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LEASE AND AGREEMENT

This LEASE AND AGREEMENT (this Agreement) is made and entered into as of
20—December 31, 2054 (the ‘Effective Daté&), by and between the
CALIFORNIA SCIENCE CENTER, also known as the SIXTHSTRICT AGRICULTURAL
ASSOCIATION, an institution of the State of Califita (“Landlord”), and the UNIVERSITY
OF SOUTHERN CALIFORNIA, a California nonprofit publbenefit corporation Fenant’).

RECITALS

A. Landlord is the owner of the Los Angeles Memori@bliseum and its
surrounding grounds, as more particularly describedhe attache#&xhibit A (the “Coliseum
Property or the “Premisey).

B. The Los Angeles Memorial Coliseum Commissio@dimmissiori) previously
leased the Coliseum Property from Landlord pursdard lease originally dated January 3,
1956, amended as of February 13, 2008, for a teahdxpired on December 31, 2054 (the
“District Leasé). Tenant and the Commission entered into thatace Amended-and
RestatedSecond Amendment to Lease and Agreement dated 201-July 29,
2013in which Tenant subleased the Premises from thanesion (the Prior Agreement),
commencing on July 29, 2013 (thePrior Agreement Commencement Dije

C. The District Lease and Prior Agreementhashave both since expired or
otherwise terminated and Landlord now desires teranto this Agreement effective as of the
Commencement Date to allow for Tenant’'s ongoingdeaf the Premises in order to ensure
the continuing operation of the Coliseum Propesgyaavorld renowned public event venue, in
compliance with the public benefit requirementsfeet in the District Lease.

NOW, THEREFORE, in consideration of the premisesitual promises, covenants
and agreements hereinafter set forth, and for ogoexd and valuable consideration, the
receipt, sufficiency and adequacy of which are Imeracknowledged, Landlord and Tenant
hereby agree that effective as of the Commenceraie this Agreement shall reflect the
understanding of the parties with regard to thetenstdescribed herein.

1. Definitions.

As used herein, capitalized words and expressigesl in this Agreement, and other
terms and expressions defined in the Glossary heth¢o this Agreement, shall have the
meanings given to them in the Glossary.

2. Premises.

2.1 Lease of Premises Subject to all of the terms and conditions ofsth
Agreement, Landlord hereby leases the Premisesetmrii, and Tenant hereby leases the
Premises from Landlord for the Term set forth iridle 3.
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2.2 OtherProperty In connection with the lease of the Premisesidlard hereby
transfers to Tenant for the Term a leasehold isteire the property described @chedule
2.2-1 to the extent such property is owned by Landlordeased by Landlord from a third
party (collectively, the Other Property). The Other Property is leased to Tenant with
absolutely no representations or warranties of kimgl or character, express or implied,
including but not limited to any warranty as tanéss for any particular purpose. With respect
to any licenses, contracts, leases and other agrésnmncluded orschedule2.2-1 as of the
Commencement Date Landlord shall be deemed to &ssigned to Tenant Landlord’s rights,
title and interest in and to such licenses, cotdraeases and other agreements arising or
accruing during the Term of this Agreement, andangrshall be deemed to have assumed the
performance of all of Landlord’s obligations andbliities under such licenses, contracts,
leases and agreements arising or accruing dured ¢inm of this Agreemeat.

2.3  Prior Agreement This Agreement will supersede in its entirete tRrior
Agreement effective as of the Commencement Date.

2.4  Acceptance Prior to entering into this Agreement, Tenand baerated in and
on the Coliseum Property pursuant to the Prior Agrent. In addition, Tenant has made an
independent examination of the Coliseum Property the remainder of the Premises and all
matters related to Tenant’s decision to enter this Agreement. Tenant does not rely on,
and Landlord does not make, any express or impkgdesentations or warranties as to any
matters relating to the Premises. Tenant accdps Premises in their existing “as-is”
condition, with all faults and defects. Tenanteiwr waives, releases and relinquishes any and
all rights, claims, suits, causes of action, rergdliabilities and damages against Landlord
and Landlord’s constituent entities, and its aneirthofficers, directors, commissioners,
officials, agents, employees and contractors (ctllely, “Landlord Parties) based upon any
defects in the physical condition of the Premisastmg as of the Effective Date, regardless
of whether such condition was known or unknown fathe Effective Date.

3. Term.

3.1 Initial Period The term of the lease of the Premises to Teparguant to this
Agreement (the Term”) shall commence as of December 31, 2054 (t@enimencement
Date’). The Term shall continue until the last day tbe month preceding the fifteenth
anniversary of the Commencement Date, unless then Tie sooner ended or extended
pursuant to the provisions of this Agreement. BRbrpurposes under this Agreement, the
Term shall include any Extension Term for which Bxtension Option is exercised under
Section 3.2 below.

3.2 ExtensionOptions Landlord hereby grants Tenant three (3) suceessptions
to extend the Term (theExtension Option¥) for the periods set forth below (each, an
“Extension Termi and collectively, the Extension Termy), unless the Term is sooner ended
pursuant to the provisions of this Agreement:

(@) From the day after the fifteenth anniversary of @@mmencement Date
to and including the thirtieth anniversary of then@nencement Date;
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(b) From the day after the thirtieth anniversary of @@mmencement Date
to and including the forty-fifth anniversary of ti@mmencement Date;

(© From the day after the forty-fifth anniversary d¢fet Commencement
Date to and including December 31, 2111.

3.3 Mannerand Time of Exerciseof ExtensionOptions Subject to Section 3.4
below, each Extension Option shall be considerddnaatically exercised, and each Extension
Term shall commence on the date after the expiradfathe prior Term, unless Tenant notifies
Landlord in writing not less than one (1) year prio the then-scheduled expiration of the
Term of its affirmative election not to exerciselstExtension Option. One year prior to the
commencement of any Extension Option, Tenant ghaVide to Landlord the Base Rent
Documentation required pursuant to Section 4.1(a).

3.4 No Existing Defaults Tenant shall have the right in its sole and hiteo
discretion to elect not to exercise an Extensiortiddp Notwithstanding any contrary
provision of this Section 3.4 or Section 3.3 abaveas of the commencement date of any
Extension Term, Tenant is in Default of this Agresm(i.e., after any written notice and cure
period applicable under Section 16.1 of this Agreet)) then, at Landlord’s election by
written notice to Tenant at any time not later thhimty (30) days after the date that such
Extension Term would have commenced, the Term stwllbe extended for such Extension
Term, and this Agreement shall terminate as ofldker of (a) the expiration date of the prior
Term, or (b) thirty (30) days after such writtertinoe from Landlord.

4, Rent and Other Consideration.

4.1 BaseRent As consideration for Landlord’s lease of therRises, Tenant shall
pay to Landlord asBase Rent an annual amount equal to $ or Ryithe
commencement of an Extension Term, Base Rent &ealfecalculated to reflect the Fair
Market Rental Value of the Coliseum Property aseath Extension Term commencement
date. TFair Market Rental Value” means, as of the time of determination, the armgtle
fair market annual rental rate for the Coliseum perty, which shall be determined by
applying a capitalization rate to the net operatingome for the Coliseum Property as
determined in accordance with GAAPNQOI"), reduced by the Revenue Generating Capital
Improvement Offsets (as defined below). The appatg capitalization rate shall be
determined by Landlord, Tenant, and each Qualifigdpraiser engaged pursuant to
subsections (b) and (d) below based on then-cumamket conditions, the unique nature of
the Coliseum Property, the limitations on use & @oliseum Property and condition of the
Coliseum Property at the time of the appraisalhe Base Rent shall be due and payable upon
the Commencement Date, and on each annual anmyes$athe Commencement Date.
Payment of the Base Rent shall be deemed to include and satisfy all of Tenants
responsibilities and obligations to pay its pro-rata share of the costsof the Sixth District
Agricultural Associatioris “Common _Area Services” (for_example, servicesprovided by
the Office of the Park Manager; landscaping, maintenance, and janitorial servicesfor
the Exposition Park grounds; office of park security and safety services),and Tenant
shall not be charged or otherwise responsible for _any additional costs associatedwith
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Common Area Services during the term of this Agreemnt. The Fair Market Rental Value
of the Coliseum Property shall be determined dsvid:

€)) Meet and Confer If Tenant has failed to opt out of any Extensiarm
(in accordance with Section 3.3 above), no latantthree hundred (300) days prior to the
commencement of any Extension Term, the partied steet and confer in an effort to reach
mutual agreement on the Fair Market Rental Valuk Base Rent for the Extension Term. In
order to assist the parties in their negotiaticegarding the Base Rent, Tenant shall provide
Landlord with (A) a statement of the NOI for thel@eum Property for the last three Lease
Years during the term of this Agreement; and (B)statement identifying all Revenue
Generating Capital Improvements (as defined belmape to the Coliseum by Tenant that
have not been fully depreciated or amortized, themortized value of each such
improvement, and the NOI generated by each suchmowement during the last three Lease
Years (collectively, the Base Rent Documentatioty. Tenant and Landlord shall use the
Base Rent Documentation to assist in their negotiavf the Fair Market Rental Value and
Base Rent. If Tenant and Landlord agree on the Market Rental Value within thirty (30)
days after the initiation of the meet and confescpss, then the agreed upon amount shall
constitute the Base Rent for the purposes of ithisséAgreement In connection with the
meet and confer process, Landlord and Tenant sitimpt to agree upon what capital
improvements, if any, constitute the Revenue GemgraCapital Improvements, whether or
not they reach agreement on the Fair Market Rardhle and Base Rent.

(b)  Selection of Appraiser.If Tenant and Landlord are unable to agree upon
the Base Rent pursuant to the meet and confer ggptieen either party may deliver to the
other party a written notice to select an appra{tee "Appraiser Selection Notic&), and
thereafter, Tenant and Landlord shall negotiatgdad faith to identify a mutually acceptable
Qualified Appraiser (as defined below) to determthe Fair Market Rental Value of the
Coliseum Property and the Base Rent for the apggic&xtension Term. If the parties are
unable to agree on the Qualified Appraiser withirty (30) days after the delivery of the
Appraiser Selection Notice, each party shall seiiscown Qualified Appraiser within thirty
(30) days thereafter. All appraisers selectedyantsto this Section 4.1 shall deliver written
determination of the Fair Market Rental Value ands® Rent to both parties within one
hundred twenty (120) days after the date of thevelsl of the Appraiser Selection Notice.
Each party shall pay the cost of the appraisercsaleby such party and one-half of the cost
of the mutually accepted appraiser, or the thirgraiger (as described in subsection (d),
below), as applicable.

(© Base Rent Documentation Tenant shall provide the Base Rent
Documentation to each Qualified Appraiser priortite commencement of any appraisals of
the Coliseum Property. Landlord and Tenant stdlise each Qualified Appraiser in writing
as to the status of the meet and confer proceshkiding any items that have been agreed
upon between the parties, and any items that aputlid (for example, whether they do or do
not agree upon the list of Revenue Generating @lapitprovements) Landlord and Tenant
may provide additional information to the Qualifidghpraisers provided that any information
provided by either party shall be provided to thbeo party and the other party's Qualified
Appraiser.
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(d) Determinationof Fair Market RentalValue If the parties have selected
a mutually acceptable Qualified Appraiser, or ither party has failed to select its own
Qualified Appraiser when required to do so, or afethe two selected appraisers fails to
deliver its determination within the requisite tirperiod, the single appraiser's determination
of the Fair Market Rental Value shall be binding both parties. |If two appraisals are
submitted, and if the two appraisals differ by I&san ten (10) percent of the higher of the
two, the average of the two shall be the Fair MaRental Value and establish the Base Rent.
If the two appraisals differ by more than ten (p@ycent of the higher of the two, then the
two appraisers shall immediately (and in no eveterl than ten (10) days following the
delivery of the appraisals) select a third Quadifiéppraiser who will within thirty (30) days
of his or her selection make a determination of Fla& Market Rental Value by selecting
either the Fair Market Rental Value submitted bydrd’s appraiser or the Fair Market Rental
Value submitted by Landlord’s appraiser, which deieation shall establish the Base Rent
and be binding on both parties. The third appraiseall not make an independent
determination of the Fair Market Rental Value o tholiseum Property.

(e) BaseRent CPI Adjustment. Base Rent shall be adjusted as of the first
day of each Lease Year (except in the first yeathefTerm and in any Lease Year in which
Base Rent is established in accordance with thisi®®e4.1) in accordance with the published

percentage mcrease if any in the%—Departmem—ef—I:abe{—Bmeau—ef—I:abe{%{aﬁsnes

Gah#emra}—&heiCPr—} CPI adjustments shall be made based on thesplﬂahllpercentage
change in the CPI between the last CPI publishethgluhe preceding Lease Year and the
last CPI published during the next immediately poieg Lease Year. Base Rent, as adjusted
for CPI, shall constitute the Base Rent for thaadee Year. If the CPI is discontinued or
revised during the term, such other governmentxrafecomputation with which it is replaced
shall be used in order to obtain substantially same result as would be obtained if the CPI
had not been discontinued or revised.

() Base Rent Capital ImprovementAdjustment. Base Rent shall also be
increased on the first day of the Lease Year fdhgwthe year in which any Revenue
Generating Capital Improvement has been fully dapted by Revenue Generating Capital
Improvement Offset amount attributed to such Reee@enerating Capital Improvement. If
the Fair Market Rental Value is determined by tlagtips pursuant to subsection (a) above,
the adjustments to Base Rent pursuant to this stibsgf) shall be determined by the parties
as part of their determination of Fair Market RéMalue. If the Fair Market Rental Value is
determined by averaging the appraisals obtainecdnh party, the Base Rent adjustments
pursuant to this subsection (f) shall be determimgdhe parties after the averaged appraisal is
complete, and shall be determined by the two Qedlifppraisers if the parties are not able
to agree on such adjustments. If the Fair Markett&® Value is determined by the third
appraiser, then the Base Rent adjustment pursaahist subsection (f) shall be determined by
the third appraiser in connection with the deteation of Fair Market Rental Value by the
third appraiser.

(9) Definitions for Purposes of Section 4.1
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(1) “Qualified Appraiser” means an appraiser who is a member of
the American Institute of Real Estate Appraiserthwiot less than ten (10) years’ experience
appraising income producing properties, preferabith experience appraising sports venue
properties and, if possible, historic properties.

