DISPOSITION AND DEVELOPMENT AGREEMENT

THIS DISPOSITION AND DEVELOPMENT AGREEMENT (this “DDA”) is entered
into as of January 29, 2002 (“Effective Date™), by and among THE CARSON
REDEVELOPMENT AGENCY (“Ageney™), THE CITY OF CARSON, California (“City”) and
ANSCHUTZ SOUTHERN CALIFORNIA SPORTS COMPLEX, LLC, a Delaware limited
liability company (“Developer™) (individually a “Party,” or collectively, the “Parties™). This
DDA is imade and entered into with reference to the following facts:

RECITALS

WHEREAS, City, by Ordinance No. 71-205, as amended by later adopted ordinances,
originally adopted the Redevelopment Plan for the Redevelopment Project Area No. 1
(“Redevelopment Plan™) on December 20, 1971; and

WHEREAS, City’s goals and objectives stated in the Redevelopment Plan include,
without limitation, elimination and prevention of the spread of blight and deterioration, and the
conservation, rehabilitation and redevelopment of Redevelopment Project Area No. 1 (the
“Redevelopment Project Area”), the encouragement, Ccooperation and participation of business
persons and public agencies in revitalizing the Redevelopment Project Area and the promotion of
economic well being of the Redevelopment Project Area while creating desirable uses and jobs
for local residents; and

WHEREAS, Developer will develop (a) a substantial new state-of-the-art sports complex
and national training center, on the campus of California State University, Dominguez Hills
(“CSUDH”) adjacent to the Redevelopment Project Area that will turther the goals and
objectives of the Redevelopment Plan, which complex will include: a soccer stadium, a track and
field facility, a new competitive-standard velodrome to replace the existing velodrome, a national
sports academy for numerous sports, upgraded campus athletic facilities and gymnasium, a
jogging trail/par course fitness facility and on-site parking areas and potentially, a tennis stadium
(“National Training Center” or “NTC”), and (b) the Signage Improvements (defined in Section
1.3) to be located on two Sites (defined in Section 1.2) within the Redevelopment Project Area as
more particularly described herein (“Signage Project™), all of the foregoing, including the NTC
and the Signage Project, being collectively referred to as the “NTC Project”; and

WHEREAS, to promote the viability of, and attract patrons to, the NTC, Developer
desires to construct on each of the two selected Sites an electronic message center marquee sign
as more fully described in Section 1.3 and in the Conceptual/Schematic Design Drawings
attached hereto as Exhibit 9: and

WHEREAS, Agency and City agree that this DDA, by facilitating and encouraging

appropriate new private investment and development adjacent to the Redevelopment Project
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Area, will enhance the employment and tax base of City and implement the goals and objectives
of the Redevelopment Plan and City’s General Plan; and

WHEREAS, Developer, in consideration of the benefits and Opportunities provided by
the NTC and the Signage Improvements and the cooperation and assistance of Agency and City
in connection therewith, will provide assurances to Agency and City that Developer will
implement the Public Benefit Initiatives (defined in Section 4.5) providing for local employment
opportunities, community programs, increased tax revenues, public services, safety and traffic
programs, and coordination for future business and development opportunities around the NTC;

and

WHEREAS, in order to provide certainty and render the development of the Signage
Improvements more viable in light of the significant amount of capital investment necessary to
develop the Signage Improvements, and the importance of the Signage Improvements to the
success of the NTC, Developer requires the cooperation of Agency and City to assure (to the
extent herein provided) that the Signage Improvements will be legally permissible under the
applicable zoning and building codes in effect at the time construction of the Signage
Improvements begins; and

WHEREAS, to maintain the viability of the Signage Improvements and the NTC,
Developer requires the cooperation of A gency and City to assure (to the extent herejn provided)
that the Signage Improvements will be and will remain open to view froin the adjacent freeways
and other lands as further described herein; and

WHEREAS, the Parties agree that the best method for providing the desired cooperation
and assurances, is for the Parties to enter into this DDA, and for Agency and City simultaneousiy
to enter info a cooperation agreement (“Cooperation Agreement”), under the authority of
California Health and Safety Code Section 33220, whereby (to the extent provided in such
Cooperation Agreement) Agency and City will agree to cooperate to amend the Carson Zoning
Ordinance and to undertake such other reasonable and appropriate actions as are necessary to
allow the construction, use, operation, maintenance, repair and replacement of the Signage
Improvements on the Sites as further described herein; and

WHEREAS, to effectuate the purposes of this DDA and the Cooperation Agreement as
more particularly provided below, Agency shall agree to acquire ownership or leasehold contro]
of certain of the Sites and then to enter into a lease or sublease of the ground for each acquired
Site with Developer or to otherwise assist Developer in entitlement and development of the
Signage Improvements, allowing Developer to construct, use, maintain, repair and replace the
Signage Improvements on each such Site; and

WHEREAS, all initially capitalized terms used and not defined in this DDA shall have
the meaning ascribed to them in the Glossary of Defined Terms attached hereto as Exhibit 1.
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AGREEMENT

NOW, THEREFORE, in consideration of the premises, covenants and agreements set
forth in this DDA and other goad and valuable consideration, receipt of which is hereby
acknowledged, the Parties hereby agree as follows:

I. SUBJECT OF DDA

1.1~ Purpose of DDA. The purpose of this DDA, as described in the Recitals hereto,
is to further the Redevelopment Plan by providing for the disposition to Developer of certain real
property interests in the Redevelopment Project Area, referred to herein as the “Sites,” and for
provision by Agency and City of other assistance to Developer in connection with the
entitlement and development of the Signage Improvements, all as more particularly provided
below. In general, Agency (to the extent hereipn provided) will acquire an ownership or leasehold
interest in, or Developer will acquire an ownership or leasehold interest in, certain Sites niore
fully described in Section 1.2, Agency shall obtain Entitlements for such Sites, and Developer
shall construct the Signage Improvements thereon, With respect to Sites in which Agency
acquires or has a fee interest, Agency (to the extent herein provided) will ground lease such Site
directly to Developer pursuant to a Ground Lease. With respect to Sites in which Agency
acquires a leasehold interest pursuant to a Primary Ground Lease with the property owner,
Agency will enter into a Ground Sublease with Developer for such Site, in each case subject to
approval by Agency Board by resolution following a public hearing or hearings, in accordance
with California Health and Safety Code Sections 33431 and 33433. The further purpose of this
DDA 1s to enable the controlled development of the Signage Project.

1.2 The Sites. There shall be two pieces of real property (collectively, the “Sites” or
cach individually, a “Site”) determined as set forth below, which are to be located within the
Redevelopment Project Area. One Site will be located near the intersection of Avalon Boulevard
and the 91 Freeway in City (<91 Site”), and the other Site wil] be located near the intersection of
Avalon Boulevard and the 405 Freeway in City (“405 Site”).

1.2.1 91 Site. The 91 Site shall be determined as follows, subject to the terms
and conditions of this DDA, including, without limitation, Sections 3.1.3 and 3.10:

1.2.1.1 The primary proposed location of the 91 Sjte is on a portion of
a larger parcel owned by Carson Property, LLC and currently in escrow to be purchased by
Carson-91, LLC (“Carson LLC”). This Site (the “Carson 91 Property”) is illustrated on the
site map attached hereto as Exhibit 2 and is more particularly described on the legal description
attached hereto as Exhibit 3. Prior to the execution of this DDA, Developer, in cooperation with
Agency staff, has negotiated with Carson LLC a form of ground lease for the Carson 91 Property
which is acceptable to each of the foregoing parties. This form of Primary Ground Lease (the
“Carson 91 Primary Ground Lease”) has been memorialized in that certain Lease Option
Agreement entered into by and between Developer and Carson LLC (the “Carson LLC-ASC
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Lease Option”). Concurrently with its review and approval of this DDA, Agency shall review
and shall approve or disapprove, in accordance with the provisions of this DDA, including, but
not limited to Section 3,10, the form and substance of the Carson 9] Primary Ground Lease. If
so approved by Agency, then as soon as is reasonably practicable followin g close of escrow by
Carson LLC with respect to the Carson 91 Property: (a) Developer shall assign and Agency shall
assume Developer’s interest in the Carson LLC-ASC Lease Option and (b) Agency shall
exercise such option and shall enter into the Carson 91 Primary Ground Lease with Carson LLC
for the Carson 91 Property, with the execution of the Carson 91 Primary Ground Lease to occur
on or prior to the date provided therefor in the Schedule of Performance. Promptly upon
execution of the Carson 91 Primary Ground Lease, City shall issue, without condition, a
Certificate of Compliance for the premises described in the Primary Ground Lease, and Agency
shall assign its interest in the Primary Ground Lease to Developer within the time period set forth
therefor in the Schedule of Performance. If a Certificate of Compliance cannot be issued by City
within 30 days of the execution of the Primary Ground Lease, then Agency shall promptly enter
into a Ground Sublease with Developer for the Carson 91 Property upon the same terms and
conditions, including, without limitation, economic terms as those set forth in the Carson 91
Primary Ground Lease, as modified by the provisions of Section 4 of this DDA, including the
indemnity provisions set forth in Section 4.6.

1.2.1.2 Simultaneously with the negotiation of the Carson 91 Primary
Ground Lease, Agency and Carson LLC have been in negotiation concerning the possible put by
Carson LLC of the Carson 91 Property and certain additional properties to Agency, upon terms
and conditions to be agreed between such parties. With respect to the Carson 91 Property, in the
event that (a) prior to (i) the execution of the Carson 91 Primary Ground Iease by Carson LLLC
and Agency and (ii) the assignment of a Primary Ground Lease by Agency to Developer or the
execution of the Ground Sublease by Agency and Developer, Agency acquires a fee interest in
the Carson 91 Property and (b) Agency has approved the form of the Carson 91 Primary Ground
Lease, then Agency shall enter into a Ground Lease of the Carson 91 Property with Developer
within the time period set forth therefor in the Schedule of Performance, upon the same terms
and conditions including, without limitation, economic terms, as those set forth in the Carson
LLC/ASC Lease Option. In the event that Agency is unable timely to acquire a ground leasehold
interest or fee interest in the Carson 91 Property pursuant to the provisions of this Section, then
the Parties shall comply with the provisions of Section 1.2.1.3.

1.2.1.3  If Agency is unable to acquire a ground leasehold interest or
fee interest in the Carson 91 Property as described in Sections 1.2.1.1 or 1.2.1.2, Agency, as
determined in its sole and absolute discretion pursuant to Section 3.1.3, shall endeavor to acquire
a fee interest in the Carson 91 Property through the exercise of its powers of eminent domain,
which, if exercised, must be completed within the time period provided therefor in the Schedule
of Performance. Upon acquisition of the Carson 91 Property and approval of the form of the
Carson 91 Primary Ground Lease, Agency shall enter into a Ground Lease of this Site with
Developer within the time period provided therefor in the Schedule of Performance and on the
same terms and conditions, including, without limitation, economic terms, set forth in the Carson
91 Primary Ground Lease. Notwithstanding adoption by Agency of a resolution of necessity
with respect to condemnation (or negotiation in advance of condemnation) of the Carson 91
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Property, Agency shall not be obligated to proceed with such negotiation or acquisition until
such time as Developer has posted security as set forth in Section 3.1.4 of this DDA,

1.2.1.4  If Agency declines to exercise its powers of eminent domain
with respect to the Carson 91 Property, Agency shall utilize as the 91 Site a portion of that
property owned by Agency shown on the site map attached hereto as Exhibit 4. Agency shall
endeavor to enter into a Ground Lease of this Site with Developer within the time period
provided therefor in the Schedule of Performance.

1.2.2° 405 Site. The 405 Site shall be determined as follows, subject to the terms
and conditions of this DDA including, without limitation, Sections 3.1.3 and 3.10:

1.2.2.1 The primary proposed location of the 405 Site is that certain
parcel (the “Cohen Trust Property”) owned one-half by the Abraham and Goldie Cohen Trust
and one-half by the Samuel and Ruth Cohen Family Trust (collectively, the “405 Site Owners™),
and is shown on the site map attached hereto as Exhibit 5 and is more particularly described on
the legal description attached hercto as Exhibit 6. Developer shall promptly endeavor to acquire
a Ground Lease interest in the Cohen Trust Property through negotiation with the 405 Site
Owners, with such Ground Lease to be entered into within the time period provided therefor in
the Schedule of Performance. In the event that Developer is unable to timely to acquire a
Ground Lease interest in the Cohen Trust Property, then the Parties shall comply with the
provisions of Section 1,2.2.2.

1.2.2.2 If Developer is unable to acquire a Ground Lease interest in the
Cohen Trust Property on terms acceptable to it in its sole discretion, Agency will seek to acquire
a Primary Ground Lease interest, on terms acceptable to it and to Developer, each in its sole
discretion, in a portion of the property owned by the Department of Water and Power of City of
Los Angeles (“DWP”), shown on the site map attached hereto as Exhibit 7 (the “DWP
Property”). Agency shall promptly endeavor to acquire a Primary Ground Lease interest in this
Site through negotiation with DWP, with such Primary Ground Lease to be entered into within
the time period provided therefor in the Schedule of Performance, subject to the provisions of
this DDA, including but not limited to Section 3.10. Upon execution of such Primary Ground
Lease, Agency shall promptly enter into a Ground Sublease with Developer upon the same terms
and conditions including, without limitation, economic terms, as those set forth in the Primary
Ground Lease. In the event that Developer and Agency are unable timely to acquire a Primary
Ground Lease interest in this Site, then the provisions of Section 1.2.2.3 shall apply.

1223 If Agency or Developer is unable to acquire a possessory
interest in the Cohen Trust Property or the DWP Property through negotiation, Agency, as
determined in its sole and absolute discretion pursuant to Section 3.1.3, shall endeavor to acquire
possession of the Cohen Trust Property through the exercise of its powers of eminent domain,
which, if exercised, must be completed within the time period provided therefor in the Schedule
of Performance. Upon acquisition of the Cohen Trust Property, Agency shall endeavor to enter
into a Ground Lease of this Site with Developer within the time period provided therefor in the
Schedule of Performance on terms and conditions acceptable to Developer and Agency each in
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its sole discretion (but in no event at a total return to Agency in excess of its cost to acquire such
Site.)

123 Alternate Sites. If possession of any property constituting the 91 Site or
the 405 Site 1s not obtained within the time period set forth therefor in the Schedule of
Performance and failure of possession has not occurred due to default of any Party, then Agency,
City and Developer shall meet and confer to consider other suitable Sites for acquisition and the
method of acquisition of an alternate Site. The Parties (a) will use reasonable commercial efforts
to identify one or more suitable alternate Sites, as needed, to enable the necessary acquisition(s)
to be completed within the tinme requirements of this DDA and (b) if such Site or Sites are
identified, will amend this DDA, the Cooperation Agreement, the Entitlernents and all other
relevant documents and agreements to reflect such change in Site selection. Agency, City and
Developer shall each have the right, in its sole and absolute discretion, to approve or disapprove
of any such alternative Site. By mutual agreement, Agency and Developer may delete from
consideration any or all of the foregoing Sites. Notwithstanding the provisions of Section 8.5 2,
if the NTC Project Commencement Date shall have occurred or if possession of either the 405
Site or the 91 Site has been acquired by the Agency or by Developer, the failure to obtain
possession of any Site shall not be grounds for termination of this DDA by Agency and the
Parties shall continue to use reasonable commercial efforts to find and acquire possession of and,
if acquired, to provide Entitlements for an alternate Site or Sites.

1.3 The Signage Improvements. The Parties hereby agree that Developer shall have
the right to construct, on each of the two Sites, certain signage improvements consisting of a
commercial electronic message center marquee sign with an electronic message board and two
trivision advertising panels (the “Signage Improvements™). The Signage Improvements will
provide off-site advertising signage for the NTC (a) to direct patrons to the NTC for events
including, without limitation, City-sponsored events at the NTC; (b) to display names of
sponsors of the NTC or events, including, without limitation, City-sponsored events at the NTC
and (c) to display advertising relating {o such sponsors, events, facilities or sports teams. The
Signage Improvements may also be used to display information for events, including sponsors of
such events, at other facilities and/or with respect to other sports teams owned or managed by
Developer or any of its Affiliates. The Signage Improvements will include the name of City and
will reach approximately one hundred five feet (105) in height above freeway grade, as more
particularly described in the Conceptual/Schematic Design Drawings attached hereto as
Exhibit 9 and incorporated herein by this reference, and more specifically shown in the Final
Construction Drawings to be prepared pursuant to Section 6.2.

1.4 Schedule of Performance. The Schedule of Performance, attached hereto and
incorporated herein as Exhibit 8, describes the time for performance of certain events under this
DDA. If there is any conflict between the Schedule of Performance and the text of this DDA, the
text of the DDA shall govern. If no specific time is expressed in the DDA or Schedule of
Performance for the performance of any obligation under this DDA, a reasonable time for
performance shall apply. Agency, City and Developer shall perform all of their respective
obligations under this DDA within the times specified in the Schedule of Performance. The
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Schedule of Performance is subject to revision from time to time as mutually agreed upon in
writing by and between Developer, Agency and City.

1.5 Parties to this DDA. The Parties to this DDA are as follows:

1.5.1 Ageney. Agency is a public body, corporate and politic, exercising
governmental functions and powers, and organized and existing under Chapter 2 of the
California Community Redevelopment Law. The principal office of Agency is located at 701
East Carson Street, Carson, California, 90745. As used in this DDA, Agency includes any
assignee of or successor to its rights, powers and responsibilities.

1.5.2  Developer. Developer is Anschutz Southern California Sports Complex,
LIC, a Delaware limited liability company. The principal office of Developer for purposes of
this DDA is 1100 South Flower Street, Suite 3100, Los Angeles, California 90015. As used in
this DDA, Developer includes Developer as of the time of execution hereof, and any assignee of
or successor to its rights, powers and responsibilities permitted by this DDA.

1.5.3  City. City is the City of Carson, California. The principal office of City
is located at 701 East Carson Street, California 90745. As used in this DDA, City includes any
assignee or successor 1o its rights, powers and responsibilities.

1.6 No Intended Third Party Beneficiaries. There shall be no intended third party
beneficiaries to this DDA, except as otherwise expressly stated herein. Without limiting the
generality of the foregoing, City’s public constituency, who will incidentally benefit from this
DDA, the Cooperation Agreement, the NTC and/or the Signage Project, are not intended third
party beneficiaries to this DDA.

2. CONDITIONS PRECEDENT TQ EXECUTING EACH GROUND LEASE OR
GROUND SUBLEASE.

2.1 Developer’s Conditions Precedent. The Parties expressly acknowledge and
agree that Developer’s obligation (a) to enter into any Ground Lease or Ground Sublease or (b) if
any Lease is entered into prior to the satisfaction of the conditions set forth below, to trigger the
commencement date thereunder (upon which date payment of rent shail commence) shall be
subject to the satisfaction of the conditions precedent set forth in this Section 2.1 (“Developer’s
Condittens Precedent”). If Developer’s Conditions Precedent are not satisfied or are not
waived by Developer on or before the date set forth therefor in the Schedule of Performance,
Developer shall have the right to terminate this DDA and any Ground Lease, Primary Ground
Lease or Ground Sublease to which it is then a party. Developer’s Conditions Precedent are as

follows:

2.1.1  Cooperation Agreement. Agency and City shall have approved and
executed the Cooperation Agreement, under the authority granted Agency and City in California
Health and Safety Code Section 33220, whereby City will agree to amend the Carson Zoning
Ordinance and Agency and City will agree to take such other actions as are or may be reqguired to
provide Entitlements for the Sites and to permit Developer to construct, use, operate, maintain,
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repair and replace the Signage Improvements on the Sites. The Cooperation Agreement shall be
substantially in the form and content of that attached hereto as Exhibit 10.

2.1.2 CEQA Review and Approval. Agency and City, each a “Responsible
Agency” under the Californja Environmental Quality Act (“CEQA™) in connection with the
National Training Center Environmental Impact Report (State Clearinghouse Number
2000101041) dated April 2001, which was certified on June 4, 2001, by the Board of Trustees of
the California State University and College System, together with any additional documents
prepared in connection therewith (collectively, the “NTC EIR”), shall have, prior to the adoption
of this DDA and the Cooperation Agreement: (a) considered the NTC EIR and the environmental
effects of the Signage Project described therein as required by CEQA.: (b) made findings as
required by the CEQA Guidelines for each significant effect of the Signage Project; and
(c) approved those mitigation measures set forth on the Mitigation Monttoring Plan as sufficient
for the Signage Project. Nothing in this DDA is intended to limit the independent judgment of
Agency and City as governmental agencies in reviewing the NTC EIR.

2.1.3 Entitlement Approvals. City shall have, pursuant to the Cooperation
Agreement and as a Responsible Agency under CEQA, (a) adopted the requisite Carson Zoning
Ordinance amendnients, zone map amendments, licenses and permit applications and other
necessary entitlement actions to allow approval of the Signage Project on the Sites (collectively,
the “Entitlements”), (b) acted upon Agency’s or Developer’s, as the case may be, application
for the necessary Entitlements to develop the Signage Improvements on the Sites, and (¢} if
required under the Carson Zoning Ordinance approved such discretionary measures as
conditional use permits, variances and other measures as are or may be required, if at ali, to
develop the Signage Improvements, in each case without exaction. fee, dedication, charge,
condition or mitigation measure unless applicable under non-discriminatory (i.e. applicable to all
City development approvals) City procedures, rules and regulations then in effect.

2.1.4 Design Review and Approval. Pursuvant to this DDA and the
Cooperation Agreement, City’s and Agency’s design review processes shall have been
completed, resulting in City and Agency approval of the Final Construction Drawings, and City
shall have taken all steps necessary to approve, and shall have approved, the design permit
application for the Signage Improvements.

2.1.5 Vested Rights for Signage Project. Pursuant to the Cooperation
Agreement, City shall have approved Developer’s application for building permits, and
Developer’s right to construct the Signage Project shall have vested with respect to Entitlements.

2.1.6  Acquisition of Sites. Agency shall have acquired fee ownership of or a
Primary Ground Lease interest in the 91 Site and Developer and/or Agency shall have acquired a
Primary Ground Lease interest in the 405 Site, together with, if requested by Developer,
temporary easements in adjoining land for construction purposes (including but not limited to
placement and storage of vehicles, tools, equipment and construction materials). Subject to the
provisions of Section 1.2, each acquisition of ownership or ground leasehold interest and
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associated easements shall be on terms and conditions acceptable to Agency and Developer, each
in its sole and absolute discretion.

2.1.7 Leases. Developer and Agency shall have agreed on the terms,
conditions, form and content of a Ground Lease or Ground Sublease, as the case inay be, for
each of the acquired Sites as described in Section 1.2. Subject to the provisions of Sections 1.2
and 3.10, each Ground Lease or Ground Sublease shall contain terms and conditions acceptable
to Agency and Developer, each in its sole and absolute discretion. Any Ground Sublease shall
be on the same economic terms and otherwise substantially on the same terms and conditions as
those contained in the applicable Primary Ground Lease, subject only to such modifications as
may be agreed by Developer and Agency, each in its sole and absolute discretion.

2.1.8  Caltrans Approval. Because the Sites and Signage Improvements will be
located immediately adjacent to major freeways and roadways, City shall have used reasonable
efforts to obtain, and shall have received, any necessary approvals or permits from the California
Department of Transportation (“Caltrans”) for the Signage Project.

2.1.9  Challenge Period Expired. The statute of limitations period shall have
expired for legal challenges to any of the administrative, discretionary, adjudicative, legislative
or quasi-legislative acts contemplated under this DDA, the Cooperation Agreement, any and all
Leases and the NTC EIR. In addition, there shall be no legal decision then in effect, or legal
challenge then pending raising claims or challenges, which Developer determines, in its sole and
absolute discretion, are substantial enough to destroy the economic benefits to Developer with
respect to all or any portion of the NTC Project or under this DDA, any agreement between
Developer and CSUDH or any Lease.

2.1.10 Eminent Domain. Agency shall have acquired one or more of the Sites
through the exercise of its powers of eminent domain, if such action is made necessary because
prior alternatives set forth in Section 1.2 were not successful on a timely basis.

