .Environmerital Quality Act ·(CEQA) for the preparation of the environmental 
document. The City of Los Angeles Planning Commission, on May 23, 2001, certified 
the Final EIR for the .Los .Angeles Sports and Entertainment District Project, made··' 
written findings for each significant enviror:,mental, effect of the Project and adopted a 
Statement'of Overriding Considerations. The Agency, as the Responsible Agency under 
CEQA, reviewed the environmental studies; and on August 17, 2001 made findings and. 
also ·adopted~ a Statement of Overriding Consideration. The proposed ~ction .is 
c~:msistent with that previously approved environmental action. 

BACKGROUND 

The City of Los Angeles, the Agency and the L.A. Arena Development Company LLC 
entered into a Disposition and Development Agreement ("DDA") dated October 31, 
1997. The DDA was amended by a First Implementation to the Disposition and 
Development Agreement dated March 26, 1998, and by a Second ,Implementation to 
Disposition and Development Agreement dated October 15, 1998 ("Amended DDA"). 
The Amended DDA required that the L.A. Arena Company submit a Master Plan for the 
Olympic/Figueroa Properties to the -Agency and to the City for review and approval. On 
August 17, .2001, the'~gency approved a M~ster Plan for the Project. The .ty,aster Plan 
contemplates a mixed-use development including a major convention hotel;. retail; 
entertainments; restaurants and convention uses· of up to a combined total of 1,110,000 
square feet. Additionally the proposed development would include a 7,000-seat live 
performance theater; up to 870,000 square feet of residential'(minimally 500 units) and 
up to 300,000 square feet of office space. The developmerif also included an open-air 
plaza to feature year-round events; a site reserved for the future expansion of the Los 
Angeles Convention Center; and approximately 5,300 parking spaces. A Reciprocal 
Easement Agreement ("REA") ties the different development sites together to allow for 
parking, access,, and management of the spaces for. the benefit of Staples Center. The 
Master Plan governs all the properties included ·the Project Site. 

As each of the developments moves forward, they will need to comply with the 
provisions previously set forth in the DDA and The' Third Implementation Agreement, 
which also sets forth a number of community benefits and requirements. for any 
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VAR1ous ACTIONS llPoRTS A~D ENTERTAINMENT cll1cT '4 

development that occurs within the Master Pfan area. These requirements include the 
following: 

• Deveiopment Guidelines 
·• Design approvals 
• Percent for Art requirement that will be collected by the Agency and used for a 

Cultural facility within the Master Plan area. 
• MBE/WBE workforce utilization and outreach. 

· • Prevailing Wage 
• Job training 
• Twenty percent Affordable Housing caused to be developed within three·miles of 

site by a non-profit housing developer. ... 
• South Park Open Space Fee paid yearly. 
• Living Wage 
• Purchase of goods and services within the City of Los Angeles 
• Vendors have current Los Angeles Business Licenses 

In accordance with the DDA, when a Developer closes escrow with the L.A. Arena 
Development Company, LLC they will enter into an Assignment and Assumption 
Agreement where they acknowledge that the obligations of L.A. Arena Company are 
now assumed by the site Developer. As eacti Assignment and Assumption Agreement 
is completed, the· new site Developer, beco!lles a signatory of the subsequent 
agreements. Over the last year, Williams and Dame and the Fashion Institute of Design 
and Management have acquired property from the L.A. Area Company. Hanover is 
ready. to close escrow on the property-located at· the northeast corner of Olympic 
Boulevard and Figueroa Street, subject to the approval of the Fourth Implementation 
Agreement, the REA and the Development Agreement. · .. 

Richard L. Ben w 
Acting Chief'Executive O_fficer 

There is no conflict of interest known to me, which exists with regard to any Agency 
officer or employee concerning this. action. 

Attachments: A - Location Map 
B - Master Plan 
C - Community Benefi~s Pl~n progress 

.• , .• 

" 
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IMPORTANT – READ CAREFULLY: THIS REPORT IS NOT AN INSURED PRODUCT OR SERVICE OR A REPRESENTATION OF THE CONDITION OF 
TITLE TO REAL PROPERTY. IT IS NOT AN ABSTRACT, LEGAL OPINION, OPINION OF TITLE, TITLE INSURANCE COMMITMENT OR PRELIMINARY 
REPORT, OR ANY FORM OF TITLE INSURANCE OR GUARANTY. THIS REPORT IS ISSUED EXCLUSIVELY FOR THE BENEFIT OF THE APPLICANT 
THEREFOR, AND MAY NOT BE USED OR RELIED UPON BY ANY OTHER PERSON. THIS REPORT MAY NOT BE REPRODUCED IN ANY MANNER 
WITHOUT FIRST AMERICAN'S PRIOR WRITTEN CONSENT. FIRST AMERICAN DOES NOT REPRESENT OR WARRANT THAT THE INFORMATION 
HEREIN IS COMPLETE OR FREE FROM ERROR, AND THE INFORMATION HEREIN IS PROVIDED WITHOUT ANY WARRANTIES OF ANY KIND, AS-IS, 
AND WITH ALL FAULTS. AS A MATERIAL PART OF THE CONSIDERATION GIVEN IN EXCHANGE FOR THE ISSUANCE OF THIS REPORT, RECIPIENT 
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RECIPIENT’S USE OF THE INFORMATION HEREIN.
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1§1 clarityfirst® 
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RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO 

L A Arena Land Company, LLC 
1100 S Flower Street, Smte 3100 
Los Angeles, CA 90015 
Attention Ted Tanner 

Assessor's Parcel Numbers 5138-015-026 and 5138-015-028 to 038 mclus1ve 

PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT 

(DOA) 

This PARTIAL ASSIGNMENT AND ASSUMPTION AGREEMENT ("Agreement"), 
dated as of August 11, 2006 (the "Effective Date") 1s made by and among (1) LA ARENA 
LAND COMP ANY, LLC, a Delaware hm1ted hab1hty company ("LandCo"), FLOWER 
HOLDINGS, L L C , a Delaware hm1ted hab1hty company ("Flower"), and L.A. ARENA 
COMPANY, LLC, a Delaware hm1ted hab1hty company ("LAAC") (collectlvely, "Assignor"), 
and (n) JM Fig LLC, a Delaware hm1ted hab1hty company, as to a 45% mterest as tenant-m­
common, MG Fig LLC, a Delaware hm1ted hab1hty company, as to a 5% mterest as tenant-m­
common, HS Fig LLC, a Delaware hm1ted hab1hty company, as to a 17% mterest as tenant-m­
common, and CLAD Resources Borrower, LLC, a Delaware hm1ted hab1hty company, as to a 
33% mterest as tenant-m-common ("Assignee"), with reference to the followmg facts· 

RECITALS SEE EXHIBIT "A'l ABTACHED 

A L A Arena Development Company, LLC, a Colorado hm1ted habfiity company 
("Development Co "), the City of Los Angeles, a mumc1pal corporat10n (the "City"), and the 
Commumty Redevelopment Agency of the City of Los Angeles, a pubhc body corporate and 
pohllc (the "Agency"), entered mto a D1spos1t10n and Development Agreement, dated as of 
October 31, 1997 (the "DOA"), pursuant to which Development Co, Agency, and City agreed, 
among other thmgs, to effectuate the Redevelopment Plan for the Central Busmess D1stnct of the 
City of Los Angeles through the construction of a state-of-the-art sports and entertamment 
facility and a surroundmg entertamment d1stnct 

B. Development Co and LandCo entered mto an Assignment and Assumption 
Agreement, dated March 23, 1998, pursuant to which Development Co. assigned, and LandCo 
assumed, all of Development Co 's nghts and obhgat10ns under the DOA 

C LandCo and LAAC entered mto a Partial Assignment and Assumption 
Agreement, dated March 26, 1998, pursuant to which LandCo assigned to LAAC, and LAAC 
assumed from LandCo, certam nghts and obligations regardmg the development of the Arena 
under the DOA 

C \Docwnents and Scttmgs\amccracken\Local Scttmgs\Temporary Internet F1les\OLKSI\DDA Partial Assignment and Assumption Agreement final vi (2) DOC 
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D The DDA has been amended by those certam (1) First Implementation to 
D1spos11ion and Development Agreement, dated March 26, 1998, (u) Second Implementation to 
D1spos11ion and Development Agreement, dated October 15, 1998, (m) Third Implementat1on to 
D1spos1tlon and Development Agreement, dated March 1, 2002, and (1v) Fourth Implementation 
to D1spos1t1on and Development Agreement ("Fourth IA"), dated September 1, 2005 
( collectively, the "Implementation Agreements") The DDA as amended by the 
Implementat1on Agreements shall be referred to herem as the "Amended DOA" Cap1tahzed 
terms used and not defined herem shall have the meanmgs set forth m the Amended DDA 