(i) "Revenue Generating Capital Improvements shall be capital
improvements, if any, that are considered to diyeahd exclusively to generate additional
Operating Receipts at the Coliseum such as thetrcmtion of suites or club areas that are
sold or rented for events at premium prices, arat thave not been fully depreciated or
amortized as of the date of the Fair Market Rentalue determination. Upgrades,
replacements and improvements to existing fadlitigll not constitute Revenue Generating
Capital Improvements.

(i)  "Revenue Generating Capital Improvement Offsétshall mean
the amount of additional NOI attributed to each &me Generating Capital Improvement in
the appraisal that determined Fair Market Rentdu&anultiplied by the capitalization rate
from such appraisal.

4.2  Additional Rent to Landlord Tenant shall also pay

(@ to Landlord an annual amount to fund ongoing Lardlloperations,
including costs for administration, performance amdorcement of this Agreement, and any
real property assessments payable by Landlord r(tila@ fines or penalties resulting from late
payment by Landlord) {andlord Operating Costy, which amount shall be determined and
paid as provided in Section 4.4 below.

(b)  Tenant shall pay to Landlord Landlord’s share o& tGumulative
Calculated Amount described in Section 4.3, aswahnen payable under Section 4.3.

4.3 Cumulative Calculated Amount

(@)  Within ninety (90) days after the last day of ehelase Year (each such
last day, an Annual Determination Daté&), Tenant shall calculate and report to Landldrd t
Cumulative Calculated Amount as of the Annual Deieation Date. Each such report by
Tenant to Landlord shall be in reasonable detai, &enant shall supply Landlord with such
additional information as Landlord may reasonalglguest with respect to any aspect of any
calculation reported.

(b) In the event that the Cumulative Calculated Amodatermined as of
any Annual Determination Date shall exceed $0, meshall, concurrently with its report of
that Cumulative Calculated Amount to Landlord un&easrction 4.3(a), pay to Landlord an
amount that is equal to the excess (if any) of l@ndlord’s cumulative share of that
Cumulative Calculated Amount determined in accocdawith Section 4.3(c), over (y) the
total of all payments previously made to LandloydTienant under this subsection (b) and the
total of all payments previously made to CommisdignTenant under this section in the Prior
Agreement).
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(© Landlord’s cumulative share of the Cumulative Chlted Amount
determined as of any Annual Determination Date(ilsfive percent (5%) of the first $2.5
million thereof; plus (ii) ten percent (10%) of tiext $2.5 million thereof; plus (iii) fifteen
percent (15%) of the next $2.5 million thereof, pliv) twenty percent (20%) of all amounts
thereof in excess of $7.5 millioprovided, each of the $2.5 million (and $7.5 million total)
threshold amounts referenced in preceding clauyatrough (iv) shall be adjusted at each
Annual Determination Date to reflect the percentelgange, if any, in the CPI most recently
published prior to the Annual Determination Date casnpared to the CPI most recently
published prior to the Commencement Date of therPxgreement.

(d) Examples of the application of Sections 4.3(b) é&ridare set forth in
Schedule4.3(d) These examples are hypothetical and for purposdiistration only. For
purposes of determining the Cumulative CalculatethoAnt, calculation shall include
determinations made pursuant to the Prior Agreement

(e) Tenant shall maintain a separate account for theentee and
expenditures associated with the Coliseum Propertyrder to provide the reports and
statements required under Sections 4.3(a) andbiidiv.

() Landlord agrees and acknowledges that Tenant magpden a ticket
surcharge for Tenant Events in order to fund chjpit@rovements and operating expenses.
The amount of such ticket surcharge shall be ExaduBeceipts to the extent such funds are
applied to capital improvements, but the cost of eapital improvements funded by the ticket
surcharge shall be included as Capital Improventents for the purposes of determining the
Cumulative Calculated Amount. Tenant shall hawe ghle right to determine and adjust the
amount of the ticket surcharge imposed from timértee; provided that (i) the average ticket
price (excluding the ticket surcharge) for the aggtlle Event remains at a rate that is
comparable to the rates then being charged by etlieunes and sponsors of similar athletic
and other events; and (ii) without limitation ofetlhequirement set forth in clause (i) above,
Tenant agrees that the average ticket price for Bies@e Football Games shall be no less
than $50 during the Term. Landlord acknowledges agrees that as of the Commencement
Date of the Prior Agreement, (A) Tenant chargefedéht prices per ticket for season tickets
and single tickets, and ticket prices vary from gato game during each season; and (B)
Tenant calculates the average ticket price by digidhe total of the ticket prices (other than
Student/Staff Tickets) for each USC Home Footbadin® by the number of USC Home
Football Games (e.g. $45, $45, $50, $50, $55, &tddivided by 6 games equals an average
ticket price of $50). In the future, Tenant maycutate its average ticket price by dividing
the total amount of ticket revenues by the totabam of tickets sold in a season, or by any
other commercially reasonable method of calculatirgaverage ticket price.

(9) Landlord’s share of the Cumulative Calculated Anmtopaid by Tenant
for each Lease Year shall be deposited in the EipodPark Improvement Fund pursuant to
Food and Agricultural Code section 4106, subd.af@) shall be expended pursuant to Food
and Agricultural Code section 4106, subd. (d).

4.4  Landlord OperatingCosts To compensate Landlord for costs associated with
managing and monitoring this Agreement, Tenantl 9@} Landlord the amount set forth as
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the Operating Expense Budget in the last year tttatCommission was in possession of the
Coliseum Property (“State Expense Budget”). TheteStaxpense Budget shall escalate
annually in accordance with the published percentagrease, if any, in the CPIl. Any

trademark royalties paid to Landlord pursuant t@ti®a 8.7 shall result in an equivalent

deduction in the payment of Landlord Operating €dst the applicable Lease Year in which
such royalties are paid.

45 Net Lease The parties acknowledge that the rent payabl&dnant under this
Agreement is intended to be absolutely net to Lamldl Tenant shall be responsible for the
entire cost of all utilities, taxesassessmentscharges and other costs and expenses
attributable to the operation, maintenance, repad replacement of the Premises, including
all improvements located thereon. Except as otiser@xpressly provided to the contrary in
this Agreement, all rent and other amounts requioeble paid by Tenant to Landlord shall not
be subject to abatement, credit, offset or redactw any reason.

4.6  No Other Rent Landlord agrees that it shall not impose anysielevy, charge
or exaction not expressly set forth in this Agreetnen the Premises arventsheld-atthe
Premises;other-thanparkingthe Landlord Parking Areas, or Tenant’s usethereof, other
than charges imposed on these of parking spacesin Landlord Parkingtet-PrepertyArea
that are consistent with charges imposed in otrekipg lots in the surrounding areas,
(collectively “Charges) unless such Charges are applicable to othenailyisituated venues
in the State of California and such Charges arespeclflc and unique to the Premises or the
events held thereln 3

seenen%{»f—theueahie#ma—eensuwnen—lf such charges are mposeehel—sueh%hapges
are-specific-and-unique-to-the Premises-or-eventeld-therein, the amount of such Charges

shall be deducted from any and all other amounts aod owing to Landlord by Tenant
hereunder such that the total amowitRent-due and payable to Landlord shall be as
otherwise expressly set forth in thisaséAgreement

5. Permitted Use.

51 PermlttedUse Tenant acknowledges t@blm—beneiﬁ—mqw#emen%&unee{

be used for competltlve sports; athletics; games; paqeants plays, celebrations; patriotic

or religious gatherings; public recreation; motion picture production or display; public
gatherings; festivals; exhibits; industrial, trade, horticultural or agricultural shows;
conventions; and exhibitions and productions of a local, regional, national or
international character; and for purposes related or incidental to any and all of the
foregoing, primarily to the end that the citizens and public generally may enjoy and
receive the greatestbenefit possiblefrom the Property and that the Landlord may more
effectively demonstrate and exploit its climatic, geographic, recreational, cultural and
commercial resources and advantages (“Public Benefit Purpose¥). Subject to the
foregoing and the other terms and provisions of tAgreement, Tenant shall have the
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exclusive right during the Term to possess, maraagkt operate the Premises for all purposes
and events Coliseum Eventy.

5.2  Event Scheduling

(@ Majer—Event-CoordinationScheduling of Events. All _entities in
Exposition ParkéFh&Bepesme#PaneManagepsha#admmsteHhe—sehedemgeﬁpane

Eventé’)—shau—be%eerdmated shaII be oblldated to Calendar and coordlnate all events
with the Exposrtron Park Managerle—theue*tentethat—the—bandterd—deesnet—eentrelﬁand

Marer—EventsJehreugh who shaII be an mdrvrdual appornted by the Governor of the

State of California. If the individual appointed by the Governor as Exposition Park
Manager is concurrently an employee of (or otherwis then affiliated with) an Exposition
Park entity (such Exposition Park entity, solely fo purposes of this Section 6, aRelated

Entrty”) and |f a determrnatron is made bv the Exposrtron Park Managethe—lzandterd

entrtres—rn—%epesmen—PaFk—AH under this Aqreement in favor of the Related Entrtvwrth
which _determination one or more other Exposition Park entities shaberegquired-to-use

their—CommerciallyReasonableEffortsto-aveiddisagree, the dispute shall be submitted
to the Secretary of the Natural Resources Agency faletermination in a timely manner.
For purposesof this Section5, eachday of a multi-day Museum Event, Special Event or
Major Event shall be considered a separate Museum Event, Special Event or Major
Event for purposes ofscheduling

(b)  Priority for Event Scheduling. The scheduling of Special Events

and Major Events in Exposition Park—there—are—otherpre-approved-and-calendared

Majer—Events-in—Expesition-Parkshall be on a “first-come, first-serve” basis except as
expressly set forth in this Section 5.2(b) and suégt to Section 5.2(d) below
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(i) Tenant shall have priority for calendaring its USC Home

Football Gamesas well as Tenant's annual “Spring_Game”, any NFL _Games, Olympics
or Special Olympics to be held in the Coliseum abevall other Special Events and Major
Events to be held in Exposition Park. Tenant shall provide its schedulefor USC Home
Football Games, its “Spring Game”, and NFL Games as soon as such schedule is
available and shall update it with the Exposition Park Manager as changesto the
scheduleare made, using commercially reasonableefforts to communicate such updates
within three (3) business days of receipt of any sh schedule changes.

(i) (A) Each of the Natural History Museum, California
Science Center and CAAM shall have priority to schedule up to three (3) Museum

Events each year and designate such Museum Events as " Significant Museum Events
10
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that preclude any other Tenant event from being subsequentlyscheduledfor the same
date and at times that coincide or overlap with the time of such Significant Museum
Event, provided that (1) Significant Museum Events cannot preclude USC Home
Football Games,NFL Games, Olympics and Special Olympics, or other Events already
scheduled on the Exposition Park calendar, (2) in no event will such preclusion occur
more than two Saturdays in any given calendar month, and(3) with respect to the
Natural History Museum, the Natural History Museum shall use its best efforts to ensure
that only one of its three Significant Museum Events per year, if any, will occur on a

weekend day.

(B) In_addition to the Significant Museum Events, each of
California Science Center and CAAM shall have priority to schedule up to nine (9)
Museum Events each year (the “Additional Museum Events) , provided that Additional
Museum Events cannot preclude USC Home Football Gaes, NFL Games, Olympics and
Special Olympics or other Events already scheduledn the Exposition Park calendar. If
an Additional Museum Event is scheduled, Tenant may schedulean event or Special
Event that coincides or overlaps with the Additional Museum Event, so long as the
anticipated attendancefor the Tenant event or Special Event doesnot exceed16,000. If
Tenant wishesto schedulea Special Event with an attendancein excessof 16,0000r a
Major Event, and such Special Event or Major Event would coincide or overlap with a
scheduled Additional Museum Event, Tenant and the Exposition Park entity that
scheduled such Additional Museum Event shall use beefforts in good faith to achieve a
commercially reasonable coordination of the two events so as not to preclude either
event. To the extent such eventswould coincide or overlap and cannot reasonably be
coordinated to both occur concurrently, the parties agree to use reasonable efforts to
determine if the Additional Museum Event can be moved without significant adverse
impact to California Science Center or CAAM at theexpense of Tenant and/or the event
promoter and, if so, the Additional Museum Event shall be moved. To the extent such
eventswould coincide or overlap and cannot be coordinated to both occur concurrently,
and if the Additional Museum Event cannot be moved without significant disruption to
California ScienceCenter or CAAM, and therefore the Tenant Event over 16,000in
attendance cannot occur, in _no event will such preclusion occur more than two
Saturdays in any given calendar month.

(C) In_addition to the Significant Museum Events and
Additional Museum Events, (1) each of California ScienceCenter and CAAM shall have
priority to calendar up to twelve (12) Specialor Major Events eachyear, (2) the Natural
History Museum shall have priority to calendar up to twenty-one (21) Special or Major
Events eachyear, and (3) the EXPO Center shall have priority to calendar up to twenty-
four (24) Special or Major Events each year, as long as, in each case,the Special or
Major Events do not interfere with USC Home Football Games,NFL Games, Olympics
and Special Olympics or other Events already scheduled on the Exposition Park
calendar. Such calendaring priority shall also besubject to section 5.2(b)(iii) below.

(iii) By January 315t of each year, each of the Exposition Park
entities shall provide the Exposition Park Managemwith their scheduling requests for the
following twenty-four (24) months to the extent known at that time. The scheduling of
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one Additional Museum Event, Special Event or Major Event shall not preclude the
scheduling of concurrent Additional Museum Events, Special Events or Major Events
unless the Additional Museum Events, Special Events or Major Events planned by
various entities in Exposition Park coincide or overlap (other than the
coincidence/overlapexpressly provided for in clause (ii)(B) of this Section 5.2(b)) such
that, in the reasonable determination of the Exposition Park Manager, there is not
sufficient parking within Exposition Park and, to the extent offered by Tenant with
respectto a Tenant Event, on Tenant's campus to accommodateall of the Necessary
Parking Spacesfor the Additional Museum Events, Special Events or Major Events, in
which case the priority for determining which Additional Museum Events, Special
Events or Major Events are rescheduled will be based on the order in which the
Additional Museum Events, Special Events or Major Events were placed on the
Exposition Park calendar (subject to the priorities set forth in paragraph (i) of this
Section5.2(b)). To the extent coinciding/overlapping Museum Events and Events occur,
the Exposition Park entities sponsoring such eventgree to use commercially reasonable
efforts to ensurethat any detrimental impact on the customer experienceis minimized.
Subject to the rights of the parties as set forth érein, conflicting requests for scheduling
Additional Museum Events and Events, if any, shall first be attempted to be resolved
among the entities scheduling such events, in_good faith _and, if unable to be resolved
between such entities shall be resolved by the Exgitton Park Manager.