2.1.11 Site Inspection. Developer shall have been provided with access to the
Sites for purposes of inspection, and Developer shall have, in its sole and absolute discretion,
approved of the Condition of the Sites following the inspection provided for in Section 3.7.

2.1.12 Subdivision Map Act. All necessary steps shall have been taken by
Agency and City (each as appropriate) to ensure that the Sites are legal lots or parcels in full
compliance with the Subdivision Map Act, including but not limited to the issuance by City of
either a Certificate of Compliance or a parcel map under the Subdivision Map Act with respect to
each such Site as well as with respect to any remainder parcels created thereby, to facilitate any
future private party transactions involving such a Site or remainder parcel. Action to comply
with the Subdivision Map Act will not be required, however, if future private party transactions
involving either of the Sites or any remainder parcels would be exempt from the Subdivision

Map Act.

FAEFdD/6T052_14.DOC/012902/4002.002] 9



2.1.13 Leasehold Title Insurance. Agency and Developer shall have approved
a preliminary titte report for each Site issued by the Title Company and the Permitted Exceptions
shown in such report, and the Title Company shall have issued a binder or commitment (o issue a
leasehold policy or owner’s policy of title insurance, as applicable, to Developer and Agency
with respect to their respective interests in each Site (includin g the right to use the associated
easements, if any) upon the recordation of the Memorandum of Ground Lease or Memorandum
of Primary Ground Lease and Ground Sublease as applicable to such Site, subject only to the
Permitted Exceptions.

2.1.14 Approval of Leases by Agency. Agency shall have held a public hearing
or hearings, as required by California Health and Safety Code Sections 33431 and 33433, and
shall have adopted a resolution approving execution by Agency of the Leases for each of the

Sites.

22 Agency’s Conditions Precedent. The Parties expressly acknowledge and agree
that any obligation of Agency under this DDA to enter into any Primary Ground Lease, Ground
Lease or into any Ground Sublease shall be subject to the satisfaction of the conditions precedent
set forth in this Section 2.2 (“Agency’s Conditions Precedent”).

2.2.1  Acquisition of Sites. Agency shall have successfully acquired ownership
of, or a Primary Ground Lease in, each of the Sites selected as described in Section 1.2. Any
Primary Ground Lease shall contain terms and conditions acceptable to Agency and Developer,
each in its sole and absolute discretion.

2.2.2 CEOQA Review and Approval. Agency and City, each a “Responsible
Agency” under CEQA in connection with the NTC EIR, shall have, prior to the adoption of this
DDA and the Cooperation Agreement: (a) considered the NTC EIR and the environmental
effects of the Signage Project described therein as required by CEQA; (b) made findings as
required by the CEQA Guidelines for each significant effect of the Signage Project; and
(¢) approved those mitigation measures set forth on the Mitigation Monitoring Plan as sufficient
for the Signage Project. Nothing in this DDA is intended to limit the independent judgment of
Agency and City as governmental agencies in reviewing the NTC EIR.

22.3 Cooperation Agreement. Agency and City shall have approved and
entered into the Cooperation Agreement.

2.2.4 Approval of Leases by Agency. Agency shall have held a public hearing
or hearings, as required by California Health and Safety Code Sections 33431 and 33433 and
shall have adopted a resolution approving execution by Agency of the Leases for each of the

Sites.

2.2.5 Approval of Leases by Developer. Developer shall have approved the
Leases for each of the Sites and shall have the authorization and power to execute all such

Leases.
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2.2.6  Leasehold Title Insurance. Agency and Developer shall have approved
a preliminary title report for each Site issued by the Title Company and the Permitted Exceptions
shown in such report, and the Title Company shall have issued a binder or commitment to issue a
leasehold policy or owner’s policy of title insurance, as applicable, to Developer and Agency
with respect to their respective interests in each Site (including the right to use the associated
easements, if any) upon the recordation of the Memorandum of Ground Lease or Memorandumn
of Primary Ground Lease and Ground Sublease as applicable to each Site, subject only to the
Permitted Exceptions.

3. ACQUISITION, DISPOSITION AND ENTITLING OF THE SITES.

3.1 Acquisition of Sites.

3.L1  Voluntary Acquisition. Subject to the terms and conditions of this DDA,
including, without limitation Sections 1.2 and 3.10, Agency agrees 10 use good faith efforts to
acquire ownership of, or a Primary Ground Lease interest in, each of the two Sites selected as
described in Section 1.2, and, if requested by Developer, to obtain temporary construction
easemnents, on terms and conditions acceptable to Agency and Developer, each in its sole and
absolute discretion.

3.1.2 Procedures for Exercise of Powers of Eminent Domain. Agency
hereby agrees that if Agency or Developer has not acquired a fee or leasehold interest with
respect to either the 405 Site or the 91 Site on or prior to the date set forth as the deadline for
such acquisition pursuant to the Schedule of Performance, then, within the time period set forth
therefor in the Schedule of Performance, Agency shall make a formal determination as to
whether or not to approve a resolution of necessity with regard to the exercise of its powers of
eminent domain with respect to such Site(s). Notwithstanding the foregoing, Agency shall not
make any offer to purchase nor shall it exercise its powers of condemnation pursuant to the
California Code of Civil Procedure unless and until (a) Developer has determined that it will
proceed with construction of the NTC and has provided evidence of such determination to
Agency in a form reasonably acceptable to Agency; and (b) Developer has posted security for
the cost of such acquisition in accordance with Section 3.1.4.

3.1.3  Resolution of Necessity. With respect to consideration of the adoption of
a resolution of necessity for the applicable Sites by Agency pursuant (o Article 21 (commencing
with Section 1245.210) of Chapter 4 of Title 7 of the California Code of Civil Procedure, it is
expressly understood that Agency has reserved its discretion to approve or disapprove any such
resolution of necessity and that Developer’s exclusive remedy for the failure of Agency to adopt
a resolution of necessity shall be the termination of this DDA. Developer expressly
acknowledges that this DDA in no way binds Agency to acquire any of the Sites pursuant to its
exercise of the power of eminent domain. If Agency approves a resolution of necessity for the
acquisition of one or more of the Sites, it shall, as soon as is reasonably practicable thereafter,
file a condemnation action, and shall exercise good faith efforts to obtain an Order of
Prejudgment Possession from the court having condemnation jurisdiction over the applicable
Site(s) within the time period set forth therefor in the Schedule of Performance.
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3.1.4  Developer to Pay All Costs. Agency shall have no obligation to
connmence any condemnation proceedings with respect to any Site unless Developer agrees to
pay all costs and expenses associated therewith and secures such payment with a cash bond, a
letter of credit or a parent company guaranty (acceptable as to form and amount by Developer
and by Agency, each in its reasonable discretion) as Developer may elect in its sole and absolute

discretion.

3.2 Ground Lease or Ground Sublease of Sites. Subject to the terms and
conditions of this DDA, including, without limitation, Sections 1.2 and 3.10, Agency agrees to
lease or sublease the Sites to Developer and Developer agrees to rent and hire each of the Sites
from Agency under a Ground Lease or a Ground Sublease, as applicable. Subject to Section 1.2,
the terms and conditions of any acquisition of ownership of, or leasehold interest in, a Site by
Agency pursuant to this DDA shall be subject to the approval of Agency in its sole and absolute
discretion and the terms and conditions of each Ground Lease or Ground Sublease between
Agency and Developer shall be subject to the approval of Agency and Developer, each in its sole
and absolute discretion; provided however, that (a) any Ground Sublease shall be on the same
terms and conditions as those contained in the Primary Ground Lease and (b) if, pursuant to the
terms of a Ground Sublease, Developer unconditionally assumes all obligations of Agency under
the Primary Ground Lease, and Agency is provided with an indemnification (in form and
substance as set forth in Section 4.6) against any action or claim arising from Developer’s failure
to perform such assumed obligation, Agency shall be obligated to enter into the Ground Lease
and the Ground Sublease. In case of any conflict between the terms and conditions of any such
Ground Lease or Ground Sublease and the terms and conditions of this DDA, the terms and
conditions of the Ground Lease or Ground Sublease shall prevail. Acknowledging that time is of
the essence concerning this DDA and the development of the Signage Improvements, Developer
and Agency shall cooperate in negotiating the acquisition of ownership or leasehold interests in
the Sites as soon as possible.

3.3 Delivery of Leasehold Interest and Possession. Subject to the terms and
conditions of this DDA, including, without limitation, Sections 1.2 and 3.10, Agency shall
execute and deliver each Ground Lease or Ground Sublease, together with the right to use the
assoclated temporary easements, to Developer within the period of time specified on the
Schedule of Performance. Possession of the Sites pursuant to each Ground Lease or Ground
Sublease and associated easements shall be delivered to Developer free and clear of all liens,
easements, licenses, encumbrances, covenants, agreements, leases, taxes and assessments except
for the Permitted Exceptions. Developer and Agency agree to execute in recordable form a
Memorandum of Ground Lease or Memorandum of Ground Sublease, as applicable, in mutually
acceptable form and content as to each Site, and either of them shall be authorized to record each
such Memorandum in the Official Records of Los Angeles County (the “Official Records”), at
any time after each Ground Lease or Ground Sublease has been executed and delivered between
Agency and Developer. Among other things, Agency and Developer shall recite in each such
Memorandum the date of commencement and duration of the Lease Term. Agency and
Developer agree to perform all acts necessary to delivery of possession in sufficient time for
possession to be delivered in accordance with the foregoing provisions.
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3.4 Taxes and Assessments. Unless otherwise agreed in a Primary Ground Lease,
Ground Lease or Ground Sublease, ad valorem taxes and assessments, if any, on the Sites and
the Signage Project, and taxes upon this DDA or any rights thereunder, levied, assessed, or
imposed for any period after the commencement of the term under each Ground Lease or Ground
Sublease shall be paid by Developer as more particularly provided in Section 4.7 and in each
Ground Lease or Ground Sublease.

3.5 Occupants of Property. Possession of the Sites under each Ground Lease or
Ground Sublease shall be delivered by Agency free of any possession or right of possession
except that of Developer, and the areas affected by any temporary construction easements shall
be delivered free of obstructions or inconsistent rights of others.

3.6 Cooperation Agreement,

3.6.1 Agency Cooperation. Agency hereby covenants that it shall enter into
the Cooperation Agreement with City and, in cooperation with City and within the time set forth
therefor in the Schedule of Performance, shall perform all actions necessary or reasonably
required so that the Sites will be properly zoned and otherwise entitled at the time of delivery of
possession thereof to permit the development and use of the Sites for the Sj gnage hmprovements
as set forth in this DDA, As part of its responsibility under the preceding sentence, Agency shall
make and submit all applications as necessary or reasonably requested by City or Developer to
obtain Entitlements for the Signage Improvements on the Sites and shall diligently process such
applications with City in order to seek to obtain Entitlements for the Sites within the time period
set forth therefor in the Schedule of Performance. In addition, Agency shall not execute any
amendment, modification or termination of the Cooperation Agreement without the prior written
consent of City and Developer.

3.6.2  City Cooperation. City hereby covenants that it shall enter into the
Cooperation Agreement with Agency and, within the time set forth therefor in the Schedule of
Performance, shall perform all actions necessary or reasonably required so that the Sites will be
properly zoned and otherwise entitled to permit the development and use of the Sites for the
Signage Improvements as set forth in this DDA. As part of its responsibility under the preceding
sentence, City shall diligently process all Entitlement applications of Agency or Developer in
accordance with the time periods set forth in the Schedule of Performance. In addition, City
shall not execute any amendment, modification or termination of the Cooperation Agreement
without the prior written consent of Agency and Developer.

3.7 Condition of Sites; Entry for Inspection. The Sites shall be leased to Developer
in an “as is” condition with no warranty or liability, express or implied, on the part of Agency as
to the Conditions. Prior to the time provided in this DDA for entry into each Ground Lease or
Ground Sublease, Agency shall ensure that Developer is afforded the opportunity to enter onto
the Sites (including, as needed, the alternative locations for each Site) for, among other purposes,
the performance of environmental site assessment and other investigations, soils testing and
analysis to ascertain the Condition of each Site. Developer may perform at its expense such soils
testing and analysis and other inspection and investigation as it may deem to be sufficient to
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determine whether the Conditions will result in a substantial adverse impact on the feasibility of
developing the Sites as provided in this DDA or in exposure or potential cxposure to any liability
for any Conditions as a result of acquiring an interest in a Site. If the Condition of a Site is not in
all respects entirely suitable for the use or uses to which the Site will be put, or if any Condition
of the Site would expose Developer to any liability or potential liability should it acquire an
interest in the Site, and if Developer nevertheless approves of the Site for acquisition and the Site
is therefore acquired pursuant to this DDA, then it will be the sole and absolute responsibility
and obligation of Developer to take such action as may be necessary to place such Site that is
acquired in all respects in a condition entirely suitable for the development and use thereof as
contemplated by this DDA, anid any liability arising from the Condition of the Site will be, as
between Agency and City, on the one hand, and Developer, on the other hand, borne sole and
absolutely by Developer; provided, however, that the foregoing provision as to liability shall not
apply with respect to any selected Site that is already owned by Agency or City or with respect to
which Agency or City already has exposure to liability or responsibility as a result of any Pre-
Existing Condition or other circumstances or events pre-existing the date of acquisition of such
Site. Alternatively, if Developer determines that it is not feasible to cure any such substantial
adverse impact at one or more of the Sites, and if Developer also determines that any exposure or
potential exposure to liability due to the Condition of a Site is not acceptable and that an
alternative Site is not suitable, then Developer may reject such Site and require that an alternate
Site be selected pursuant to Section 1.2 or Developer may terminate this DDA pursuant to
Section 8.6. Developer shall indemnify and hold harmless Agency, City and the owner of the
applicable Site from any injury or damage resulting from of any assessment activity pursuant to
this Section 3.7.

3.8 Hazardous Substances. The term “Hazardous Substances,” as used in this
DDA, shall mean and include, without limitation, any flammable explosives, radioactive
materials, asbestos, polychlorinated biphenyls, chemicals known to cause cancer or reproductive
toxicity, pollutants, contaminants, hazardous wastes, hazardous or toxic substances or related
materials. Developer agrees that, during the term of each Ground Lease or Ground Sublease,
Developer shall use each Site in such a manner so that:

3.8.1 The Site is not, due to any act of Developer, in violation of any federal,
state or local law, ordinance or regulation relating to the storage, treatment, disposal or release of
Hazardous Substances on or under the Site, including but not limited to soil and groundwater

conditions.

3.8.2  Neither Developer, nor any third party under the control of Developer,
uses, generates, manufactures, refines, produces, processes, stores or disposes of, on or under the
Site, or transports to or from the Site, any Hazardous Substances, except in accordance with all
applicable environmental laws and regulations.

3.9 Signage Views

3.9.1 Real Property Owned or Controlled by Agency. Agency shall neither
construct or maintain nor allow any other person or entity to construct or maintain on real

[AEFb/6T052_14 DOCIC 2902/4002.002) 14



property owned or controlled by Agency as of the Effective Date or at any time during the term
of this DDA any structures or signage that would interfere with the view of the Signage
Improvements from the adjacent freeways and other lands, as determined by Agency and
Developer each in its reasonable discretion.

3.9.2  Real Property Owned or Controlied by City. City shall neither
construct or maintain nor allow any other person or entity to construct or mainiain on real
property owned or controlied by City as of the Effective Date or at any time during the term of
this DDA any structures or signage that would interfere with the view of the Si gnage
Improvements from the adjacent freeways and other lands, as determined by City and Developer
each in its reasonable discretion.

3.10  Condition Precedent to Acquisition by Agency. Developer acknowledges and
agrees that Agency’s obligation to execute any Lease is subject to compliance by Agency with
California Health and Safety Code Sections 33431 and 33433 and approval by Agency Board in
accordance therewith. Agency agrees that it shall provide notice and shall schedule a public
hearing or hearings pursuant to such Section within the time period provided therefor in the
Schedule of Performance.

4. DEVELOPER’S OBLIGATIONS UNDER EACH GROUND LEASE OR
GROUND SUBLEASE. In the event that Agency and Developer enter into a Ground

Lease or Ground Sublease for each of the selected Sites, Developer hereby agrees to include in

each Ground Lease or Ground Sublease certain covenants creating the affirmative obligations set

forth in this Section 4.

4.1 No Obligation to Construct Signage Improvements; Relationship to NTC
Construction. The Parties acknowledge and agree that Leases for the 91 Site and the 405 Site
will not obligate Developer to construct improvements at any time and will not obligate
Developer to make rental payments until such time as Developer provides written notice of its
intent to proceed with the NTC Project (*Notice of Rent Commencement”). If (a) all of
Developer’s Conditions Precedent have been satisfied as determined by Developer in its sole
discretion, (b) neither Agency nor City is in default under this DDA or the Cooperation
Agreement and (¢) Developer has neither issued a Notice of Rent Commencement nor
commenced construction of the NTC or of the Signage Improvements on any Site on or before
the date set forth as the outside date therefor in the Schedule of Performance (subject to
extension agreed to by Agency and Developer and/or for force majeure), then Agency or
Developer may terminate all Leases affecting such Site to which it is then a party and the Leases
shall provide for such termination at no cost or expense to Agency or to Developer. If all then
execnted Leases are terminated pursuant to the provisions of the preceding sentences, the Parties
shall also terminate this DDA. Notwithstanding any other provision of this DDA or of any
Lease, Developer shall not be obligated by this DDA or by any Ground Lease or Ground
Sublease to construct the Signage Improvements; provided, however, that if Developer has
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issued the Notice of Rent Commencement with respect to any Lease, Developer shall be
responsible for payment of all rental payments due under said Lease.

42 Rental Payments. Developer shall agree (o pay a monthly, quarterly or annual
rental payment under each Ground Lease or Ground Sublease in consideration of Agency’s
leasing or subleasing each Site to Developer. The rental amount under a Ground Sublease will
be commensurate with the rental payments that Agency shall be obligated to pay under the
Primary Ground Lease. The rental under such Primary Ground Lease shall be consistent with the
Fair Market Rental Value of the Site at the time the Primary Ground Lease is entered into. The
rental amount under any Grouid Lease shall also be consistent with the Fair Market Rental
Value of the applicable Site at the time the Ground Lease is entered into. The Fair Market
Rental Value of each Site shall be determined by mutual agreement of the Site owner, Agency
and Developer, or, if necessary, by appraisal by an independent appraiser who is a Menber of
the Appraisal Institute with at least ten (10) years of experience appraising commercial
properties in the Los Angeles metropolitan area and who is approved for the task by the Site
owner, Agency and Developer.

4.3 Maintenance of the Sites. Developer shall agree to maintain the Sites, including
the Signage Improvements, the landscaping, and the grounds surrounding the Signage
Improvements included within each leaschold interest in a neat and desirable manner, subject to
landscaping, lighting improvements and grounds plans approved by City as shown in the
Schematic Design Plans. Developer shall not be obligated to maintain grounds surrounding or
adjacent to the Sites that are not subject to, or included in, the leaschold interests conferred under
each Ground Lease or Ground Sublease.

44  NTC Environmental Mitigation. Developer hereby agrees for the benefit of
Agency and City that Developer shall implement those environmental mitigation measures
described on the Mitigation Monitoring Plan for the approved NTC EIR, a copy of which is
attached hereto and made a part hereof as Exhibit 11, which are marked to indicate Developer

(ASC) responsibility.

4.5  Public Benefit Initiatives. Agency, City and Developer agree that in
consideration for Developer’s right and ability to construct, develop and operate Signage
Improvements upon two Sites within the City for the uses specified in this DDA and for the
granting of Entitlements and execution of Leases for such purposes as set forth in this DDA and
the Cooperation Agreement, Developer shall provide the Public Benefit Initiatives described
below for the term specified in this Section 4.5. Accordingly, from the later of (a) the Rent
Commencement Date for the 91 Site or (b) the Rent Commencement Date for the 405 Site until
the earlier of (i) the date which is fifty-five (55) years from the Effective Date, (ii) the expiration
or earlier termination of this DDA, or (iii) the expiration or earlier termination of the NTC
Ground Lease by and between Developer and CSUDH, Developer shall, in connection with
construction and operation of the NTC, comply, implement or provide funding for the following
public benefit initiative programs (the “Public Benefit Initiatives”) with respect to the NTC
Project; provided, however, that if (x} Agency and City have provided Entitlements for the Sites,
have entered into a Ground Lease or Primary Ground Lease and Ground Sublease for the 91 Site,
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and 1f appropriate, for the 405 Site and are not in default under this DDA or the Cooperation
Agreement, (y) the Rent Commencement Date for any Site (the “First Stte”) has occurred and
(z) Developer elects not to construct Signage Tmprovements upon the other Site (the “Second
Site”), and therefore either does not enter into a Ground Lease or Ground Sublease for the
Second Site or does not trigger the Rent Commencement Date for the Second Site, then the
obligation of Developer to provide the Public Benefit Initiatives shall commence as of the Rent
Commencement Date for the First Site.

4.5.1 Local Employment Opportunities. Developer shall implement programs
focusing on (a) local hiring providing priority hiring status for City residents for operation of
NTC; (b) job training, including a one-time commitment of $100,000 to City or its designated
agent(s) to train and present qualified Carson residents for job openings, and mcluding
encouragement of the building trades and union halls to use a Carson-based labor force for
construction to the extent legally feasible; and (c) a goal of awarding a total of twenty-five
percent (25%) of NTC construction contracts to Disadvantaged Business Enterprise (DBE), with
Minority Business Enterprise (MBE), Women Business Enterprise (WBE) and Disabled Veteran
Business Enterprise (DVBE) businesses, and (d) usin g its best reasonable commercial efforts to
include the aforesaid minority owned businesses as concessionaires, material vendors and
suppliers for the NTC, all to the extent legally feasible.

452 Community Programs. Developer shall implement community programs
including: (a) establishing youth training camps and clinics that will include athletes, trainers and
coaches outside the NTC but within City at parks and recreation facilities; (b) subject to
scheduling and priority use of NTC and CSUDH events, opening NTC facilities to community
use, with good faith efforts working with City to achieve goals of an aggregate of ten percent
(10%) of use time of NTC facilities and, subject to agreements with CSUDH, an aggregate of
twenty (20%) of use time of shared University facilities; (c) establishing or augmenting a locally-
based foundation in order to secure funds for the development of a “youth facility” in City,
including a gala grand opening event and recurrent fundraisers at the NTC, with proceeds
directed to the locally-based foundation, with a view toward generating between $50,000 to
$100,000 annually during the life of the NTC, and mcluding Developer’s commitment to make,
or cause to be made, $250,000 in donations to the foundation for the youth facility within five (5)
years of the groundbreaking of the new stadium(s); (d) opening the major stadium facilities at the
NTC for City use, with rental fees in an amount sufficient to cover operational costs only, for up
to two public benefit events annually; and () using reasonable commercial efforts, in
cooperation with City, CSUDH and Carson High School, to determine whether the upgraded
NTC track and field and tennis facilities can be used for (i) large home or playoff football games
of the Carson High School football program, (ii) up to two annual meets or invitationals for the
Carson High School track and field program, and (iii) an annual tennis event for the Carson High
School tennis program.

4.5.3 Increased Tax Revenues. Developer shall use reasonable commercial
efforts in conjunction with City’s General Manager of Administrative Services to identify City as
the point of sale for taxable transactions related to the development and operation of the NTC,
and Developer shall work with CSUDH, the State of California and the County Board of
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Supervisors to seek one hundred percent (100%) recovery of possessory use taxes with respect to
the NTC Project to City.