E LandCo and Flower, on the one hand (together "Seller"), and Assignee's 
assignor, on the other hand, have entered mto that certam Agreement of Purchase and Sale, dated 
May 12, 2006, as amended ("Purchase Agreement"), pursuant to wluch Seller has agreed to sell 
to Assignee, and Assignee has agreed to purchase from Seller, certam real property legally 
descnbed on Exhibit "A", attached hereto and made a part hereof (the "Property"), that 1s 
mcluded w1thm the Olymp1c/F1gueroa Properties 

F Effecl!ve as of the Effective Date, and pursuant to Section 14 12 of the Amended 
DDA, as set forth m Section 3 b of the Fourth IA, Assignor desires to assign and transfer, and 
Assignee desires to accept and assume, those certam nghts and obhgat1ons under the Amended 
DDA expressly set forth m, and pursuant to the terms and cond1t1ons of, tlus Agreement, and 
followmg such assignment, only those nghts and obligations so expressly assigned shall be 
bmdmg upon and mure to the benefit to Assignee and its successors and assigns Assignor and 
Assignee acknowledge and agree that (1) pursuant to Sect10n 15 11 of the Amended DDA, as set 
forth m Section 4 of the Fourth IA, m no event shall Assignee be held hable for, or m default of, 
any obhgat10n set forth m the Amended DDA that has not been expressly assigned to, and 
assumed by, Assignee pursuant to this Agreement, and (u) to the extent set forth as one of the 
"Assigned Obligations" (as defined below), Section 14 of the Third Implementation Agreement 
( addmg a new Article 19 entitled "Master Plan Development Process"), as amended by the 
Fourth Implementat1on Agreement, pertains to the Property. 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the parties agree as follows 

l Assignment of Assigned Rights and Assigned Obligations Effective as of the 
Effective Date, and pursuant to the terms and conditions ofth1s Agreement and the Purchase 
Agreement, Assignor hereby assigns and transfers to Assignee: 

(a) That portion of Assignor's nght, title, and mterest, in, to, and under the 
Amended ODA, mcludmg without hm1tat1on all nghts to receive payment thereunder, all nghts 
to enforce the Amended DDA, and all other nghts and benefits, to the extent that such nght, title, 
or mterest pertams to the Property (collectively, "Assigned Rights"), and 

(b) Those certam obhgalions set forth on Exhibit "B", attached hereto and 
mcorporated herem ( colleclively, "Assigned Obligations") . 
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2 Rights and Obhgattons Not Assigned. Notw1thstandmg any prov1s1on herem to 
the contrary, all nghts and obhgattons under the Amended DOA not assigned to Assignee 
pursuant to Sectton I hereof will contmue to mure to the sole benefit, and be the sole obhgatton, 
of Assignor Assignor and Assignee acknowledge and agree that, as between Assignor and 
Assignee, Assignor shall be solely responsible for all obhgat10ns under the Amended DOA that 
are not Assigned Obhgattons ("Non-Assigned Obligations"), and Assignee shall have no 
obhgation, respons1b1hty, or hab1hty for the Non-Assigned Obhgattons. 

3. Assumptton of Assigned Rights and Assigned Obhgattons. Effecttve as of the 
Effecttve Date, and pursuant to the terms and cond1ttons ofth1s Agreement and the Purchase 
Agreement, Assignee hereby accepts the Assigned Rights and assumes the Assigned Obhgattons 
accrumg from and after the Effecttve Date 

4 Assignor Representattons and Warranltes Assignor hereby represents and 
warrants to Assignee that as of the Effecttve Date 

(a) Assignor has not received any nottce from the City, Agency, or any other 
governmental or quas1-govemmental authonty with respect to, any breach or default of any of 
the Assigned Obhgat1ons or any other prov1s10n of the Amended ODA, 

(b) To the best of Assignor's knowledge, Assignor 1s not aware of any breach 
or default by any other party to the Amended ODA, or any party to winch the Amended DOA 
has been partially assigned, nor with the g1vmg of notice and/or passage ofttme, could any other 
party to the Amended DOA, or any party to which the Amended DOA has been partially 
assigned, be deemed to be m default of1ts obhgattons under the Amended ODA, and 

( c) Assignor has not heretofore assigned, transferred, or conveyed any of the 
Assigned Rights or Assigned Obhgattons to any other party, and Assignor has comphed with all 
obhgattons under the Amended DOA and all other apphcable laws, codes, regulattons, or 
requirements necessary or reqmred to assign the Assigned Rights and Assigned Obhgat1ons to 
Assignee pursuant to this Agreement 

5 Representat10ns and Warranties to City and Agency Assignor represents to the 
City and Agency that the assignment and assumptton set forth herem does not, and with the 
passage of time will not, breach any prov1s1ons of the Team Contract, the Amended DOA, the 
Gap Fundmg Agreement, the REA, the Master Development Agreement, or any Other 
Agreement, as such are apphcable and relate to that port10n of the Olymp1c/F1gueroa Property so 
conveyed by "Developer" to Assignee 

6. Indenm1ty 

(a) Assignor hereby agrees to indemnify, defend, and hold harmless Assignee 
from and agamst all claims, hab1httes, obhgattons, losses, damages, penalttes, acttons, 
Judgments, expenses, and disbursements of any kmd or nature whatsoever, includmg reasonable 
attorneys' fees, (collecttvely, "Claims") to the extent ansmg out of, m connectton with, or with 
respect to (1) the failure of Assignor to meet or sattsfy any of the Assigned Obhgattons reqmred 
to be met or satisfied pnor to the Effecttve Date, (11) any breach by Assignor under the Amended 
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DDA, and (m) any breach or maccuracy of any representations or warranties made by Assignor 
herem 

(b) Assignee hereby agrees to mdemmfy, defend, and hold harmless Assignor 
from and agamst all Claims to the extent ansmg out of, m connect10n with, or with respect to, the 
failure of Assignee to meet or satisfy any of the Assigned Obhgatlons first reqmred to be met or 
satisfied after the Effective Date 

7 Third Party Benefic1anes Except as expressly provided m tlus Section 7, no 
party other than Assignor and Assignee shall have nght, benefit, or obhgatlon under this 
Agreement as a third-party beneficiary or otherwise. Notw1thstandmg the foregomg. 

(a) Assignor and Assignee hereby agree to mdemmfy, defend, and hold 
harmless the City and the Agency from and agamst all Claims to the extent ansmg out of any 
dispute between Assignor and Assignee relatmg to the performance of either party's obhgattons 
under this Agreement or the Amended DDA 

(b) Assignor shall not request, obtam, or consent to any amendments or 
mod1ficat10ns to the Amended DDA without obtammg the pnor, wntten consent of Assignee 
(not to be U1Ireasonably withheld, conditioned, or delayed) 1f any such amendment or 
mod1ficat10n would or could (as determmed m the reasonable d1scret10n of Assignee) adversely 
affect Assignee's nghts or obhgat10ns under the Amended DDA and/or ownership, development, 
operat10n, or management of the Property 

(c) This Sect10n 7 may not be amended without the pnor wntten consent of 
the City and Agency, and shall survive the term ofth1s Agreement 

8 Miscellaneous 

(a) Headmgs The headmgs m this Agreement are for convemence of 
reference only and are not part of the substance hereof. 