(i)  Subject to the foregoing priorities, each of the entities in
Exposition Park may, at their solediscretion, calendar any other event, and the parking
for any such event so calendared by an Exposition Park entity other than Tenant shall
be subject to Section 7.3(a) below.

L) (el)—@eerdmatten—wthThe Exposmon Park Manager—‘Fen&nt

Ienant—has—net—reeeweel—netree—#em also mde endentlv may place events on the
Exposition Park calendar, subject to all of the priorities described in the preceding
paragraphs of this Section 5.2(b), and provided that no such event may preclude any
Exposition Park entity from scheduling an event tha coincides or overlaps with an event

independently Scheduledbv the Exposmon Park Managetf—any—ethe#pre-&eeteveelranel

meets are scheduledin Parklnq Lots 1 - 6, Ioad out must be completed by 4 pm and

Parking Lots, 4, 5, and 6 should only be used if Parking Lots 1, 2 and 3 all are
unavailable due to other eventsin Exposition Park. No more than six (6) swap meets
may be held in Parking Lots 1 - 6 in any given year

(v)  Notwithstanding anything in the foregoing paragraphs (i)
through (v) of this Section 5.2(b) to the contrary, if, at any time after the third (39)
anniversary of the Effective Date, the number of Events held at the Premises,on an
annual basis, for_each of the previous three (3) years are lessthan the average number
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of Events held annually at the Premisesduring the five (5) years immediately preceding
the Effective Date, and Tenant is able to demonstrate that the cause of the decreased
number of Events is reasonably attributable to caledaring conflicts between Tenant and
the other Exposition Park entities, thereafter, at the written request of Tenant (which
may be via email), Tenant and Landlord shall meet and confer to negotiate an
amendment to this Section 5.2(b) to address the scheduling of Museum Events with
under 3000 in attendance, which amendment shall be reasonably satisfactory to both
Tenant and Landlord. If, following Tenant's request to meet and confer, Tenant and
Landlord do not reach agreement on such scheduling and/or _have not executed an
amendmentto this Agreement memorializing such new schedulingon or before the date
that is six (6) months after the date of Tenant’s written requestto meetand confer, then
paragraph (ii)(A) of this Section 5.2(b) automatically shall be amendedand restated to
read as follows:

“The Natural History Museum, California ScienceCenter and CAAM collectively
shall have priority to schedule up to six (6) Museum Events each year and
designate such Museum Events asSignificant Museum Eventsthat preclude any
other Tenant event from being subsequentlyscheduledfor the samedate and at
times that coincide or overlap with the time of such Significant Museum Event,
provided that (A) Significant Museum Events cannot preclude USC Home
Football Games, NFL Games, Olympics and Special Olympics, or other Events
already scheduledon the Exposition Park calendar, and (B) in no eventwill such
preclusion occur more than two Saturdays in _any given calendar month. The
Natural History Museum, California Science Center and CAAM may allocate
among themselvesthe six (6) Significant Museum Events eachyear so long as no
more than six (6) Significant Museum Events are scheduledwithin any calendar
ear.”

(vi) Limitation on Major Events. Tenant may hold no more than
a total of twenty-five (25) Major Events (including USC Football Home Games and
Landlord Events) in _the Premises each year, subject to Section 5.2(b) above.
Notwithstanding the foregoing, anytime the Coliseum or Sports Arena is utilized for
Olympic Events or Special Olympic Events, such events shall not count towards the
twenty-five (25) Major Events Tenant is permitted v hold each year. Additionally, if the
Coliseum is used on a temporary basis (not to exakéur consecutive years), by an NFL
team for its home football games,such NFL Games shall not count towards Tenant’'s
twenty-five (25) Major Events so long as the total number of Major Events held in the
Coliseum _and Sports Arena (excluding Olympic _and Special Olympic events but
including the NFL Games) does not exceedthirty (30) Major Events in _any calendar
year; provided that the Coliseum shall not be used by an NFL team on a temporary
basis (as described above) more than twice (and not concurrently) during the combined
term of this Agreement, any prior direct leasefor the Coliseum that Tenant may have
entered into with Landlord for a term immediately preceding the commencementof this
Agreement, and the Prior Agreement. The Coliseum shall not be usedby an NFL team
for its home football gameson a permanent basis without the prior written approval of
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Tenant and Landlord, which approval shall be in the sole and absolute discretion of
Tenant and Landlord.

[(9)] Exposition Park Calendar. The Exposition Park Manager shall be
obligated to maintain _a central electronic calendar of all Major Events and Special
Events to be held in Exposition Park. Such calendashall be updated daily to reflect all
Major Events and Special Events scheduled to occuin Exposition Park, as well as other
eventssubmitted by the Exposition Park entities. All Exposition Park entities shall have
accesso the calendar and shall be permitted to submit requestselectronically to reserve
dates for Major Events and Special Events, subject to the scheduling priorities set forth
in Section5.2(b) above. All Exposition Park entities shall use good faith, commercially
reasonable efforts to release dates for Major Events and Special Events scheduled as
soon as the entity knows that an eventis not likely to occur on a specific reserved date.
No Exposition Park entity shall be permitted to reserve a date on the Exposition Park
calendar for a Special Event or Major Event without expressly describing and
identifying the nature of the event to be held on such date, including the expected
attendance, the time period for the event and the expectedparking needsfor the event.
In this regard, it shall be expressly impermissible for an Exposition Park entity to
reserve a date on the Exposition Park Calendar unless such entity has an actual event
planned for such date. All Exposition Park entities shall participate in a scheduling
coordination meeting organized by the Exposition P& Manager at least monthly.

5.3 Compliance with Laws  Tenant shall comply with applicable Laws in
connection with its use and operation of the Premigscluding but not limited to compliance
with all Laws pertaining to curfews or noise levelpplicable to the holding of Coliseum
Events.

5.4 ImpermissibleActivities. Tenant shall not, without the prior written cens of
Landlord, which prior written consent may be witlth@r denied in the sole and absolute
discretion of Landlord, cause, allow, consent topmmote any act or omission which (a) is
of a hazardous nature or injurious to public safatyvelfare, (b) would violate any Law, or
(c) would invalidate, impair or jeopardize Tenantls Landlord’s policy or policies of
insurance protecting against liability for injurieteath or property damage.

5.5 Quiet Enjoyment Landlord covenants that Tenant (subject to édfgsmance
of the terms, covenants and conditions of this Agrent) shall peacefully and quietly have,
hold and enjoy the Premises during the Term.

6. Events.

6.1 Event Scheduling During each period from the second Wednesday of
December through July 5 during each Lease Year “(tla@dlord Event Period), Landlord
may designate not more than eight (8) Public lstefevents at the Coliseum Property,
inclusive of an annual July"4celebration (collectively, l‘andlord Event(s)). Additionally,
Tenant agrees to consider in its reasonable disoretquests for additional Landlord Events
during the remainder of the month of July; providadt the Landlord Events do not conflict
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with the conduct of or preparation for Events poerly scheduled by Tenant. Landlord
Events shall be subject to the following:

€)) Tenant shall have the right to deny a requestedllbash Event if (i) in

Tenant’'s commercially reasonable judgment the Le@nddEvent itself (as opposed to any
public opposition to such Landlord Event) createseasonable security or safety risks;
provided that any denial complies with applicabkenss; or (ii) the operator of the Landlord
Event lacks reasonable financial capacity, or falssign Tenant's commercially reasonable
contracts for the conduct of Events, fails to pasy reasonably required security deposit; or
(i) the operator has breached the requiremenfgogad on any previous Landlord Event
involving such operator, or (iv) if Tenant reasdyatietermines that the Event would bring
disrepute to Tenant or the Premises, or (v) if ierraasonably determines such use would
violate the bylaws, regulations, policies or praged of the NCAA or Pac-12. Landlord
Events shall also be subject to reasonable lironatiand conditions that may be imposed by
Tenant (either for all Landlord Events or due te ®pecific nature of a proposed Landlord
Event), including without limitation the regulatiaf (A) the length of each Landlord Event,
including the opening and closing hours of suchdlaml Event, (B) security requirements,
(C) maximum attendance capacity, and (D) other @spef Landlord Events that could
reasonably be expected to create unreasonablatgebealth and safety, property damage or
other liability risks.

(b)  Tenant shall have the obligation to manage andrsigeeall Landlord
Events, except to the extent that Landlord is tinectl operator of the Event. For avoidance
of doubt, Tenant shall be responsible for the mamemt and supervision of all Events
(including, without limitation, Landlord Events spsored by third parties, but naandlord
Events operated by Landlord), and the activitiess @r omissions of any operator, manager,
sponsor, promoter, concessionaire, licensee, paatit or other Person (other than Landlord or
any Landlord Parties) engaging in any activitiesise of the Premises during or in connection
with an Event shall not be considered the actigjtiacts or omissions of Landlord or any
Landlord Parties. Landlord shall have the oblgatto manage and supervise any Landlord
Events for which Landlord is the operator.

(c) Neither Landlord nor any third-party operator oLandlord Event shall
be charged any event fee, rental or other chargeht Landlord Event, except that Tenant
shall be permitted to require a third-party opearatioa Landlord Event (including Landlord if
Landlord directly operates a Landlord Event) toreurse Tenant for the actual out-of-pocket
costs incurred by Tenant for management of the llcaddEvent, excluding costs for food,
beverage or other concessions operated by Tenamnimection with the Landlord Event. To
the extent that Tenant elects not to operate ceiwes or not operate them at a level
requested by a Landlord Event sponsor, then thassposhall have the right to operate or
have its own concessionaires operate (and retagn rdvenues from) its own or its
concessionaires’ concessions, subject to Tenami&sonable approval of the scope and
location of such concessions. In no event shatlah€s concession facilities be used by such
sponsor, unless approved in writing by Tenantsnsile discretion.

(d) For purposes of this Agreement, each calendar @ayl@andlord Event
(including days for set-up and tear-down activities such Event) shall be deemed a separate
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Event counting towards the total of eight (8) péteai Landlord Events, but subject to the
following: (i) the annual July % celebration shall constitute one Landlord Evergrethough
set-up, tear-down and ancillary activities for sesient occur on the day preceding and/or the
day following the principal day of celebration;)(a Landlord Event with a closing time that
extends beyond 12:00 midnight on a particular dajlsnot constitute an additional calendar
day for the period from 12:00 midnight to the chagitime that evening/morning; (iii) set-up
activities for an Event that commence after 4:00.pon the day before the Event shall not
constitute an additional calendar day of a LandBvént and tear-down activities that do not
extend beyond 12:00 Noon on the day after the Ewhall not constitute an additional
calendar day of a Landlord Event; (iv) the linin§ a playing field or similar preparation
activities shall not constitute activities thaigtrer treatment as an additional Landlord Event;
and (v) Landlord shall have the right to designate Landlord Event during each Lease Year
in excess of the July®™celebration that will continue for up to three seautive calendar
days (e.g., Friday, Saturday and Sunday), and whilttbe treated as one Landlord Event.

(e) In connection with any use of the Premises by Lamtll Tenant shall
have the right to restrict Landlord’s use such tihadoes not violate any of the applicable
bylaws, regulations, policies and procedures of NIAA and Pac-12 with regard to the use
and operation of the Premises, including thoseapenyg to use of the Premises for events in
which prospective-age students participate.

6.2 NFL Team Tenant shall cooperate with any request by tlitg 6f Los
Angeles, County of Los Angeles and/or State of fGalia for use of the Coliseum Property
on a temporary basis (no more than four (4) yeaeg one time) by not more than one NFL
football team at any one time. Tenant shall negetin good faith with the NFL to structure
a sublease or occupancy agreemehl=(¢ Agreement) on fair market terms; provided that
Tenant shall have the right to require that any Mfgreement include a contribution by the
NFL team to capital improvements at the ColiseumpBrty, provide that Tenant will not be
obligated to incur any additional expense or lidgiland include an indemnity in favor of
Tenant by such NFL team against liabilities resgltirom the NFL Agreement and the use of
the Coliseum Property for NFL games, subject to mentially reasonable limitations for
liabilities caused by Tenant. Additionally, Tenafall have the right to refuse to enter into
an agreement for occupancy of the Coliseum Propdrtyi) in Tenant's reasonable
determination, the particular team being proposeskp security or safety concerns for persons
or property on Tenant's adjacent campus, or (iphsaccupancy or activities associated with
the NFL team (e.g. reciprocal marketing agreemenits)ld cause violations of NCAA or Pac-
12 bylaws, regulations, policies or procedures.

@) In the event an NFL Agreement is negotiated andeslg during the
term of the NFL Agreement the Landlord Event Peremth year shall commence on the
second Wednesday of February rather than the sedfuhesday of December, except that
Landlord shall be permitted to include CIF high @ahfootball championship games as one
collective Landlord Event (subject to the terms Séction 6.1(d)) during the month of
December; provided they do not occur on the dag ¥<SC Home Football Game or an NFL
game scheduled at the Coliseum.
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(b) Funds that may be contributed by an NFL team fpitaRimprovements
in the Coliseum Property shall be Excluded Receifais the purpose of determining
Landlord’s Cumulative Calculated Amount pursuanSgxtion 4.3, so long as the net effective
rent paid by the NFL team constitutes a “commelciegasonable rent”, which the parties
agree shall be rent equal to or exceeding 8% oftdted revenue received by the NFL team
from the sale of admission tickets to each gamgeplaat the Coliseum Property. If the net
effective rent paid by the NFL team to Tenant ifowethe rate of commercially reasonable
rent taking into consideration the economic effettrental or other economic concessions
negotiated with the NFL team in the NFL Agreemdrattare not consistent with the generally
prevailing market terms for other stadium rentakeagents, then rent in an amount consistent
with prevailing market terms shall be imputed agerie received by Tenant for the purpose
of calculating Tenant’'s Operating Receipts durifge tterm of the NFL Agreement.
Notwithstanding the foregoing, in the event Tengmints economic concessions without
receiving any economic benefit (e.g. reducing raetely for the purpose of attracting a team
to Los Angeles), there shall be no such imputatibprevailing market terms.

6.3 Olympic Events Tenant shall make the Coliseum Property availéit Events
related to any Olympics hosted in the County of lLogyeles, subject to the negotiation of
costs, required modifications to the Premises (iclg the temporary re-installation of track
and field facilities), restoration of the Premisafier the Olympic games by the relevant
Organizing Committee, and other business issudx tnegotiated with the organizers of such
Events.