4.5.4  Public Services Assurances. Developer shall provide financial
assurances for up to $50,000 to ensure performance of repair of documented damage to City
streets in excess of ordinary wear and tear attributable to the construction and/or operation of the
NTC occurring within a radius of a quarter (1/4) mile from the primary entrance to the NTC
soccer stadium entrance. Such financial assurances shall be in the form of a cash bond, a letter
of credit or a parent company guaranty (acceptable as to form and amount to City and Developer,
each in its reasonable discretion), as Developer may elect in its sole and absolute discretion. City
shall notify Developer of an outstanding complaint and allow a twenty-four (24) hour period for
Developer to assume responsibility and commence cure (which shall be dili gently pursued to
completion) before City shall be entitled, due to the failure of timely commencement or
completion of cure by Developer, to draw on the financial assurance and perform the cure itself.
Developer shall also provide offsite wayfinding signage to direct event patrons to entrances and
parking areas of the NTC.

4.5.5 Public Safety, Traffic and Parking Management Programs. Developer
shall coordinate with the CSUDH Chief of Police and the Los Angeles County Sheriff to develop
a public safety enforcement and mitigation plan. Developer, in conjunction with City, CSUDH
and the Los Angeles County Sheriff shall create an events management plan that will provide the
basis of deploying “off site” safety and traffic control officers, in addition to event staff,
including an “event level” parking management program and neighborhood protection program
in compliance with NTC EIR mitigation requirements.

4.5.6 New Business and Development Opportunities. The Parties agree to
meet and confer to assess the desirability and feasibility of other economic and business
development opportunities in the Redevelopment Project Area, such as hotels, conference
centers, retail/restaurants, offices, housing for NTC tenants/users and others at non-CSUDH
locations, that would complement regional utilization of the NTC and would support City’s
economic development objectives.

4.6 Indemnification. There shall be inserted in each Ground Lease or Ground
Sublease executed by and between Developer and Agency, the following indemnification

provision:

“From and after the commencement date, Developer hereby agrees to
indemnify, defend and hold harmless Agency and its respective
members, officers, directors, employees, agents and representatives (the
“Indemmified Parties”) from and against any and all liability, loss,
damage, costs, or expenses (including reasonable attorneys’ fees and
court costs) (“Claims”) to the extent (a) arising from Developer’s use,
occupancy, disuse or condition of the Site or any Signage
Improvements thereon; (b) caused by any act, error or omission of
Developer and its officers, agents, employees and contractors with
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respect to the Site, the Signage Tmprovements or this Lease or (c) any
breach of this Lease by Developer, in each case to the extent Agency is
determined to have liability for same pursuant to [select one: the
Primary Ground Lease or the Ground Lease]; provided, however,
that the foregoing indemnity obligations of Developer shall not apply to
the extent that any Claim is the result of: (x) Pre-existing Conditions,
(y) the negligence or willful misconduct of any of the Indemnified
Parties; or () a breach by, or misrepresentation of Agency under this
Lease, [select one: the Primary Ground Lease or the Ground
Lease], the DDA or the Cooperation Agreement. Developer shall not
be liable for, and Agency agrees to indemnify and hold harmless
Developer from and against any and all Claims arising out of any act or
omission by Agency relating to the Site or out of Agency’s breach or
default under any provision of this Lease, including, without limitation,
any activity or work by Agency in or about the Site caused by or arising
from any act or omission of Agency or its officers, agents, employees
and contractors.”

4.7 Taxes, Assessments, Encumbrances, and Liens. Throughout the Lease Term
under each Ground Lease or Ground Sublease with Agency, Developer shall pay directly to the
appropriate taxing authorities, without abatement, deduction or offset, all real property taxes and
assessments, possessory interest taxes, general and special taxes and assessments, including
without limitation Parks and Recreation Taxes and street improvement liens, all property taxes
on personal property located on the Site, and other charges of every description levied on or
assessed against the Site or any portion thereof, the Signage Improvements located on the Site,
personal property located on or in the land or Signage Improvements, any leasehold estate or
sub-leasehold estate, or against Developer (collectively, "Taxes™). The term "real property taxes
and assessments” includes all ad valorem taxes and all taxes or charges levied in lieu of ad
valoremn taxes or in addition thereto as a result of California Constitution Article XIII-A adopted
June 6, 1978 (the Jarvis-Gann Initiative), that are attributable to the Site. Such Taxes shail be
paid at least ten (10) days before delinquency and before any fine, interest or penalty shall
become due or be imposed by operation of law for their non-payment, and Developer shall
promptly upon request furnish to Agency satisfactory evidence establishing such payment.
Developer hereby agrees to indemnify, defend and hold harmless Agency and all Agency and
City representatives against any and all losses and liabilities arising from Developer's failure
timely to pay such taxes and assessmenits. However, nothing contained herein shall be deemed
to prohibit Developer from contesting the validity or amounts of any assessment of Taxes, or
limit the remedies available to Developer with respect thereto. Developer at its sole and absolute
cost and expense shall have the right, at any time, to contest any Taxes that are to be paid by
Developer. If Developer contests the Taxes, the failure on Developer's part to pay the Taxes
shall not constitute a default hereunder as long as Developer complies with the provisions of this
Section 4.7. Developer shall not take any steps or continue any protests or appeals if the effect
of such would be to expose the Site for sale. Agency shall not be required to join in any
proceeding or contest brought by Developer unless the provisions of any law require that the
proceeding or contest be brought by or in the naine of Agency or any owner of the Site. In that
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case, Agency shall join in the proceeding or contest or permiit it to be brought in Agency’s name
only so long as Agency is not required to bear any cost. Developer, upon final determination of
the proceeding or contest, shall immediately pay or discharge any decision or Jjudgment rendered,
together with all costs, charges, interest, and penalties incidental to the decision or judgment. If
Developer does not pay the Taxes when due and Developer contests them as provided in this
Section 4.7, before the commencement of the contest Developer shall furnish to Agency a surety
bond issued by an insurance company qualified to do business in California, in form and
substance acceptable to Agency and City in the exercise of their reasonable discretion. The
amount of the bond shall equal one hundred fifty percent (150%) of the total amount of Taxes in
dispute. The bond shall hold Agency, City and the Site harmless from any damage arising out of
the proceeding or contest and shall insure the payment of any judgment that may be rendered.

4.8 Insurance. Upon entering into each Ground Lease or Ground Sublease with
Agency, Developer shall furnish or cause to be furnished to Agency evidence of the insurance
required by each Ground Lease or Ground Sublease, naming Developer as insured and Agency
and City as additional insureds. The insurance shall be kept in force throughout the Lease Term
as provided for in the applicable Ground Lease or Ground Sublease.

5. REPRESENTATIONS AND WARRANTIES

5.1 Developer’s Representations. In addition to any representations contained in
other sections of this DDA, Developer hereby makes the following representations and
warranties to Agency and City (which representations and warranties shall survive the execution
and delivery of each Ground Lease or Ground Sublease to Agency), each of which is true in all
respects as of the Effective Date and shall be true in all respects upon execution and delivery of
each Ground Lease or Ground Sublease:

5.1.1  Organization. Developer is a limited liability company, duly organized,
validly existing and in good standing under the laws of the State of Delaware, authorized to do
business in California, with full power and authority to conduct its business as presently
conducted and to execute, deliver and perform its obligations under this DDA and each Ground

Lease or Ground Sublease.

5.1.2  Authorization. Developer has taken all necessary action to authorize its
execution, delivery and, subject to any conditions set forth in this DDA, performance of the
DDA. Upon the Effective Date, this DDA shall constitute a legal, valid and binding obligation
of Developer, enforceable against it in accordance with its terms, except to the extent that such
enforcement may be limited by applicable bankruptcy, insolvency and other similar laws
affecting creditors’ rights generally.

5.1.3 No Conflict. The execution, delivery and performance of this DDA and
cach Ground Lease or Ground Sublease by Developer does not and will not conflict with, or
constitute a violation or breach of, or constitute a default under (a) the charter or incorporation
documents of Developer, (b) any applicable law, rule or regulation binding upon or applicable to
Developer, or (c) any material agreements to which Developer is a party.
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5.1.4  No Litigation. Except as disclosed in Exhibit 12, there is no existing or,
to Developer’s knowledge, pending or threatened litigation, suit, action or proceeding before any
court or administrative agency affecting Developer or a Site that would, if adversely determined,
adversely affect Developer or a Site or Developer’s ability to perform its obligations under this
DDA or each Ground Lease or Ground Sublease or to develop and operate the NTC Project.

5.2 Agency’s Representations. In addition to the representations contained in other
sections of this DDA, Agency hereby makes the following representations and warranties to
Developer (which representations and wairanties shall survive the execution and dehlivery of each
Ground Lease or Ground Sublease to Developer) and City, each of which is true in all respects as
of the Effective Date and shall be true in all respects upon execution and delivery of each
Ground Lease or Ground Sublease:

5.2.1 Organization. Agency is a redevelopment agency, duly organized,
validly existing and in good standing under the laws of the State of California, with full power
and authority to conduct its business as presently conducted and to execute, deliver and perform
its obligations under this DDA, the Cooperation Agreement, and each Primary Ground Lease,
Ground Lease and Ground Sublease.

522 Authorization. Agency has taken all necessary action to authorize its
execution, delivery and, subject to any conditions set forth in this DDA, performance of this
DDA and the Cooperation Agreement. Upon the Effective Date, this DDA and the Cooperation
Agreement shall constitute legal, valid and binding obligations of Agency, each enforceable
against it in accordance with its terms, except to the extent that such enforcement may be limited
by applicable bankruptcy, insolvency and other similar laws affecting creditors’ ri ghts generally.

5.2.3 No Conflict. The execution, delivery and performance of this DDA and
the Cooperation Agreement by Agency does not and will not conflict with, or constitute a
violation or breach of, or constitute a default under (a) the charter documents of Agency, (b) any
applicable law, rule or regulation binding upon or applicable to Agency, or (c) any material
agreements to which Agency is a party.

524 No Litigation. Except as disclosed in Exhibit 12, there is no existing or,
to Agency's knowledge, pending or threatened litigation, suit, action or proceeding before any
court or administrative agency affecting Agency or a Site that would, if adversely determined,
adversely affect Agency, a Site or Agency's ability to acquire the selected Sites or otherwise
perform its obligations under this DDA, the Cooperation Agreement, or each Primary Ground
Lease, Ground Lease or Ground Sublease.

5.2.5 CEQA Review and Approval. Agency as a Responsible Agency under
CEQA in connection with the NTC EIR, which was certified by the Board of Trustees of the
California State University, has determined that the certification of the NTC EIR and the
mitigation measures set forth in the NTC EIR are sufficient for the Signage Project, and that no
additional mitigation measures are required for the Signage Project.
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5.2.6  No Additional Obligations. This DDA sets forth all of the approvals
required from Agency to permit lawful construction, operation, maintenance and use of the
Signage Improvements as described in this DDA and upon approval of the Leases as described in
Section 3.10 and of the Final Construction Drawings pursuant to Section 6.3.2, there are no
further Agency approvals required to permit such lawful construction, operation, maintenance

and/or use.

5.2.7 Environmental Condition. Agency has no knowledge of any Hazardous
Substances located on the 91 Site owned by it and it has not waived or released any prior fee
simple owner of all or any portion of such property from any liability which any such prior
owner may have concerning or in connection with the presence on any portion of such property
of any Hazardous Substance.

5.3 City’s Representations. In addition to the representations contained in other
sections of this DDA, City hereby makes the following representations and warranties to
Developer and Agency, each of which is true in all respects as of the Effective Date and shall be
true in all respects upon execution and delivery of each Ground Lease or Ground Sublease:

5.3.1 Qrganization. City is a municipal corporation, duly organized, validly
existing and in good standing under the laws of the State of California, with full power and
authority to conduct its business as presently conducted and to execute, deliver and perform its
obligations under this DDA and the Cooperation Agreement.

5.3.2  Authorization. City has taken all necessary action to authorize its
execution, delivery and, subject to any conditions set forth in this DDA, performance of this
DDA and the Cooperation Agreement. Upon the Effective Date, this DDA and the Cooperation
Agreement shall constitute legal, valid and binding obligations of City, enforceable against it in
accordance with its terms, except to the extent that such enforcement may be limited by
applicable bankruptcy, insolvency and other similar laws affecting creditors’ rights generally.

5.3.3  No Conflict. The execution, delivery and performance of this DDA and
the Cooperation Agreement by City does not and will not conflict with, or constitute a violation
or breach of, or constitute a default under (a) the charter documents of City, (b) any applicable
law, rule or regulation binding upon or applicable to City, or (c) any material agreements to
which City 1s a party.

5.34  No Litigation. Except as disclosed in Exhibit 12, there is no existing o,
to City's knowledge, pending or threatened litigation, suit, action or proceeding before any court
or administrative agency affecting City or a Site that would, if adversely determined, adversely
affect City, a Site or City's ability to perform its obligations under this DDA or the Cooperation

Agreement.

53.5 CEQA Review and Approval. City as a Responsible Agency under
CEQA in connection with the NTC EIR, which was certified by the Board of Trustees of the
California State University, has determined that the certification of the NTC EIR and the
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mitigation measures set forth in the NTC EIR are sufficient for the Signage Project, and that no
additional mitigation measures are required for the Signage Project.

5.3.6 No Additional Obligations. The Cooperation Agreement sets forth all of
the approvals required from City to permit lawful construction, operation, maintenance and use
of the Signage Immprovements as described in this DDA and upon approval of the Entitlements
described in Sections 2.1.1, 2.1.2 and 2.1.3 of the Cooperation Agreement there are no further
Entitlements or City approvals required to permit such lawful construction, operation,
maintenance and/or use.

6. DEVELOPMENT AND USE OF THE SITES; ASSIGNMENT

6.1 Construction Drawings. Developer shall construct the Si gnage Improvements,
if at all, 1n accordance with the Construction Drawings to be prepared and approved in
accordance with this DDA. For purposes of this DDA, the terms “construct,” “develop,”
“construction,” or “development,” shall mean and refer to the construction of the Signage
Improvements as provided in the Construction Drawings, including all on- and off-Site
improvements and utilities described therein, as applicable. City’s only review and approval
rights with respect to the Construction Drawings shall be as set forth in the Electronic Marquee
Signage Overlay District amendment to the Carson Zoning Ordinance attached to the
Cooperation Agreement or as otherwise required by non-discriminatory (i.e. applicable to all
City development approvals) City permit requirements then in effect.

6.2 Construction Drawings. The Construction Drawings shall consist of the
following:

6.2.1 Conceptual/Schematic Design Drawings. The Construction Drawings
shall include the Conceptual/Schematic Design Drawings that are attached hereto as Exhibit 9,
which clearly define the development, elevations, and features of the Signage Improvements and
indicate general construction technigues and major building materials under consideration
including potential exterior materials, colors and textures to be used.

6.2.2  Final Construction Drawings. The Construction Drawings shall also
include any Final Construction Drawings, which shall be a continuation of the approved
Conceptual/Schematic Design Drawings, providing all the detailed information necessary to
obtain a building permit to construct the Signage Improvements. Approximately eighty percent
(80%) complete Construction Drawings may also be prepared and submitted for building permit
approval in order to obtain an Excavation and Foundation Only Permit to facilitate “fast track”
construction; provided, however, that Developer shall commence construction at jts own risk
until Final Construction Drawings are approved.

6.3 Approval of Construction Drawings and Related Documents.

c 6.3.1 Conceptual/Schematic Desion Drawings. By approval of this DDA,
Agency hereby approves the Conceptual/Schematic Design Drawin gs that are attached hereto as

Exhibit 9.
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6.3.2  Final Construction Drawings. Agency approval shall be promptly
granted as a ministerial act for progressively more detailed drawings and specifications
constituting the Final Construction Drawings if they are a logical evolution of and not in conflict
with the Conceptual/Schematic Design Drawings and specifications theretofore approved by
Agency. If any drawings or specifications are not a logical progression from or not consistent
with the Conceptual/Schematic Design Drawings or with previously approved drawings or
specifications, and if Agency does not approve, Agency must promptly provide Developer with
comments as to the discrepancy or grounds for disapproval, which shall not be unreasonabie, and
Developer shall have the right to cure the matters raised by Agency and submit revised drawings
or specifications for approval.”

6.3.3 Agency Approval. For purposes of this DDA, “Agency approval” shall
mean, with respect to Conceptual/Schematic Design Drawings, approval by Agency Board and,
with respect to the Final Construction Drawings, approval by Agency’s Executive Director, as
applicable. Any items so submitted and approved in writing by Agency shall not be subject to
subsequent disapproval so long as Developer does not thereafter materially change or alter any
Construction Drawings as approved by Agency, and Developer shall comply with all reasonable
conditions of approval to such Construction Drawings or plans that are established by Agency.
In either event, Agency agrees to use its best efforts to provide such approval expeditiously.

6.3.4  Revisions or Corrections. If any material revisions or corrections of
approved plans affecting the architectural, urban design or planning requirements of this DDA
shall be required by a government official, agency, department or bureau having jurisdiction over
the Sites, Developer and Agency shall cooperate in efforts to obtain waivers of such
requirements, or to develop a mutually acceptable alternative, or revise the plans, as they deem

appropiiate.

6.3.5 City Approval. City’s sole approval rights with respect to Construction
Drawings shall be pursuant to the Section 9172.23 of the Carson Zoning Ordinance as the same
may be amended by action of the City Council in adopting the Electronic Marquee Signage
Overlay District as further described in the Cooperation Agreement.

6.4 Cost of Construction. The cost of design and construction of the Signage
Improvements shall be the sole responsibility of Developer.

6.5  Certificate of Completion. Upon completion by Developer of the Signage
Improvements, City shall issue a Certificate of Completion within thirty (30) days after receipt of
written request therefor by Developer. City shall not unreasonabl y withhold, condition or delay
the issuance of any requested Certificate of Completion. The Certificate of Completion shall be,
and shall so state, conclusive determination of satisfactory completion of all of the construction
obligations required by this DDA. The Certificate of Completion shall be in such form as to
permit it to be recorded in the Official Records. The Certificate of Completion shall describe
those provisions of this DDA which Agency, City and Developer agree shall remain in effect
following completion of the Signage Improvements, including, without limitation, the Public
Benefit Initiatives not fully performed as of the date of issuance of such certificate, and shall
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specify that upon recordation thereof, the DDA shall terminate and be of no further force and
effect.

6.0 Local, State, and Federal Iaws: Environmental Mitigation Measures.
Developer shall carry out the construction of the Signage Improvements in conformity with all
applicable laws, including all applicable federal and state labor standards, including but not
limited to laws regarding prevailing wage rates. Developer shall be responsible for complying
with all applicable City, County and State building codes, plannin g and zoning requirements, as
amended under the Cooperation Agreement, and shall take all necessary steps so that the
development of the Sites and the construction, use, operation, and maintenance of the Si gnage
Improvements thereon in accordance with the provisions of this DDA shall be in conformity with
applicable zoning and General Plan requirements, and that all applicable environmental
mitigation measures and other requirements shall have been complied with. It shall be the
responsibility of Developer to ensuie that all of the mitigation measures described on the
Mitigation Monitoring Plan as the responsibility of Developer (ASC) are implemented. Agency
and City shall provide all appropriate assistance to Developer in securing all necessary permits,
zoning amendments and certificates.

6.7 City and Other Governmental Agency Permits. Before commencement of any
work or improvement upon the Sites, Developer shall secure or shall cause to be secured, any
permits which may be required by City or any other governmental agency affected by such
construction, development or work. Agency shall cooperate with Developer and City in securing
these permits and certificates. Developer shall pay such fees as may be required in connection
therewith under non-discriminatory (i.e. applicable to all City development approvals) City
procedures, rules and regulations then in effect.

6.8  Rights of Access. Representatives of Agency shall have the reasonable right of
access to the Sites without charges or fees, at normal construction hours during the period of
construction for the purposes of this DDA, including, but not limited to, the mspection of the
work being performed in constructing the Signage Improvements as provided in this DDA. The
representatives of Agency shall be those who are so identified by Agency’s Executive Director
and such representatives shall report to the on-Site construction manager prior to any such
inspections. Agency hereby agrees to indemnify, defend and hold Developer harmless from and
against any injury, liability, claim or damages arising out of or related to any activity of any such
representatives performed and conducted on either of the Sites pursuant to this Section 6.8.

6.9 Refurbishment of Signage Improvements. For so long as a Lease is in effect
with respect to a Site, Developer shall have the right to modify, refurbish, update or replace the
Signage Improvements located upon such Site. In the event that such modification,
refurbishment, update or replacement of the Signage Improvements requires approval of Agency
or City, such changes shall be reviewed and approved on behalf of Agency by the Executive
Director of Agency and on behalf of City, by City Manager.

6.10  Assignment and Transfer.
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6.10.1 Transfer of NTC Project. Developer shall have the 1 ght, without prior
approval of any other Party, to sell, convey, lease, sublease, pledge, encumber, hypothecate,
assign and otherwise transfer the NTC Project as a whole.

6.10.2 Transfer of Signage Project. Developer shall have the right, without
prior approval of any other Party, to sell, convey, lease, sublease, assi gn and otherwise transfer
the Signage Improvements and Developer’s interest in each Ground Lease or Ground Sublease
separately from the balance of the NTC Project, to an Affiliate. If Developer proposes to
effectuate such a transfer to a person or entity that is not an Affiliate, then the prior written
approval of Agency (but not City) shall be required, which approval shall not be unreasonably
withheld. Any transferee shall own, operate and maintain the Signage Improvements in
accordance with the provisions of this DDA, including, without limitation, Section 1.3, and such
Ground Lease or Ground Sublease.

6.10.3 Collateral Assignment of Signage Project. Developer shall have the
right, without prior approval of any other Party, to pledge, encumber, hypothecate, assign or
otherwise transfer the Signage Improvements and Developer’s interest in each Ground Lease or
Ground Sublease, separately from the balance of the NTC Project, for purposes of providing a
security interest therein to an institutional lender with assets of at least Fifty Miliion Dollars
($50,000,000) or to investors in the event such security interest is securitized or syndicated. In
the event that Developer proposes to effectuate a collateral assignment to a lender that does not
satisfy the requirements of the preceding sentence, then the prior written approval of Agency
(but not City) shall be required, which approval shall not be unreasonably withheld.

0.10.4 Notice and Release. In the event of any transfer that does not require the
prior approval of any other Party, Developer or Developer’s successor or successor-in-interest
shall notify Agency of any such transfer within a reasonable time after the completion of the
transfer. In the event of any sale, conveyance, assignment or other transfer (other than for
purposes of providing a security interest) of the NTC Project or the Si gnage Project wherein the
transferee assumes the obligations of Developer (or its successor or successor-in-interest) in
connection with the NTC Project or the Signage Project, then Developer (or its successor or
successor-in-interest), as transferor, shall be deemed released from any obligation or liability in

connection therewith,

6.10.5 Assignment of Primary Ground Lease to Developer. If, following
execution by Carson LLC and Agency of a Primary Ground Lease for the Carson 91 Property
and execation by Agency and Developer of a Ground Sublease for such property, Carson LLC or
any successor thereof is successful in obtaining a parcel map or other subdivision of the Carson
91 Property, such that the Carson 91 Property constitutes a separate legal parcel pursuant to the
Subdivision Map Act, then Developer, at its sole option, may require that Agency assign its
interest in the Primary Ground Lease to Developer. In order to effectuate such assigniment,
Developer shall provide to Agency and to the landlord under the Primary Ground Lease written
notice specifying its intent to require assignment of the Primary Ground Lease by Agency.
Within 30 days after receipt of such notice, Agency shall execute an assi gnment of the Primary
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Ground Lease to Developer and Agency and Developer shall thereupon each execute an
agreement terminating the Ground Sublease.

7. USE OF THE SITES

7.1 Uses. Developer covenants and agrees for itself, its successors and assi gns and
every successor in interest to the Sites or any part thereof, that Developer and such successors
and such assigns shall use the Sites for the uses described in this DDA, and for no other use o
purpose whatsoever without the prior written consent of the Executive Director of Agency.
Agency and City covenant and agree that upon approval of the Entitlements for the Signage
Improvements, Developer may use the Sites for the purposes described in Section 1.3. The
covenants of Developer, Agency and City set forth in this Section 7.1 shall be effective as to
each of the 405 Site and the 91 Site from the effective date of the Ground Lease or Primary
Ground Lease for such Site, as the case may be, until the termination of the Ground Lease or of
the Primary Ground Lease and the Ground Sublease as applicable for such Site (“Lease
Termination Date”). Following the Lease Termination Date, the rights and limitation of uses
set forth in Section 1.3 shall terminate with respect to the Site for which the Lease Termination
Date has occurred unless the Agency Board shall otherwise determine. Upon termination of the
use rights and limitations set forth in Section 1.3 with respect to a Site, the Site may be utilized
for all uses permitted therefor in the Carson Zoning Code other than those granted by virtue of
the Electronic Marquee Signage Overlay District.