(b) Complete Agreement. Recitals; Exlub1ts Tlus Agreement and the 
Purchase Agreement contain the complete and final agreement with respect to the assignment of 
the Assigned Rights and the assignment and assumption of the Assigned Obhgatlons The 
recitals set forth herem and all exh1b1ts attached hereto are mcorporated herem by reference 

( c) Benefit This Agreement shall be bmdmg upon and mure to the benefit of 
the parties and their respective successors, assigns and, 1f apphcable, heirs and adm1mstrators 

(d) 
by counterpart 

Counterparts This Agreement may be executed m multiple ongmals and 

(e) Govemmg Law. This Agreement shall be construed under the laws of the 
State of Cahfom1a, without resort to choice of law pnnc1ples 
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(f) Amendments SubJect to Sechon 7 above, no altera!Ion, amendment or 
mod1ficat1on hereof shall be vahd, unless executed by an mstrument m wntmg by the parties 
hereto with the same formality as this Agreement 

(g) Further Assignments Nothmg m this Agreement shall imply any nght to 
make further ass1griments of the Amended DDA other than m accordance with the Amended 
DDA 

IN WITNESS WHEREOF, the parties have caused this Partial Ass1griment and 
Assumption Agreement to be duly executed by their officers duly authonzed as of the Effec!Ive 
Date 

ASSIGNOR: 

L.A. ARENA LAND COMPANY, LLC, 
a Delaware hm1ted hab1hty company 

By <P;j' ~ 
Name ~ ~ 
Title· $\l'p 

L.A. ARENA COMPANY, LLC, 
a Delaware hm1ted hab1hty company 

By ~c;;P£ ~-----2 
Name ~ ~ Fe 
Title vp 

FLOWER HOLDINGS, L.L.C. 
a Delaware hm1ted hab1hty company 

By ~c I~ 
Name 1]2p 77'1:'Jt.A::R 
Title v'f' 

[SIGNATURES CONTINUED ON FOLLOWING PAGE} 
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.., 
<IO ... .... 
VI 

ASSIGNEE: 

JM Fig LLC, a Delaware limited liab1hty ompany 
By· JM Fig Equity LLC, a Delaw e hm1ted hab1lity company, its sole member 

By. API CA Holdm,~i,t,,!t,a California hm1ted liability company, its sole member 
By API Pro orporati a Cahforn1a corporation, its sole member 

By: 
Robert M Schardt, Vice President 

Q C"\Documr:Jm m:!. Se\tmp'ml270'J\Local Seumgs\Tcmporuy Intcmct filcs'OLXD9\DDA Puual Aufpmcnl and AsSUffllbOn Agreement final vi DOC 
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Cahfomia All Purpose Acknowledgment 

State of Cahfom1a) 
) ss 

County of Placer ) 

On 8-q ~ {)(p , before me, Suzanne M. Ayers, Notary Pubhc, 
personally appeared Robert M. Schardt, personally known to me to be the person whose 
name 1s subscnbed to the w1thm mstrument and acknowledged to me that he executed the 
same m his authonzed capacity, and that by his signature on the mstrument the person, or 
the entity upon behalf of which the person acted, executed the mstrument. 

Witness my hand and official seal SUZANNE M AYERS 1 
COMM #1676844 ~ 

• NOTARY PUBLIC CALIFORNIA I) 
PLACER COUNTY () 

COl,!M EXPIRESJULY 19, 2010,. 

os 1s10547 
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a> 
<IO ... .. 
VI 
.... 

ASSIGNEE: 

MG Fig LLC, a Delaware lnmted hab1hty company 
By: MG Fig Equity LLC, a Delaw 1mited liability company, its sole member 

By. AP! CA Holdmgs LLC, a alifomia limited liab11ity company, its sole member 
By AP! Prop~~~eforanon ifonua corporation, its sole member 

By· 

a> C\Documcru:s and Sdtlnp\bl12709\LocaJ Sctdnp\T~rvy IJ1ternet F11cs'OU<.D9\DDA Putial M1gmncqtand Assun.,aon ~ fimJ .,J DOC .,, 
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Cl) 

"° .... 

State of California) 
) ss 

County of Placer ) 

California All Purpose Acknowledgment 

On i ~ q -0 UJ before me, Suzanne M. Ayers, Notary Public, 
personally appeared Robert M. Schardt, personally known to me to be the person whose 
name 1s subscnbed to the within instrument and acknowledged to me that he executed the 
same in his authonzed capacity, and that by his signature on the instrument the person, or 
the entity upon behalf of which the person acted, executed the instrument 

Witness my hand and official seal. 

Ou 1810547 

\\ 
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ASSIGNEE: 

HS Fig LLC, a Delaware !united liab1hty company 
By HS Fig Equity LLC, a Delaware I led habihty company, its sole member 

By API CA Holdmgs LLC, a 1fonua limited liab1hty company, its sole member 
By. API Properti@ o non, a C fornia coiporation, its sole member 

By· 
Robert M. Schardt, Vice President 
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... 

Cahforma All Purpose Acknowledgment 

State of Cahfom1a) 
) ss 

County of Placer ) 

On i -g -CJ CtJ , before me, Suzanne M. Ayers, Notary Pubhc, 
personally appeared Robert M. Schardt, personally known to me to be the person whose 
name 1s subscnbed to the within instrument and acknowledged to me that he executed the 
same in his authonzed capacity, and that by his signature on the instrument the person, or 
the enhty upon behalf ofwh1ch the person acted, executed the instrument. 

Witness my hand and official seal 

SUZANNE M. AYERS ,. 
COMM # 1676844 "' 

NOTARY PUBLIC. CALIFORNIA Gl 
PLACER COUN1Y 0 

COMM EXPIRES JULY 19, 2010 ,. 
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GI 
QO ... , .. , .. .. 

ASSIGNEE: 

CLAD Resources Borrower, '"'C a ) aware hm1ted liab1hty company 
By: CLAD Resources LL< , : 1:laware hm1ted liability company 

By· .._ 
Name I 
Title I 

Cl) 
(JI C \Document! and Scttmgs\bsl2709\Locr,I Scttmp\Te~ Intcmct Files\OLXD9\DOA Partial AsslpUl1Cnt and Alstul1)tlou Agcement final vi IX>C 
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'3> 
<lO ... .... 
"" ... 
CD 

"' 

STATE OF CALIFORNIA ) 
) ss. 

COUNTY OF LOS ANGELES ) 

On August 10, 2006, before me, Nicole Gomez, a Notary Public m and for said state, 
personally appeared HENRY SHAHERY, personally known to me (or proved to me on 
the basis of satisfactory evidence) to be the person whose name is subscribed to the 
w1thm mstrument and acknowledged to me that he executed the same in his authorized 
capacity, and that by his signature on the instrument, the person, or the entity upon behalf 
of which the person acted, executed the instrument. 

WITNESS my hand and official seal. 

NCQEGOMEZ a Ccilll-.1 I leaeo44 i 
N01a1V NIie • Calllcmla ~ 

l0S AnQel8I COl611Y 
M'(Cuml. EJP181M &. 2009 

~&~ 
Notary Pubhc in and for said State 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 
~rn;m,ey i R ~ ?¥ ~ffl .ffi f7 F ~ 2' IT EM:?"%7 : e: rn:+ ?:ffl 

State of California 

County of L() s fN:)".)-eJ· r 
On fr"bJ C, ¾, r, before me, -::f",.,,_ i c e.. (10. fV, c q Ir /VoAc,¥.; B. I, /41 

Date ' Name and TIile of Officer e g , •Jina O:>o, Notary C, 

personally appeared ==ft: J ~ C'I cR C 
Name(s) of Signer(s) 

(? personally known to me 

□ (01 p1cved to 1110 on tl=le basis of set1sfaetoi-y ovu~eRee~ 

Place Notruy Seal Above 

to be the person(8) whose name~) 1s/M! subscnbed to the 
within instrument and acknowledged to me that 
he/sh'e/lJ;iey executed the same in h1s/bet/1Reir authonzed 
capac1ty(ll!S), and that by h1s/ber/1Re1r s1gnatur$) on the 
instrument the person~). or the entity upon behalf of 
which the perso$) acted, executed the instrument 

WITNESS my hand and off1c1al seal 

-----------OPTIONAL..::....------------
Though the mformallOn below 1s not requ,red by law, 11 may prove valuable to persons relying on the document 

and could prevent fraudulent removal and reattachment of this form to another document 

Description of Attached Document 
Title or Type of Document 

Document Date ___________________ Number of Pages ________ _ 

S1gner(s) Other Than Named Above 

Capaclty(1es) Claimed by Signer(s) 
Signer's Name 
□ lnd1v1dual 
□ Corporate Officer - Title(s) 
□ Partner - □ L1m1ted □ General 
□ Attorney m Fact 
□ Trustee 
□ Guardian or Conservator 
□ Other 

Signer Is Representing 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 

Signer's Name 
□ lnd1v1dual 
□ Corporate Officer - Title(s) 
□ Partner - D Limited D General 
D Attorney 1n Fact 
□ Trustee 
□ Guardian or Conservator 
□ Other _________ _ 

Signer Is Representing 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 

-- g,;1;.g,; Q C!G/4 .._,,.,, • .,,,., ~QI. ;1 11;1 & -\ 4 ; !.ii iii S,i,,i Q 6:Q 
C 2006 National Notary AssooatIon • 9350 De Soto Ave PO Box 2402 Chatsworth CA 91313 2402 Item No 5907 Reorder Call Toll Free l•BQ0.876-6827 
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(I) 