6.4  Film Shoots Tenant shall have authority over all “film shbattivities inside

or on or mvolvmg the Premsesand—sha“%mth—the—@#ree—ef—%qae&%en—%ﬁe

eharged—telr—suehﬁewlﬂes Tenant agrees to comply Wlth Executlve Order58}4 (Sept
2004)if _and while it is in effect. Among the fees to be chaddor such activities shall be a
“backdrop” fee payable by the applicant to Tenanhé proposed “film shoot” activity occurs
on other properties in Exposition Park that are wowered by this Agreement but
depietdepicts the Coliseum in the backgrounand the reciprocal ‘backdrop” fee payable
by Tenant if the proposed“film shoot” activity occurs on the Premisesbut depicts other
portions of Exposition Park in the background

6.5 Eventsinvolving Prospective-Agestudents Tenant shall have the authority to
approve or deny any activities inside or on thentses that primarily involve prospect-age
students (e.g., high school athletic events) to éRk&ent that the activity would cause a
violation of applicable NCAA or Pac-12 bylaws, réagions, policies or procedures regarding
prospective age students. In that regard, Tenrzalt work with Landlord and the Office of
Exposition Park Management (or its successor @ntiégarding the scheduling of such
activities and the fees to be charged to ensurepltante with NCAA and Pac-12 bylaws,
regulations, policies and procedures.
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7. intentionally-emitted-Parking

7.1 Operations and Ownership. Throughout the Term of this Agreement,
Landlord shall maintain ownership, managementand operation of the parking facilities
in_Exposition Park that are currently owned by it, subject to USC's right to supervise
and oversee operation of Game Parking as more pacitilarly described in Section 7.2(d).
Except as hereinafter provided in this Section 7.1, the parking facilities owned by
Landlord are shown on Schedule 7.1 (attached to this Agreement and incorporated
herein by this reference) (collectively, the “Landlord Parking Areas) and shall be
individually referred to herein as they are designatedon Schedule7.1, as Parking Lot 1
(which includes Parking Lot 1A), Parking Lot 2, Parking Lot 3, Parking Lot 4, Parking
Lot 5, Parking Lot 6, and the ScienceCenter Structure, Exposition Park Drive VIP,
South Coliseum Drive VIP, and State Drive VIP. Pgking Lot 1, Parking Lot 2, Parking
Lot 3, Parking Lot 4, Parking Lot 5, and Parking Lot 6 shall be collectively referred to
herein as the ‘Parking Lots 1 - 8 and Exposition Park Drive VIP, South Coliseum Drive
VIP, and State Drive VIP shall be collectively referred to herein as the “VIP Parking
Areas ; provided that until Landlord shall have acquired title to all of Parking Lot 1
and Parking Lot 3 from Commission, the definitions of “Landlord Parking Areas” and
“Parking Lots 1 — 6” shall not include the portions of Parking Lot 1 and Parking Lot 3
not owned by Landlord; and in the eventthat any of Parking Lots 1- 6 and/or the State
Drive VIP area are changed as contemplated by Section 15.13 of this Agreement, the
definitions of “District Parking Areas” and “Parking Lots 1 — 6" (if applicable)
automatically shall be modified to mean the District Parking Areas and Parking Lots 1-
6 (if applicable) as so changed.

7.2 USC Home Football Games. The terms and conditions of this Section7.2
shall apply only on days when USC Home Football Games are being held at the
Coliseum.

(a) [Reserved]

(b)  Special Event Parking Permits. Throughout the Termof this
Agreement, when USC Home Football Games are held in the Coliseum, at Tenant’'s
request, Tenant shall be permitted to purchase a special event parking permit from the
Exposition Park Manager which will entitle Tenant to the use of all of parking spacesn
Parking Lots 1 — 6, the ScienceCenter Structure, and the VIP Parking Areas (lessthe
Reserved Spaces). If the Natural History Museum dermines that it does not need all of
the NHM ReservedSpacesor the California ScienceCenter/CAAM determine that they
do not need all of the CSC/CAAM Reserved Spaces, ¢ine date of any given USC Home
Football Game, such entity(ies) may elect, in itof their) sole and absolute discretion, to
sell the NHM ReservedSpaces or the CSC/CAAM Reserved Spaces,as applicable, to
USC Home Football Game patrons at the samerate per parking spacethat Landlord is
selling parking spacesto Tenant under the special event parking permit. All revenues
derived from such sale of the Reserved Spacesshall be deposited into the Exposition
Park Improvement Fund (as established by California Food and Agricultural Code
84106(b)). If USC Home Football Games are held omeekdays, Landlord may condition
the granting of the specialevent parking permit on Tenant's agreementto accommodate
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bus parking for museum patrons in a surface parking lot designated by Tenant in
consultation with the Exposition Park Manager until three hours prior to the
commencement of the USC Home Football Game. Notwithstanding the above, if
additional parking spacesare developedin Exposition Park, then the number of spaces
in _the ScienceCenter Structure reserved for the California ScienceCenter/CAAM on
USC Home Football Game days shall be increased so that the California Science
Center/CAAM continue to reserve the same percentageof parking spacesin Exposition
Park as it reserved prior to the creation of the ne parking spaces.

(c)  Special Event Parking Permit Fees. The fee for the special
event parking permit that Tenant may purchase on US Home Football Game days shall
be an amount per spaceto be establishedby a parking study jointly commissionedby
the parties to be performed by a parking consultant mutually selectedby the parties.
The parking study shall establish two rates for parking in Exposition Park on USC
Home Football Game days: (a) one rate shall be esllished for parking in Parking Lots
1 — 6 and the ScienceCenter Structure; and (b) another rate shall be establishedfor
parking in the VIP Parking Areas, to the extent suth VIP Parking Areas are being made
available for parking. The parking study shall be updated every five (5) years and shall
take into consideration the rates charged at competing venues, the rates charged at
competing parking facilities in the area, including the amount Tenant charges for
parking in its parking structures on USC Home Football Game days, the expenses
Tenant incurs in overseeingand supervising the Landlord Parking Areas on USC Home
Football Game days, and any other factors the parking consultant deemsrelevant for
establishing fair market parking rates for specialevents in Exposition Park. Tenant may
elect to exclude the VIP Parking Areas from its special event parking permit on USC
Home Football Game days in its sole and absolute discretion, provided, however, if
Tenant electsto include the VIP Parking Areas in the special event parking permit it
must include all of the VIP Parking Areas that can be made available for parking in the
special event parking permit. Additionally, if at any time the Los Angeles Police
Department or_any state or federal agencyinvolved in _providing protection or security
for the American public requires or strongly recomnends that the VIP Parking Areas be
closedfor parking during USC Home Football Gamesor other Special Events or Major
Events, the parties shall abide by such requiremestor recommendations and such areas
shall be closedfor use exceptas permitted by the advising agency. All parking passes
for VIP Parking Areas shall be non-transferrable.

(d)  Parking Oversight and Supervision. When Tenant has elected to
purchase a special event parking permit for parkingin Exposition Park for a USC Home
Football Game, Tenant shall have the right to elect, on a season-by-seasoibasis, to
oversee and supervise the parking operations at thearking areas covered by the special
event parking permit (such parking the “Game Parking”) during the time period the
special event parking permit is in _effect, which oversight and supervision shall include,
without limitation, ingress and egressof cars to and from the Game Parking, ticket
taking and overall customer service operations. |ffenant elects to oversee and supervise
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the Game Parking for a season,Tenant shall notify Landlord and the Exposition Park
Manager of such election no later than ninety (90) days prior to that season'sfirst USC
Home Football Game. For gamesoccurring on a weekend,the permit shall be in effect
from 6 A.M. on game day (or, solely with respectto Parking Lot 1A, if the protective
cover for the Soboroff Sports Field is not in place at 6 A.M., then from 8 A.M. on game
day) until the time that is three (3) hours after he end of the USC Home Football Game.
For gamesoccurring on a weekday, the permit _shall be in effect from the time that is
five (5) hours prior to the start time of the USC Hbme Football Game until the time that
is three (3) hours after the end of the USC Home Football Game. Notwithstanding the
period of time covered by such a permit, at the request of another Exposition Park
entity, Tenant will use reasonable efforts to accommodatereasonably requested use of
the Game Parking during times not neededfor guestload-in and load-out in order to
facilitate another eventthat such other Exposition Park entity has scheduledor museum
patron parking solong as such use of the Game Parking will not and doesnot interfere
with Tenant’'s gameday operations or USC fan parking. In the eventthat Tenant elects
to staff the parking operations at the Game Parking in conjunction with Tenant's
oversight and supervision, then (a) Tenant must sththe Game Parking for the full time
period the special event parking permit is in effect, and (b) Tenant shall be responsible
for paying any local government feesor chargesthat may apply as a result of Tenant
staffing the Game Parking. Tenant and the Exposition Park Manager shall coordinate
parking operations of the Reserved Spaceson USC Home Football Game days when
Tenant is staffing the Game Parking to ensure accessfor museum patrons to the
Reserved Spacesand to ensure that all revenue collected from the Reserved Spacesis
deposited into the Exposition Park Improvement Fund. Tenant shall also cause the
liability and workers’ compensation insurance policies that Tenant is obligated to
maintain under this Agreement to insure the Game Parking during the periods when
Tenant is staffing the Game Parking pursuant to this Section 7.2(d). Tenant shall
indemnify and hold Landlord, its principals, officers, directors, agents and employees
harmless from and against any loss, cost, damage,liability, claim or expensebrought by
a third party for personal injury or property damageto the extent arising from the
Tenant’s negligent acts or omissionsor willful misconductin connectionwith its staffing
the Game Parking pursuant to this Section 7.2(d), including, but not limited to,
reasonable attorneys’ fees and court costs

7.3 Parking for Other Special Events and Major Events. The terms and
conditions of this Section 7.3 shall apply only on days when Special Events and Major
Events are being held at the Coliseum or Sports Arena other than USC Home Football
Games.

(a)  Special Event Parking Permits.

(i) Three Additional Major or Special Events. For (i) up to
three (3) additional Major Events and Special Events at the Sports Arena and the
Coliseum (other than USC Home Football Games), Tenant has the right, but not the
obligation, to purchase a special event parking permit from the Exposition Park
Manager for the use of up to all of the Landlord Parking Areas, excluding the NHM
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Reserved Spaces(except as set forth in Section 7.5 below), if applicable, and, if such
Events occur during the normal operating hours of California Science Center and
CAAM, excluding the CSC/CAAM ReservedSpaces(provided that for Events occurring
outside of the normal operating hours of the California Science Center and CAAM,
Tenant agrees that Exposition Park Manager shall reerve thirty (30) of the CSC/CAAM
Reserved Spacesfor use by CSC and CAAM). Tenant and the EXxposition Park
Manager shall determine the NecessaryParking Spaceswithin three (3) businessdays
(excluding Saturdays, Sunday and holidays) of Tenant placing the Major Event or
Special Event on the Exposition Park event calendar. If the Exposition Park Manager
shall fail to respond within three (3) businessdays of Tenant’'s placing a Special Event
or Major Event on the Exposition Park event calendar, and if Tenant shall have
included the amount of parking it believesnecessaryin conjunction with placing such
Event on the Exposition Park event calendar (as radred pursuant to Section 5.2(d)), the
NecessaryParking Spacesshall be the number of parking spacesstated by Tenant.
Tenant and Landlord shall, at least every five years, at the sametime as the parking
rates are updated, review the required number of spces in the Science Center Structure
reserved for _the California ScienceCenter/CAAM on Major Event and Special Event
days (excluding USC Home Football Game days) takinigpto account attendance statistics
at the California_ScienceCenter for the prior five years and shall mutually agree upon
the number of spacesin the ScienceCenter Structure to be made available to Tenant on
such days, provided, however, in no eventwill the CSC/CAAM ReservedSpacesbe less
than 600. In no eventshall any such review impact the number of parking spacesmade
available to Tenant on USC Home Football Game dayss set forth in Section 7.2 above.

(i)  All_Other Special and Major Events. For all other Major
Events and Special Events at the Sports Arena andh¢ Coliseum (other than USC Home
Football Games,and the three additional Specialor Major Events referencedin Section
7.3(a)(i) above), Tenant has the right, but not the obligation, to purchase a special event
parking permit from the Exposition Park Manager for (i) the useof up to all of Parking
Lots 1 - 6, excluding the NHM Reserved Spaces(except as set forth in_Section 7.5
below), if applicable, and (ii) for parking spacesin the ScienceCenter Structure, but,
solely with respectto the ScienceCenter Structure, (A) only if such Events do not occur
during the normal operating hours of the California Science Center and CAAM, and (B)
if the California Science Center or CAAM has scheduled a Museum Event on the
Exposition Park calendar for the sameday and at times that overlap a Tenant Event
contemplated by this Section 7.3.1(a)(ii), only for the number of spacesthat the
Exposition Park Manager has reasonably determinedn consultation with the California
ScienceCenter or CAAM, as applicable, are not commercially reasonably necessaryfor
the concurrent Museum Event. Tenant shall not have any right to purchase parking
spaces in _the Science Center Structure during the normal operating hours of the
California_Science Center and CAAM except for USC Football Games and the three
additional Special or Major Events referencedin Section 7.3.1(a)(i) above. Tenant and
the Exposition Park Manager shall determine, in their commercially reasonable
discretion, the Necessary Parking Spaces for the gacular Special Event or Major Event
within three (3) businessdays (excluding Saturdays, Sunday and holidays) of Tenant
placing the Major Event or Special Event on the Exposition Park calendar. If the
Exposition Park Manager shall fail to respond withn three (3) business days of Tenant's
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placing a Special Event or Major Event on the Exposition Park event calendar, and
Tenant shall have included the amount of parking it believesnecessaryin conjunction
with placing such Event on the Exposition Park event calendar (as required pursuant to
Section 5.2(d)), the NecessaryParking Spacesshall be the number of parking spaces
stated by Tenant.

(i)  Parking Lot 1A. Tenant acknowledge and agree: that the
Exposition Park Manager may withhold the use of Parking Lot 1A from the Necessary
Parking Space and from the parking space purchasec by Tenant under a specia event
parking permit if the Necessary Parking Spaces anthe parking spaces under the special
even! parking permit can be accommodate: elsewhert within the available parking in
the Landlord Parking Areas.