7.2 Obligation to Refrain from Discrimination. There shall be no discrimination
against or segregation of any person, or group of persons, on account of race, color, creed,
religion, sex, marital status, national origin, or ancestry in the sale, lease, sublease, transfer, use,
occupancy, tenure or enjoyment of the Sites, or any part thereof, nor shall Developer himself or
any person claiming under or through him establish or permit any such practice or practices of
discrimination or segregation with reference to the selection, location, number, use or occupancy
of tenants, lessees, subtenants, sublessees, or vendees of the Sites.

7.3 Form of Nondiscrimination and Nonsegregation Clauses. Developer shall
refrain from restricting the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of
the Sites on the basis of race, color, creed, religion, sex, marital status, national origin, or
ancestry of any person. All such deeds, leases or contracts shall contain or be subject to
substantially the following nondiscrimination or nonsegregation clauses:

L. In deeds: “The grantee herein covenants by and for himself, his or her
heirs, executors, administrators, and assigns, and all persons claiming under or through him, that
there shall be no discrimination against or segregation of any person or group of persons on
account of race, color, creed, religion, sex, marital status, national origin, or ancestry in the sale,
lease, sublease, transfer, use, occupancy, tenure, or enjoyment of the premises herein conveyed,
nor shall the grantee or any person claiming under or through him or her, establish or perinit any
such practice or practices of discrimination or segregation with reference to the selection,
location, number, use or occupancy of tenants, lessees, subtenants, sublessees, or vendees in the
premises herein conveyed. The foregoing covenants shall run with the land.”
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2. In leases: “The lessee herein covenants by and for himself or herself, his
or her heirs, executors, administrators, and assigns, and all persons claiming under or through
him or her, and this lease is made and accepted upon and subject to the following conditions:
That there shall be no discrimination against or segregation of any person or group of persons, on
account of race, color, creed, religion, sex, marital status, national origin, or ancestry in the
leasing, subleasing, transferring, use, occupancy, tenure, or enjoyment of the premises herein
leased nor shall the lessee himself, or any person claiming under or through him or her, establish
or permit any such practice or practices of discrimination or segregation with reference to the
selection, location, number, use, or occupancy, of tenants, lessees, sublessees, subtenants, or
vendees in the premises herein leased.”

@ In contracts: “There shall be no discrimination against or segregation of,
any person or group of persons on account of race, color, creed, religion, sex, marital status,
national origin, or ancestry, in the sale, lease, sublease, transfer, use, occupancy, tenure, or
enjoyment of the premises, nor shall the transferee or any person claiming under or through him
or her, establish or permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees of such premises. The foregoing covenants shall be binding upon and
shall obligate the contracting party or parties and any subcontracting party or parties, or other
transferees under the contract.”

7.4 Effect and Duration of Covenants. Each Ground Lease, Primary Ground Lease
and Ground Sublease shall include the covenants set forth in Sections 7.1,7.2 and 7.3. The
covenants established in this DDA shall, without regard to technical classification and
designation, be binding for the benefit and in favor of Agency, its successors and assigns, and
City. The covenants contained in Section 7.1 shall remain in effect during the Lease Term of
each Ground Lease or Ground Sublease, and the covenants contained in Sections 7.2 and 7.3
shall remain in effect and run with the land in perpetuity. As to any Site in which a leasehold
interest is acquired by Agency under a Primary Ground Lease, the duration of any such
covenants contained in Section 7.1 beyond the term of this DDA and the applicable Ground
Sublease will be subject to the agreement of the property owner in the Primary Ground Lease or
in other recorded covenants, conditions and restrictions.

7.5 Effect of Violation of the Terms and Provisions of this DDA Agency and City
are deemed beneficiaries of the terms and provisions of Section 7 of this DDA, both for and in
their own right and for the purposes of protecting the interests of the comimunity and other
parties, public or private, for whose benefit this DDA and any covenants running with the land
have been provided. Agency and City shall have the right, if the covenants against
discrimination are breached, to exercise all rights and remedies, and to maintain any actions or
suits at law or in equity or other proper proceedings to enforce the curing of such breaches to
which it or any other beneficiaries of this DDA are entitled.

8. DEFAULTS, REMEDIES AND TERMINATION
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8.1 Defaults. The failure or delay by any Party to perform any term or provision of
this DDA, a Ground Lease or 2 Ground Sublease, or by Agency or City to perform any term or
provision of the Cooperation Agreement or a Primary Ground Lease, constitutes a default under

this DDA.

8.1.1 The injured Party (“Non-Defaulting Party™) shall give written notice of
default (“Notice of Default”) to another Party (“Defaulting Party”), specifying the default
complained of by the Non-Defaulting Party and the actions required to cure the default, Delay in
providing the Notice of Default shall not constitute a waiver of any default.

8.1.2  No action may be taken against a Defaulting Party so long as (a) with
respect to any monetary default, it cures such default within fifteen (15) business days froimn the
date of its receipt of a Notice of Default or (b) with respect to any non-monetary default, it
comunences to cure such default within twenty (20) business days from the date of its receipt of a
Notice of Default and thereafter diligently pursues such cure to completion. Action against a
Defaulting Party may only be taken by a Party which has provided a Notice of Default,

8.1.3  Any failures or delays by any Party in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies. Delays by any Party in asserting any of its rights and remedies shall not deprive any
Party of its right to institute and maintain any actions or proceedings which it may deem
necessary Lo protect, assert, or enforce any such rights or remedies.

8.2 Institution of Legal Actions: Specific Performance. If, following provision of
a Notice of Default by any Party to a Defaulting Party, the Detaunlting Party fails to cure the
default within the time periods set forth therefor in Section 8.1.2, the Non-Defaulting Party, at its
option, may institute legal action to cure, correct, or remedy any default by specific performance
or injunction or to obtain any other remedy specifically permitted by the terms of this DDA. The
Parties expressly agree that the damage which would be soffered by them if the terms of this
DDA are breached are uncertain and cannot be measured and, accordingly, that damages are an
inadequate remedy for any breach of the covenants and agreements contained herein, and that
specific performance (or termination of this DDA where specifically provided herein) is the only
appropriate remedy for breach by any Party of this DDA, Accordingly, except as otherwise set
forth in this DDA, no Party shall be entitled to assert a claim for damages (other than for
attorney’s fees to the extent otherwise permitted by law) with respect to a breach of this DDA.
All legal actions instituted hereunder must be instituted in the Superior Court of the County of
Los Angeles, State of California, in any other appropriate court in that County, or in the Federal
District Court for the Central District of California.

8.3 Applicable Law. The laws of the State of California shall govern the
interpretation and enforcement of this DDA.

8.4  Rights and Remedies are Cumulative. Except with respect to rights and
remedies expressly declared to be exclusive in this DDA, the rights and remedies of the Parties
are curnulative and the exercise by any Party of one or more of such rights or remedies permitted
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by this DDA shall not preciude the exercise by it, at the same or different times, of any other
rights or remedies for the same default or any other default by any other Party.

85 Remedies and Rights of Termination. The requirements of this Section 8.5
shall apply prior to the issuance of a Certificate of Completion. From and after the issuance of a
Certificate of Completion as to the Sites, the Parties’ remedies and rights of termination shall be
those set forth in the applicable Ground Lease or Ground Sublease.

8.5.1 Termination by Developer. Notwithstanding the provisions of Section
1.2.3, Developer may terminate this DDA (and any Ground Lease then in effect) at no cost o
Developer in any of the following circumstances:

8.5.1.1 Termination for Agency or City Default. Developer, at its
option, may terniinate this DDA in the event Agency or City is in default or breach of any of its
or their obligations set forth in this DDA, and such default or breach is not cured within Sixty
(60) days after delivery of written notice by Developer to the defaulting Party, or with respect to
non-monetary defaults if the default of Agency or City cannot reasonably be cured within SiXty
(60) days, then within such longer period as is reasonably necessary to cure the defanlt with
exercise of diligent efforts to cure by Agency or City, as applicable.

§.5.1.2 Termination for Failure of Condition Precedent. If, by the
outside date set forth therefor in the Schedule of Performance (a) Developer’s Conditions
Precedent are not satisfied, or (b) a 91 Site and a 405 Site approved by Developer have not been
acquired and each necessary Primary Ground Lease, Ground Lease and Ground Sublease entered
into, Developer, at its option, may terminate this DDA by provision of thirty (30) days written

notice to Agency and City.

8.5.1.3 Termination after Cessation of NTC. If, at any fime, Developer
determines that it shall not proceed with construction of the NTC, Developer, at its option, may
terminate this DDA upon provision of ten (10) days written notice to Agency and City of same.

8.5.2 Termination by Agency. Agency may terminate this DDA (and any
Ground Lease then in effect) at no cost to Agency in any of the following circumstances;
provided however, that if the NTC Project Commencement Date shall have occurred or if
possession of either the 405 Site or the 91 Site has been acquired by the Agency or by Developer
the Agency shall not be permitted to terminate this DDA.

8.5.2.1 Termination for Developer Default. Agency, at its option, may
terminate this DDA in the event that Developer is in default or breach of any of its obligations
set forth in this DDA, and such default or breach is not cured within sixty (60) days after
delivery of written notice by Agency to the Developer, or with respect to non-monetary defaults
if the default of Developer cannot reasonably be cured within sixty (60) days, then within such
longer period as is reasonably necessary to cure the default with exercise of diligent efforts to

cure by Developer.
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§.5.2.2 Termination for Failure of Condition Precedent. If, by the
outside date set forth therefor in the Schedule of Performance (a) Agency’s Conditions Precedent
are not satisfied, or (b} (i) the NTC Construction Commencement Date has not occurred, (ii)
without default by any Party, possession of neither a 405 Site nor a 91 Site has been acquired by
the Agency or by Developer and (iii) an alternate Site or Sites has not been agreed upon after
good faith efforts by the Parties, Agency may, at its option, terminate this DDA by provision of
thirty (30) days written notice to Developer and City.

8.5.3 Ne Termination by City. City’s sole and absolute remedy with respect to
any default by Developer shall be specific performance of any obligations of Developer under
this DDA.

8.54 Expiration. If not sooner terminated under any other provision hereof,
this DDA shall automatically expire and terminate upon the date of expiration or termination of
the Lease Term of the last Ground Lease or Ground Sublease to expire or terminate.

9. GENERAL PROVISIONS

9.1 Notices, Demands, and Communications Between the Parties. Formal notices,
demands, and communications between Agency and Developer shall be sufficiently given if
dispatched by registered or certified mail, postage prepaid, return receipt requested, to the
principal offices of Agency and Developer as desi gnated herein. Such written notices, demands,
and communications may be sent in the same manner addressed as any Party may from time to
time designate by mail as provided in this Section 9.1. When any notice is given, it shall also be
given to the following additional Parties but the failure to give the additional notice shall not
invalidate the notice given to a Party.

Agency: Carson Redevelopment Agency
701 East Carson Street
Carson, California 90745
Attn: Executive Director
Telephone: (310) 830-7600
Facsimile: (310) 835-5749

with a copy to: Richards, Watson & Gershon
A Professional Corporation
355 South Grand Avenue, 40th Floor
Los Angeles, California 90071
Attention: General Counsel,
Carson Redevelopment Agency
Telephone: (213) 626-8484
Facsimile: (213) 626-0078
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City:

with a copy to:

Developer:

with a copy to:

and to:

9.2

any personal interest, direct or indirect, in this DDA nor shall any such member, official or
employee participate in any decision relating to the DDA which affects his or her personal
interests or the interests of any corporation, partnership or association in which he, or she is,

City of Carson

701 East Carson Street
Carson, California 90745
Attn: City Manager
Telephone: (310) 952-1729
Facsimile: (310) 835-7261

Richards, Watson & Gershon

A Professional Corporation

355 South Grand Avenue, 40th Floor
Los Angeles, California 90071
Attention: Peter M. Thorson, Esq.
Telephone: (213) 626-3484
Facsimile: (213) 626-0078

Anschutz Southern California Sports Complex LLC
c¢/o Anschutz Entertainment Group

1100 South Figueroa Street, Suite 3100

Los Angeles, CA 90015

Attn: Ted Tanner, Senior VP, Real Estate
Telephone: (213) 742-7850

Facsimile: (213) 742-7872

Holmes Roberts & Owen
1700 Lincoln, Suite 4100
Benver, CO 80203

Attn: G. Kevin Conwick, Esq.
Telephone: (303) 861-7000
Facsimile: (303) 866-0200

Gilchrist & Rutter, Professional Corporation
1299 Ocean Avenue, Suite 900

Santa Monica, CA 90401

Attn: Amy Freilich, Esq.

Telephone: (310) 393-4000

Facsimile: (310) 394-4700

Conflict of Interests. No member, official or employee of Agency shall have

directly or indirectly, interested.

93

execution of a Ground Lease or a Primary Ground Lease for that Site, the Parties shall, and shall

Memorandum for Recordation. As to each Site, concurrently with the
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use best efforts to cause the fee owner of the Site to, execute, acknowled ge and deliver for
recordation in the Official Records, a Memorandum of Disposition and Development Agreement
in the form and substance of the Memorandum attached to this DDA as Exhibit 13. This DDA
shall be senior to and shall govern all future covenants, conditions, restrictions, encumbrances
and liens affecting the acquired Sites. In addition, concurrently with execution thereof, the
parties to each Lease and sublease for a Site shall execute in recordable form and cause to he
recorded in the Official Records, a Memorandum of such Lease or sublease, in form and content
reasonably acceptable to Agency and Developer.

94 Nonliability of Agency or City Officials and Emplovees. No member, official,
or employee of Agency or City shall be personally liable to Developer or any successor in
interest, in the event of any default or breach by Agency or City or for any amount which may
become due to Developer or to its successor, or on any obligations under the terms of this DDA.

8.5 Interpretation, Recitals, Exhibits. This DDA shall be interpreted in accordance
with 1ts fair meaning and shall not be interpreted in favor of, or against, any particular Party.
The Recitals set forth at the beginning of this DDA and the Exhibits attached to this DDA are
hereby incorporated into this DDA by this reference as though fully set forth in this Section. All
section and exhibit references herein, unless otherwise indicated, refer to the sections of this
DDA and the exhibits attached to this DDA.

9.6 Amendments and Waivers. This DDA may only be amended in a writing
signed by all Parties. Any provision of this DDA may only be waived in a writing signed by the
Party against whom the waiver is to be effective.

9.7 Confidentiality. Each Party shall treat as confidential all confidential
information provided by the other Parties to this DDA which does not otherwise become
available to others, unless disclosure thereof is required by law. Determinations as to whether
Agency or City is required to disclose information may be made by Agency or City in its sole
and absolute discretion.

9.8 Approvals. Except as otherwise expressly provided, approvals required of City,
Agency or Developer shall not be unreasonably withheld, conditioned or delayed, and approval
or disapproval shall be given within the time set forth in the Schedule of Performance or, if no
time is given, within a reasonable time.

9.9  Attorneys’ Fees. If any Party hereto should retain legal counsel for the purpose
of enforcing any term or condition of this DDA, the prevailing Party shall be entitled to recover
costs and expenses, including but not limited to reasonable attorneys’ fees.

9.10  Severability. If any term, provision, covenant or restriction of this DDA is held
by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the
terms, provisions, covenants and restrictions of this DDA shall remain in full force and effect
and shall in no way be affected, impaired or invalidated to the extent the essential purposes of the

Parties can be satisfied.
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9.11  Entire Agreement. This DDA shall be executed in six (6) duplicate originals,
each of which is deemed to be an original. This DDA integrates all of the terms and conditions
mentioned herein or incidental hereto, and supersedes all negotiations or previous agreements
between the Parties with respect to all or any part of the Sites, with the exception of the
Cooperation Agreement and each Primary Ground Lease, Ground Lease and Ground Sublease.

9.12  Counterparts. This DDA may be executed in counterparts, each of which shall
be an original, but all of which together shall constitute one and the same agreement.

9.13  Further Assurances. Each Party agrees to execute and deliver such further
documents, and to perform such further acts, as may be reasonably necessary to achieve the
intent of the Parties with respect to this DDA.
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IN WITNESS WHEREOF, the Parties have caused this Disposition and Development
Agreement to be duly executed and delivered by their respective authorized officers as of the

Effective Date.

“DEVELOPER™:

ANSCHUTZ SOUTHERN CALIFORNIA SPORTS COMPLEX, LLC,

a Delaware limited liability company

By: W
Ted Tanner
Senior Vice President of Real Estate
and Development

“AGENCY™

6 ZDZ?(EDE/@‘?PMENT AGENCY
By:

Name: Da!‘inW Sweeney
Title: Chairman

THE C

APPROVED AS TO FORM:

Richards, Watson & Gershon

By: M@W

Name: Peter M. Thorson
Title: Agency General Counsel

“CITY™:

CITY &)D ‘/(RSON CALIFORNIA

Name Darvfw Sweeney
Title: Mayor

APPROVED AS TO FORM:

Richards, Watson & Gershon

By: Wm%

Name: Pefer M. Thorson
Title: City Attomey
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ATTEST:

By: */{2{ < ,44\

Name: Helenq Kawagoe
Title: Agency Secretary {

ATTEQT'
By: " A‘{! 6 “’f/\ﬁ/{_a)e,.,fy:
Name: Helen S. Kawagoe i

Title: City Clerk
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Exhibit 1

Glossary of Defined Terms

In addition to other terms defined in the DDA, the following definitions apply where those
capitalized terms are utilized in the DDA:

“91 Site” is defined in Section 1.2.
“405 Site” is defined in Section 1.2.

“405 Site Owners™ is defined in Section 1.2.2.1.

“Affiliate” means any person or entity controlling, controlled by or under common
control with Developer.

“Agency” means The Carson Redevelopment Agency, a public body, corporate and
politic, as further described in Section [.5.1.

“Agency Board” means the Board of Commissioners of the Agency.

“California Community Redevelopment Law” means Division 24, Part 1 of the Health
and Safety Code of the State of California, beginning at Section 33000.

“Caltrans” is defined in Section 2.1.8.
“Carson 91 Primary Ground Lease” is defined in Section 1.2.1.1.

“Carson 91 Property” is defined in Section 1.2.1.1.

“Carson LL.C” is defined in Section 1.2.1.1.

“Carson L1.C-ASC Lease Option” means that certain Option to Lease with respect to
the Carson 91 Property entered into by and between Carson-91, LL.C and Developer dated as of

January 7, 2002.

“Carson Zoning Ordinance” means the zoning ordinance for the City of Carson
codified as Article IX of the Municipal Code of the City.

“CEQA” is defined in Section 2.1.2.

“CEQA Guidelines” means those certain regulatory guidelines set forth at 14 California
Code of Regulations Sections 15000 et seq.

“Certificate of Completion” means such certificate as shall be issued by Agency
following completion of the Signage Improvements pursuant to Section 6.5.
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“Certificate of Compliance” means a certificate of compliance issued in accordance
with the provisions of the Subdivision Map Act.

“Certificate of Occupancy™ means such certificate as shall be issued to Developer by
City following completion of the Signage Improvements pursuant to the Carson Municipal Code.

“City” means City of Carson, State of California, as further described in Section 1.5.3.
“Claims” is defined in Section 4.6.

“Cohen Trust Propefty” is defined in Section 1.2.2.1.

“Condition(s)” means, with respect to the Sites, the condition of the soil, geology,
hydrogeology, the presence of known or unknown faults or defects, or Hazardous Substances,
the suitability of the Sites for their intended uses, or the condition of any related improvements.

“Conceptual/Schematic Design Drawings™ means those certain conceptual/schematic
Construction Drawings for the Signage Improvements attached to the DDA as Exhibit 9. The
Conceptual/Schematic Design Drawings with respect to the Signage Project shall constitute the
“development plan” referred to in Section 9172.23 of the Carson Zoning Ordinance.

“Construction Drawings” means those plans, drawings and specifications for the
Signage Improvements prepared by an architect on behalf of Developer, in accordance with
Section 6 hereof, including but not limited to Conceptual/Schematic Design Drawings and Final
Construction Drawings.

“Cooperation Agreement” shall have the meaning set forth therefor in the Recitals.
“CSUDH?” shall mean California State University, Dominguez Hills.

“DDA” means this Disposition and Development Agreement.

“Defaulting Party” is defined in Section 8.1.1.

“Developer” means Anschutz Southern California Sports Complex, LLC, a Delaware
limited hability company, as further described in Section 1.5.2.

“Developer’s Conditions Precedent” is defined in Section 2.1.

“DWP” is defined in Section 1.2.2.2.

“DWP Site” is defined in Section 1.2.2.2.

“Effective Date” means the date first set forth above in the DDA, which shall be the date
of due and complete execution and delivery of the DDA.

“Entitlements” is defined in Section 2.1.3.
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“Fair Market Rental Value” means the rental amount that would be agreed at the time
that a lease or sublease is entered into between a willing lessor or sublessor and a willing lessee
or sublessee in an arms-length transaction without compulsion on either side.

“Final Construction Drawings” means the final Construction Drawings for the Signage
Improvements provided by Developer to the Agency and the City and approved by each in
accordance with the provisions of this DDA.

“First Site” is defined in Section 4.5.1.

“Ground Lease” means the instrument by which the fee owner of a Site, including either
a private property owner or Agency conveys a ground leasehold interest in and to a Site to
Developer.

“Ground Sublease” means the instrument by which Agency conveys a ground
subleasehold interest in and to a Site to Developer.

“Hazardous Substances” is defined in Section 3.8,
“Indemnified Parties” is defined in Section 4.6.

“Lease” means any of the Primary Ground Leases, Ground Leases or Ground Subleases,
individually.

“Lease Termination Date” is defined in Section 7.1,

“Leases” means all of the Primary Ground Leases, Ground Leases and Ground
Subleases, collectively.

“Mitigation Monitoring Plan” means that certain mitigation monitoring plan adopted
by the Board of Trustees of the California State University and College System in connection
with its certification of the NTC EIR. The mitigation monitoring plan so adopted is attached as

Exhibit 11.

“National Training Center” or “NTC” shall have the meaning set forth therefor in the
Recitals.

“Non-Defaulting Party” is defined in Section 8.1.1.
“Notice of Rent Commencement” is defined in Section 4.1.
“NTC EIR” is defined in Section 2.1.2.

“NTC Project” shall have the meaning set forth therefor in the Recitals.
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“NTC Project Commencement Date” means the carlier of the date upon which
Developer commences grading for the NTC on the CSUDH campus or grading for the Signage
Improvements on any Site.

“Official Records” is defined in Section 3.3.
“Party” or “Parties” is defined in the Preamble to this DDA.

“Permitted Exceptions” means those encumbrances, liens, taxes, assessments,
easements, rights of way, leases, covenants, agreements or other exceptions affecting title to each
Site as of the date of recordation of the Memorandum of Leases for the Site and which are
approved 1n writing by Developer and Agency, or which may be set forth in any policy of title
insurance accepted by Developer.

“Pre-existing Condition” means any Condition which existed on or before the date of
delivery of possession of the Sites to Developer pursuant to a Lease for such Site.

“Primary Ground Lease” means the instrument by which Agency obtains a ground
leasehold interest in and to a Site from the Owner.

“Public Benefit Initiatives” is defined in Section 4.5.
“Redevelopment Plan” shall have the meaning set forth therefor in the Recitals.
“Redevelopment Project Area” shall have the meaning set forth therefor in the Recitals.

“Rent” means the rent payable to Agency pursuant to a Ground Lease or Ground
Sublease.

“Schedule of Perfm;mance” shall refer specifically to Exhibit § hereof.
“Second Site” is defined in Section 4.5.1.

“Signage Improvements” is defined in Section 1.3.