00 ... ,.. 
t,11 .. 
CD 
IJ'I 

CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

State of California 

County of _,_( ~o~c~__,_~-+-'-.,,,5J3--"'-P"-'J_,,,u;,.._ ___ _ 

On &,.j ,,;;T 'l ::i,.m L before me, ---::r;CJ ;, e ~ Al. f..o (fu JV~ PJ, I, C,. 
' Date I --- Nameand'nlle of Officer e g '~e Doe Notary Pub 

personally appeared -+l---"'e""~"'-------J-1 -,(t,/)r;,,,£.-'----'-c--'-->=er'----.,===~----------­
Name(s) of Signer(s) 

Q'lpersonally known to me 

bl (or prm,ed lo FRe eA the basis of MH1sfaetory ev1deRs81) 

to be the person~ whose name(8) 1s/llJ'e subscnbed to the 
within instrument and acknowledged to me that 
he/sJ:re/Uley executed the same 1n h1slher/1Ae1r authonzed 
capacity(l8S), and that by h1s/1Jer/tl!efr s1gnatur$) on the 
instrument the person(8), or the entity upon behalf of 
which the person(s) acted, executed the instrument 

WITNESS my hand and off1c1al seal 

~ rh. ~(~ 
---------------- OPT/O~S,.aat"'eb!Nota,yP,~• 

Place Notary seal AboVe 

Though the ,nformat,on below 1s not reqwred by law, ,t may prove valuable to persons relying on the document 
and could prevent fraudulent removal and reattachment of this form to another document 

Description of Attached Document 
Title or Type of Document 

Document Date ___________________ Number of Pages 

S1gner(s) Other Than Named Above 

Capacity(ies) Claimed by Slgner(s) 
Signer's Name 
D lnd1v1dual 
□ Corporate Officer - Title(s) 
□ Partner - □ L1m1ted D General 
□ Attorney 1n Fact 
□ Trustee 
□ Guardian or Conservator 
□ Other 

Signer Is Representing 

RIGHT THUMBPRINT 
OF SIGNER 

Top ol thumb here 

Signer's Name 
□ lnd1v1dual 
□ Corporate Officer - Title(s) 
□ Partner - D L1m1ted □ General 
□ Attorney 1n Fact 
□ Trustee 
D Guardian or Conservator 
D Other 

Signer Is Representing 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 

Zl.i!.i!fi s.,g;.. ... ::::, 
C> 2008 Nat10nal Notary AssocIat10n 9350 De Soto Ave, PO Box 2402 Chatsworth CA 91313 2402 Item No 5907 Reorder Call Toll-Free 1-800-876-6827 
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT 

State of California 

County of _L=.,>:....• _ __,_&c,J._L_,_§~J~u=-----

On A,, tJ ~o;[. 'l ~o bbefore me, 
ale 1 

~ C7 ( "'e_ M. tJ, <&,fr l\}~lir-~ R 61; v 
ame and Titfe of Officer (e g -Jane Doe N,k:ry PubllC 

personally appeared -+\_,e ... -tul,__~---4....1o.r-c,r....;i,C.:,if""---~~=~~-----------f Name(s) of Signer(s) 

Place Notaiy Seal Above 

I}!' personally known to me 

□ (er ~FO' ced to CRQ on the basis of sahst?ctor; e1,18ene!} 

to be the person'8) whose name(6) 1s/<iffl subscnbed to the 
w1th1n instrument and acknowledged to me that 
he/sl'fe/tl)ey executed the same 1n h1sl)'ferittie1r authonzed 
capac1ty(ies), and that by h1s/tlerlthl!ir signature!&) on the 
instrument the person(S,, or the entity upon behalf of 
which the person'8) acted, executed the instrument 

WITNESS my hand and official seal 

Signature ol Notary Public 

-----------OPTTONAL------------
Though the information below 1s not reqwred by law, 1t may prove valuable to persons relying on the document 

and could prevent fraudulent removal and reattachment of this form to another document 

Description of Attached Document 
Title or Type of Document 

Document Date ___________________ Number of Pages ________ _ 

S1gner(s) Other Than Named Above 

Capaclty(ies) Claimed by Signer(s) 
Signer's Name 
□ lnd1v1dual 
□ Corporate Officer - Title(s) 
□ Partner - □ L1m1ted □ General 
□ Attorney in Fact 
□ Trustee 
□ Guardian or Conservator 
rJ Other 

Signer Is Representing 

RIGHT THUMBPRINT 
OF SIGNER 

Top of thumb here 

Signer's Name 
□ lnd1v1dual 
□ Corporate Officer - Title(s) 
□ Partner - □ L1m1ted □ General 
□ Attorney 1n Fact 
□ Trustee 
D Guardian or Conservator 
□ Other _________ _ 

Signer Is Representing 

RIGHT THUMB,R1NT 
OF SIGNER 

Top of thumb here 

G g Q. .:& &lU..i PiC QQP?;;g 
0 2006 NabOnal Notary Assooabon 9350 De Soto Ave PO Box 2402 Chatsworth CA 91313 2402 Item No 5907 Reorder Call To!J.Free 1-800-876-6827 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF PROPERTY 

Real property m the City of Los Angeles, County of Los Angeles, State ofCahfom1a, descnbed 
as follows 

Lots I, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12 and 13 of Tract No 53384, m the City of Los Angeles, as per 
map recorded m Book 1279 Pages 4 through 19 mclus1ve of Maps, m the office of the county 
recorder of said county 

EXCEPT therefrom Lots I through 6 mclus1ve of Carson and Cumer's Subd1v1s10n of Block 89 
ofOrd's Survey, as per map recorded m Book 55 Page 3 ofM1scellaneous Records, all 011, gas 
and mmeral substances, together with the nght to explore for and extract such substances, as 
excepted and reserved m that certam Order of Condemnation recorded May 22, 2001 as 
Instrument No 01-876760, Official Records 

APN 5138-015-026 and 5138-015-028 to 038 
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EXHIBIT "B" 

ASSIGNED OBLIGATIONS 

Effective as of the Effective Date, and m accordance with the terms and conditions set 
forth m that certam Partial Assignment and Assumption Agreement (DOA), dated August 11, 
2006, Assignor shall assign to Assignee, and Assignee shall assume from Assignor, the 
obligations set forth below but only to the extent such obligations directly affect and relate to the 
Property and are first reqmred to be met or satisfied after the Effective Date Notw1thstandmg 
any prov1s10n herem to the contrary, Assignor shall be solely responsible for all obligations set 
forth below to the extent such obligations do not directly affect or relate to the Property or are 
not first reqmred to be met or satisfied after the Effective Date, and Assignee shall have not 
obligation with respect thereto 

Assignee shall assume Assignor's obligations with respect to Hazardous 
Substances (defined m the Amended DOA) mtroduced onto the Property by Assignee (or its 
agents or contractors) from and after the Effective Date pursuant to the first sentence of Section 
9 6(b) of the Amended ODA, provided, however, that Assignor shall reasonably cooperate with 
Assignee m obtammg any reimbursement for the cost and expense of Public Items (defined m 
the Amended DOA) related to Hazardous Substances mtroduced onto the Property pnor to the 
time the Property came under the possession and/or control of Assignor as set forth m the second 
sentence of Section 9(b) of the Amended DOA and Attachment No 15 to the Amended DOA. 
Assignee shall assume Assignor's obhgat10ns (a) to execute an mdemmty agreement with the 
City and/or the Agency m connection with the environmental condition of the Property upon the 
prov1s1on of a construction license and/or easement by the City and/or Agency for the Property 
pursuant to the third sentence of Section 9(b) of the Amended DOA, and (b) under that certam 
Environmental Indemmty Agreement, by and among the City of Los Angeles, the Commumty 
Redevelopment Agency of the City of Los Angeles, the Los Angles Convention and Exh1b1t1on 
Center Authonty, and Assignor, dated January 31, 2000 ("EIA"), to the extent such obligations 
both (x) apply to Property, and (y) relate to Claims (defined m the EIA) ansmg from the act10n 
or mact1on of Assignee from and after the Effective Date, 

2 Assignee shall assume the obhgat10ns set forth m Sections 13.3 (Sales Tax), 13.4 
(L1vmg Wage), and 13 11 (Non D1scnmmat1on) of the Amended ODA, solely with respect to the 
ownership and development of the Property by Assignee, 

3. Assignee shall assume the assignment prov1s1ons set forth m Sections 14.9 and 
14 12 of the Amended DOA, as applicable to the Property; provided, however, that Assignee 
shall not be reqmred to make any representation with respect to the Team Contract, Gap Fundmg 
Agreement, the REA, or any Other Agreement, 