(b)  Special Event Parking Permit Fees. For Major Events and Special
Events held at the Sports Arena or Coliseum other than USC Home Football Games,
Tenant shall determine the initial number of parking spacesto be purchased under a
special event parking permit for such an Event no later than ten (10) days after ticket
sales for the Event begin. To the extent Tenant elects to purchase a special event
parking permit, Tenant must electto purchase at least twenty-five percent (25%) of the
NecessaryParking Spacesfor the Event in its initial purchase. The fee for the special
event parking permit shall be equal to (x) (i) the daily rate charged in Exposition Park
for museum patron parking plus (ii) a maintenance and security surcharge initialy equal
to Two Dollars ($2.00) (the “Security Surcharge”), which Security Surcharge shall be
adjusted on_every fifth (5) anniversary of the Effective Date to increase by the
percentageincreasein the CPI over the immediately preceding five-year period (so that,
solely by way of example, if the CPI on the fifth anniversary of the Effective Date is
20% higher than the CPI on the Effective Date, then the Security Surcharge would
increase to Two and 40/100 Dollars ($2.40)) (suchm, the “Special Event Parking Space
Fee”), multiplied by (y) the initial number of parking spacesTenant has determined to
purchase under the special event parking permit, which fee shall be paid by Tenant
within ten (10) days after the ticket salesfor the Event begin. In addition, if Tenant
shall have purchased a special event parking permit for an Event as described above,
Tenant shall have the right on any date prior to the date that is thirty (30) days prior to
the date on which the Event is scheduledto occur, to extend the special event parking
permit for the Event to cover additional parking spaces(to the extent USC is entitled to
use such parking spaces pursuant to either Sectioh3(a)(i) or 7.3(a)(ii) andsuch parking
spaces have not been allocated by the Exposition Park Manager, in its reasonable
determination, to accommodatethe reasonableanticipated parking needsof other events
previously calendared by Exposition Park entities in accordancewith Section5.2 of this
Agreement) by paying the Special Event Parking SpacFee for such parking spaces. To
the extent that additional parking spacesare necessaryfor the Event, aboveand beyond
the parking spacespurchasedby Tenant under the special event parking permit for the
Event, the Exposition Park Manager shall be entitled to operate the additional parking
spacesfor the Event and collect all revenue from such operation, provided that the
Exposition Park Manager shall not charge a parkingfee for such spaces that is less than
the Designated Parking Rate for the Event, and provided further that the Exposition
Park Manager shall make or hold available in the Landlord Parking Areas sufficient
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parking spacesso that, together with the parking spacespurchasedby Tenant under the

special event parking permit for the Event (which may be zero spacesif Tenant elects
not to purchase a special event parking permit for the Event), the NecessaryParking

Spaces shall be available for the Event on the datkat the Event shall occur and for the
appropriate time period for such Event, as commercially reasonably determined by the

Exposition Park Manager in the manner described inSection 7.3(d) below.

(c) Parking Management. When Tenant has elected to purchase a
special event parking permit for parking in Exposiion Park for Special Events or Major
Events other than USC Home Football Games, Landlord shall operate and manageall
parking areas covered by the permit while the perntiis in effect, at Landlord’s sole cost

and expense.

(d) Permit Term. Each special event parking permit will state the
Permit Term for such special event parking permit.

(e) Bus Parking. If any of the Events described in Séion 7.3(a) is held
on a weekday, the specialevent parking permit for such Event shall require that Tenant
accommodatebus parking for museum patrons in any of Parking Lots 1 — 6 (the exact
location of such bus parking to be determined by the Exposition Park Manager in
consultation with Tenant, based on the venue in which the Event is to be held) until
three (3) hours prior to the commencementof the Event. If any of the Events described
in_Section 7.3(a) is held on a weekend,the special event parking permit for such Event
shall require that Tenant accommodate bus parking for museum patrons in any of
Parking Lots 1 - 6 (the exact location of such bus parking to be determined by the
Exposition Park Manager in consultation with Tenant, basedon the venuein which the
Event is to be held) until three (3) hours prior to the commencementof the Event,
provided that if the Event is a sports Event or otler Event for which attendees are likely
to arrive early and “tailgate” (such as soccer games),then the special event parking
permit for such Event shall require that Tenant accommodatebus parking for museum
patrons in _any of Parking Lots 1 — 6 (the exact location of such bus parking to be
determined by the Exposition Park Manager in consultation with Tenant, basedon the
venue in which the Event is to be held) until five (5) hours prior to the commencement
of the Event. In addition to the foregoing, Tenant will (a) arrange for bus parking for
museum patrons from the end of the applicable bus parking period stated above (either
three (3) or five (5) hours prior to the Event, as applicable) until one (1) hour prior to
the commencementof the Event, which bus parking location shall be designated by
Tenant either within Parking Lots 1 — 6, on the USC campus or at an alternative site
within _a reasonabledistance of Exposition Park, and (b) to the extent within the control
of Tenant, facilitate ingress and egress for suchusses to be able to drop off and pick up
museum patrons from the applicable museum facility.

0] Parking Remittances. Prior to the date of an Event for which
Tenant has purchased a special event parking permit, Tenant shall notify the Exposition
Park Manager of the Designated Parking Rate for such Event, which notification,
notwithstanding anything to the contrary in Section17.11 below, may be made through
an_electronic_communication, such as via facsimile transmission or email; and the
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Exposition Park Manager shall promptly notify the Operator of such Designated Parking
Rate and the Permit Term to which such DesignatedParking Rate applies. During the
Permit Term for any special event parking permit, all parking purchased within the
Landlord Parking Areas (other than museum patron parking), up to the number of
parking spaces purchased under such special event parking permit, shall first be
attributed to such special event parking permit (solely by way of example, (A) if the
special event parking permit were for 1000 parking spacesand 800 parking spaceswere
actually purchased during the Permit Term for such special event parking permit, all
800 parking spacespurchased would be credited to Tenant under the special event
parking permit; and (B) if the special event parking permit were for 1000 parking spaces
and 1200 parking spaceswere actually purchased during the Permit Term for such
special event parking permit, the first 1000 parking spacespurchasedwould be credited
to Tenant under the special event parking permit and the remaining 200 parking spaces
purchased would be credited to the Landlord). Landlord shall causethe Operator to
remit to Tenant, within two (2) business days aftethe occurrence of an Event for which
Tenant shall have purchased a special event parking permit, an amount equal to the
product of (x) the lesser of (i) the number of parking spacespurchased during the
Permit Term of such specialevent parking permit and (ii) the number of parking spaces
purchased by Tenant under such special event parking permit, multiplied by (y) the
Designated Parking Rate applicable to such Event. Landlord shall use commercially
reasonableefforts to causeits current agreementwith the Operator (and shall causeall
subsequentor successoragreementswith the then-current Operator) to provide that (i)
the Operator will comply with Section 7.2(d) and this Section 7.3(f), including, without
limitation, the obligation to make timely the remittances to Tenant described above, (ii)
the Operator will afford Tenant the opportunity, upon Tenant’s written request, within
fiteen (15) days following the occurrence of an Event for which Tenant shall have
purchased a special event parking permit, to audit the Operator's books and records
regarding the parking spacespurchased during the Permit Term for such special event
parking permit, (iii) the Operator will promptly, and in no event later than five (5)
businessdays after demand, pay to Tenant any underpayment of any remittance due to
Tenant pursuant to this Section 7.3(f), as evidencedin Tenant’'s audit of the Operator’s
books and records, and (iv) that Tenant shall be a third-party beneficiary of the
provisions describedin the preceding three clausesof this sentenceas incorporated into
the agreementbetweenlLandlord and the Operator, and shall have the right to enforce
such provisions directly againstthe Operator with all rights and remediesat law and in
equity for the Operator's default under or breach of any of such provisions; provided
that if Landlord is not able, after using commercially reasonable efforts, to causeits
current _agreement with the Operator to be modified to incorporate the provisions
described in the preceding clauses (i) through (ivl.andlord shall cooperate with Tenant
to causeTenant to get the benefit of such clauses(so that Landlord causesOperator to
comply with the provisions of this Section 7.3(f), to afford a timely audit of Operator’s
books and records by Tenant or by an independent auditor reasonably satisfactory to
Tenant, and to timely pay to Tenant any underpayment due to Tenant as identified by
any such audit). On or before the Effective Date and thereafter upon Tenant’s request,
Landlord shall provide evidenceto Tenant reasonably satisfactory to Tenant that the
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provisions describedin the immediately preceding sentencehave beenincorporated into
Landlord’s then-current agreement with the Operator.

(@) Parking Ratesin the Absenceof a Permit. If Tenant schedulesan
Event and electsnot to purchasea specialevent parking permit for such Event, then the
parking rate for the parking provided for the Event at the Landlord Parking Areas shall
be set by the Exposition Park Manager in its soleisicretion.

(h)  Resale of Museum Spaces. Notwithstanding anything contained
herein to the contrary, but subject to the order of parking attribution set forth in
Section 7.3(f) above, Landlord shall be permitted, in its sole and absolute discretion, to
sell ReservedSpacesto patrons of Specialand Major Events at the Coliseum and Sports
Arena; however, in no event shall Landlord sell opermit the sale of Reserved Spaces to
patrons of Specialand Major Events at the Coliseum and Sports Arena for a price per
parking space less than the Designated Parking Rafer such Major or Special Event.

[0] Sports Arena Leaseand Operation. In the eventthat at any time
during the Term of this Agreement, Tenant iS not leasing or otherwise operating the
Sports Arena this Section 7.3 shall be amended to delete all referencesto the Sports
Arena, without otherwise modifying any of Tenant'srights as set forth herein.

7.4  Maintenance of Parking Areas. Landlord shall maintain the Landlord
Parking Areas in good order, condition and repair and in compliance with all Laws.
Landlord shall deliver the parking areas covered by a special event parking permit to
Tenant in the condition in which Landlord is required to maintain such areas, clean and
free of all trash and other debris. When the special event parking permit expires, if
Tenant shall have elected to staff the parking operations at the Game Parking in
conjunction with Tenant's oversight and supervision, as provided in Section 7.2(d),
Tenant shall return the Landlord Parking Areas coveredby such permit to Landlord in
samecondition in which they were delivered to Tenant. In the eventthat Landlord fails
to _maintain the Landlord Parking Areas in good order, condition and repair and in
compliance with all laws, Tenant shall provide Landlord with notice of the breach and a
reasonabletime period to cure such breach, which shall in no event exceedthirty (30)
days’ notice. If Landlord shall fail to cure such breach within the time period provided
to _cure the breach, Tenant shall be entitled to all rights and remediesavailable to it in
law and in equity, including the right to cure the breach itself and offset the
commercially reasonable cost of such work against any amounts Tenant owes or_may
owe Landlord in the future under this Agreement (“Self-Help Right$). In the event that
such breach constitutes an emergency or _a threat of injury or death to visitors to
Exposition Park, Tenant may immediately exercise $eHelp Rights without the need for
notice to Landlord. Notwithstanding the foregoing to the contrary, Tenant and
Landlord may negotiate adjustments in the special event permit feesin exchangefor
Tenant undertaking certain upgrades and maintenanceof Parking Lots 1 — 6, subject to
all_applicable state laws including procurement and contracting laws and rules and
provided that all improvements and upgrades shall be subject to the normal state
approval process.
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7.5 NHM Parking. Tenant and the Landlord acknowledgethat Tenant and
the Natural History Museum have agreed that the Natral History Museum will, as soon
as reasonably possible, but in no event lessthan one (1) month before the date of an
Event scheduledon the calendar by Tenant, determine whether it needsto keep someor
all of the NHM Reserved Spaces for its own use orhether some or all of the spaces can
be releasedfor the Tenant Event and shall so inform Tenant and the Exposition Park
Manager. If the Natural History Museum determinesthat it doesnot need someor all
of the NHM Reserved Spaces,Tenant may elect to add such releasedNHM Reserved
Spacesto its special event parking permit for that Event by paying to the Exposition
Park Manager the Special Event Parking SpaceFee multiplied by the number of such
releasedNHM ReservedSpacesrequestedby Tenant. If Tenant doesnot make such an
election, the Exposition Park Manager shall make the released NHM Reserved Spaces
available for the Event.

7.6 NHM Lease. Tenant acknowledgesthat certain lease between Landlord
and the County of Los Angelesdated September29, 2006 related to the Natural History
Museum. Tenant further agreesto exclude from its special event parking permit up to
an_additional 375 parking spacesonly on Saturdays, Sundays and official County
holidays during normal public hours of the Natural History Museum when eventsoccur
in_the Coliseum or Sports Arena with attendance between 10,000and 25,000 people.
The Natural History Museum will tell Tenant and the Exposition Park Manager how
many of the additional 375 spacesthe Natural History Museum needsfor its museum
patrons, using its commercially reasonable judgment regarding the impact to its
attendance and admission and other revenue and expenses,during such event in the
Coliseum or Sports Arena. Tenant has the option of providing theseadditional spaces
in_the Landlord Parking Areas (subject to Exposition Park Manager approval), or in
USC parking structures A (Vermont Ave.), 1 (Figuera Blvd.), or 2 (Flower St.). Tenant
agreesto provide the Natural History Museum with the additional spacesin the lots or
structures in_the following order of priority, using Tenant's commercially reasonable
judgment regarding the financial impact to Tenant aad acknowledging the mutual desire
to_have patrons of the Coliseum/SportsArena and the Natural History Museum park as
closeto their intended destinations as is reasonably possible: (1) Parking Lots 2 and 3;
(2) any of the other Landlord Parking Areas; (3) USC parking structure A (Vermont
Avenue); (4) USC parking structure 1 (Figueroa); and (5) USC parking structure 2
(Flower). The Natural History Museum has agreedwith Tenant to releasefor any such
Special Event any spacesthat the Natural History Museum deemsthat it doesn’t need
for the event.

elect to _modernize its methods of collecting parking revenue and managing parking
operations (such as, for example, installation of automated parking pay stations,
inclusion of optional parking fee within ticket purchase or other similar systemsor
operational efficiencies).If Landlord desiresto make any such modernizing changesto
the Landlord Parking Areas, the managementthereof and/or methods of collecting
parking revenues,the parties agree to meet and confer about such changes,including
ensuring that ingress and egressfrom the Landlord Parking Areas is not unreasonably
delayed or hindered by the implementation of such changes,and the any resulting

7.7 Parking Modernization. During the term of this Agreement, Landlord may
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additional changesthat may need to be made with respectto Tenant’s oversight and
supervision rights under Section 7.2(d) and/or the collection of parking remittances
pursuant to Section 7.3(f).