“Signage Project” shall have the meaning set forth therefor in the Recitals.
“Site” or “Sites” is defined in Section 1.2.

“Subdivision Map Act” means the Subdivision Map Act, codified at California
Government Code Sections 66410 ez seq.

“Taxes” is defined in Section 4.7.

“Title Company” means Stewart Title of California, Inc., a California corporation and
Stewart Title Guaranty Company, a Texas corporation.
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Exhihit 2

Site Map of Carson 91 Property
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Exhibit 3

Legal Description of Carson 91 Property
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LEGAL DESCRIPTION OF THE CENTER

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

THAT PORTION OF LOT A OF TRACT 3461, IN THE CITY OF CARSON, AS SHOWN ON
MAP RECORDED IN BOOK 38 PAGE 87 OF MAPS, IN THE OFFICE OF THE COUNTY
RECORDER OF SAID COUNTY, ACQUIRED BY THE STATE OF CALIFORNIA BY PARCEL
1 (A4541) OF DEED (STATE PARCEL A4541) RECORDED MARCH 28, 1972 IN BOOK D5406
PAGE 282 OF OFFICIAL RECORDS IN SAID OFFICE AND THAT PORTION OF THE 504.19
ACRE TRACT IN RANCHO SAN PEDRO ALLOTTED TO J.G. DOWNEY BY THE DECREE
OF PARTITION OF A PORTION OF SAID RANCHO IN CASE NO. 939 OF THE SUPERIOR
COURT IN SAID COUNTY, IN THE CITY OF CARSON, INCLUDED WITHIN PARCEL 2 AS
SHOWN ON MAP FILED IN BOOK 82 PAGES 31 AND 32 OF RECORD OF SURVEYS, IN
SAID OFFICE, ACQUIRED BY THE STATE OF CALIFORNIA BY PARCEL 2 (45337-A) OF
DEED (STATE PARCEL 45337) RECORDED DECEMBER 29, 1967 IN BOOK D3872 PAGE 421
OF SAID OFFICIAL RECORDS, DESCRIBED AS FOLLOWS AS A WHOLE AS FOLLOWS:

BEGINNING AT A POINT IN THE GENERAL NORTHERLY LINE OF PARCEL 1 OF STATE
HIGHWAY RELINQUISHMENT NOQ. 991, RECORDED MAY 8, 1980 AS INSTRUMENT
NO. 80-466862 AND AS SHOWN ON MAP RECORDED IN BOOK 14 PAGES 84 AND 85 OF
STATE HIGHWAY MAPS IN SAID OFFICE, DISTANT ALONG SAID GENERAL
NORTHERLY LINE SOUTH 87° 01’ 14” WEST, 467.46 FEET FROM THE EASTERLY
TERMINUS OF THAT COURSE SHOWN AS NORTH 87° 01” 14” EAST, 775.55 FEET IN SAID
GENERAL NORTHERLY LINE, THENCE NORTH 00° 42’ 56” EAST, 93.93 FEET; THENCE
NORTH 38° 59’ 02” EAST, 39.23 FEET; THENCE NORTH 53° 20’ 44” EAST 38.36 FEET;
THENCE NORTH 68° 11°51” EAST, 59.01 FEET; THENCE SOUTH 87° 36° 47" EAST, 206.87
FEET, THENCE NORTH 87° 05* 54” EAST 145.92 FEET; THENCE NORTH 79° 33’ 50” EAST
- 213.67 FEET; THENCE NORTH 75° 09’ 07” EAST, 232.01 FEET; THENCE NORTH 80° 09’ 40"
EAST, 277.04 FEET TO A POINT IN THAT COURSE DESCRIBED AS SOUTH 40° 39° 527
WEST, 145.51 FEET IN THE GENERAL EASTERLY LINE OF SAID PARCEL 2 (45337-A),
DISTANT LONG SAID COURSE NORTH 40° 39° 52” EAST 67.69 FEET FROM THE
SOUTHWESTERLY TERMINUS OF SAID COURSE, SAID POINT ALSO BEING THE MOST
WESTERLY CORNER OF THE LAND ACQUIRED BY THE STATE OF CALIFORNIA BY
PARCEL 62406-1 (AMENDED) OF FINAL ORDER OF CONDEMNATION, FILED IN
SUPERIOR COURT CASE NO. C52401, IN AND FOR SAID COUNTY, A CERTIFIED COPY
OF SAID FINAL ORDER BEING RECORDED AUGUST 20, 1975 IN BOOK D6768 PAGE 964,
OFFICIAL RECORDS; THENCE ALONG SAID COURSE SOUTH 40° 39° 52” WEST, 67.69
FEET TO SAID SOUTHWESTERLY TERMINUS; THENCE ALONG SAID GENERAL
EASTERLY LINE THE FOLLOWING TWO COURSES; SOUTH 06° 17° 41” EAST 136.24 FEET
AND SOUTH 77° 14’ 55” EAST, 49.54 FEET TO THE SOUTHEASTERLY CORNER OF SAID
PARCEL 2 (45337-A), SAID SOUTHEASTERLY CORNER BEING A POINT IN THE
SOUTHERLY LINE OF ABOVE MENTIONED PARCEL 2, AS SHOWN ON MAP FILED IN
BOOK 82 PAGES 31 AND 32 OF SAID RECORD OF SURVEYS; THENCE ALONG LAST
MENTIONED SOUTHERLY LINE NORTH 87° 58° 54” EAST, 95.31 FEET TO SAID GENERAL
NORTHERLY LINE OF PARCEL 1 OF SAID STATE HIGHWAY RELINQUISHMENT NO. 991;
THENCE ALONG SAID GENERAL NORTHERLY LINE THE FOLLOWING THREE
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COURSES; SOUTH 82° 43° 03” WEST, 566.10 FEET, WESTERLY ALONG A TANGENT
CURVE CONCAVE NORTHERLY AND HAVING A RADIUS OF 3,440.00 FEET, THROUGH
AN ANGLE OF 04° 18’ 11”7, AN ARC DISTANCE OF 258.35 FEET AND SOUTH 8§7° 01° 14~
WEST, 467.46 FEET TO THE POINT OF BEGINNING.

ALSO EXCEPT THEREFROM ALL OIL, OIL RIGHTS, MINERALS, MINERAL RIGHTS,
NATURAL GAS, NATURAL GAS RIGHTS AND OTHER HYDROCARBONS BY
WHATSOEVER NAME KNOWN THAT MAY BE WITHIN OR UNDER THE PARCEL OF
LAND HEREINABOVE DESCRIBED, TOGETHER WITH THE PERPETUAL RIGHT OF
DRILLING, MINING, EXPLORING AND OPERATING THEREFOR AND REMOVING THE
SAME FROM SAID LAND OR ANY OTHER LAND, INCLUDING THE RIGHT TO
WHIPSTOCK OR DIRECTIONALLY DRILL AND MINE FROM LANDS OTHER THAN
THOSE HEREINABOVE DESCRIBED, OIL OR GAS WELLS, TUNNELS AND SHAFTS INTO,
THROUGH OR ACROSS THE SUBSURFACE OF THE LAND HEREINABOVE DESCRIBED,
AND TO BOTTOM SUCH WHIPSTOCKED OR DIRECTIONALLY DRILLED WELLS,
TUNNELS AND SHAFTS UNDER AND BENEATH OR BEYOND THE EXTERIOR LIMITS
THEREOF AND TO REDRILL, RETUNNEL, EQUIP, MAINTAIN, REPAIR, DEEPEN AND
OPERATE ANY SUCH WELLS, OR MINES, WITHOUT, HOWEVER, THE RIGHT TO DRILL,
MINE, EXPLORE AND OPERATE THROUGH THE SURFACE OR THE UPPER 100 FEET OF
THE SUBSURFACE OF THE LAND HEREINABOVE DESCRIBED OR OTHERWISE IN SUCH
MANNER AS TO ENDANGER THE SAFETY OF ANY HIGHWAY THAT MAY BE
CONSTRUCTED ON SAID LAND, AS RESERVED IN DEED RECORDED MARCH 28, 1972
AS INSTRUMENT NO. 547 AND ALSO RESERVED IN DEED RECORDED OCTOBER 9, 1973
AS INSTRUMENT NO. 365
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Exhibit 4

Site Map of Agency-Owned 91 Site
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Exhibit 5

Site Map of Cohen Trust Property
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Exhibit 6

Legal Description of Cohen Trust Property
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040114614

LEGAL DESCRIPTION

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

LOT € OF TRACT NO. 43751, IN THE CITY OF CARSON, COUNTY OF L0S

ANGELES, STATE OF CALIFORNIA, AS PER MAP FILED IN BOOK 1107
PAGES 93 TO 95 INCLUSIVE OF MAPS, IN THE OFFICE OF RECORDER OF

SAID COUNTY.
END OF LEGAL DESCRIPTION
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Exhibit 7

Site Map of DWP Property
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Exhibit 8

Schedule of Performance

FINAL DATE FOR
ACTION/APPROVAL ACTION/APPROVAL

January 30, 2002 Public Hearing; Agency Review and Approval of DDA
(including Conceptual/Schematic Design for Signage
Improvements), Cooperation Agreement and Form of 91
Site Ground [.ease.

January 30, 2002 Public Hearing; City Council Review and Approval of
DDA and Cooperation Agreement.

February 4, 2002 Last date for execution of DDA by Agency, City and
Developer; Last date for execution of Cooperation
Agreement by Agency and City.

February 5, 2002 Public Hearing; Planning Commission Adoption of
Zoning Ordinance Amendment for Electronic Marquee
Signage Overlay District (“Signage Overlay District”);
Planning Commission Application of Signage Overlay
District to Carson 91 Property and Cohen Trust Property;
Review and Approval of Conceptual/Schematic Design
for Signage Improvements.

Febroary 12, 2002 Public Hearing; City Council Adoption of Zoning
Ordinance Amendment for Electronic Marquee Signage
Overlay District; Application of Signage Overlay District
to Carson 91 Property and Cohen Trust Property; Review
and Approval of Conceptual/Schematic Design for
Signage Improvements.

February 19, 2002 Second Reading of Carson Zoning Ordinance
Amendment.
March 1, 2002 Last date for execution of Primary Ground Lease for

Carson 91 Property by Agency and Carson LLC.

March 1, 2002 Last date for execution of Ground Lease for Cohen Trust
Property by Developer and 405 Site Owners.
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FINAL DATE FOR

ACTION/APPROVAL ACTION/APPROVAL
March 21, 2002 Carson Zoning Ordinance Amendment Effective Date.
March 31, 2002 Last date for issnance by City of Certificate of

Compliance with respect to Carson 91 Property.

March 31, 2002 Last date for (a) execution of Ground Sublease by and
between Agency and Developer or (b) Assignment of
~Ground Lease by and between Agency and Developer, as
applicable, for Carson 91 Property.

May 1, 2002 If not then subject to Primary Ground Lease and
' Assignment of Lease or Ground Sublease, last date for
acquisition by Agency of Carson 91 Property in fee by
means other than eminent domain, or for formal
consideration of acquisition of Carson 91 Property
through Agency’s power of eminent domain.

May I, 2002 If Cohen Trust Property not then subject to Ground Lease,
last date for execution by Agency and DWP of Primary
Ground Lease for DWP site or for formal consideration of
acquisition of Cohen Trust Property through Agency’s
power of eminent domain.

May 15, 2002 Last date for execution by Agency and Developer of
: Ground Lease for alternate site described in Section
1.2.1.4 (assumes Agency determines not to pursue
eminent domain with respect to Carson 91 Property and
failure to obtain leasehold or fee interest in Carson 91
Property.)

May 15, 2002 Last date for execution of Ground Lease by Agency and
Developer for Carson 91 Property (assumes acquisition of
fee title by Agency by means other than eminent domain
on or before May 1, 2002).

May 15, 2002 Last date for selection of alternate site(s), if required,
pursuant to DDA Section 1.2.3.
September 1, 2002 Last date for acquisition by Agency of Carson 91 Property

and/or Cohen Trust Property through powers of eminent
domain (i.e. last date for possession pursuant to Order of
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FINAL DATE FOR
ACTION/APPROVAL ACTION/APPROVAL

Prejudgment Possession).

September 15, 2002 Last date for execution of Ground Lease by Agency and
Developer for (a) Cohen Trust Property and/or Carson 91
Property (assumes possession acquired pursuant to Order
of Prejudgment Possession) or (b) alternate site(s) selected
by Agency, City and Developer pursuant to DDA Section
1.2.3.

October I, 2002 Last date for satisfaction of Developer’s Conditions
Precedent (following such date, if conditions are not
satisfied, Developer may terminate DDA).

December 31, 2002 Last date for Notice of Rent Commencement
December 31, 2002 Last date for satisfaction of conditions set forth in Section
30 days following Approval of Building Permit for Signage Improvements.

submittal of building
permit application

30 days following receipt Certificate of Completion of Signage Improvements.
of written request from
Developer for issuance
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Exhibit 9

Conceptual/Schematic Design Drawings
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Exhibit 10

COOPERATION AGREEMENT

THIS COOPERATION AGREEMENT (this “Agreement”) is entered into as of

, 2002 (the “Effective Date™), by and among THE CARSON
REDEVELOPMENT AGENCY, a public body, corporate and politic (the “Agency”) and THE
CITY OF CARSON, a California municipal corporation (the “City”). Agency and City are
sometimes referred to herein individually as a “Party” or collectively as the “Parties.” This
Agreement is made and entered into with reference to the following facts: :

RECITALS

WHEREAS, the City, by Ordinance No. 71-203, as amended by later adopted ordinances,
originally adopted the Redevelopment Plan for Redevelopment Project Area No. | (the
“Redevelopment Plan”) on December 20, 1971; and

WHEREAS, the City’s goals and objectives stated in the Redevelopment Plan include,
without limitation, elimination and prevention of the spread of blight and deterioration, and the
conservation, rehabilitation and redevelopment of Redevelopment Project Area No. 1 (“the
Redevelopment Project Area™), the encouragement, cooperation and participation of business
persons and public agencies in revitalizing the Redevelopment Project Area and the promotion of
economic well being of the Redevelopiment Project Area while creating desirable uses and jobs
for local residents; and

WHEREAS, Anschulz Southern California Sports Complex, LLC, a California limited
liability company (“Developer”) will develop (a) a substantial new state-of-the-art sports
complex and national training center on the California State University at Dominguez Hills
(“CSUDH”) campus, adjacent to the Redevelopment Project Area that will further the goals and
objectives of the Redevelopment Plan, which complex will include a soccer stadium, a track and
field facility, a new competitive-standard velodrome to replace the existing velodrome, a national
sports academy for numerous sports, upgraded campus athletic facilities and gymnasium, a
Jogging trail/par course fitness facility and on-site parking areas and potentially, a tennis
stadium, (“National Training Center” or “NTC”), and (b) the Signage Improvements (defined
in Section 3) to be located on two Sites (defined in Section 1.2} within the Redevelopment
Project Area as more particularly described herein (“Signage Project”), all of the foregoing,
including the NTC and the Signage Project, being collectively referred to as the “NTC Project”;

and

WHEREAS, the NTC has been approved by the Board of Trustees of California State
University (the “Board of Trustees”) and legislative and discretionary authority for the NTC,
except for the Signage Project, lies solely within the purview of the Board of Trustees; and
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WHEREAS, to promote the viability of, and attract patrons to, the NTC, Developer
desires to construct on each of two selected Sites an electronic message center marquee sign as
more fully described in Section 3; and

WHEREAS, Developer, in consideration of the benefits and opportunities provided by
the NTC and the Signage Improvements, and the cooperation and assistance of Agency and City
in connection therewith, has entered into, or will enter into, a Disposition and Development
Agreement (the “DDA™) to be executed by and among Agency, City and Developer, providing
assurances to Agency and City that in exchange for the granting of entitlerents by City and the
execution by Agency of certain Ground Leases and or Ground Subleases as furtier set forth
therein, Developer will implement certain public benefit initiatives providing for local
employment opportunities, community programs, increased tax revenues, public services, safety
and traffic programs, and coordination for future business and development opportunities aronnd
the NTC as further described in the DDA (the “Public Benefit Initiatives™); and

WHEREAS, (a) in order to provide certainty and render the development of the Signage
Improvements more viable in light of the significant amount of capital investment necessary to
develop the Signage Improvements and the importance of the Signage Improvements to the
success of the NTC and (b) in consideration of the Public Benefit Initiatives, Agency has agreed
to seek application for Carson Zoning Ordinance and Zoning Map amendments such that the
Signage Improvements will be legally permissible uses or the Sites, subject to Developer’s
having obtained site plan and design review approval from the City pursnant to Carson Zoning
Ordinance Section 9172.23 as modified by the design review requirements set forth in the
Overlay Zone Ordinance (defined in Section 2.1.1) (“Site Plan and Design Review”), prior to
commencing construction of the Signage Improvements; and

WHEREAS, Agency requires the cooperation and assurances from City that the
Entitlements will be granted, and City and Agency agree that the best method of providing the
desired cooperation and assurances, while furthering the goals and objectives of Agency and
City, is for Developer, City and Agency to enter into the DDA, and for Agency and City
simultaneously to enter into this Agreement, under the authority of California Health and Safety
Code Section 33220, whereby City agrees to cooperate with Agency and to amend the Carson
Zoning Ordinance and undertake such other actions as may be required or reasonably necessary
to allow the design, construction, use, operation, maintenance, repair and replacement of the
Signage Improvements on the selected Sites; and

WHEREAS, Agency and City agree that this Agreement, by facilitating and encouraging
appropriate new private investment and development within the Redevelopment Project Area,
will enhance the employment and tax base of the City and implement the goals and objectives of
the Redevelopment Plan and the City’s General Plan; and

WHEREAS, Agency and City, prior to entering into this Agreement each held a public
hearing at which time the contents and approvals requested of Agency and City pursuant to this
Agreement were fully and openly discussed; and

WHEREAS, Agency and City agree that the actions of City undertaken pursuant to and
in furtherance of its obligations under this Agreement shall be carried out administratively in
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light of the intent of the DDA and this Agreement and in furtherance of the previously approved
Redevelopment Plan.

WHEREAS, all initially capitalized terms used and not defined in this Agreement shall
have the meanings ascribed to them in the DDA, including the Glossary of Defined Terms
attached thereto as Exhibit <17,

AGREEMENT

NOW, THEREFORE, in consideration of the premises, covenants and agreements set
forth in this Agreement and other good and valuable consideration, receipt of which is hereby
acknowledged, the Parties hereby agree as follows:

1. Subject of Agreement.

1.1 Purpose of the Asreement,

1.1.1  The purpose of this Agreement, as described in the Recitals hereto, is to
further the Redevelopment Plan by providing for the necessary cooperation between Agency and
City in connection with the rezoning of certain real property in the Redevelopment Project Area,
referred to herein as the Sites (as defined below) and the approval by City of the design of the
Signage Improvements pursuant to the Site Plan and Design Review process, all as more
particularly described in the DDA.

1.1.2 The cooperation provided for by this Agreement, the acquisition,
entitlement, disposition and development of the Sites pursuant to the DDA and this Agreement,
and the fulfillment generally of the DDA and this Agreement, are in the vital and best interests of
City and the health, safety, morals, and welfare of its residents, and in accord with the public
purposes and provisions of applicable federal, state, and local laws and requirements.

1.1.3 Agency and City enter into this Agreement under the powers set forth in
the California Community Redevelopment Law, Section 33220 of the California Health and
Safety Code (the “Law”). Under the Law, Agency and City are authorized to aid and cooperate
in undertaking redevelopment projects, by, among other things, (1) rezoning and making legal
exceptions from building regulations and ordinances; and (2) entering into agreements respecting
actions to be taken pursuant to any of their legal powers.

1.1.4  The Parties agree that they each shall take all steps legally required of and
available to them to permit each of them to perform their respective obligations pursuant to the
DDA and this Agreement in a timely manner. The Parties also agree that they shall cooperate to
achieve the objectives set forth in the DDA within the time periods set forth in the Schedule of

Performance attached thereto.

1.2 The Sites. The “Sites” which are the subject of this Agreement consist of the Sites
described in Section 1.2 of the DDA, provided however, that if by mutual written agreement of
Agency and Developer, a Site or an alternate Site described in the DDA is removed from
consideration for development of Signage Improvements by Agency and Developer pursuant to
the DDA, then such Site shall no longer constitute a “Site” for purposes of this Agreement. This
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Agreement contemplates that Entitlements will be granted for one 91 Site and one 405 Site
which shall be selected by Agency and Developer in accordance with the procedures set forth in

the DDA.

1.3 Developer-Intended Third Party Beneficiary. In consideration of Developer’s
willingness to undertake the NTC Project and enter into the DDA, supporting the purpose and
intent of this Agreement, the Parties hereby designate Developer as a third party beneficiary to
this Agreement, with all rights normally accorded “tutended third party beneficiaries” in
California and accord Developer the right to enforce the obligations of City contained herein;
provided, however, that for so long as Agency is expeditiously and diligently pursuing the
enforcement of its rights hercunder, Developer shall refrain from taking any action with respect

thereto.

2. Entitflement of the Sites to Permit Signage Imiprovements

2.1 Entitlement Approvals. As used herein, "Entitlements" collectively means those
zoning and land use entitlements for development that are necessary for the development of the
Signage Improvements on the Sites, including Site Plan and Design Review. Subject to
compliance with the notice and public hearing requirements of the Planning and Zoning Law and
the Carson Zoning Ordinance, the Entitlements shall be granted by City as follows:

2.1.1  Electronic Marquee Signage Overlay District. On or before the date set
forth in the Schedule of Performance attached to the DDA, City shall consider and, subject to
public hearing on the matter and deliberation in accordance with law with respect thereto, shall
approve and adopt an amendment to the Carson Zoning Ordinance in order to create an
Electronic Marquee Signage Overlay District within the City, in substantially the form and
content of that set forth as Schedule 1 to this Agreement (the “Overlay Zone Ordinance”). The
Electronic Marquee Signage Overlay District shail permit the construction, operation,
maintenance, use, repair and replacement of the Signage Improvements for the uses specified in
the DDA. The Electronic Marquee Signage Overlay District shall not be subject to any
dedications, exactions, fees, charges, conditions or mitigation measures other than those
expressly permitted by the DDA.

2.1.2 Application of Electronic Marquee Qverlay District to Sites. Following
adoption of the Electronic Marquee Signage Overlay District and subject to public hearing on the
matter and deliberation in accordance with law with respect thereto, City shall consider and shall
approve the application of Agency with respect to rezoning of the Sites, by adopting such Carson
Zoning Ordinance and Zoning Map amendments as are reasonably necessary or required to
change the zoning for the Sites to include the Electronic Marquee Signage Overlay District,
without further restriction or limitation thereon and without any dedication, exaction, fee, charge,
condition or mitigation measure other than as expressly permitted by the DDA. Upon approval
thereof, the zoning of each Site shall perniit, with no further action or requirement on the part of
Agency or Developer, as applicant, or City as entitling entity, (a) the lawful development of the
Sites and construction of the Signage Improvements thereon in accordance with the provisions of
the DDA and this Agreement and (b) construction, use, operation, maintenance, repair and
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replacement of the Signage Improvements on the Sites in accordance with the DDA and this
Agreement,

2.1.3  Site Plan and Design Review. On or before the date set forth therefor in
the Schedule of Performance, City shall consider and, subject to public hearing on the matter and
deliberation in accordance with law with respect thereto, shall approve Developer’s application
for Site Plan and Design Review approval of the Signage Improvements on the Sites provided
such application js consistent with the Conceptual Drawings and Schematic Design Drawings
attached to the DDA as Exhibit 9.

2.1.4  Conditions Precedent to Entitlement Approvals. The Parties expressly
acknowledge and agree that City’s obligations under this Agreement, including its obligations to
approve the Entitlements, shall be subject to satisfaction of the following condition precedent:
Agency, Developer and City shall have executed the DDA.

2.2 Site Plan and Design Review Approval. Agency and City shall promptly review
and approve Developer’s design permit application and the Conceptual Drawings and Schematic
Design Drawings for the Signage Improvements in accordance with the policies, procedures and
regulations established in the DDA.