4 Assignee shall assume the default, remedies and termmatlon prov1S1ons set forth 
m Article XV of the ODA; provided, however, that the obligations of Assignee and any nghts 
and remedies of the Assignor as "Developer" or the City or Agency set forth m Article XV, 
mcludmg, the nght of the City or Agency to record a hen and enforce specific performance 
under the Amended DOA or applicable Other Agreement (as defined m the Amended DOA) 
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shall relate specifically to (a) a default by Assignee in the performance of1ts assumed obhgattons 
under the Amended DOA set forth herein and (b) the Property; 

5 Assignee shall assume the obligations of the "Developer" in Sectton 17 5 of the 
Amended ODA to the extent of any litigation ansing out of Assignee's ownerslup, use, and 
development of the Property and the Project and which anses from facts and circumstances first 
occumng from and after the Effecttve Date, 

6 Assignee shall assume the obhgatton to adhere to the procedures for the submittal, 
review and approval of any Master Plan Project Documents submitted by Assignee in connectton 
with the development of a project (the "Project") on the Property, and all other reqmrements of a 
"Developer" with respect to the approval of plans for the Project and the development of the 
Property as set forth in Secttons 19 6 and 19.7 of the Amended DOA, wluch procedures and 
reqmrements Assignee acknowledges and agrees to perform within the time specified in the 
Master Plan Schedule of Performance descnbed in Section 19 3 of the Amended DOA, solely as 
such procedures, reqmrements and schedule of performance apply specifically to Assignee in the 
development of the Property, 

7 Assignee shall assume the obhgatton to pay an art fee as 1t relates to Assignee's 
ownership and development of the Property equal to one percent (I%) of the total development 
cost for the Project in accordance with Sectton 19 8 of the Amended DOA w1tlun the ttme 
specified in the Master Plan Schedule of Performance as applicable to the development of the 
Property Other than the art fee set forth in the 1mmed1ately preceding sentence, Assignee 1s not 
assuming any other obhgat10n set forth in Sectton 19 8 or Attachment 19 of the Amended DOA 
m connection with the Art Program, 

8 Assignee shall assume the W/MBE program and workforce utihzatlon obligations 
set forth in Sectton 19 9, and more part1cularly descnbed on Attachment 14 of the Amended 
ODA, as such obhgattons relate to the constructton, use and operation of the Project by 
Assignee, 

9 Assignee shall assume the reqmrement to pay the armual Open Space Fee 
attnbutable to the Property pursuant to the terms of Sectton 19.12 of the Amended DOA, 

IO Assignee shall assume any reqmrement to provide open space applicable to the 
development of the Property and set forth in the Exh1b1t D-Des1gn Gmdehnes of the Amended 
ODA, to the extent imposed by the City and the Agency and reflected in the final Master Plan 
Project Documents for the Project approved by the City and the Agency; 

11 Assignee shall assume the hm1ted indemmty obligations under Section 19.13 of 
the Amended DOA to the extent of any claims or events ansing out of Assignee's ownership, use 
and development of the Property and the Project, and any challenge to the Master Plan EIR or 
the Development Agreement set forth therein to the extent such challenges relate to the Property 
and anse from facts and circumstances first occumng from and after the Effective Date, 
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•. 

... 

12 Assignee shall assume the obhgations of Sections 19 14 (Penrnts and Approvals), 
19 15 (Prevailing Wage), 19 16 (Non-D1scnmination), 19 17 (Rights of Access), 19.19 (Sales 
Tax Ongin), 19.20 {Living Wage), and 19.21 (Business License) of the Amended DDA to the 
extent such prov1s1ons pertain to the construction, use and operation of the Property and the 
Project thereon by Assignee, unless otherwise agreed to between Assignee, the City and Agency, 

13 Assignee shall assume the notice reqmrements to be contained in any applicable 
loan documents evidencing the financing the Project as set forth in Sect10n 19 22 of the 
Amended DDA, and 

14 Assignee shall assume the affordable housmg prov1s1ons of the Community 
Benefits Program as set forth in Section 19 11 of the Amended DDA to the extent applicable to 
the development of the Property and the Project Notwithstanding anything in the preceding 
sentence to the contrary, the tenns of the Development Agreement shall govern the reqmrements 
and prov1s1ons for satisfying any affordable housmg obhgattons which are applicable to the 
Property and assumed by Assignee hereunder 
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RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

Allen Matkins Leck Gamble Mallory 
1901 A venue of the Stars, Suite 1800 
Los Angeles, California 90067-6019 
Attention: Alain M. R'bibo, Esq. 

*20131804584· 

Assessor's Parcel Numbers: 5138-015-026 and 5138-015-028 to 038 inclusive. 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

(DOA) 

This ASSIGNMENT AND ASSUMPTION AGREEMENT ("Agreement"), dated as of 
December$, 2013, (the "Effective Date") is made by and between FIG CENTRAL FEE 
OWNER LLC, a Delaware limited liability company ("Assignor"), and TOHIGH 
CONSTRUCTlON INVESTMENT, LLC, a Delaware limited liability company ("Assignee"), 
with reference to the following facts: 

.REQlIA.L..S: 

A. L.A. Arena Development Company, LLC, a Colorado limited liability company 
("Development Co."), the City of Los Angeles, a municipal corporation (the "City"), and the 
Community Redevelopment Agency of the City of Los Angeles, a public body corporate and 
politic (the 11Agency11

), entered into a Disposition and Development Agreement, dated as of 
October 31, 1997 (the "ODA"), pursuant to which Development Co., Agency and City agreed, 
among other things, to effectuate the Redevelopment Plan for the Central Business District of the 
City of Los Angeles through the construction of a state-of-the-art sports and entertainment 
facility and a surrounding entertainment district. 

B. The DDA has been amended by that certain (i) First lmplementation Agreement 
to Disposition and Development Agreement, dated March 26, 1998, (ii) Second Implementation 
Agreement to Disposition and Development Agreement, dated October 15, 1998, (iii) Third 
Implementation Agreement to Disposition and Development Agreement, dated March 1, 2002, 
(iv) Fourth Implementation Agreement to Disposition and Development Agreement, dated 
September 1, 2005, (v) Fifih Implementation Agreement to Disposition and Development 
Agreement, dated January 26, 2007, (vi) Sixth Implementation Agreement to Disposition and 
Development Agreement ("Sixth Implementation Agreement"), dated [UNDATED], 2007, and 
(vii) Seventh Implementation Agreement to Disposition and Development Agreement, dated 
November 19, 2010 (each, an "Implementation Agreement" and collectively, the 
"Implementation Agreements"). The DOA as amended by the Implementation Agreements 
shall be referred to herein as the "Amended ODA." Capitalized terms used and not defined 
herein shall have the meanings set forth in the Amended DDA. 
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C. Assignor assumed certain rights and obligations under the ODA (as amended by 
all lmplemer'ltation Agreements which were in effect as of the date of such assumption) pursuant 
to that certain Partial Assignment and Assumption Agreement (ODA), by and between L.A. 
Arena Land Company, LLC, a Delaware limited liability company ("LandCo"), Flower 
Holdings, L.L.C., a Delaware limited company ("Flower") and L.A. Arena Company, LLC a 
Delaware limited liability company ("LAAC"), collectively as assignor, and Assignor's 
predecessor-in-interest, collectively, JM Fig, LLC, a Delaware limited liability company, as to a 
45% interest as tenant-in-common, MG Fig LLC, a Delaware limited liability company, as to a 
5% interest as tenant-in-common, HS Fig LLC, a Delaware limited liability company, as to a 
17% interest as tenant in common, and CLAD Resources Borrower, LLC, a Delaware limited 
liability company, as to a 33% interest as tenant in common, collectively, as assignee, dated as of 
August 11, 2006 and recorded on August 15, 2006 in the Official Records of Los Angeles 
County, California, as Instrument No. 06 1810547. The only Implementation Agreement to 
which Assignor is a party is the Sixth Implementation Agreement. 

O. Assignor and Assignee recognize that some of the rights and obligations under the 
Amended ODA pertain to the Olympic/Figueroa Properties and some of the rights and 
obligations under the Amended DOA pertain to the Arena Site and the Additional Areas. 

E. Assignor and Assignee have entered into that certain Agreement of Purchase and 
Sale and Joint Escrow Instructions dated as of November 1.1., 2013 (the "Purchase 
Agreement"), Pursuant to the Purchase Agreement, Assignor has agreed to sell to Assignee, and / 
Assignee has agreed to purchase from Assignor, certain real property described in Exhibit "A", 
attached hereto and made a part hereof (the "Property," as more particularly described in the 
Purchase Agreement) that is included within the Olympic/Figueroa Properties. 