8. Advertising, Signage and Trademarks.

8.1 GeneralRight Subject to the terms and conditions of this ®ac8, and
subject to Section 11.4 (as applicable), Tenantl steve the right to install, maintain and
replace within and on the exterior of the Coliseamd elsewhere on and in the Premises such
signs and advertising matter as Tenant deems raggdes conducting the business of Tenant
on the Premises in accordance with Section 5, gband Tenant shall comply with any
applicable laws and requirements of government#thaaities having jurisdiction and shall
obtain necessary permits for such purposes. Ryiorstalling Permanent Signages-defined
below-in—Section-8:2)-on the exterior of the Premises, Tenant shall sulth@ plans and
rendering for such Permanent Signageébtth of the California ScienceCenter Board of
Directors, on behalf of Landlord, andthe Department of General Services, Deputy Directo
Real Estate Services Division for review and apglowvhich approval shall not be
unreasonably withheld, conditioned or delayedthd Department of General Services, Deputy
Director, Real Estate Services Division fails tpve the Permanent Signage within ten (10)
days from receipt of the plans and renderings, terh Permanent Signage shall be deemed
approved by the Department of General Services. If the Science Center Board of
Directors fails to approve the Permanent Signagewithin thirty (30) days from receipt of
the plans and renderings, then such Permanent Signage shall be deemedapproved by
Landlord. Other than complying with applicable terms amuhditions of this Section 8,
Tenant shall not be required to obtain Landlor@graval prior to installing temporary signage
on the Premises.

8.2 PermanentSignage Subject to the terms and provisions of this iac8 and
subject to Section 11.4 (as applicable), Tenantl steve the sole and exclusive right to
install, contract, sell, duplicate, exhibit, displaand otherwise control, and to receive and
retain any and all revenues from, Permanent Sigoagie Premises including the interior
and exterior improvements and fixtures as wellhesdurrounding areas comprising the same,
in whatever location or locations Tenant determimegis reasonable discretion from time-to-
time, including on any entry gate or concessiomdtar on the main structure of any video
board or scoreboard.

(@) All signage shall be in compliance with the ColiseDistrict Specific
Plan for signage adopted by the City of Los Angate2009, a copy of which is attached as
Schedule8.2(a) as such plan may be amended from time to timeyiged, however, that
Landlord shall not request such an amendment tohatdwnreasonably affect Tenant’s rights
set forth in this Section without Tenant’'s consemiich consent shall not be unreasonably
withheld, conditioned or delayed.

(b) Revenues from Permanent Signage, ottam revenues from digital
advertising content exhibited in the Coliseum oe ttay of any Events, shall be included in
Tenant’'s Operating Receipts for the purposes ofiGed.3.
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(© Notwithstanding any other provision of this Articl€enant shall not,
without the prior written consent of the DepartmeftGeneral Services, Deputy Director,
Real Estate Services Division, granted in his or $me discretion, permit any signage or
other advertising that constitutes advertisingasfadvertising of a brand name, trademark or
trade name for, tobacco products, firearms, pomgc or adult-themed merchandise or
services, any gambling or wagering business (With éxception of lotteries operated for the
benefit of Governmental Authorities) or any othewodquct or service that is reasonably
anticipated to bring disrepute or harm to the rafpoim of Tenant or Landlord or that would
result in a violation of NCAA, PAC-12 or Internatial Olympic Committee rules or policies.

(d)  The existing sign “Los Angeles Memorial Coliseumidathe Olympic
rings shall remain in their current format and loma on the outside face of the peristyle
under the Olympic torch until such time (if any) é® name of the Coliseum is changed
pursuant to Article 9 below. At any such time Bs hame of the Coliseum is changed, the
location of the display of such name may be altefgubject to any approval rights of
Landlord set forth in this Section and Section 1(bd applicable)), provided that the words
“Memorial Coliseum” shall continue to be displayeda manner no less prominent than the
remaining words in the Coliseum name.

(e) Unless otherwise required by applicable Law, if d Freeway sign
affiliated with the Los Angeles Memorial ColiseunndaSperithe Sports Arena (the
“Freeway Sign’) is owned by Landlord during the Teramd constitutes part of the Other

Progertx Tenant shallnekhave%he—ﬂght—te—demehs#epa#epmeé—m#reeway—ggn

Freewav Sign unlessthe proposed removal includes replacementof the Freeway Sign, in
which case the consent of Landlord shall not be regred. Notwithstanding, the above, if
Tenant is required to remove the Freeway Sign by any governmental agency, as the
result of a court order, or becausethe then-current condition of the sign or damage or
destruction of the Freeway Sign makes the sign afe#y hazard, Tenant may immediately
remove the Freeway Sign and, if Tenant is then leasing the Freeway Sign under this
Agreement, shall have up to two years in which to replace the Freeway Sign, subject to
delays in_obtaining necessarypermits and entitlements for such replacement. Tenant
also acknowledgesand agreesthat, so long as the Freeway Sign remains in place and
Tenant owns or leases the Freeway Sign, Tenant will comply with the prior
arrangements that guaranteed at least twenty-four (24) public servicesannouncements
annually for Exposition Park Events.

() Subject to the terms and conditions of this Sectibenant shall have
complete control over all digital content displayed the scoreboards, video boards and
elsewhere on the Premises, and Tenant shall bdednto retain any revenues derived from
such digital content, which shall be Excluded Retsefor the purposes of Section 4.3, except
as otherwise provided in Section 8.2(b). Notwdhsling the foregoing, any display on top of
the west video board shall be limited to 6-foothhigtters, numbers or other characters.

8.3 TemporaryDécor Subject to the terms and conditions of this iBactTenant
shall have sole, exclusive and complete controlr @letemporary stadium decor (graphics,
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flags, signs, pennants, balloons, etc.), includmighout limitation, color and desigprovided
that items of decor shall not in any manner create regelato any spectator, participant or
other Person. Tenant shall have the right tozetitiraping and banners for decoration and to
cover seat sections where necessary in the diserafid at the expense of Tenant. Draping
and banners used for commercial purposes shalubgda to the provisions of Section 8.4
below. The installation and removal of such iteoigemporary décor shall be at Tenant’s
sole cost, and Tenant shall remove items of desoarad when required under applicable
Laws.

8.4 Temporary Signhage Subject to the terms and conditions of this iBactTenant
shall have the sole and exclusive right to instahtract, sell, duplicate, exhibit, display, and
otherwise control, and to receive and retain ardy @hrevenues from, Temporary Signage on,
in or at the Premises. Revenues from temporarnagig (as defined by applicable ordinances)
shall be Excluded Receipts for the purposes ofi@eet.3. Tenant shall not permit _any
temporary signageto remain on the exterior of the Coliseum for more than two (2)
business days after the event with which the signage was affiliated has ended. For
events occurring over a number of weeks, such as USC Home Football Games, such
temporary signageon the exterior of the Coliseum must be removed no later than two
(2) days after the last eventin the seriesof such events,or within two (2) businessdays
of the end of the football season for signage affited with USC Home Football Games.

8.5 BroadcastRights Tenant shall additionally have the right to lbcest or
transmit Events, or to engage third parties to do sy any technology Tenant deems
appropriate, whether now existing or hereinaftevisks, including without limitation via
Internet, radio, television and satellite, andfoffitlm, tape and record such games by means of
any technology, whether now existing or hereinafievised, provided that for Landlord
Events Tenant shall not directly or indirectly neeerevenues in excess of expenses from any
such broadcast or transmission or the rights tberet

8.6  Landlord Advertising Tenant agrees that Landlord may use the publitess
system in the Coliseum to briefly announce up to {&) upcoming Landlord Events or other
Exposition Park Events before and/or during halfetior other intermission of any USC Home
Football Game, varsity soccer or lacrosse gapmeyided thatno more than two (2) such
announcements may be made during any game. Plateth@ation and content of such
announcements shall be subject to the prior appr@faTenant, which will not be
unreasonably withheld or delayed. However, Tenaserves the right, and shall have the
authority to deny, any request to use the publidregs system if Tenant reasonably
determines such announcement would violate NCARax-12 bylaws, regulations, policies or
procedures.

8.7 Trademarks In furtherance of its intended benefits undes tAgreement,
during the Term of this Agreement Tenant shall hthes right to use all current and future
trademarks related to the ColiseumLghdlord Trademarks), including those listed in
Schedule 2.2-1, (a) conditioned upon the paymenfTégant to Landlord of a royalty in
connection with the sale of merchandise featuringhstrademarks in an amount equal to
$ [amount to be inserted based on amount paid for Laslord Trademarks
under Prior Agreement in last Lease Year of Prior Agreement] per Lease Year,
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commencing as of any Lease Year in which Tenaninbetg depict Coliseum trademarks in
merchandise sold by Tenant, and adjusted annualtgftect any change in the CPI sirite
Commencement-Date—or—the prior adjustment date, as applicable (tHEratiemark
Compensatiof); and (b) reservation by Landlord of the right aige all current and future
trademarks related to the Coliseum for Landlordignonon-commercial purposes. Tenant
shall at its expense (without charging back to lartt) exercise reasonable efforts to monitor
and prosecute against trademark infringement ofLen&llord Trademarks and corresponding
lost incomes, with the standing to sue hereby ghntTo maintain the strength of Landlord’s
trademarks, Tenant shall provide services and gdoeisring any Landlord Trademark
professionally and/or of high quality. Upon Landls request, Tenant shall deposit sample
merchandises and recorded programs with Landlardjdality control and archival purposes.
Except for public informational or governmental usandlord shall not commercially exploit
any trademark, service mark, trade name or symbdknant or that is associated with Tenant
(whether owned or licensed), without Tenant's prgitten consent, which may be given or
withheld in Tenant’s sole discretion.

From time to time during the Term of this Agreemdmnit not more often than every
five (5) years, Landlord shall have the right t9 (equire Tenant to deliver to Landlord a
report and back-up information in reasonable detglarding the Tenant’'s use of Coliseum
trademarks for the most recent five (5) year perimdd (b) cause Tenant’'s actual use of
Coliseum trademarks for such five (5) year periad be evaluated by an independent
professional to determine if the then-current Tradek Compensation is a fair and equitable
royalty for the level of such trademark usage bparg. Such independent professional shall
be an individual with experience in the valuatioh tademarks mutually selected by the
parties. The cost of the evaluation shall be agoramd Landlord Operating Cost. Tenant
shall provide the independent professional withhsudormation as reasonably required to
perform the evaluation. If such independent pitesal determines that the then-current
Trademark Compensation is less than a fair andtaulai royalty for the level of such
trademark usage by Tenant, then the Trademark Qusapen shall be adjusted to equal the
fair and equitable royalty amount determined byhsudependent professional for the level of
such trademark usage. In lieu of an increase enathount of the Trademark Compensation,
Tenant shall have the right to agree to limit itufe usage of the Coliseum trademarks to a
level commensurate with the amount of the Traden@uknpensation then in effect, as such
usage level is determined by the independent (simfieal. Any dispute pertaining to this
Section 8.7 shall be subject to resolution in adance with the terms and provisions of
Section 16.5 of thikeaséAgreement

In the enjoyment of the Coliseum Property, Tenardyntreate new trademarks
incorporating Landlord Trademarks, subject to Landls prior written consent (which consent
shall not be unreasonably withheld, conditionedl@ayed), with the trademark rights in such
combination marks vesting in Landlord.

8.8  Advertising Conflicts and Compliance with Laws. All Exposition Park
entities, including Tenant, shall inform any sponsn advertiser, or naming rights partner
that such entity only controls the sponsorshipsfor the property it controls and cannot
and does not guarantee exclusivity with respectto product line for the remainder of
Exposition Park. Tenant acknowledgesthat this Agreementlimits Tenant’s right to sell
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sponsorshipsor advertising only on the Property which Tenant is leasingfrom Landlord
and not on any other portions of Exposition Park. To the extent applicable in
accordancewith law, all Exposition Park entities, including Tenant, shall comply with
the existing City of Los Angeles sign ordinances and regulations in implementing a
signage program on property controlled by such enty.

9. Naming Rights.

9.1 GeneralRights During the Term of this Agreement, Tenant shal the
exclusive holder of all naming rights to the Calise and its components, any additional or
replacement improvements on the Premises, andl#zapand other pedestrian areas of the
Premises. Tenant shall have the sole right andoatit to negotiate the terms and conditions
of one or more contracts granting such naming sighttandlord acknowledges that revenue
from the exploitation of such naming rights may deignificant portion of the funding for
capital improvements to the Premises. Landlorth&rracknowledges that naming rights may
be: (a) commercial, in recognition of a paid sposkip agreement with Tenant, either directly
related to the specific facility for which namingghts are granted, or as part of a larger
agreement with Tenant as an institution; (b) nasfiprinstitutional (e.g. Tenant using the
name “USC”); or (c) honorary, for particular indivals in recognition of philanthropy or
service.

9.2 Naming of the Coliseum Tenant’s obligations with respect to the gramtof
naming rights for the Coliseum itself (and not nherie components thereof) shall be as
follows:

(@  All revenues received from the grant of commeraaming rights shall
be included in Operating Receipts for the purpadeSection 4.3 in the Lease Year in which
such revenues are recognized.

(b) In the event the Coliseum is named in connectioth wha non-profit
institutional or honorary purpose, Tenant will mdé in Operating Receipts for the purposes
of Section 4.3 only the amount determined undes 8ection 9.2(b) and Sections 9.2(c) and
(d) below. In such event, the commercial fair neairkalue of the naming rights (without
regard to the amount of any actual donation beirglenin connection with the grant of the
naming rights) as of the date the naming rightsgaamted by Tenant shall be determined by
an independent professional research valuationysfiedbe paid for by Tenant) for top-tier
college football stadiums, to be requested by Landat the time that such naming rights are
granted by Tenant (similar to the IEG valuation dgtuprepared at the request of
LandlordCommission in July 2011) (the Commercial Value Equivaleri). Except as
otherwise provided in subsection (d) below, the @umrctial Value Equivalent shall be
calculated as equal annual payments over the tértheoactual naming rights grant (or the
remaining Term of this Agreement, if there is nodieatermination date for the naming rights
grant) (each such payment referred to as tdanfing Rights Amount), and the Naming
Rights Amount shall be included in Operating Reteipn an annual basis for each Lease
Year from and after the date of the grant of thming rights and continuing during the term
of the actual naming rights grant (or the remainiregm of this Agreement, if there is no
earlier termination date for the naming rights granThe Commercial Value Equivalent and
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Naming Rights Amount shall not be recalculated djusted after their initial determination
except as otherwise provided in subsection (e)vielo

(© In the event the Coliseum is named for a non-prioftitutional or
honorary purpose, and if the donation receivedannection with such naming is to be paid
in installments other than annual installments dherterm of the naming rights grant (or the
remaining Term of this Agreement, if there is nolieatermination date for the naming rights
grant), Tenant may elect by written notice to Lamndl prior to the calculation of the
Commercial Value Equivalent that the Naming RigAtaount shall not be calculated as an
annual payment, but shall instead be calculated iactlded in Operating Receipts in
installments that coincide with the Lease Year ihiok installments of the donation are
received.