2.3 Issuance of Building Permits. City shall timely review and approve Developer’s
application for building permits to construct the Signage Improvements on the Sites in
accordance with non-discriminatory (i.e. applicable to all City development approvals) City
policies, procedures and regulations then in effect.

2.4 CEQA Review and Approval. Agency and City, each a “Responsible Agency”
under the California Environmental Quality Act (“CEQA”) in connection with the National
Training Center Environmental Impact Report (State Clearinghouse Number 2000101041) dated
April 2001, which was certified on June 4, 2001, by the Board of Trustees of the California State
University and College System, together with any additional documents prepared in connection
therewith (collectively, the “NTC EIR”), shall have, prior to the adoption of the DDA and this
Agreement: (a) considered the NTC EIR and the environmental effects of the Signage Project
described therein as required by CEQA; (b) made findings as required by the CEQA Guidelines
for each significant effect of the Signage Project; and (c) approved those mitigation measures set
forth on the Mitigation Monitoring Plan as sufficient for the Signage Project. Nothing in this
Agreement is intended to limit the independent judgment of Agency and City as governmental
agencies in reviewing the NTC EIR.

2.5 Caltrans Approval. City shall promptly cooperate with and assist Agency and
Developer in ascertaining the necessity for, and, if necessary, in obtaining any necessary
approvals or permits from the California Department of Transportation (“Caltrans”) for the
Signage Project and Signage Improvements.

3. Uses of the Sites. The Parties hereby agree that Developer shall have the right to construct,
on each of the two Sites, certain signage improvements consisting of a commercial electronic
message center marquee sign with an electronic message board and two trivision advertising
panels (the “Signage Improvements”). The Signage Improvements will provide off-site
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advertising signage for the NTC (a} to direct patrons to the NTC for events including, without
limitation, City-sponsored events at the NTC: (b) to display names of sponsors of the NTC or
events, including, without limitation, City-sponsored events at the NTC and (c) to display
advertising relating to such sponsors, events, facilities or sports teams. The Signage
Improvements may also be used to display information for events, including sponsors of such
events, at other facilities and/or with respect to other sports teams owned or managed by
Developer or any of its Affiliates. The Signage Improvements will include the name of the City
and will reach approximately one hundred five feet (105°) in height above freeway grade, as
more particularly described in the Conceptual/Schematic Desi gn Drawings attached to the DDA
as Exhibit 9 and incorporated herein by this reference.

4. Approval of Construction Drawings

4.1 Conceptual/Schematic Design Drawings. Agency has approved the
Conceptual/Schematic Design Drawings attached to the DDA as Exhibit 9 (the “Schematic
Design Drawings”). Promptly following the approval of the Entitlements described in
Sections 2.1.1 and 2.1.2 above, and in accordance with such Entitlements and the Schedule of
Performance attached to the DDA, City shall cause the Planning Commission to schedule for
review and to approve the Schematic Design Drawings pursuant to the Site Plan and Design
Review process and to conduct such public hearings as may be required in connection therewith.
If the Planning Commission does not approve, Agency shall timely file an appeal with City
Council. Promptly after determination with respect thereto by the Planning Commission and in
accordance with the Schedule of Performance, City Council shall schedule for review and
thereafter approve the Schematic Design Drawings pursuant to the Site Plan and Design Review
process and shall conduct such public hearings as may be required in connection therewith.

4.2 Final Construction Drawings, Agency approval and City approval shall be
promptly granted as a ministerial act for progressively more detailed drawings and specifications
constituting the Final Construction Drawings if they are a logical evolution of and not in conflict
with the Conceptual/Schematic Design Drawings and specifications theretofore approved by
Agency and City. If any drawings or specifications are not in logical progression or not
consistent with the Conceptual/Schematic Design Drawings or with previously approved
drawings or specifications, and if Agency or City does not approve, Agency or City, as
applicable, must promptly provide Developer with comments as to the discrepancy or grounds
for disapproval, which shall not be unreasonable, and Developer shall have the right to cure the
matters raised by Agency or City and submit revised drawings or specifications for approval.

4.3 Agency or City Approval. For purposes of this Agreement, “Agency approval”
shall mean, with respect to Schematic Design Drawings, approval by the Agency Board of
Commissioners, and, with respect to the Final Construction Drawings, approval by Agency’s
Executive Director. Similarly, for purposes of this DDA, “City approval” shall mean, with
respect to Schematic Design Drawings, approval by the Planning Commission and City Council,
as applicable; and, with respect to the Final Construction Drawings, approval by City Manager.
Any items so submitted and approved in writing by Agency or City shall not be subject to
subsequent disapproval so long as Developer does not thereafter materially change or alter any
Construction Drawings as approved by Agency and City, and Developer shall comply with all
reasonable conditions of approval to such Construction Drawings or plans that are established by
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Agency and City. In either event, Agency and City each agrees to use its best efforis to provide
such approval expeditiously.

4.4 Revisions or Corrections. If any material revisions or corrections of approved plans
affecting the architectural, urban design or planning requirements of this DDA shali be required
by a government official, agency, department or bureau having jurisdiction over the Sites,
Agency and City hereby agree to cooperate and to assist Agency and Developer in their efforts to
obtain waivers of such requirements, or to develop a mutually acceptable alternative, or revise
the plans, as they deem appropriate.

5. Defaults and Remedies.

5.1 Defaults. The failure or delay by either Party to perform any term or provision of
this Agreement within the time period set forth herein or in the Schedule of Performance
attached to the DDA constitutes a default under this Agreement.

5.1.1 The injured Party (the “Non-Defaulting Party”) shall give written notice
of default (“Notice of Default”) to the Party in default (the “Defaulting Party”), specifying the
default complained of by the Non-Defaulting Party and the actions required to cure the default.
Delay in giving a Notice of Default shall not constitute a waiver of any default.

5.1.2° No action may be taken against the Defaulting Party so long as it
endeavors to cure, correct or remedy the default with reasonable diligence, provided such cure,
correction or remedy is completed within thirty (30) days from receipt from the Non-Defaulting
Party of Notice of Default or if such default cannot reasonably be cured within 30 days, such
longer period as is necessary to cure such default provided the Defaulting Party is diligently
pursuing such cure.

5.1.3  Any failures or delays by either Party in asserting any of its rights and
remedies as to any default shall not operate as a waiver of any default or of any such rights or
remedies. Delays by either Party in asserting any of its rights and remedies shall not deprive
either Party of its right to institute and maintain any actions or proceedings which are permitted

hereunder.

5.2 Specific Performance Only. If, following provision of a Notice of Default by a
Non-Defaulting Party to a Defaulting Party, the Defanlting Party fails to cure the default within
the time periods set forth therefor in Section 5.1.2, the Non-Defaulting Party, at its option, may
institute legal action to cure, correct, or remedy any default by specific performance or injunction
or to obtain any other remedy specifically permitted by the terms of this Agreement. The parties
hereto expressly agree that the damage which would be suffered by each if the terms of this
Agreement are breached by the other are uncertain and cannot be measured and, accordingly,
that damages are an inadequate remedy for any breach of the covenants and agreements
contained herein, and that specific performance is the only appropriate remedy for breach by any
party of this Agreement. Accordingly except as otherwise set forth in this Agreement, no Party
shall be entitled to assert a claim for damages (other than for attorney’s fees to the extent
otherwise permitted by law) with respect to a breach of this Agreement.
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5.3 Applicable Law; Venue. The laws of the State of California shail govern the
interpretation and enforcement of this Agreement. All legal actions must be instituted in the
Superior Court of the County of Los Angeles, State of California, in any other appropriate court
in that County, or in the Federal District Court for the Central District of California.

5.4 Rights and Remedies are Cumnliative. Except with respect to rights and remedies
expressly declared to be exclusive in this Agreement, the rights and remedies of the Parties are
cumulative and the exercise by either Party of one or more of such rights or remedies shall not
preclude the exercise by it, at the same or different times, of any other rights or remedies for the
same default or any other default by the other Party.

6. (eneral Provisions.

6.1 Notices, Demands and Communications Between the Parties. Formal notices,
demands, and communications between Agency and City shall be sufficiently given if in writing
and personally delivered or dispatched by registered or certified mail, postage prepaid, returm
receipt requested, to the principal offices of Agency and City as designated herein, When any
notice is given, it shall also be given to the following additional parties but the failure to give the
additional notice shall not invalidate the notice given to a Party.

Agency: Carson Redevelopment Agency
701 East Carson Street
Carson, California 90745
Attn: Executive Director
Telephone: (310) 830-7600
Facsimile: (310) 835-5749

with a copy to : Richards, Watson & Gershon
A Professional Corporation
355 South Grand Avenue, 40th Floor
Los Angeles, California 90071
Attention: General Counsel,
Carson Redevelopment Agency
Telephone: (213) 626-8484
Facsimile: (213) 626-0078

City: City of Carson
701 East Carson Street
Carson, California 90745
Attn: City Manager
Telephone: (310) 952-1729
Facsimile: (310) 835-7261

with a copy to: Richards, Watson & Gershon
A Professional Corporation
355 South Grand Avenue, 40th Floor
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Los Angeles, California 90071
Attention: Peter M. Thorson, Esg.
Telephone: (213) 626-8484
Facsimile: (213) 626-0078

6.2 Conflict of Interest. No member, Council Member, official or employee of Agency
or City shall have any personal interest, direct or indirect, in this Agreement nor shall any such
member, Council Member, official or employee participate in any decision relating to the
Agreement which affects his or her personal interests or the interests of any corporation, limited
liability company, partnership or association in which he or she is, directly or indirectly,
interested.

6.3 Nonliability of Officials and Emplovees. No member, Council Member, official or
employee of Agency or City shall be personally liable to the other Party, or any successor in
interest, in the event of any default or breach by Agency or City, or for any amount which may
become due to City or Agency, or successor, or on any obligations under the terms of this
Agreement.

6.4 Waivers and Amendments. All waivers of the provisions of this Agreement must
be in writing and signed by the appropriate authority of the waiving Party or Parties, and all
amendments hereto must be in writing and signed by the appropriate authorities of the Parties,
with the written consent of Developer. '

6.5 Interpretation. This Agreement shall be interpreted in accordance with its fair
meaning and shall not be interpreted in favor of, or against, any particular Party. The Recitals set
forth at the beginning of this Agreement and the Schedules attached to this Agreement are
hereby incorporated as though fully set forth in this Section. All section and schedule references
herein, unless otherwise indicated, refer to the sections of this Agreement and the schedules

attached to this Agreement.

6.6 Attorneys® Fees. If either Party hereto or Developer should retain legal counsel for
the purpose of enforcing any term or condition of this Agreement or the DDA, the prevailing
party shall be entitled to recover costs and expenses, including but not limited to reasonable

attorneys’ fees.

6.7 Severability. If any term, provision, covenant or restriction of this Agreement or the
DDA is held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of the terms, provisions, covenants and restrictions of this Agreement or the DDA
shall remain in full force and effect and shall in no way be affected, impaired or invalidated to
the extent the essential purposes of the Parties or Developer can be satisfied.

6.8 Counterparts. This Agreement may be executed in counterparts, each of which shall
be an original, but all of which together shall constitute one and the same Agreement.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed
and delivered by their respective authorized officers as of the date first written above.

“AGENCY™:

THE CARSON REDEVELOPMENT AGENCY

By:
ATTEST:
Agency Secretary
APPROVED AS TO FORM:
By:
Agency General Counsel
“CITY™:
THE CITY OF CARSON, CALIFORNIA
By:
ATTEST:
City Clerk
APPROVED AS TO FORM:
By:

City Attorney

[AEF:drb/67052_14.DOCIH21701/4002.002) Page 100f 13 Exhibit 10



Overlay Zone Ordinance

ORDINANCE NO. 02-1245

AN ORDINANCE OF THE CITY OF CARSON CREATING AN ELECTRONIC
MARQUEE SIGNAGE OVERLAY DISTRICT, ESTABLISHING DEVELOPMENT
REGULATIONS FOR OUTDOOR ADVERTISING SIGNS IN THE DISTRICT
AND AMENDING THE CARSON MUNICIPAL CODE

THE CITY COUNCIL OF THE CITY OF CARSON DOES ORDAIN AS FOLLOWS:

Section1. Code Amendment. Section 9113.2 (*Overlay Districts”) of
Division 3 (“Zoning Classifications”) of Part 1 (“Introduction”) of Chapter 1 (“Zoning”) of
Article IX (“Planning and Zoning”) of the Carson Municipal Code is hereby amended to

read as follows:
“9113.2 Overlay Districts.

The following special designations are hereby created and may be combined by
notation on the Zoning Map with any of the zoning districts listed in CMC 9113.1 in
order to accomplish additional purposes within such designated areas:

D — Design Overlay. This designation is created primarily to provide for Site
Plan and Design Review of future development within the designated areas in order to
achieve special standards of design, architectural quality, style and compatibility,
landscape treatment, and functional integration of neighboring developments.

EMS - Electronic Marquee Signage. This designation is created to provide for
the development and operation of two freeway-oriented electronic marquee signs for
outdoor advertising purposes, one on a 91 freeway-adjacent commercial zone parcel
and one on a 405 freeway-adjacent commercial zone parcel. The only parcels eligible
for this designation shall be those four parcels identified and considered in connection
with the April 2001 National Training Center Environmental Impact Report (State
Clearinghouse Number 2000101041) certified by the Board of Trustees of the California
State University and College System.

MUR - Mixed-Use Residential. This designation is created to provide for
pedestrian-oriented, mixed-use (commercial/residential) development, and high density
residential development which may include market rate, affordable or senior housing,
within designated areas in commercial zones.

ORL - Organic Refuse Landfill. This designation is created to provide for the
public health, safety and general welfare by regulating uses of organic refuse landfill
sites and ensuring that proper mitigation measures are taken to eliminate or minimize
hazards to persons and property and environmental risks associated with such sites
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including, but not limited to, toxicity, fire, explosion and subsidence.”

Section2. Code Amendment. Section 9131.1 (“Uses Permitted”) of
Division 1 ("Uses Permitted”) of Part 3 (“Commercial Zones”) of Chapter 1 (“Zoning”) of
Article X (*Planning and Zoning”) of the Carson Municipal Code is hereby amended by
adding a new table entry to read as follows:

Zones
“Outdoor Advertising: CN CR CG

Outdoor advertising sign in  the

Electronic Marquee Signage (EMS)

Overlay  District, subject to the L”
requirements of CMC 9138.71

Section 3. Code Amendment. Division 8 (“Special Requirements for Certain
Uses”) of Part 3 (“Commercial Zones”) of Chapter 1 ("Zoning”) of Article IX (“Planning
and Zoning”) of the Carson Municipal Code is hereby amended by adding a new

Section 9138.71 1o read as follows:

“9138.71  Outdoor Advertising Signs in an Electronic Marquee Signage
(EMS) Overlay District.

A. Purpose. The Electronic Marquee Signage (EMS) Overlay District is
intended to provide for the off-site advertisement, by means of electronic message
center signs, of extraordinary attractions benefiting the City and of the sponsors of such
attractions. To the extent the provisions of this section conflict with any other provision
of this Code, the provisions of this section shall be controlling.

B. Permitted Use. Outdoor advertising signs that are permitted in the
Electronic Marquee Signage (EMS) Overlay District.

C. Development Standards. The following development standards shall be
applicable to outdoor advertising signs in the Electronic Marquee Signage (EMS)
Overlay District:

1. Such sign shall be an electronic message center sign.

2. Such sign shall not exceed the following dimensions: a height of
one hundred five (105) feet above freeway grade; a width of forty (40) feet; and a depth
of six (6) feet.

3. A development plan for such sign shall be submitted and approved
in accordance with paragraph D below and the Site Plan and Design Review procedure
as provided in Section 9172.23. _
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D. Development Plan Approval. The provisions of this paragraph shall supersede
the provisions of Section 9172.23 to the extent of any inconsistency. The Commission
shall be an advisory agency and the Council shall be the approval authority for a
development plan application for an outdoor advertising sign in the Electronic Marquee
Sighage (EMS) Overlay District.

The Commission shall hold a public hearing on the application and shall, by resolution,
render its decision in the form of a recommendation to the Council. Failure of the
Commission to render a decision within forty (40) days of the date the matter first
appears on a Commission agenda for public hearing shall be deemed approval of the
application. The Council shall hold a public hearing following the Commission’s
decision and shall, by resolution, render its decision on the application. The decision of
the Council shall be final.

E. Outdoor advertising signs established or permitted pursuant to this
Section 9138.71 shall be subject to Section 9167.6, except that the display on such
signage of the names of companies which sell beer products, or the subsidiaries or
divisions of such companies which sell beer products, shall be permitted on such
outdoor advertising signage.

Section4. Code Amendment. Paragraph A of Section 9136.7 (“Signs”)
of Division 6 (“Other Site Development Standards™) of Part 3 (*Commercial Zones") of
Chapter 1 ("Zoning”) of Article IX (“Planning and Zoning”) of the Carson Municipal Code
is hereby amended by as foilows:

“Section 9136.7 Signs

A Outdoor advertising signs are not permitted in commercial zones except
as authorized pursuant to Section 9138.71”
PASSED, APPROVED AND ADOPTED this _ day of , 2002.
ATTEST:
CITY CLERK MAYOR

APPROVED AS TO FORM:

CITY ATTORNEY
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Exhibit 11

NTC EIR Mitigation Monitoring Plan
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TPC1.* Avalon Boulevard and Albenom Sireel. Re-stripe the eastbound approach on
Albertoni Street from the existing configuration of one exclusive fett turnjane, two through

lanes and a shared through/ight turn lane, to provide one exciusive left tr lane, one thraugh

Prior to opening of
tennis or soccer
stadium whichever

equipment accordingly and provide appropriate signage for 1he eastbound approach to the
intersection, Add protecied lefi turn phasing to the eastbound and westbound approaches on
Albertoni Street. This improvement can be accomplished within the existing curb-lo-curb
roadway seciion.

lane, one shared throughvright tuin lane’and one exclusive right turn lane, Modify tratfic signaoceurs lirst

Anschutz Southern
California Sports
Complex, LLC {ASC)

California State
Univeesity, Dominguez
Hills Cffice of Facifities
Planning & Construction
Management (CSUDH
Project Monitor)

and three through lanes, 1o one left turn lane, three through lanes, and one exclusive right tur
lang. Stripe the westbound project driveway and eastbound 184th Street to both provide onel
left turn lane and one right turn lane, in order {o prevent east-west theough traffic. No
secondary parking impacts are expected from removal of on-street parking spaces because
these spaces are rarely utilized.

inlersection. Provide a new southbound lef turn lane in the existing median. Re-stripe the  |tennis or soccer
northbound approach to add an exclusive right turn lane, and remove on-street parking for  {stadium whichever
this distance. This will reconfigure the northbound approach from one exclusive lefl turn lane joccurs first

TPC2.* Avalon Boulevard and Victoria Streel, Re-stripe the eastbound and westbound Prior 1o opening of  JASC CSUDH Project Monitor
approaches on Victoria Streel to add an exclusive right turn lane on each approach. This can{tennis or soccer

be accomplished within the existing roadway ourb-io-curb section, and would medity the stadium whichever

future configuration {after implementation of mitigation measures by the Dominguez Hills accurs first

Vilage project) of iwo exclusive lefl urn lanes, one through lane, and a shared throughvright

tane each to provide two exclusive left turn lanes, two through lanes, and an exclusive right

iurn lane on each approach. Modify traflic signal equipment accordingly and provide

appropriate signage for each approach,

TPC3.* Avalon Boulevard and University Drive. Re-stripe the northbound approach to Prior to opening of  |ASC CSUDH Project Monitor
provide an exclusive right turn lane. The northbound approach would be modified from the  [tennis or soceer

current configuration of three through fanes, to provide three through lanes and one exclusive]stadium whichever

right turns fane, The right turn fane will be shared with the bike lane on the approach tothe  foccurs first

intersection, This improvement can be implemented within the existing roadway curb-to-curb

sections.

TPC4. Avalon Boulevard and 104th Swree¥Drive AL Install a new traffic signal af the Prior to opening of  |ASC

C5LUDH Project Moniter
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median on Vicloria Streel. Re-stripe the eastbound approach to add an exclusive right turn
lane, and remove on-street parking for this distance. This will reconfigure the eastbound
approach from the existing configuration of two through lanes, 10 twe through lanes and one
right turn lane.

tenqis or soccer
stadivm whichever
oocurs dirst

Mitigation Measure Timing/Phase Res?m}s'ble He_qu?nsrb!e
Implementing Party Monitoring Party
TPCS. Avalon Boulevard and 182nd Street/Drive B. Provide two new southbound Ieft lurn | Prior o opening of  JASC CSUOH Project Monkor
lanes in the existing median. Both lanes wouki be open only duting major events al the tennis or soccer
Project Site. Otherwise, oneg lum lane would be closed by trafiic posts/oollards, such that stadium whichever
typically only ene southbound left turn lane would be functional. Re-stripe the northbound occurs first
approach to add an exclusive right tun, and remove on-street parking for this distance. This
will reconfigure the northbound approach from ene exclusive left turn lane and three through
lanes, to ore left turn lane, three through lanes, and one exclusive right turn lane. Stripe the
westbound project driveway and eastbound 182nd Street o provide one left turn lane and ong
right turn lane, in order to prevent east-west through traffic. No secondary parking impacts arg
expected from removal of on-street parking spaces because these spaces are rarely utilized.
TPCE. Vicloria Street and Drive C. Stripe a westbound feft turn 1ane in the existing painted [Prior {0 opening of  {ASC CSUDH Project Monitor

TPCY. Victoria Street and Orive D. Stripe a westbound leH urn lane in the existing painted
medizn on the Victoria Street. Re-stripe the eastbound approach to add an exclusive fight
turn lane, and remove on-street parking for this distance. This will recontigure the eastbound
approach from the existing conliguration of two through fanes, to two through lanes and one
right turn lane.

Prior to opening of
tennis or soccer
stadium whichever
cocurs first

ASC

CSUDH Project Monitor

TPC8. Victoria Street and Birchknoll Drive, Lengthen the westbound lef! lur Jane.

Prior 1o opening of
tennis or soccer
sladium whichever
occurs first

ASC

CBUDH Project Monitor

TPCS. Victoria Street, Avaion Boulevard 1o Drive D. Remove on-streel parking 1o provide
eastbound right turn lanes on project driveways, to provide addiionat roadway space o
emergency vehicle access/egress to Fire Station #116, and to improve overall salety by
preventing event atiendees parking or-street and crossing Victoria Streel at uncontrolled micH
logk locations. Most of this on-sireet parking is currently unutikzed, so no sepondary impacts
are expected from its removal.

Prior to opening of
tennis oF soccer
stadium whichaver
oceurs lirst

CSUDH Peaject Manitor

TPC10. Carson Harbor Village Atberioni Street Access. Provide a new driveway access to
Albertoni Street from Carson Harbor Vikage. This will utilize the existing emergency access
focation, which will be upgraded for vehicular access, with key card control equipment, ltis
not anticipated that this driveway will need to be signalized. While not needed as mitigation
for traific impacts, this new driveway will provide an alternate access 1o the current single
access point at Avaion Boulevard/Carson Harbar Vifage. The implementation of this
measure will be subject to approval by the ownership and the majority of sesigents of the
Carson Harbor Village Mobite Home Park, and the Gity of Carson. It is proposed that this nev
access driveway be open only during Project events, atthough it could ba open at other times
if such an arrangement is satistactory with the mobile home park ownership and residents,
and the City of Carson.