F. As of the Effective Date, Assignor desires to assign all of its rights and 
obligations under the Amended DOA to Assignee. Assignee desires to assume such rights and 
obligations. 

AGREEMENT: 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the parties agree as follows: 

l. Assignment of Amended ODA. As of the Effective Date, Assignor hereby 
assigns and transfers to Assignee all of Assignor's right, title and interest in, to and under the 
Amended ODA, including, without limitation, all those obligations of Assignor under the 
Amended ODA (the "Assigned Obligations") as more particularly set forth in Exhibit "B" ( 
attached hereto and made a part hereof (collectively, the "Assumed Rights and Obligations"), 
Assignee expressly acknowledges that Section 14 of the Third Implementation Agreement 
(adding a new Article 19 entitled "Master Plan Development Process"), as amended by the 
Fourth Implementation Agreement, pertains to the Property. 
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2. Assumption of Amended PPt\. As of the Effective Date, Assignee hereby 
assumes the Assumed Rights and Obligations, and agrees to be bound by all of the terms, 
covenants, conditions, provisions and agreements in the Amended DOA. 

3. Indemnity. Assignee hereby agrees to indemnify, defend, and hold harmless 
Assignor from and against any and all claims, liabilities, obligations, losses, damages, penalties, 
actions, judgments, expenses, and disbursements of any kind or nature whatsoever, including 
reasonable attorneys' fees, which arise out of or in connection with the Amended ODA. 

4. Third Party Beneficiaries. Except as expressly provided in this Section, no person 
other than the parties hereto shall have any right, benefit or obligation under this Agreement as a 
third-party beneficiary or otherwise. Assignor and Assignee hereby grant the City and the 
Agency the following rights: 

(i) Assignor and Assignee hereby agree to indemnify, defend, and hold 
harmless the City and the Agency from and against all claims, liabilities, obligations, losses, 
damages, penalties, actions, judgments, expenses and disbursements of any kind or nature 
whatsoever (including reasonable attorney fees) to the extent arising out of any dispute between 
Assignor and Assignee relating to the performance of either party's obligations under this 
Agreement or the Amended DOA. 

(ii) This Section 4 may not be amended without the prior written consent of 
the City and Agency, and shall survive the term of this Agreement. 

(iii) Assignor and Assignee expressly agree that as between themselves, to the 
extent that either Assignor or Assignee incurs or suffers any cost or expense arising out of the 
indemnification obligation to the City or Agency set forth in this Section 4 without being at fault 
therefor, then such faultless party shall have the right to seek reimbursement from the party at 
fault for all such costs or expenses incurred by the faultless party. 

5. Miscellaneous. 

(i) Headings. The headings in this Agreement are for convenience of 
reference only and are not part of the substance hereof. 

(ii) Complete Agreement; Recitals; Exhibits. This Agreement and the 
Purchase Agreement contain the complete and final agreement with respect to the matters herein 
set forth and supersede all prior agreements between the parties hereto respecting such matters. 
The recitals set forth herein and all exhibits attached hereto are incorporated herein by reference. 

(iii) Benefit. This Agreement shall be binding upon and inure to the benefit of 
the parties and their respective successors, assigns and, if applicable, heirs and administrators. 

(iv) Counterparts. This Agreement may be executed in multiple originals and 
by counterpart. 

(v) Governing Law. This Agreement shall be construed under the laws of the 
State of California, without resort to choice of law principles. 
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(vi) Amendments. Subject to Section 4, no alteration. amendment or 
modification hereof shall be valid, unless executed by an instrument in writing by the parties 
hereto with the same formality as this Agreement. 

(vii) Further Assignments. Nothing in this Agreement shall imply any right to 
make further assignments of the Amended ODA other than in accordance with the Amended 
DOA. 

{REMAINDER OF PAGE LEFT INTENTIONALLY BLANK} 
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IN WITNESS WHEREOF, the parties have caused this Assignment and Assumption 
Agreement to be duly executed by their officers duly authorized as of the Effective Date. 

ASSIGNOR: 

By: 
Nam_e_:-=~;::--~~~=~----:--

Title:....:::~~~~!!::lL.s~~Q;:l:s;rn 

ASSIGNEE: 

TOHIGH CONSTRUCTION lNVESTMENT, LLC, 
a Delaware limited liability company 

By: ____________ _ 
Name: _____________ _ 
Title: _____________ _ 
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STATE OF Nf>.cl _.io (t_ ) 

COURTNEY K. CHAN 
Notary Publlc, State of New York 

No. 01CH6252247 
Qualified In Kings County 

Commission Ex Ires Dec. 5, 2015 

COUNTYOF ~~S ) 

On ~J:"'bvr H,.f\r. , 2013, before me, ~ \((.IAP«:1 , a 
Notary Public, personally appeared J:6¥. fvu>'i'(\) 14'.':: \ who proved to me on 
the basis of satisfactory evidence to be th person(s) whose name(s) is/are subscribed to the 
within instrument, and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of tJ'-1 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature ~.-C:::::: (Seal) 

STATE OF_______ ) 

COUNTY OF_______ ) 

that 

On ________ , 2013, before me, ___________ , a 
Notary Public, personally appeared _____________ , who proved to me on 
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument, and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of ____ that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature ____________ (Seal) 
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IN WITNESS WHEREOF, the parties have caused this Assignment and Assumption 
Agreement to be duly executed by their officers duly authorized as of the Effective Date. 

ASSIGNOR: 

FIG CENTRAL FEE OWNER LLC, 
a Delaware limited liability company 

By: ________ _ 
Name: __________ _ 
Title: ·-----------

ASSIGNEE: 

TOHIGH CONSTRUCTION INVESTMENT, LLC. 
a Delaware limite lia~lity company 

By: ----=----.J,-t(\ _____ _ 
Name: 'fir,,,~ L.', 
Title: C..½, o..,..,..,....,C\'!\ 
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sTATE oF Cttl, p?rJl,iJ- > 

COUNTY OF &IL Frclt'.\~ i5C!-0 

On httt O\U( lj , 20 me, P~Jy; ud-, Ortfilc1- , a 
Notary Public, personally appeared • , whop ved to me on 
the basis of satisfactory evidence to be the pers ) whose name(s) is/are subscribed to the 
within instrument, and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the pcrson(s) acted, executed the instrument. 

I certify under PENAL TY OF PERJURY under the laws of the State of Wifo-'AiJ.-that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature ~ Owr (Seal) 
J~' PATRICIA ORTEGA ~ 
- COMM.# 1894215 
{11 NOTARY PUBLIC -CAU!'IIRHIA IA 

CONrRA COS!A COUMU -
Mv ce«H El:P. Jutr 21, 2014 .. 

STATE OF ---------

COUNTY OF _______ _ 

On _________ , 2013, before me, ___________ __, a 
Notary Public, personally appeared ______________ , who proved to me on 
the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the 
within instrument, and acknowledged to me that he/she/they executed the same in his/her/their 
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of ____ that 
the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature ___________ (Seal) 
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EXHIBIT "A" 

LEGAL DESCRIPTION OF PROPERTY 

REAL PROPERTY IN THE CITY OF LOS ANGELES, COUNTY OF LOS ANGELES, 
ST A TE OF CALIFORNIA, DESCRIBED AS FOLLOWS: 

LOTS I, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12 AND 13 OF TRACT NO. 53384, IN THE CITY OF LOS 
ANGELES, COUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS PER MAP 
RECORDED IN BOOK 1279 PAGES 4 THROUGH 19 [NCLUSIVE OF MAPS, IN THE 
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, AS AMENDED BY A 
CERTIFICATE OF CORRECTION RECORDED MARCH 5, 2010 AS INSTRUMENT NO. 
20100307746, OF OFFICIAL RECORDS. EXCEPTING THEREFROM LOTS I THROUGH 6, 
INCLUSIVE, OF CARSON AND CURRIER'S SUBDIVISION OF BLOCK 89 OF ORB'S 
SURVEY, AS PER MAP RECORDED IN BOOK 55, PAGE 3 OF MISCELLANEOUS 
RECORDS, ALL OIL, GAS AND MINERAL SUBSTANCES, TOGETHER WITH THE 
RIGHT TO EXPLORE FOR AND EXTRACT SUCH SUBSTANCES PROVIDED THAT THE 
SURF ACE OPENING OF ANY WELL, HOLE, SHAFT, OR OTHER MEANS OF 
EXPLORING FOR, REACHING, OR EXTRACTING SUCH SUBSTANCES SHALL NOT BE 
LOCATED WITHIN THE CENTRAL BUSINESS DISTRICT REDEVELOPMENT PROJECT 
ANO SHALL NOT PENETRATE ANY PART OR PORTfON OF SAID PROJECT AREA 
WITHIN 500 FEET OF THE SURFACE THEREOF, AS EXCEPTED AND RESERVED IN 
THAT CERTAIN ORDER OF CONDEMNATION RECORDED MAY 22, 2001, AS 
INSTRUMENT NO. 01-876760, OFFlCIAL RECORDS. 
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EXHIBIT "B" 