(d) Notwithstanding the foregoing provisions of thiscen 9.2, in
connection with any grant of naming rights for an+poofit institutional or honorary purpose,
in no event shall (i) the net present value of @mmmercial Value Equivalent (calculated as
of the date of the grant of the naming rights) exicéhe net present value of the amount of
the donation to be paid to Tenant (calculated ahefdate of the grant of the naming rights);
and (ii) if a donor does not actually pay a pledghmhation (or a portion of a pledged
donation) to Tenant, then for purposes of the &ton set forth in clause (i) above, the net
present value of the amount of the donation shallrécalculated based on the donation
amount(s) actually received by Tenant. Any nes@né value calculations under this Section
9.2(d) shall be performed using the same discoat¢ that was used in calculating the
Commercial Value Equivalent.

(e) “Memorial Coliseum” shall be included in any modidi name for the
Coliseum. By way of example only, after the gnagtof naming rights, the Coliseum might
be identified as “The [Naming Rights Sponsor's [Qasted Title, Name, Tradename or
Trademark] Memorial Coliseum”.

9.3 ComponentNaming Rights Subject to the limitation on term in Section,9.1
Tenant shall have the right to grant permanenttantporary naming rights for components of
the Coliseum and/or the Coliseum Property (e.gspye, locker rooms, suites, etc.) in its sole
discretion. Naming rights may be commercial, noofip institutional or honorary. Revenues
from “permanent and commercial” naming rights shwlincluded in Operating Receipts for
the purposes of Section 4.3. Naming rights shaldbemed “permanent and commercial” if
they identify a paid commercial sponsorship withrnpgnent signage, as defined under
applicable City of Los Angeles ordinances. Permamen-profit institutional or honorary
naming rights for stadium components and revenom ftemporary naming rights (identified
by temporary signage, as defined by applicablenarties) shall be Excluded Receipts for the
purposes of Section 4.3; provided, however, thdllaaning Rights Amount based on the
Commercial Value Equivalent of permanent non-prioftitutional or honorary naming rights
for components of the Coliseum shbk included in Operating Receipts if the namenisi
location that has commercial value, meaning thas ifi) materially and regularly visible in
broadcast images of the Coliseum during televisezhts, or (ii) generally visible from the
stands within the Coliseum. The Commercial Valupiizalent and Naming Rights Amount
imputed in connection with such naming rights shallcalculated and included in Operating
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Receipts in accordance with and subject to the s&mas, conditions, procedures and
limitations as set forth in Sections 9.2(b) through above, in which case for this purpose
each reference to “Coliseum” shall instead meanpiéicular component of the Coliseum
and/or Coliseum Property for which the naming réghte granted.

9.4  Content Restrictions The restrictions and limitations set forth inct@n 8.2(c)
pertaining to Permanent Signage and Temporary §egrehall also be applicable to the
naming of the Coliseum and its components, andadingr portions of the Premises.

10. Maintenance and Condition of Premises.

Tenant shall maintain, repair and replace (as seacgsthe Coliseum Property in good
order, condition and repair, but in all events eac@dance with a standard of maintenance and
repair at least commensurate with that generalpliegole as of the Commencement Date to
the buildings and improvements located on the Teémdamiversity Park campus.

11. Coliseum Capital Improvements and Alterations.

11.1 Improvements As and when funding is available from net opgatptevenues,
grants or donor directed gifts, and based on jabté business considerations, Tenant intends
to make additional improvements (in Tenant’'s saker@tion) to improve the Coliseum and
the amenities and experience offered to attendeEsents at the Coliseum.

11.2 Capital Expenditure Reserve Only when and if the Outstanding CapEx
Balance is $0 without regard to reserves maintaimeder this Section 11.2, Tenant shall
maintain an on-going commercially reasonable anoapltal expenditure reserve (which may
be funded through the ticket surcharge describe8ection 4.3(f) and shall be determined in
accordance with industry standards), to be usedroas-needed basis for additional facility
improvements and capital repairs. Tenant shaleltae right to withdraw some or all of the
funds in the capital expenditure reserve at ang tior capital expenditures, and shall not be
required to keep a minimum balance in reserve.

11.3 Design Guidelines Tenant shall consider the Coliseum Design Gindsl
developed by the Coliseum Commission in 2009 (ay aafpwhich is attached aSchedule
11.3, to the extent then applicable, in the design and construction of capital improegam
projects, and shall be required to comply with epartment of Interior Standards for
Renovation of Historical Landmarks, or any otheplaable Laws in effect during the Term.

11.4 Landlord Approval Tenant shall not make any capital improvementort
alterations of the Coliseum Property without théompmritten approval of Landlord to the
extent that such capital improvements or alterati@) materially affect the exterior structure
or appearance of the Coliseum or Coliseum Propentythe historical significance of the
Coliseum, (b) reduce the minimum seating capacftythe Coliseum below 80,000 seats
(except that such 80,000 seating capacity thresimalg be reduced to as low as 70,000 seats
to the extent necessary to satisfy ADA or fire Igafety requirements or to accommodate
hospitality amenities), (c) are structural in natuor (d) affect the physical structure of the
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peristyle arches and vertical structure (but netdkck), or affect the 1932 and 1984 Olympic
displays.

12.  Intentionally omitted.
13. Performance of Improvements and Alterations.

13.1 Landlord Approval Process In the event approval from Landlord and/or the
Department of General Services is required for aapital improvements or alterations
pursuant to Sections 11.1 or 11.4, Tenant shaNipeodesign drawings to Landlord and the
Department of General Services Real Estate Senigsion along with a request for
approval of such design drawings. Such design idgsashall be of commercially reasonable
detail and scope, including as to design, qualftynaterials and appearance. Landlord and
the Department of General Services shall have 60) days after receipt of such design
drawings to approve or disapprove same. Neithedload nor the Department of General
Services shall unreasonably withhold or conditisnaipprovalof the design drawings In the
event of reasonable disapproval by Landlord andiier Department of General Services,
Landlord and/or the Department of General Servigiesll provide to Tenant in writing a
detailed explanation of the basis for such disapgdro In the event Landlord or the
Department of General Services fails to respondviting to Tenant within such sixty (60)
day period and if Tenant's request for approvatestgprominently inBOLD 12 POINT
FONT: FAILURE TO RESPOND TO THIS REQUEST WITHIN SIX TY (60) DAYS
SHALL BE DEEMED TO BE APPROVAL , then Landlord and/or the Department of
General Service shall be deemed to have approved design drawings. Neither Landlord
nor the Department of General Services shall havhdr approval rights in connection with
any capital improvement or alteration approved eemded approved unless Tenant makes
material changes to the design, quality of materelappearance of such capital improvement
or alteration that do not constitute a logical ewioin of the design drawings previously
approved, in which case the provisions of this i8aci3.1 shall again apply. Tenant shall
pay the Department of General Services for itsaealsle and customary charges for such
review.

13.2 Conductof Work. All construction work performed on the Premisésll be
done at Tenant’s sole cost and expense and in @& gad workmanlike manner. Tenant shall
cause all work to be performed in accordance with.avs and all other provisions of this
Agreement. Tenant shall take all necessary safietgautions during any construction. All
construction or alteration shall be performed aochgleted in a diligent manner. Tenant shall
control all dust, noise and other material advee$iects of work on the Premises in
accordance with good industry practices. Upon detigm of any construction work for new
improvements or structural alterations to existimgprovements, Tenant shall deliver to
Landlord two (2) sets oEeneflex-erMylar—final as-built plans-and-specificationglrawing
print _sets and electronic CAD files on disc (or files in _such other current format in
common use as Landlord reasonably approves or requires) for the improvements or
alterations that are the subject of such constrnotork.

13.3 Notices of Nonresponsibility Prior to the commencement of any construction
work in excess of Fifty Thousand Dollars ($50,0a@ndlord shall have the right to post in a
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conspicuous location on the Premises and to reaordhe public records a notice of

Landlord’s nonresponsibility. Tenant covenants agcees to give Landlord at least ten (10)
business days’ prior written notice of the commaemeert of any such construction work in

order that Landlord shall have sufficient time tspsuch notice. Nothing in this Agreement
shall be construed as constituting the consenbrofuthorization from, Landlord, express or
implied, to the furnishing of any labor, work, sees or materials in any manner that would
give rise to the filing of mechanics’ liens or atlekaims against Landlord or Landlord’s right,
title or interest in the Premises.

13.4 Liens Tenant shall keep the Premises free from amgsl@rising out of any
work performed, material furnished or obligationsurred by or for Tenant. If Tenant shall
not, within thirty (30) days after receipt of naiof the imposition of any such lien, cause the
lien to be released of record by payment or posting proper bond, Landlord shall have, in
addition to all other remedies provided in this égment and by Law, the right but not the
obligation to cause any such lien to be releasedsunh means as it shall deem proper,
including payment of the claim giving rise to su@n. All such sums paid by Landlord and
all expenses incurred by it in connection therewititluding, without limitation, reasonable
counsel fees) shall be payable to Landlord by Tenpon demand. Nothing contained herein
shall be deemed to permit Tenant to encumber amyepty owned by Landlord or the State of
California with liens.

14.  Accounting and Reports.

14.1 Statements Tenant shall provide to Landlord and to the Depant of General
Services Office of Audit Services a written infoa report on a semi-annual basis
regarding: (a) all Event operations, including botimpleted and planned Events; (b) capital
repair or improvement projects either underway mppsed in the following twelve-month
period; and (c) Operating Receipts, operating esgerand capital improvement and repair
cost reports in furtherance of the provisions aftiea 4.3. Such statements shall be delivered
no later than March 31 and September 30 during dasdse Year and shall be in a
commercially reasonable format and detail. Terstuadl also deliver to Landlord no later than
September 30 during each Lease Year annual finas@geements relating to the operation,
maintenance, repair and improvement of the Premisea commercially reasonable format
and detail.

14.2 Landlord Reports Landlord shall provide to Tenant on the last d&yeach
calendar quarter during the Term a written infoioratreport regarding issues, if any,
identified to Landlord by the other entities in Bsgion Park or other governmental or
community organizations regarding the operatiothef Premises by Tenant.

14.3 \Verification and Audit Rights All payments, statements, calculations and
billings required to be made and/or delivered hedewn, shall be subject to reasonable
verification and audit by Landlord or its consutgnwhich shall be conducted at Landlord’s
sole cost and expense except as provided belowmanteshall make available to Landlord and
its consultants during normal business hours stiéts @ecords as are reasonably necessary to
reasonably verify and audit the accuracy of suchmemts, statements, calculations and
billings, upon at least fifteen (15) days’ advaneeitten notice. Notwithstanding the
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foregoing, (a) Landlord shall not commence morentbae examination of such payments,
statements, calculations and billings hereundeinduany twelve (12) month period; (b)
except in the case of fraud no such payment, saterar calculation shall be subject to
examination after the expiration of more than tvi2) years after it is made or delivered,
provided, however, that the foregoing two (2) yé&anitation shall not expire prior to the
delivery of any final annual statement or recoatidin of a particular calculation following the
close of a Lease Year; and, provided, further, thatforegoing two (2) year limitation shall
not be applicable to the reexamination of the omgocalculation of the Cumulative
Calculated Amount for the purposes of auditing aent year (but shall apply to any Landlord
claim for payment relating to time periods beyohe two (2) year limitation); and (3) no
such payment, statement or calculation shall bgestito examination more than once (it
being understood that an initial review by Landlart timely subsequent review thereof and
participation therein by the party’s outside acdaunts or auditors shall constitute a single
examination). In the event Landlord’s audit detees that Tenant has underpaid any amount
due to Landlord for any Lease Year by more thae foercent (5%), Tenant shall pay the
reasonable cost of such audit.

15. Certain Other Covenants of the Parties.
15.1 Insurance

(@) Commercial General Liability Coverage Tenant shall procure and
maintain during the Term or any extension therabfits sole cost and expense, a policy or
policies of commercial general liability insuran(@currence form only) relating to the use
and occupancy of the Premises and the businesstegeby Tenant. Such coverage shall
have minimum combined single limit of liability ot least Fifteen Million Dollars
($15,000,000) per occurrence and a general aggrdigait of at least Fifteen Million Dollars
($15,000,000). The policy or policies required éiverby Tenant shall be endorsed to add
Landlord (i.e. The State of California, its offiselagents and employees and any other persons
or entities reasonably designated by Landlord)rasdditional insured and shall provide that
such coverage shall be primary and that any inseramd/or self-insured programs maintained
by Landlord shall not be construed as contributorssuch coverage shall also contain
endorsements deleting any liquor liability exclusior Tenant shall provide a separate policy
providing liquor liability coverage in lieu of delag the exclusion. During the Term or any
extension thereof, Landlord agrees at its sole ¢osmaintain insurance coverage, or a
program of self-insurance, that provides for conuiargeneral liability, public liability and
liability for property damage coverage having pecwrence and aggregate liability limits of
at least Five Million Dollars ($5,000,000), with ramercially reasonable deductibles as
reasonably determined by Landlord from time to time

(b) Real and Personal Property Insurance During the Term or any
extension thereof, Tenant shall cause to be effegp®n the Premises (including any additions
or improvements made by Landlord or Tenant and fattyres or equipment installed by
Tenant, and plate glass window insurance) comniepc@perty insurance on a special form
basis in the amount of 100% of the full replacemeaitie of the improvements located on the
Premises, with building laws and ordinance endoesgrsubject to a commercially reasonable
sub-limit, and also providing combined businesgrnniption and extra expense coverage for
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the actual loss sustained until resumption of nbropeerations. Such policy shall contain a
replacement cost endorsement and a stipulated dnemdorsement. With respect to any
insurance effective for a term extending beyond Teem, Tenant shall be obligated to pay
only such proportion of the premium upon such iasge as that portion of the term of the
policy lapsing prior to the expiration of the Teohthis Agreement bears to the entire term of
the policy. Such policy or policies required harély Tenant shall be endorsed to add the
Landlord (i.e. The State of California, its offiselagents and employees and any mortgagee or
other persons or entities reasonably designateldahglord) as an additional insured. Tenant
shall have the option but not the obligation toghase earthquake and flood insurance.