Alfter receiving
required approvals
from ownesship,
residents and City of
Carson

ASC

CSUCH Project Monitor

Page 2 of 18

Exhibit 11



Mitigation Measure

Timing/Phase

Responsible

Implementing Party

Responsible
Monitoring Party

TPC11. Carson Harbor Village Victoria Street Access. Frovide a new driveway exil 1o
Victoria Street from Carson Harbor Village. Fhis will uiilize the existing emergency access
location, which will be upgraded for vehicular egress. Itis nol anticipated that this driveway
will need to be signalized. While not needed as mitigalion for traffic impacts, this new
driveway will provide an alternate egress 1o the current single access point at Avalon
Boulevard/Carson Harbor Village, The implementation of this measure will be subject io
approvai by the ownership and the majority of residents of the Carson Harbor Village Mobiie
Home Park, and the City of Carson. Itis proposed that this new exil driveway be open only
during Project events, athough # could be open at other tmes if such an arrangement is
salisfactory with the mobile home pask ownership and residents, and the City of Carsen.

After receiving
required approvals
from ownership,
residents and City of
Carson

ASC

CSUDH Project Monitor

TPC12(a), Colony Cove Estates Alberloni Stree! Access. Provide a new driveway access to
Albertoni Street frem Colony Cove Eslates, if feasible. L is anticipated that this driveway will
be located at the northeast corner of the Golony Cove Estates, will access Albertori Street vig
an existing storage area, and will be a right turn infright turn out only driveway. 1t is not
anticipated that this driveway will need to be signatized. White not seedad as mitigation for
Traffic impacts, ihis new driveway wilt provide an alternate access to the current single access
point al Avaloa Boulevard/Colony Cove Estates. The implementation of this measure will be
subject to approval by the ownership and the majority of residents of the Colony Cove
Estates, and the City of Carson. It is proposed that this new access driveway be open only
during Project events.

After receiving
required approvals
fram ownership,
residents and City of
Carson

ASC

CSUDH Project Monitor

TPC12(b). Fund the cost of a guard at this gate for the pre-event hour for ak Level 2 and
Level 3 events. As this is not a required mitigation measure, the driveway could also be open|
at other times if such an arrangement is satisfactory with the Colony Cove Estates ownership
and residents, and the City of Carson, and ¥ the cost of cperation is borng by the Colony
Cove Estates.

During Leve! 2 and
Level 3 events

ASC

CSUDH Project Monitor

TPC13, Avalon Boulevard and Carscn Harbor Vitlage/Colony Cove Estates. Add “Lo Not
Block Intersection” signage and roadway markings al this intersection. This measure will helg
prevent queuing of traffic across the intersection.

Frior to opening of
1ennis or soccer
stadium whichever
occurs first

ASC

CSUDH Project Monitor

TPC14.* Fixed Signage Program. Provide direclional signage to parking areas by specific lol
designation on approach corridors to the Proposed Project, subject 1o City of Carson Design
Review. The signage program will help motorists Eind designated and availatle parking areas]
and will serve to disperse arriving vehicles to all available parking locations and will avoid
focusing vehicles on a single parking location. These directional signs (which will serve the
CSUBH campus as well as the Proposed Project) should be posted at the foliowing general
locations: Avalon Beulevard, north of Vicloria Street; Victoria Street, west of Wall and west of
Avalon Boulevard; Avalon Boulavard, south of 184ih Street and south of University Drive;
Victoria Street, east of Tamgiitt Avenue and west of Central Avenue.

In addition, “Mo Event Parking” and “No Event Traffic* signs will be posted in the foltowing
locations, to indicate to event attendees that parking in and traveling through the adjacent
neighborhoods is prohibited: West side of Avalon Boulevard, between Victoria Street and
192nd Street; on entry strests to Victoria Park neighborhood, Stevenson Park neighborhood,
University Heights neighborhood, and Dominguez Hilis neighbarhoed {see also subsequent
discussion of neighberhood traffic/parking control programs).

Prior 1o opening of
tennis or soccer
sladium whichever
oceurs first

ASC

CSUDH Project Monitor
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Mitigation Measure

Titming/Phase

Responsible
Implementing Parly

Responsible
Monitoring Party

TPC15. Parking Direction Information. Provide information on locations of and directions to
on-sile parking lots with all pre-paid ticked maiings.

Cngoing during
operation of facilities

ASC

CSUDH Project Monitor

TPC16. Implement, subject 1o conformance with appropriate City of Carson procedures and
approval by the City of Carson, an on-street permit parking program, on the west side of
Avaion Boulevard between Albertoni Street and Victoria Street and the north side of Victoria
Street between Avalon Boulevard and the west limit of the Carson Harbor Village Mobife
Home Park. Although no parking impacis have been identified for this area in the EIR, this
measure wil facilitate the use of on-streel parking for residentsivisitars of the Carson Harbor
Village Mobile Horme Park by prohibiting on-street parking by project event attendees at thesel
locations.

Prior 1o opening of
tennis or soccer
stadium whichever
occurs first

ASC

CSUDH Project Monitor

TPC17. Design project entry points/driveways 0 place parking control points well inside the
project site, to allow for on-site gireuing of vehicles and avold backups onlo City streets.

During construction

ASC

CSUDH Project Monitor

TPC18.* Finalize & Implement an Of-Site Traffic Managernent Pian. An Off-Site Traffic
Management Plan will be finaiized prior 1o opening of the tennis stadium or soccer stadium,
whichever occurs first. The lead agency responsible for the development and implementation
of this plan will be CSUDH Police Department, in conjunction with ASC, the Los Angeles
County Sherifi's Department, and the City of Carson. The plan shail include, at a minimum,
the items specilied in the draft outline plan contained in Appendix K of the Final EIR.

Prior to opening of
tennis or soccer
stadium whichever
occus first

CSUDH Poiice
Depariment in
coliaboration with ASC,
ihe LA County Sherif's
Dept ang the City of
Carson

CSUDH Project Monitor

TPC18." Finalize & lmplerment a Neighborhood Traffic & Parking Management Flan. A
Neighborhood Traffic & Parking Managemen! Plan wilt be linalized prior o opening of the
tennis stadium or soccer stadium, whichever ocours first. The lead agency responsible for
the developmeni and implemeniation of this Plan wilt be the CSUDH Police Department, in

Prior to opening of
fennis or seccer
stadium whichever
occurs first

CSUDH Palice
Department in
collaboration with ASG,
the City of Carson and

CSUDH Project Monilor

defined in the Off-Site Traffic Management Plan {see Appendix K of the Final EIR), al the
intersection of Avalon Boutevard and 182nd Street/Drive B, This will faciitate the southbound
left lurns from Avalon Bowlevard 1o Drive B,

events

Dapartment in accord
with the O#-Sile Traffic
Management Plan

conjunction with ASC, the City of Carson, and the neighborhoods. The plan shall include, ata neighborhoods

minimum, the items specified in the drafl cutlineg plan contained in Appendix L of the Final

EIR.

TPC20. Level 1 Event Intersection Traffic Control. Provide & Traflic Conirot Officer as During Leval 1 CSUDH Police CSUDH Projest Menilor

Appendix L of the Final EIR}.

Tratfic & Parking
Management Plan

TPC21." Level 1 Event Neighborhood Traffic Control.  Tratfic and parking controis witl be During Levet 1 CSUDH Police CSUDH Project Monitor
implemented for the Victoria Park, Stevenson Park and University Heights neighborhoods tor jevents Department in ascord
this event level, as described in the Neighborhood Traffic & Parking Management Pian (see with the Neighbarhood

TPC23.* Level 2 Event Neighborhood Traffic Conlrol. Tralfic and parking controls will be
implemented for the Victoria Park, Stevenson Park and University Heights neighborhoods lor
this event level, as described in the Neighborhcod Tratfic & Parking Management Pian (see
Appendix L of the Final EIR}.

Zvanis

Deparment in accord
with the Neighborhood
Traffic & Parking
Management Plan

TPC22, Level 2 Event intersection Tratlic Control. Provide a Traffic Control Officer as Curing Level 2 CSUDH Police CSUDH Project Monitar
defined in the Ofl-SHe Traftic Management Plan {see Appendix K of the Final EIR}, at the events Depariment in accord
intersection of Avalon Beulevard and 182nd Street/Drive B. with the Off-Site Traffic
Management Plan
During Levet 2 CSUDH Poiice CSUDH Project Monitor
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Mitigation Measure

Timing/Phase

Responsible
Implementing Party

Responsible
Monitoring Party

TPC24. Provide an On-Call Tow Truck. Provide a tow truck avor near the Project site, to be
used exclusively far “on-call” service if needed, prior 10 and afier a Level 2 evenl. This tow
truck will ba able 10 rapidly remove any vehicle breakdown(s} that could otherwise cause
traffic delays.

DOuring Leve! 2
events

ASC

CSUDH Project Monitor

TPC25." Level 3 Event Intersection Traffic Control. Provide Traffic Contral Officers as
defined in the Ofi-Site Traffic Management Plan {see Appendix K of the Final EIR), at the
following intersections: Avalon Boulevard and Victoria Street; Central Avenue and Vicloria
Street; Avalon Bouvlevard and Del Ame Boulevard; Avalon Boulevard and 182rd StreevDrive
B; and Vicloria Street and Drive D. Although not required to mitigate a significant impact
identified in the EIR, the Traffic Contro? Officers &t the Drive B Project driveway and the Drive
D project driveway would enhance the efficient flow of traffic and the entry of traific turaing
into these Project driveways. Traffic Control Officers ase proposed as mitigation measures at
the intersections of Avaion Boulevard and Vicloria Steeet, Avaloh Boulevard and Del Amo
Boulevard, and at Central Avenue and Vicloria Streel. They would direct traffic more
efficiantly than the traflic signals at peak event times by responding 10 peak traffic movementg
and by allowing temporary re-aliocation of traffic lanes to the heaviest urning moverments.

During Level 3
evenls

CSUDH Plice
Depadment in accord
with the Dfi-Site Traffic
Management Plan

CSUDH Project Monitor

TCP25.° cont'd. Avalon Boulevard and Victoria Street, A Traffic Contral Otficer would be
located at the interseclion of Avalen Boulevard and Vicloria Streel. The Officer could respoend
more effectively to peak traffic movements in order to betier balance traffic lows and increasd
the operations eifectiveness of the intersection.

Avalon Boulevard and Dei Amo Bouwlevard. A Traffic Control Officer wotild be stationed at the
intersection of Avalon Boulevard and Del Amo Boulevard, The use of a Traffic Control
Gficer, along with femporary adjacent roadway signage, would temporarily enhance the
capacity for westbound right turn movements, by allowing right turns from two lanes rather
than cne lane,

Central Avenue and Victona Street. A Traffic Control Officer wouid be stationed at the
intersection of Gentral Avenue and Victoria Street. The use of a Traffic Control Officer, afong
with temporary adjacent roadway signage, would temporarily enhance the capacity for the
southbound approach on Ceniral Avenue for right turns by atlowing right turns from two lanes
rather than from one fane.

TPC26." tevel 3 Event Neighborhood Traffic Control. Traffic and parking controls wi be
implemented for the Vicloria Park, Stevenson Park, University Heights, and Dominguez Hills
neighborhoods for this event level, as described in the Neighborhood Traffic & Parking
Management Plan {see Appendix L of the Final EIR).

During Level 3
evenis

CSUDH Police
Bepartment in accord
with the Neighborhood
Traffic & Parking
Management Fian

CSUDH Project Monitar

TPC2T." New CSUDH “Event™ Driveway lo Central Avere. The significant impact at \he
intersection of Cenlral Avenue and Vicloria Street would be caused primarily by a heavy
southbound right furn movement from Central Avenue to Victoria Street. The provision of a
new “event only” driveway 1o the CSUDH campus from Central Avenue {Drive G) would filly
mitigate this impact. This two lane driveway would access Centrat Avenue opposite Charles
Willard Streel (currently being constructed by the Dominguez Tech Center), ang would run
weslerly onle the campus 1o connect with the existing campus circulation road that runs south
of Lots  &nd 2. This new driveway would provide an alternate access 1o parking in the north
east corner of the campus {Lots 1 and 2, and the overllow parking area to the south). Il would
reduce the volume of traffic accessing this parking via Birchknoll Drive, and provide for a
better, more balanced, distribution of traffic through the intersection of Central Avenue and
Victoria Stzeel. This driveway is required mitigation for Level 3 events, but not for Level 1 or
Level 2 events.

Construction of
driveway: prior lo

tennis sfadium
whichever occurs
first,

QOpening of
driveway;
mandatory during
Level 3 avenls
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Mitigation Measure

Timing/Phase

Responsible

Implementing Party

Responsible
Monitoring Party

TPC28. Provide an On-Call Tow Truck. Provide a tow truck ator near the Project site, to be {During Leval 3
used exclusively for “on-call” service if needed, priot to and after 2 Level 3 evenl. This iow  levenis

truck will be able tc rapidly remove any vehicle breakdowns that could otherwise cause traffic

delays.

ASC

CSUDH Project Monitor
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Mitigation Measure

Timing/Phasa

Responsible
implementing Party

Responsible
Monitoring Parly

TPC28.* On-Site Stacked Parking or Ofi-Site Parking, Two options are available to mitigate
the significant impact of a shorifall of 867 on-site parking spaces for a Saturday evening even
of 27,000 attendance. The lirst option is to provide stacked parking in some of the on-site
parking Iots. This would provide an additional 1,045 to 1,555 on-site spaces depending on th
type of stacking used. The second option is 1o provide approximately 870 off-site parking
spaces Tor use for 27,000 attendance events.

While ofl-stte parking locations cannot be specifically determined at this ime, potential off-sitey
parking locations include: use of Dominguez Technolegy Center parking during the evening,
although other locations could incluede the park-and-ride fot &t the Artasia Transit Cenler, as
well as possible use of parking al the existing Carson Mall. Use of any of these locations
would need to be agreed upon by the owners of those properties. These will be very largely
used for event employee parking {approximately 675 spaces). Of-site shusttle bus service to
off-site parking siles, as well 25 to the Artesia Transit Center and the Arlesia Blue Line Statior
will be provided. Gne or Ihe other, or & combination of these measures will be implemented.

During Level 3
evenls

ASC

CSUDH Project Mon#or

TPC30.* Occasional Weeknight 20,000 Attendance Event, Analysis identified that for the
very few occurrences of a weeknight Galaxy game with 20,000 atterdance when schoal is
operaling at much reduced levels in the summer, it is anlicipated thal there would be Ao
significant tratfic impacts beyond those aiready identified for other scenarios, and no
significant parking impacts. However, the Levet 3 mitigation program shall be implemented.

For the potentiai Galaxy playolf games that might occur in the faill when school is in session, §
is likely thal there would be significant {raflic impacts and significant parking impacts. In these
instances, the above-describad Level 3 mitigation program would be implemented, including
provisions for Traflic Control Officers (including addifional locations as necessary), and oft-
site parking, as described above. This woutd mitigate the significant parking impacts, but may
not fully mitigate traffic impacts, which would remain at a significant level for these rare

QCCLITENCes.

ALG1. The perimeter of the Project Site

shrubs malure, views of the interior of the Project Site from sensitive areas will be
predominantly screened by trees and sheubs. The locations and dimansions of the perimeter
to be iandscaped, as well as the types of trees and shrubs that will be pianted shall conform
to the Project Landscaping Plan as detailed in Figure 4.4-4 of the Final EIR.

During Level 3
events

T

et
Prior to opening of

fennis or soccer
stadium whichever
occurs first

CSUDH Police
Depanment in accord
with Level 3 mitigation
measures

CSLIDH Project Monitor

CSUDH Project Monitor
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Mitigation Measure

Timing/Phase

Responsibie
implementing Parly

Responsible
Monitoring Party

ALG2. Certain perimeler areas of the stadium shail be landscaped with trees and shrubs —
particularly areas along the east side facing major structures of the campus — 1o screen the

of the stadium petirneter to be fandscaped, as well as the types of trees and shrubs that witl
be planted shall conform to the Project Landscaping Plan as detailed in Figure 4.4-4 of the

Fina! EIR.

Prior to opening of
lennis or soccer

stadium struclures from the view of nearby campus structures. The locations and dimensions|stadium whichever

oeews first

ASC

CSUDH Project Monitar

ALG3. To act as a sereen to diffuse giare and spillover Bight. rees and shrubs shati he
pianted along the landscape buffer on the southern perimeter of the Project Site. Trees
pianted shall be evergreen, and shall be selected to reach a minimum height of 20 feet at
maturity, and to have sufficient beight and density 1o intercept the line of sight between the
light fixtures and adjacent residences. The locations and dimensions of the perimeter to be
landscaped shali conform to the Project Landscaping Plan as detailed in Figure 4.4-4 of the
Final EIR.

Prior to opening of
{ennis or soccer
stadium whichever
occurs first

CSUDH Project Monitor

ALGA." All National Training Center marquee signs shall be oriented perpendicular 1o the
freeway, These signs shall be equipped with directional louvers o direct fight parallel to the
freeway. and reduce spillover onto adjacent areas. Marguee sigas announcing the National
Training Center shall be iocaled on a site designated for commercial or indusirial use. A
conditional use permil will be reguired by the City of Carson for the proposed marquae signs.
The City may, at its discrelion, require site-specific mitigation measures to ensure orientation,
sizing, and screening of the marquee signs.

AQ.* Fugitive Dust Abaternent. The Proposed Project is subjeat (o the provisions of
SCAQMD Hule 463 - Fugitive Dust, The requirements of Ruje 403, which are applicable 10
the Proposed Project and shak be mandated in construction contracts, are as foliows: {1) A
person shall not cause or allow the emissicns of fugitive dust from any active operation, opan
storage pile, o disturbed surlace area such that the presence of such dust rernains visible in
the atmesphere beyond the property line of the emission source; (2) A person conducting
aclive operations within the boundaries of the Sotth Ceast Air Basin shal! utilize one or more
of the applicable Hest availabie contro! measures to minirmize fugitive dus! emissions from
each lugitive dust source lype which is par of the active operation; and

During design phase
of marquees

When drafting and
executing
construction
contracls

ASC

City of Carson
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* Mitigation Measure

Timéing/Phase

Responsible
Implementing Party

Responsible
Monitoring Party

AQ1.” cont'd. (3) Any person in the South Coasl Air Basin shall: {A) prevent or remaove
within one hour the track-out of bulk material onto public paved roadways as a 1esul? of their
operations; of B) take at leasi ong of the actions listed in Table 3 {see Appendix E of the Final
EIR for the complete text of Rule 403, including the above referenced Table 3) and; (i) preven;
the track-out of bulk material onto public paved roadways as a result of thew operations and
remove such material at anytime Irack-out extends for a cumulative distance of greater than
50 feet on 1o any paved public road during active operations; and {ii) remove afl visibie
roadway dust tracked-oul upon public paved roadways as a resut of active operations at he
conclusion of each work day when aclive operations cease.

AGQR." The Child Development Center (CDC) shall be temporarily relocated to another pasl of
the CSUDH campus prior 1o the commencement of grading activities within 1,000 feet of the
existing GOGC location. The new jocation shall be no closer than 1,000 feet from any location

Frior o grading
activities within
1,000 feet of existing

ASC

CSUDH Project Monitor

where grading or excavation activities are scheduled to ocour. CcDC
AQ3.* Construgtion conlracts shall require that grading operations shali be suspended duringWhen dratting and  |ASC ASC
first and second stage smog alerts, and during perieds of sustained winds in excess of 25 execuling
miles per hour. construction

contracts
AQ4.* Construction contracts shall require that periodic wetting of exposed earth areas shall [When drafing and  [ASC ASC
occur at leas! twice daily and often encugh to maintain a ten percent surface soil moisture  [executing
content throughout any site grading or excavation activity. All unpaved parking or staging construction
areas shall fikewise be wetied al least twice daily, and all on-site stockpiles of debris, dint, or fcontracts
dusty material shail be covered or wetied at least twice daily.
AQS.* Consiruction contracts shall require that ali trucks hauling dirt, sand, soll, or other When drafting and  |ASC ASC
loose substances shall be covered with a larp, executing

consincton

contracts
AQB." Construction contracts shaff require 1hat all diesel powered equipment ba propesly When drafting and  |ASC ASC
uned and maintained. executing

coastruclion

contracts
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Mitigation Measure

Tiring/Phase

Respeoasible

Responsible

Implementing Party Monitoring Party

AQ7." Construction contracts shaif require that construction equipment shall be shut off wherWhen drafting and  {ASC ASGC
net in use lo reduce kiling emissions, executing

construction

contracts
AQ8.* Construction contracts shall require that haul truck staging areas shali be located as  |When drafting and |ASC ASC
far away from residential areas, and CSUDH campus buildings, as possible. execuling

construction

Coniracts
AQS5.* Construction contracts shall require that in we! weather, wheel washers or other When drafting and  |ASC ASC
systems shail be provided where vehicles exit the project site during grading and execuling
construction phases. The wheet washers shall be identified so as to be easily recognized by Jconstruction
trucks exiting the projest site. Al truck wheels or other systems shall be washed before they {contracts
exit the site,  Truck drivers who do not comply with the wheat washing requirement, tarp
requirernants and related regulations shall be given one formal, written warning by the
CSUDH Project Monitor indicating that a second failure to comply will cause that driver ta be
ineligible for continued access to the project site. In dry weather, a dry method of removing
soit from trucks will be employed, consistent with mitigation measure AQ1.
AQT0." Al haul trucks exiting the project site shall be visually inspected by a trained dust Guring construction [ASG CSUDH Project Monitor
control monilor stalicned at the site's entranca(s), to check for residuai dirt in order to ensure
compliance with AQ1 or AQS, deperding on weather conditions.  The monitor shail also
ensure that tarps are adequately lastened 10 rucks hauling dint, sand, soil, of other loose
substances and building materials, as required by AQS,

During construction |ASC CSUDH Project Monitor

AQ11." Work with the original Extended Education acility architect to provige more trequent
maintenance and replacement of existing HVAC air fifters and consider additional filter
installaticn where feasible.

= A i

Conslruction contracts shail specify that the atiowable time period for exterior
construction be from 7:00 2.m. to 6:00 p.m. on weekdays and from 8:00 a.m. to 5:00 p.m, op
Saturdays. No exterior construction shall be allowed on Sundays and City of Carson
recognized holidays.

execuling
canstruction
contracts

ASC for inclusion of
provision in contract;
CSUDH Project Menitor
for compliance with

provision
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Mitigation Measure

Timing/Phase

Responsible
Implementing Party

Responsibie
Monitoring Party

N2.* Construction contracts shiafl specify that all internal combustion engine equipment shall
e equipped with muffiers and other noise alienuation devices.

When drafling and
executing
construction
contracts

ASC

ASC for inclusion of
provision In contract;
CSUDH Project Monitor
for compliance with
provision

N3.,* Construction contracts shali specify that any construction activity using pneurnatic or
heavy impact equipment within 200 feet of a residence or noise sensitive campus use shall
use a lemporary noise barner of enclosure composed of wood or other materials with a
similar Sound Transmission Class (STC) rating. # a barrier is used, it shafl be a minimum
heighit of eight feet.

When drafling and
execwiing
construction
contracts

ASC

[ASC for inclusion of
rovision in corfract;
CSUDH Project Maonitor
far compliance with
provision

N4.* Construction contracts shall specily that spoil and staging areas shail be located no
claser than 500 feet rom adjacent residensial or noise sensitive campus uses.

When drafting and  |AS
executing
construction

coniracts

C

ASC for inclusion of
provision in contract;
CSUDH Project Moaitor
for compliance with
provision

HS,* (dentify the haul routes and delivery reutes, consistent with the City of Carson's policies
and designated routes, that will be used to avold noise-sensilive residential streets and
residential areas. This pian will require approval by the City of Carson,

Prior to canstruction

ASC

ASC

N6.* Construction contracts shall specify that rubber tire rather than metal lrack vehicles be
used during eanthmoving phases of the Proposed Project. Exceptions shall only be made
when sile conditions will only allow meta! track vehicles. tn such instanices. 2 minimum of lwo
days notice shall be given to the City of Carson’s Planning Division and to local homeowners
assoclations” officers as directed by the City. In no event will metal track vehicles be
permitted 1o operate for more than five consecutive workdays on the project site.