ASSIGNED OBLIGATIONS 

1. Assignee shall assume Assignor's obligations with respect to Hazardous 
Substances (defined in the Amended DOA) pursuant to the first sentence of Section 9.6(b) of the 
Amended ODA. Assignee shall assume Assignor's obligations (a) to execute an indemnity 
agreement with the City and/or the Agency in connection with the environmental condition of 
the Property upon the provision of a construction license and/or easement by the City and/or 
Agency for the Property pursuant to the third sentence of Section 9(b) of the Amended ODA, 
and (b) under that certain Environmental Indemnity Agreement, by and among the City of Los 
Angeles, the Community Redevelopment Agency of the City of Los Angeles, the Los Angeles 
Convention and Exhibition Center Authority, and Assignor, dated January 3 t, 2000 ("EIA 11), to 
the extent such obligations both (x) apply to Property, and (y) relate to Claims (defined in the 
ElA) arising from the action or inaction of Assignor or Assignee; 

2. Assignee shall assume the obligations set forth in Sections 13.3 (Sales Tax), 13.4 
(Living Wage), and I 3 .11 (Non Discrimination) of the Amended ODA, solely with respect to the 
ownership and development of the Property by Assignee; 

3. Assignee shall assume the assignment provisions set forth in Sections 14.9 and 
14.12 of the Amended ODA, as applicable to the Property; provided, however, that Assignee 
shall not be required to make any representation with respect to the Team Contract, Gap Funding 
Agreement, the REA, or any Other Agreement; 

4. Assignee shall assume the default, remedies and termination provisions set forth 
in Article XV of the DOA; provided, however, that the obligations of Assignee and any rights 
and remedies of the Assignor as "Developer" or the City or Agency set forth in Article XV, 
including, the right of the City or Agency to record a lien and enforce specific performance 
under the Amended DOA or applicable Other Agreement (as defined in the Amended ODA) 
shall relate specifically to (a) a default by Assignee in the perfonnance of its assumed obligations 
under the Amended ODA set forth herein and (b) the Property; 

5. Assignee shall assume the obligations of the "Developer" in Section 17.5 of the 
Amended ODA to the extent of any litigation arising out of Assignee's ownership, use, and 
development of the Property and the Project; 

6. Assignee shall assume the obligation to adhere to the procedures for the submittal, 
review and approval of any Master Plan Project Documents submitted by Assignee in connection 
with the development of a project (the "Project") on the Property, and all other requirements of a 
"Developer" with respect to the approval of plans for the Project and the development of the 
Property as set forth in Sections 19.6 and 19.7 of the Amended ODA, which procedures and 
requirements Assignee acknowledges and agrees to perform within the time specified in the 
Master Plan Schedule of Performance described in Section 19.3 of the Amended DOA, solely as 
such procedures, requirements and schedule of performance apply specifically to Assignee in the 
development of the Property; 
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7. Assignee shall assume the obligation to pay an art fee as it relates to Assignee's 
ownership and development of the Property equal to one percent (1%) of the total development 
cost for the Project in accordance with Section 19.8 of the Amended ODA within the time 
specified in the Master Plan Schedule of Performance as applicable to the development of the 
Property. Other than the art fee set forth in the immediately preceding sentence, Assignee is not 
assuming any other obligation set forth in Section 19.8 or Attachment 19 of the Amended ODA 
in connection with the Art Program; 

8. Assignee shall assume the W/MBE program and workforce utilization obligations 
set forth in Section 19.9, and more particularly described on Attachment 14 of the Amended 
DOA, as such obligations relate to the construction, use and operation of the Project by 
Assignee; 

9. Assignee shall assume the requirement to pay the annual Open Space Fee 
attributable to the Property pursuant to the terms of Section 19.12 of the Amended DDA; 

I 0. Assignee shall assume any requirement to provide open space applicable to the 
development of the Property and set forth in the Exhibit D -- Design Guidelines of the Amended 
ODA, to the extent imposed by the City and the Agency and reflected in the final Master Plan 
Project Documents for the Project approved by the City and the Agency; 

11. Assignee shall assume the limited indemnity obligations under Section 19.13 of 
the Amended DOA to the extent of any claims or events arising out of Assignee's ownership, use 
and development of the Property and the Project, and any challenge to the Master Plan EIR or 
the Development Agreement set forth therein to the extent such challenges relate to the Property; 

12. Assignee shall assume the obligations of Sections t 9.14 (Permits and Approvals), 
19.15 (Prevailing Wage), 19.16 (Non•Discrimination), 19.17 (Rights of Access), 19.19 (Sales 
Tax Origin), 19.20 (Living Wage), and 19.21 (Business License) of the Amended DOA to the 
extent such provisions pertain to the construction, use and operation of the Property and the 
Project thereon by Assignee, unless otherwise agreed to between Assignee, the City and Agency; 

13. Assignee shall assume the notice requirements to be contained in any applicable 
loan documents evidencing the financing the Project as set forth in Section 19.22 of the 
Amended DOA 

14. Assignee shall assume the affordable housing prov1s1ons of the Community 
Benefits Program as set forth in Section 19.11 of the Amended ODA to the extent applicable to 
the development of the Property and the Project. Notwithstanding anything in the preceding 
sentence to the contrary, the tenns of the Development Agreement shall govern the requirements 
and provisions for satisfying any affordable hpusing obligations which are applicable to the 
Property and assumed by Assignee hereunder; and 

15. Assignee shall assume any and all other rights and obligations of Assignor under 
the Amended DOA which are not specifically enumerated in this Exhibit B. 
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GOVERNMENT CODE 27361.7 

I certify under penalty of perjury that the notary seal on the document to which this 
statement is attached reads as follows: 

Name of Notary 

Notary Identification Number 

Vender Identification Number 

County Where Bond Is Filed 

Date Commission Exp 

Place of Execution 

State of California ) 

'1- z.. • ..., - ( 4' 

,.Jc) rt..c.vA·l.. t~ 

SPL, Inc. as agent 

r-...-<-.-... ?:2 / .__r d 
Signature 

County of ______ ) 
On. _________ before me, _____ personally appeared, ____ _ 
who proved to me the basis of satisfactory evidence) to be the person (s) whose name (s) 
is/are subscribed to the within instrument and acknowledged to me that he/she/they 
executed the same in his/her their authorized capacity (ies) 1 and that by his/her/th~ir 
signature (s) on the instrument the person (s)1 or the entity upon behalf of which the 
person (s) acted, executed the instrument. I certify under penalty of perjury under the 
laws of the State of California that the foregoing paragraph is true and correct. 

WITNESS my hand and official seal. Signature 

I CERTIFY UNDER PENALTY OF PERJURY THAT THIS MATERIAL IS A TRUE COPY OF 
THE ORIGINAL MATERIAL CONTAINED IN THE DOCUMENT: 

Place of Execution 

DATE: ___ / ___ / __ _ 

Non-Order Search 

Doc: CALOSA:2013 01804584 

SPL, Inc. as agent 

Signature 

Revised 9/6/06 R. I 
OR_OOI __ _2 _Pcnaltic~_in __ I _ _ RI 
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MILLER NASH LLP 

ATTORNEYS AT LAW 
LONG BEACH 

MILLER NASH LLP 
Bernie Kornberg 
bernie.kornberg@millernash.com 
340 Golden Shore, Suite 450 
Long Beach, California 90802 
Telephone: 562.435.8002 
Facsimile: 562.435.7967 

Attorneys for Debtor 
Strategic Actions for a Just Economy 
 

 

UNITED STATES BANKRUPTCY COURT 

FOR THE CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 

In re: 
 
OCEANWIDE PLAZA LLC, 

Debtor 

Case No. 2:24-bk-11057-DS 

Chapter 11 

DECLARATION OF MARIA PATIÑO 
GUTIERREZ IN SUPPORT OF 
OBJECTION OF STRATEGIC 
ACTIONS FOR A JUST ECONOMY 
(On behalf of Coalition)TO DEBTOR’S 
PLAN OF LIQUIDATION 

Date: April 9, 2026 
Time: 10:00 a.m. 
Judge: Hon. Deborah J. Saltzman 

 

I, Maria Patiño Gutierrez, declare as follows: 

1. I am employed by Strategic Actions for a Just Economy (“SAJE”). I hold the 

position of Deputy Director, Policy and Advocacy. 

2. In my capacity at SAJE, I am familiar with the Community Benefits Agreement 

signed between the “Coalition” and the Developer for Los Angeles Sports and Entertainment 

District project - LASED.  I work with coalition partners and Legal Aid Foundation of Los 

Angeles (LAFLA), who have helped SAJE to maintain and collect records, including those  

relating to agreements entered into by the Coalition in connection with the LASED project, 

including the Oceanwide Plaza property. 
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ATTORNEYS AT LAW 
LONG BEACH 

3. At the time the Coalition consisted of the unincorporated association of the 

following public benefit organizations: Central American Resource Center (CARECEN); 

Coalition L.A.; Concerned Citizens of South Central Los Angeles; Coalition for Humane 

Immigrant Rights of Los Angeles (CHIRLA); Environmental Defense – Environmental Justice 

Project Office (subject to paragraph 12); Esperanza Community Housing Corporation; H.E.R.E. 

Local 11; Los Angeles Alliance for a New Economy (LAANE); and Strategic Actions for a Just 

Economy (SAJE).   

4. SAJE is a community-based nonprofit organization that was a signatory to, and participant 

in, agreements with the developers of the LASED relating to community benefits and 

development obligations. SAJE was selected to be the representative of the Coalition in enforcing 

the Community Benefit Agreement. 

5. The records attached hereto as Exhibits B, C, D, and E were obtained and are 

maintained by SAJE through LAFLA’s help as former and current legal advisor of the CBA. As a 

result,  these records are kept as part of SAJE’s regular practice of documenting agreements, 

implementation documents, and correspondence related to SAJE’s enforcement and monitoring of 

development-related obligations. 

6. The records attached as Exhibit B consist of a true and correct copy of the 

Cooperation Agreement dated May 29, 2001, entered into between the prior developers and a 

coalition of community organizations, including SAJE. 

7. The records attached as Exhibit C consist of a true and correct copy of the 

Community Benefits Program, which is incorporated as an exhibit to the Cooperation Agreement 

and sets forth the substantive community benefit obligations undertaken by the developers. 

8. The records attached as Exhibit D consist of a true and correct copy of the Third 

Implementation Agreement to the Disposition and Development Agreement dated September 5, 

2001, which implements and reaffirms the obligations contained in the Community Benefits 

Program. 

9. The records attached as Exhibit E consist of true and correct copies of documents 

relating to the Fourth Implementation Agreement to the Disposition and Development Agreement 
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ATTORNEYS AT LAW 
LONG BEACH 

dated September 1, 2005, including contemporaneous explanatory materials generated in 

connection with that agreement. 

10. Each of the records attached as Exhibits B, C, D, and E was: 

o made at or near the time of the events described therein, 

o made by, or from information transmitted by, persons with knowledge of those 

events, 

o kept in the course of SAJE’s regularly conducted activities, and 

o made as regular practice of SAJE. 

11. SAJE relies on these records in the ordinary course of its activities, including but 

not limited to monitoring compliance with development obligations, engaging with public 

agencies, and participating in legal and administrative proceedings. 

12. The records attached as Exhibits B, C, D, and E have been maintained in SAJE’s 

files since their receipt from the City’s Public Record Act’s Request and have not been altered in 

any material respect. 

13. I am competent to testify to the matters stated in this declaration. 

I declare under penalty of perjury under the laws of the United States of America that the 

foregoing is true and correct. 

Executed on March 21, 2026 
 
 
Dated: March 21, 2026 
 

By:  
Maria Patiño Gutierrez 
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This form is optional.  It has been approved for use by the United States Bankruptcy Court for the Central District of California.

October 2024 Page 1 F 9011-1.SIGNATURE.VERIF.DEC

DECLARATION VERIFYING SOFTWARE GENERATED SIGNATURE(S)
(Attach this declaration immediately after the signature page of any document that is being Filed and that contains a 
Software Generated Signature, as those terms are defined in LBR 9011-1(b).)

I, (print name of declarant) ___________________________________________, declare as follows: 

1. I have personal knowledge of the matters set forth in this declaration and, if called upon to testify, I could and would
testify competently hereto. I am over 18 years of age.

2. I am an attorney admitted to practice in this district, or alternatively I am an attorney who has been granted leave to
appear pro hac vice per LBR 2090-1.

3. As set forth in the table below, either
a. Oral verification: I have obtained oral verification from the following person(s), whose Software Generated

Signature (as defined in LBR 9011-1(b)(4)(B)) appear(s) on the accompanying document, that the signer
intended to sign this document electronically, or alternatively

b. Explanation: I provide the following explanation why no such verification is provided (e.g., that the signer is
represented by a different attorney who will provide a separate declaration oral
verification):

Name of signer Date of oral* 
verification

-OR- Explanation why no verification is provided

1. See explanation below.

2. See explanation below.

3. See explanation below.

4. See explanation below.

5. See explanation below.

Explanation(s) (if applicable):

see attached continuation sheet

*Verification must be oral.  For the avoidance of doubt, verification must be oral, and any written verification is
insufficient even if it includes a purported holographic signature, so as to protect against persons who might have
access to the hardware and software of the alleged signer and could use such access to create (A) false Software
Generated Signatures and (B) false images of holographic signatures purporting to verify those electronic
signatures.  See LBR 9011-1(b)(4)(B).

I declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

Date Printed Name Signature

/s/ Bernie Kornberg
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MILLER NASH LLP 
ATTORNEYS AT LAW 

LONG BEACH 

MILLER NASH LLP 
Bernie Kornberg 
bernie.kornberg@millernash.com 
340 Golden Shore, Suite 450 
Long Beach, California 90802 
Telephone: 562.435.8002 
Facsimile: 562.435.7967 

Attorneys for Debtor 
Strategic Actions for a Just Economy 
 

 

UNITED STATES BANKRUPTCY COURT 

FOR THE CENTRAL DISTRICT OF CALIFORNIA 

LOS ANGELES DIVISION 

In re: 
 
OCEANWIDE PLAZA LLC, 

Debtor 

Case No. 2:24-bk-11057-DS 

Chapter 11 

REQUEST FOR JUDICIAL NOTICE IN 
SUPPORT OF OBJECTION OF 
STRATEGIC ACTIONS FOR A JUST 
ECONOMY  (on behalf of the Coalition) 
TO THE DEBTOR’S PLAN OF 
LIQUIDATION 

Date: April 9, 2026 
Time: 10:00 a.m. 
Judge: Hon. Deborah J. Saltzman 

 

 Please take notice that, pursuant to Federal Rule of Evidence 201, Strategic Actions for a 

Just Economy (“SAJE”) respectfully requests that the Court take judicial notice of the existence 

and contents of four recorded public documents maintained in the Official Records of Los 

Angeles County, California, as further identified below. Each document is a matter of public 

record whose authenticity is readily verifiable from the county recorder’s index and whose 

existence and contents are not subject to reasonable dispute. 

1. A document titled “MEMORANDUM OF DISPOSITION AND 

DEVELOPMENT AGREEMENT”. This document was recorded on March 27, 1998, by the 

Recorder’s Office of Los Angeles County, California, as Instrument Number 98 501504. This 
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LONG BEACH 

document is attached to the exhibit document as Exhibit “A”. 

2. A document titled “MEMORANDUM OF FOURTH IMPLEMENTATION 

AGREEMENT TO DISPOSITION AND DEVELOPMENT AGREEMENT”. This document 

was recorded on December 19, 2005, by the Recorder’s Office of Los Angeles County, 

California, as Instrument Number 05 3119739. This document is attached to the exhibit document 

as Exhibit “F”. 

3. A document titled “PARTIAL ASSIGNMENT AND ASSUMPTION 

AGREEMENT (DDA)”. This document was recorded on August 15, 2006, by the Recorder’s 

Office of Los Angeles County, California, as Instrument Number 06 1810547. This document is 

attached to the exhibit document as Exhibit “G”. 

4. A document titled “ASSIGNMENT AND ASSUMPTION AGREEMENT 

(DDA)”. This document was recorded on December 26, 2013, by the Recorder’s Office of Los 

Angeles County, California, as Instrument Number 20131804584. This document is attached to 

the exhibit document as Exhibit “H”. 

 

 
Dated: March 21, 2026 
 

MILLER NASH LLP 

By: /s/ Bernie Kornberg 
Bernie Kornberg 
Strategic Actions for a Just Economy 
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