When drafting and
executing
construction
contracls

ASC

ASC for inclusion of
provision in contract;
CSUDH Project Moniter
far compliance with
provision

N7.” Signs shall be posted in visibie focafions along the Project Site perimeter and along
local roadways (including, but not limited to, Vicloria Streel, Carson Street, University Drive,
and Central Avenue). Signs shall indicate the approximate begianing and ending dates of the|
general construction phases ol the Proposed Project and include a name and phone number
that can be calied for residents, studeats or taculty to direct and resolve complaints or
concerns regarding the construction practices taking place. In addition, CSIUOH shall provide|
notification of general construction phases through publication in a Aewspaper of general
circulation in the area and direct mailing 1o the local homeowners associations' officers at the
direction of the City of Carson.

Prior to start of
grading

ASC

CSUDH Project Menitor

NB." The public address sysiem shall be designed and operated to minimize sound being
directed 1o areas outside of the stadium perimeter. Specificatly the public address system
shall be limited to a perormance level of 130 decibels at a distance of 3 feel. Automatic
limiters shall be included in the system to achieve this purpose.

ol public address
sysiem ang piior to
apening of soceer or
tennis stadium
whichever oceurs
first

During design phase]ASC

CSUDH Project Monitor
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Mitigation Measure

Timing/Phase

Respensible
implamenting Parly

Responsible
Maonitoring Party

N9.* Noise levels from soccer stadium events al adjacent sensitive residential or campus
receplors shall be limiled to & 5 dBA increasa over the ambient noise equivatent levels (Leq)
for either day or evening pericds. This level of acise abatement shall be achieved by
developing a berm on the north side of the stadium and/or by installing acoustical panels o
the praposed media wall surrounding portions of the stagium, The extent 1o which the narth
side berm is buill, as well as. the number, location, design, dimensions, sound fransmission
ciass rating of the media wal! panels or other barrier type structures shall based on limiting
Leq increases to 5 dBA at the sensitive receplors adjacent to the Project Site.

Development of
berm: priof to
opening of tennis or
soccer stadium
whichever occurs
first. Noise level
compliance:
periodicalty during
operation of fennis
and soccer stadium

ASC

CSUDH Project Monitor

N10.* The pubtic address system speaker cluster structure shall include a sound attenuation,
panel on the rear side of the speaker cluster 1o eliminate sound prapagation in an eastward
direction. The included rear panel enclosure shall at a minimum have a sound transmission
class (STT} rating of 30.

During design phase|ASC

of public address
syslem and prior to
opening of soccer or
1ennis stadium
whichever oCcurs
first

CSUDH Project Monitor
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Mitigation Measure

Timing/Phase

Responsible
implementing Party

Responsible
Monitoring Party

N11.7 An intedior sound levet evaluation shall be conducted within CSUDH buildings that are
adjacent to the proposed stadium, including the Extended Education Center and the
University Theater. This evaluation shall determine the exient of additional sound walls,
insulation, or glazing necessary 1o reduce public address and crowd noise 1o an acceptable
interior level consistent with State guidelines. Recommendations of the evaluation shall be
implemented in coordination with the CSUDH Administration.

During operation of
the soccer stadium

ASC

CSUDH Project Monitor

N12.* Event contracts shali require that the speaker system used during a concerl cannet
exceed 130 decibels at 3 feet (equivalent to 100 decibels at 100 ieet fom the stage speaker
cluster). The snusical performance contracts sha also specify that speakers cannot exceed
20 feet in height when measured from the stadium playing fisid level.

When drafting and
executing event
contracts

ASC or CSULH

CSUDH Project Monitor
for CSUDH sponsored
evants. ASC for ASC
sponsored events.

N13." Event contracts shall specify that concenls and sporting events must be terminated by
10:0C p.m. Bunday through Thursday and by $1:00 p.m. on Friday, Saturday, and on the nighi
beiore a City of Carson recognized holiday.

When dratting and
aexecuting event
contracis

ASC or CSUDH

CSUDH Project Monitor
for CSUDH sponsored
events. ASC for ASC
sponsored events.

N14.* Event contracts shatl specify that system lesting and scaffolding assembly activilies
must be conducted between the hours of 8:00 a.m. and 8:00 p.m. Monday through Thursday;
9:00 a.m. and 10:00 p.m. on Fridays and Saturdays; and 12:00 Noon and 6:00 p.m. on
Sundays, Sunday hours may be extended between 9:00 a.m. and B:00 p.m. when a Gity of
Carsor recognized heliday occurs the following day (Monday).

When drafting andg
execuling event
contracts

ASC or CSUDH

CSUDH Project Monitor
for CSUDH sponsored
events. ASC for ASC
sponsored events.

N15.* Contracts for events at the velodrome or in the track and field arsa shall require that
speakers be oriented in a north and/or east direction away from residances in University
Heights and in Del Amo/Dominguez,

When drafting and
executing event
contracts

ASC or CSUDH

CSUDR Project Monitor
for CBUDH sponsored
evenls, ASC for ASC
sponsored events.

N16.* Contracts for events at the veiodrome or in the track and field area shall require that
these events terminate no later than 10:00 p.m. Sunday through Thursday and by 11:00 p.m.
on Friday, Saturday, and on the night betore a Gity of Carson recognized holiday.

When drafting and
executing event
centracts

ASC & CSUDH

CSUDH Project Monitar
for CSUDH sponsored
evenls. ASC for ASC
sponsored avents.

N17." Event management shali prohibit the use of compressed air homs and signs shall be
posted within and owiside of the stadium indicating this restriction.

Dwing events in
soccer stadium

ASC or CSUDH

CSUDH Project Manitor
for CSUCH sponsored
events. ASC lor ASC
sponsored events.
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Responsible

Responsible

the Extended Education facility area and shall incorporale soundproofing elements 1o the rool
and window areas of the Extented Education administration building as deemed appropriate

consistent with mitigation measure N11.

&

A peak flow detention basin shall be required for the Proposed Projecl in order o
avoid overburdening the County Storm Drain System, The exact kocation, configuration, and
capacity for the detention basin shall be engingered during the design phase of the Project.

2l &
Prior to opening of
tennis or soccer
stadium whichever
ocewss first

Mitigation Measure Timing/Phase Implementing Parly Monitoring Party
N18.* Signs shalt be posted in all parking areas indicating that there are nearby residences o Prior to opening of {ASC CSUDH Project Monitor
school activities and that Jot users are expected to refrain from making intrusive loud noise.  [tennis or soccer
stadium whichever
occurs first
N18." Anocise complaint iracking and response procedure shall be established. A tol-free  [Prior to opening of  |CSUDH CSUDH Project Monitor
telephone hotline shall pe established and manned by an on-site operations montor, who hadtennis or soccer
authotity to respond immediately lo noise complaints received during an event 1o ensure stadium whichever
compliance. accurs first
N20.* The developer shall conslruct an eight foot masonry wall along the westerly border of {During consiruclion |ASC CSUDH Project Moniior

7 mar
H Project Monitor

or otherwise develop appropriate follow-up measures.

EWGH2." [n the event that significant paleontological resources are exposed, alt activities in
the vicinity of the lind shall be halled in that area and a qualified paleontologist shall be
relained and given ample #me to remove the resources in a professional, but timely, manner

During construction

ASC

CSUDH Project Monitor
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Mitigation Measure

Timing/Phase

Responsible
Implementing Party

Responsible
Monitoring Party

EWGR3. CSUDH shall designate a Project Monitor who will be responsible for assuriag and
documenting compliance with all mitigation measures and coordinaling with permit-granting
authorities. The Project Monitor will bé required to: {a) monitor all construction and
consiruction-related activities on the project site on a periogic basis, but not less than once
every week; {b) maintain written records which shali be open for public inspection; and (c} file
monthly reparts with the City of Carson Development Sesvices Depariment and with
appropriate permit granting authorities. CSUDH shail require the developer 1o comply with
the Mitigation Moritoring and Reporting Program and 1o inciude language requiring
compliance in all contracts related to construction and operation of the project,

Priof to star of
construction

CSUDH Administration

CSUDH Project Manitor

requirements issued by the Regiona! Water Quality Control Board 10 the County of Los
Angeles and all cities within the County.

FPS1 * Prepare emergency access routes and hre lang planS sub1ec| {0 the approval of the
Los Angeles County Fire Departiment. Such pians shal include methods fo ensure that the

routes are fikewise kept clear. This plan will help to ensure thal response times 1o both the
CSUGH campus and the surfounding community are not significantly increased.

tennis or scccer
stadium whichever

ingressfegress of Fire Station #1186 is kept clear at all times and that fire lanes and emergency

oceurs first

Prior to opening of
tennis or soccer
stadium whichever
oceurs first

EWGRA4. Fils a Notice of Intant, obtain a permit from the State Regional Water Quality Prior to opening of  {CSUDH C8UDH Project Monitor
Control Board, ang develop a Storm Water Pollution Prevention Program and Monitoring tennis or soccer
Program consistent wilh the State Genesal Stormwater Permit. stacium whichevar
occurs first
EWGRS. Conform with Mational Pollutant Discharge Elimination System (NPDES) Prior to opening of  {CSUDH CSUDH Project Monior

CSUDH Projest Morftor
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Mitigation Measure

Timing/Phase

Responsible
Implementing Parly

Responsible
Monitoring Party

FPS2." Develop a comprehensive public security plan pricr 1 project opening. This plan

and or-site for concert and speoriing events and shali address items such as emergency
response procedures, remote traffic signal controllers, the command and control center,
communications, and responsibiity and coordination betwesn agencigs and parties.

Prior {o opening of

shali be a collaborative effort among the developer, CSUDH Gampus Police, Carson Shetifi's|tennis or soccer
Station, and he City of Carson, and shall detail the required number of parsonnel to be off-sittstadium whichaver
oceurs first

ASC in collaboration with
CSUDH Police Dept,
Carson Sherif's Station
and City of Carson

CSUDH Project Monitor

FPS3.* Anambulance, fully stafied and equipped to County of Los Angeles Fire Depariment
requirements, shall be on-site for all major sporting and concert events.

During events
specified in
mitigation measure

ASC or CSUDH

CSUDH Project Monitar
tor CSUOH sponsosed
events. ASC for ASC
sponsored evenis,

FPSE.* Provide an approximately 400 square-foot security command post on-site, The on-
site command post shall be equipped with video-monitors to permit security personnel to
monitor the stadiurm entry areas and sealing areas to ensure public salety and security,

tennis or seccer
stadium whichever
occurs first

FPS4.* Prohibit any tailgating parties in the campus parking Iolé for all concert and sponiing [During all concerts  [ASC or CSUDH CSUDH Project Monitor
events. and sporting events for CSUDH spensored
events. ASC for ASC
sponsored events.
Prior lo opening of JASC CSUDH Project Monitor

FPS6.* CSUDH campus police shall be required to participate in security services at
concerts and sporling events in addition to event security staf.

- St

arthwork phase of construction, the five known abandoaed oil welis localed

D i

H1.* Dul
Resources (DOG) 1o examine the well heads, assess any potential for methane, and
determine if reabandonment of any wells will be required, Additionally, any “wildcat” wells

encountered during earthwork shall also be subject o investigation and potential
reabandonment requirements of HOG,

During events

ring the e During earthwork
baneath (he Froject Site shall be exposed to aliow the Division of Qil, Gas, and Geothermal  |phase of
construction

CSUDH in accord with
Secuwiity Plan deveioped
under FPS2

ASC

CSUDH Project Monitor

e i
CSUDGH Project Monitor
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Responsible Responsible

Mitigation Measure Timing/Phase knplementing Party Monitaring Party
H2.* The development of any enclosed structures over an abandoned od well may require  jDuring earthwork  [ASC CSUDH Project Monitor
any or all of the foliowing Mmeasures, as getermined by the Division of Oil, Gas, and phase of
Geothermal Resources (DOG): passive venling systems (horizontal piping designed 1o construction

collect vapors and vent them to the surface or above the structure) installed under new
enclosed structures; vapor barriers instalied under new enclosed structures; and active
veniing systems (horizontal piping or vertical wells altached 10 & blower, dasigned lo capiure
vapors within a specified radius of soit and vent them to the surface or above the structure)
installed under new enclosed structures.

CR1.* A Register of Professional Archazclogist (RPA) certified archaeolcgist and a Mative  {Prior to star of
American Heritage Cornmission (NAHC) recognized representative of the Gabrielino Native  [construction
American group shali be retained to monitor ground disturbing activities in the northwest
quarter of the Project Site. A monitoring schedule (maximizm of 10 man-hours per weaek
during earthwork on the northwest corner of the Project Area) and “on-call” program shall be
established by the Proposed Project applicant in coordination with the Lead Agency to ensure
adequate oversight of earth disturbance,
Coasistent with the recommendations of the archaeclogical survey prepared for the Proposed
Project, the monitoring schedule shall be subject fo revisions in the event that significant new
infarmation is brought 1o light or significant archaealogical resources are unearthed on-sita. |
the event that significant arlifacts and/or features are exposed, all activities in the vicinity of
the find shalt be haited in that area and 1he monitors given ample time to remove the culiural
remains in a professional, but timely, manner or otherwise develop appropriate fallow-up
measures.

CR2.7 Consistent with CEGQA Guidelines {Sections 15064.5(d) and (e}): # during During consiruction JASC CSUDH Project Monitor
construction, the existence of, or the probable likelihood, of Native American human remains
are identified within the Project Area, the lead agency shall work with the appropriate Native
Americans as identified by the Native American Hertage Commission as provided in Public
Rescurces Code 855097.98.

The applicant may develop an agreement for frealing or disposing of, with appropriate dignity,
the human remains and any items associated with Native American burials with the
appropriate Native Americans as identified by the Native American Heritage Commission. n
the event of the accidental discovery or recognition of any human remging in any iocation
other than a dedicaled cemetery, the sleps identified in Section 15064.5(e) of the CECA
Guidelines shall be taken.
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Mitigation Measure Timing/Phase Responsible Responsible

Implementing Party Monitoring Party
CH3.* All construction contracts related 1o the earthwork phases of construction shall indicatdWhen drafting and [ASG ASC

the potential for uncovering archaeclogical resources. Should archaeologicat resoutces be
discovered, ail activities in the vicinity of the find shaii be halted and an RPA-certified

archasologist relained fo assess the importance of the find and develop appropriate fellow-up
Measures.

executing
construction
coniracls

ABR1. Should there be a delay in the Project such that construction is initiated during the
pericd when raptors would be most tikely to commence nesting (February through Apdl), a
qualified saptor biologist shall be retained 10 inspect the evcalyptus trees on-site for active

raptor nests and develop iollow-up measures as appropriate 10 protect any active nests that
are discovered.

Curing construction
if necessary
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Exhibit 12

Litigation Disclosure

1. CONCERNED RESIDENTS OF CARSON COMMITTEE, an unincorporated
association, RITA BOGGS, an individual, and ROBERT LESLEY, an individual,
Petitioners/Plaintiffs, vs. BOARD OF THE TRUSTEES OF THE CALIFORNIA STATE
UNIVERSITY and DOES 1 through 30, Respondents/Defendants ANSCHUTZ SOUTHERN
CALIFORNIA SPORTS COMPLEX, LLC, a Delaware Corporation, and DOES 1 through 50,
Real Parties-In-Interest/Respondents/Defendants; Case No. BC 253 610: Superior Court of the
State of California County of Los Angeles.
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Exhibit 13
Memorandum of DDA

RECORDING REQUESTED BY
AND WHEN RECORDED MATL TO:

The Carson Redevelopment Agency
701 East Carson Street

Carson, CA 90745

Attn: Executive Director

No fee for recording pursuant
to Govermment Code Section 27383

MEMORANDUM OF DISPOSITION AND DEVELOPMENT AGREEMENT

[SELECT: 91 SITE OR 405 SITE]

THIS MEMORANDUM OF DISPOSITION AND DEVELOPMENT AGREEMENT
(the “Memorandum of DDA™) is made as of , 2002, by and among the Carson
Redevelopment Agency, a public body, corporate and politic (“Agency™), the City of Carson, a
municipal corporation (“City”), Anschutz Southern California Sports Complex, LLC, a

Delaware limited liability company (“Developer™), and [owner]
(“Property Owner”), to confirm that Agency, City and Developer have entered into that certain
Disposition and Development Agreement dated as of » 2002 (the “DDA”)

affecting the property legally described on Exhibit A attached hereto and incorporated herein by
this reference (the “Property™). Initially capitalized terms used herein and not otherwise defined
shall have the meanings set forth therefor in the DDA. The DDA incorporates the following:

L. Developer intends to lease the Property from [Property Owner/Agency]
pursuant to a ground lease (the “Lease™) for the purpose of constructing and operating certain
Signage Improvements on the Property in connection with Developer’s development of the
National Training Center on the campus of California State University Dominguez Hills, which
is adjacent to Redevelopment Project Area No. 1 (the “Redevelopment Project Area”) in the
City of Carson. [ADD FURTHER EXPLANATION OF LEASE RELATIONSHIPS).

2. The Property is located within the Redevelopment Project Area and City and
Agency have agreed, for the consideration described in the DDA, to assist Developer in the
entitlement, leasing and development of the Si gnage Improvements on the Property as and to the
extent set forth in the DDA. :

3. The DDA imposes certain restrictions on the Sites, which includes the Property,
permitting use only for purposes of the Signage Improvements set forth in Section 1.3 of the
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DDA and restricting other uses unless the consent of the Executive Director of Agency is
obtained, as further described in Section 7.1 of the DDA.

(a) Section 1.3 of the DDA provides as follows:

“1.3 The Signage Improvements.

The Parties hereby agree that Developer shall have the right to construct, on each of the
two Sites, cerlain signage improvements consisting of a commercial electronic message
center marquee sign with an electronic message board and two trivision advertising
panels (the “Signage Improvements”). The Signage Improvements will provide off-site
advertising signage for the NTC (a) to direct patrons to the NTC for events including,
without limitation, City-sponsored events at the NTC; (b) to display names of sponsors of
the NTC or events, including, without limitation, City-sponsored events at the NTC and
(c) to display advertising relating to such sponsors, events, facilities or sports teams. The
Signage Improvements may also be used to display information for events, including
sponsors of such events, at other facilities and/or with respect to other sports teams
owned or managed by Developer or any of its Affiliates. The Signage Improvements will
include the name of City and will reach approximately one hundred five feet (105%) in
height above freeway grade, as more particularly described in the Conceptual/Schematic
Design Drawings attached hereto as Exhibit 9 and incorporated herein by this reference,
and more specifically shown in the Final Construction Drawings to be prepared pursuant
to Section 6.2.

(b) Section 7.1 of the DDA provides as follows:

“7.1 Uses. Developer covenants and agrees for itself, its successors and assigns and
every successor in interest to the Sites or any part thereof, that Developer and such
successors and such assigns shall use the Sites for the uses described in this DDA, and for
no other use or purpose whatsoever without the prior written consent of the Executive
Director of Agency. Agency and City covenant and agree that upon approval of the
Entitlements for the Signage Improvements, Developer may use the Sites for the
purposes described in Section 1.3. The covenants of Developer, Agency and City set
forth in this Section 7.1 shall be effective as to each of the 405 Site and the 91 Site from
the effective date of the Ground Lease or Primary Ground Lease for such Site, as the case
may be, until the termination of the Ground Lease or of the Primary Ground Lease and
the Ground Sublease, as applicable, for such Site (“Lease Termination Date”).
Following the Lease Termination Date, the rights and limitation of uses set forth in
Section 1.3 shall terminate with respect to the Site for which the Lease Termination Date
has occurred unless the Board of Commissioners of the Agency shall otherwise
determine. Upon termination of the use rights and limitations set forth in Section 1.3
with respect to a Site, the Site may be utilized for all uses permitted therefor in the
Carson Zoning Code other than those granted by virtue of the Electronic Marquee
Signage Overlay District.”
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4, The DDA mandates compliance with certain non-discrimination and non-
segregation provisions (set forth in Sections 7.2 and 7.3 of the DDA) which shall apply in
perpetuity with respect to the Property and which provide as follows:

“7.2  QObligation to Refrain from Discrimination. There shall be no
discrimination against or segregation of any person, or group of persons, on
account of race, color, creed, religion, sex, marital status, national origin, or
ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment
of the Sites, or any part thereof, nor shall Developer himself or any person
claiming under or through him establish or permit any such practice or practices
of discrimination or segregation with reference to the selection, location, number,
use or occupaicy of tenants, lessees, subtenants, sublessees, or vendees of the
Sites.”

“7.3  Form of Nondiscrimination and Nonsegregation Clauses. Developer
shall refrain from restricting the sale, lease, sublease, transfer, use, occupancy,
tenure or enjoyment of the Sites on the basis of race, color, creed, religion, sex,
marital status, national origin, or ancestry of any person. All such deeds, leases
or contracts shall contain or be subject to substantially the following
nondiscrimination or nonsegregation clauses:

1. In deeds: “The grantee herein covenants by and for himself, his or
her heirs, executors, administrators, and assigns, and all persons claiming under or
through him, that there shall be no discrimination against or segregation of, any
person or group of persons on account of race, color, creed, religion, sex, marital
status, national origin, or ancestry in the sale, lease, sublease, transfer, use,
occupancy, tenure, or enjoyment of the premises herein conveyed, nor shall the
grantee or any person claiming under or through him or her, establish or permit
any such practice or practices of discrimination or segregation with reference to
the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees in the premises herein conveyed. The foregoing covenants
shall run with the land.”

2. In leases: “The lessee herein covenants by and for himself or
herself, his or her heirs, executors, administrators, and assigns, and all persons
claiming under or through him or her, and this lease is made and accepted upon
and subject to the following conditions:

That there shall be no discrimination against or segregation of any person or
group of persons, on account of race, color, creed, religion, sex, marital status,
national origin, or ancestry, in the leasing, subleasing, transferring, use,
occupancy, tenure, or enjoyment of the premises herein leased nor shall the lessee
himself, or any person claiming under or through him or her, establish or permit
any such practice or practices of discrimination or segregation with reference to
the selection, location, number, use, or occupancy, of tenants, lessees, sublessees,
subtenants, or vendees in the premises herein leased.”
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3. In contracts: “There shall be no discrimination against or
segregation of, any person or group of persons on account of race, color, creed,
religion, sex, marital status, national origin, or ancestry, in the sale, lease,
sublease, transfer, use, occupancy, tenure, or enjoyment of the premises, nor shall
the transteree or any person claiming under or through him or her, establish or
permit any such practice or practices of discrimination or segregation with
reference to the selection, location, number, use or occupancy of tenants, lessees,
subtenants, sublessees, or vendees of such premises. The foregoing covenants
shall be binding upon and shall obligate the contracting party or parties and any
subconfracting party or parties, or other transferees under the contract.”

5. The non-discrimination and non-segregation provisions set forth in Paragraph 4
above shall apply to the Property and shall run with the land, and shall be binding upon, and as
applicable, inure to the benefit of, successors and assigns of the Property Owner in perpetuity
and shall survive the expiration or earlier termination of the DDA.

6. Upon agreement by Agency and Developer that the DDA has expired or been
terminated, Agency and Developer shall execute in recordable form and Agency shall record
against the Property a Notice of Termination which Notice shall be binding upon the parties to
this Memorandum of DDA and shall officially notice the termination of the DDA.

7. The documents constituting the DDA are public documents and may be reviewed
at the principal office of Agency.
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IN WITNESS WHEREOF, the parties have caused this Memorandum of DDA to be duly
executed by their officers duly authorized as of the date first above written.

AGENCY:

APPROVED AS TO FORM:
Richards, Watson & Gershon

By:

CARSON REDEVELOPMENT AGENCY,
a public body, corporate and politic

By:

Jerome Groomes
Executive Director

Name:

Title: Agency General Counsel

CITY:

APPROVED AS TO FORM:
Richards, Watson & Gershon

By:

THE CITY OF CARSON, CALIFORNIA,

By:

Name:
Title:

Name:

Title: City Attorney

Developer:

[AEF:db/67052_14.DOCK12902/4002.002]

ANSCHUTZ SOUTHERN CALIFORNIA
SPORTS COMPLEX, LLC,
a Delaware limited liability company

By:
Name:
Title:
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This Memorandum of DDA is executed below by Property Owner to evidence Property
Owner’s acknowledgement that the DDA is binding upon the Property.

OWNER:

Name:
Title:
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