(c) Builder's Risk Coverage With respect to the construction of any
improvements or alterations to the Premises, Teshall procure and maintain insurance for
course of construction insurance or builder's riskurance, covering all construction and
operations at the Premises. Such insurance shaliritten on specified location all risk form
or a blanket all risk form and cover the full reg@enent cost of all improvements as well as
incidental damages, including rental obligationgntal interruption or rental loss (as
applicable). Such insurance shall also provideecamye for any upgrades or changes in
building codes or other such Laws in the eventasSIto the improvements. Tenant shall
have the option but not the obligation to purchfieed and earthquake insurance. Such
policy or policies required herein by Tenant shal endorsed to add the Landlord (i.e. The
State of California, its officers, agents and emeés and any mortgagee or other persons or
entities reasonably designated by Landlord) asdalitianal insured.
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(d)  Workers’ Compensatiorand Employer’s Liability Insurance If Tenant
has employees as defined by the State of Califofireaant shall maintain statutory Workers’
Compensation Insurance (Coverage A) as prescrilyettheo laws of the State of California.
Such policy or policies shall include Employers’ ahility (Coverage B) including
Occupational Disease with limits of not less thame/illion Dollars ($1,000,000) per person
per accident. Landlord and Tenant shall each requhat its contractors, vendors,
concessionaires, licensees, sponsors and promeliectively, ‘Contractors) who have
access to the Premises for the performance of worthe staging of Events shall maintain
worker’'s compensation insurance and employersiliifghnsurance in the amounts required
by applicable Laws. Unless Tenant is self-insufed this coverage, the workers’
compensation policy of the Tenant shall containadver of subrogation endorsement in favor
of the Landlord. Notwithstanding anything containgerein to the contrary, Tenant shall be
permitted, in its sole and absolute discretion, stf-insure the workers’ compensation
coverage required herein so long as such selfanser complies with all applicable laws.

(e)  Automobile Liability Insurance If vehicles or mobile equipment are
used in the performance of the obligations undexr Agreement, then Tenant shall maintain
liability insurance for all owned, maintained, nowned or hired vehicles so used in an
amount of not less than Two Million Dollars ($2,0000) combined single limit each
accident. Such policy or policies required herbyn Tenant shall be endorsed to add the
Landlord (i.e. The State of California, its offiselagents and employees and any other persons
or entities reasonably designated by Landlord) msadditional insured. Notwithstanding
anything contained herein to the contrary, Tendall e permitted, in its sole and absolute
discretion, to self-insure the automobile liabilibsurance coverage required herein.

() Insurance Requirements

0] All insurance required under this Section 15.1 andthe
Agreement shall provide for severability of intéses All insurance policies required to be
carried under this Section 15.1 and/or the Agreerskall be written by companies authorized
to do business in California and rated A-VII ortbetin A. M. Best's Insurance Guid@ an
equivalent rating from another industry-acceptetinga agency. Policies required to be
maintained by Tenant shall add Landlord (i.e. TketeSof California, its officers, agents and
employees and any mortgagee or other persons ibiegnmeasonably designated by Landlord)
as an additional insured.

(i) Notwithstanding any provision in this Section 15t4 the
contrary, Landlord hereby permits Tenant, and ihdré hereby elects, to maintain a self-
insured retention in an aggregate amount not teexxdé-ive Million Dollars ($5,000,000). All
self-insured retentions maintained by Tenant shallapplicable on a per occurrence basis.
Tenant’s right to maintain a self-insured retentioran aggregate amount not to exceed Five
Million Dollars ($5,000,000) is conditioned uponngat maintaining during the Term or any
extension thereof a tangible net worth at leastakdqo Five Hundred Million Dollars
($500,000,000). In the event Tenant's tangible wetth is less than Five Hundred Million
Dollars ($500,000,000), Landlord may require Tentmta) reduce or eliminate such self-
insured retention as respects this Agreement wahdlord, or b) procure a bond which
guarantees payments of losses and related inviestigaclaims administration, and defense
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costs and expenses. Tenant shall be solely regborisr any deductible and/or self-insured
retention amount, so that so far as Landlord iscenored, it will be as if the related insurance
had no deductible and/or self-insured retention arhevhatsoever.

(i)  Prior to the Effective Date and/or commencement aofy
operations on the Premises by Tenant, Tenant giraNide Landlord with: (a) valid
certificates of insurance issued by the insurarader of each policy of insurance required to
be carried by Tenant hereunder showing the cayrgocy numbers, names of additional
insured and expiration dates, and (b) all requieedorsements. Tenant shall provide to
Landlord within ten (10) business days followingce®t by Landlord of a copy of any
cancellation or non-renewal of insurance requirgdhiis Agreement.

(iv)  All insurance shall be written on an occurrencarfdyasis, and
shall not be written on a claims-made form.

(V) The insurance under Sections 15.1(b) and (c) shalne
Landlord as a loss payee, subject to Tenant'sgigihtder Section 16.5 regarding Damage to
the Premises.

(vi) The parties hereby release each other, and thepectve
successors and assigns, from any claims for dartagey person, the Premises, or to the
Improvements and any personal property in or onRhemises, that are caused by or result
from risks insured against under any insuranceciadlicarried by the parties and in force at
the time of any such damages, provided that suefage shall only be effective to the extent
of the actual coverage of the insurance policiEach party shall cause each insurance policy
obtained by it to provide that the insurance comgpamives all right of recovery by way of
subrogation against either party in connection aily damage covered by any policy carried
with respect to the Premises or the Improvements.

(vii) If a party fails to procure and maintain in fullrée and effect
any of the insurance coverage required to be cabyesuch party, then upon written notice to
the breaching party the non-breaching party shallehthe right to acquire such insurance
coverage at the sole cost and expense of the bingaplarty, and the breaching party shall
within ten (10) days following demand, reimburse tion-breaching party for the costs and
expenses of acquiring such coverage, plus intetedie Default Rate on the amount of such
costs and expenses from the date such costs amhseg were incurred until the date of
reimbursement by the non-breaching party.

(9) Subcontractor/VendoRequirements Landlord and Tenant shall require
that all of its Contractors (i) provide generalbildy and automobile insurance coverage in
commercially reasonable form and amounts reasoratagptable to Landlord and Tenant, and
naming Landlord and Tenant as additional insureagl (i) expressly agree to indemnify,
defend and hold Landlord and Tenant harmless frothagainst any costs, claims or liability
arising out of work performed or services providgdsuch Contractor, regardless of whether
such Contractor performs work or services direétly Landlord or Tenant or for another
Contractor.
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(h) Periodic Review Landlord and Tenant agree that the terms and
conditions of this Section 15.1 are subject to quid review and revision by mutual consent
of the parties in light of then prevailing condit®

15.2 AssignmeniTransfer of ColiseumProperty In the event that Landlord, in its
sole and absolute discretion, determines or seeksdigiconvey, effective at any time during
the Term, all or any part of the Landlord’s inteéresthe Coliseum Property to a Person other
than the State of California (or a commission, dipant, joint powers authority or other
subdivision of any of the foregoing) then and inclsuevent and at any time prior to
Landlord’s consummating any suelssighmentonveyanceor entering into an agreement to
consummate any suchssignmentonveyance other than with or to a Governmental
Authority, it shall notify Tenant of Landlord’s d&tnining or seeking to sassigitonvey all
or any portion of Landlord’s interest in the Colise Property, identifying the subject matter
of suchassighmentor—desired-assignmentonveyance If within thirty (30) days’ of such
notice, Tenant provides notice to Landlord thatargnvould itself like to negotiate the terms
of its acquisition of Landlord’s interest, and s notice to Landlord provides a proposal in
reasonable detail regarding such acquisition, tterdlord shall provide Tenant with a right to
negotiate with Landlord or its representatives alsuch proposal for a period of no less than
thirty (30) days following the date of Tenant’s igetto the Landlord. During such period,
Landlord and Tenant shall negotiate exclusivelyhwahe another (except that Landlord shall
be entitled to confer with the State of California) good faith, but neither party shall be
obligated in any way to reach a definitive or otherding agreement. Landlord shall not be
required to provide Tenant with the terms of or arlyer information about any competing
proposal, or offer any such terms to Tenant. Upgpiration of such negotiating period for
any reason or no reason, Landlord shall be free cansummate any such
assighmentonveyancewith a third party concerning the subject mattethe notice Landlord
originally provided to Tenant on any terms Landl@d desires and free of any rights in
respect of same that Tenant may have under thigo8el5.2; provided, however, if Landlord
does not consummate suelssighmentonveyanceto a third party within eighteen (18)
months after the expiration of the negotiating @e@rior proposes to consummate such
assighmentonveyanceon terms which, in the aggregate, are less fal®r@blLandlord than
those offered by Tenant in its initial notice tonldéord in which it indicated that it would like
to negotiate the terms of its acquisition of thendlard’s interest, then and in either of such
events, unless the Term has expired, Landlord sigain comply with this Section 15.2 prior
to consummating any suckssigamentonveyance or entering into an agreement to
consummate any suckssignmentonveyance In no event shall Landlord have the right to
transfer or assign its interest in any improvemeamshe Premises except in connection with
an assignamentonveyance of Landlord’'s entire interest in the Premises ohicl such
improvements are located. Notwithstanding anythiongtained herein to the contrary, Tenant
agrees to waive this Section if Landlord desiresassign its interest for monetization
purposes.

15.3 Authority, Validity, Enforceability and Compliancewith Law. Each party
hereby represents and warrants to, and covenatits tiwe other that:

(@) The execution, delivery and performance by suchtypaf this
Agreement has been duly authorized by necessargnadf any, by its highest governing

40
1742\02\1252444.2
12/6/2018/21/2013
LA\3216070.6




board authorized to bind such party (tBemmissionScience Center Board of Directors
with the consent of the Department of General Services and the Natural Resources
Agency in the case of Landlord, and its Board of Trustéeshe case of Tenant);

(b)  This Agreement has been duly executed and delivieyeslich party, and
assuming the due execution and delivery by therpthes Agreement constitutes a valid and
binding obligation of such party, enforceable agasuch party in accordance with its terms,
except as the same may be limited by bankruptcsplwency, reorganization, fraudulent
transfer, preference, moratorium or other similawwk now or hereafter in effect relating to
creditors’ rights generally and that the remedyspécific performance and injunctive and
other forms of equitable relief may be subject tpitable defenses and to the discretion of
the court before which any proceeding may be brgugh

(c) The execution, delivery and performance by suchtypaf this
Agreement does not:

0] Violate any provision of its governing documents;

(i) Violate or result in a breach or default (with oithwut notice or
lapse of time or both) of any material contractliimling any credit or financing agreements)
to which it is a party or to which any of its propes or assets may be bound; or

(i)  Violate any Law or any order of any GovernmentalthAuity
applicable to such party; and

(d)  Such party’'s obligations hereunder shall be perémnm compliance
with Law in all material respects.

15.4 Attornment and Estoppel

(@) Subject to satisfaction or waiver of the conditiset forth in Section
15.3, if Premises or any part thereof égenveyed or assigned, Tenant shall attorn to
Landlord’s successor(s) in interest as Landlordeurtdis Agreement.

(b) Each party (a “requested party”) hereto agreesahany time, and from
time to time, upon not less than twenty (20) bussngays’ prior notice from the other party (a
“receiving party”), it will execute, acknowledge damleliver to such other party a statement
addressed to such other party or to such addressé® designated by such other party and
who is financially interested in the relationshigated hereby between the parties:

0] Certifying that this Agreement and the documentscasied in
connection herewith represent the entire agreerbetween the parties as to their subject
matter, and are unmodified and in full force antéaf (or, if modified, stating the nature of
such modification) and certifying that this Agreerheand the documents executed in
connection herewith, as so modified, are in futc@and effect;
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(i) Certifying the Commencement Date and date of etipiraof the
Term;

(i)  Certifying that there has been no assignment arstea of this
Agreement, or any interest therein, by the reqaegiarty, directly or indirectly, which
assignment or other transfer is in violation ostAgreement; and

(iv)  Acknowledging that there are not, to the requegtady’s actual
knowledge, any uncured defaults on the part of tbeeiving party hereunder (or the
occurrence of events which, with the passage oé,tion the giving of notice, or both, would
constitute a default hereunder), and that the qde party has no right of offset,
counterclaim or deduction against amounts payableumder, or specifying such defaults if
they are claimed.

Any such statement may be conclusively relied upgrany present or prospective lender or
any other third party financially interested in thelationship created hereby between the
parties. A requested party’s failure to delivectsa statement within five (5) business days
following a second written request (given after thigial period of twenty (20) business days)

shall result in the statements contained in theesting party’s request being deemed binding
upon and in full force and effect against the reog party.

15.5 ColiseumMemorial Court of Honor. Tenant agrees that Landlord shall have
the authority and responsibility for the considematand decisions regarding future inductees
to the Coliseum Memorial Court of Honor. Unlesfiestvise approved by Tenant, which
approval shall not be unreasonably withheld, comaid or delayed, inductees to the
Coliseum Memorial Court of Honor must have madeigniicant nationally recognized
contribution to the Coliseum or the Sports Arenatigh positive athletic participation, or a
positive contribution to the historic significanoé the Coliseum or the Sports Arena. The
plaques located in the Court of Honor will not bstarbed except for cleaning, upkeep and
repair. Tenant shall be responsible for the cokthe maintenance, repair and upkeep of the
Court of Honor (including without limitation, thelggues located in the Court of Honor) in
accordance with Section 10. Notwithstanding laimg contained herein to the contrary,
neither Tenant nor Landlord shall be obligated &y the cost of supplying new plaques for
the Court of Honor.

15.6 [Reserved].

15.7 Tenant's Covenant Regarding USC Home Football Games

@) Except as otherwise provided in this Section 1%efant hereby agrees
that during the Term all USC Home Football Gameallshe played at the Coliseum.
Notwithstanding the foregoing, Tenant shall have tight to cause one (1) USC Home
Football Game per calendar year to be played ataibn other than the Coliseum so long as
not fewer than eighteen (18) USC Home Football Gaare played at the Coliseum in each
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rolling three (3) season period, with post-seasod ahampionship USC Home Football
Games played at the Coliseum included in the caficul of the 18-game requirement. In
addition, Tenant shall have the right to drop belbw eighteen (18) game requirement and
play one (1) additional USC Home Football Game a&keaue other than the Coliseum in the
event Tenant has hosted two (2) or more non-fobEbagnts at the Coliseum with attendance
in excess of 50,000 people eacQ;000-Plus Event$ during the same three (3) season
period (i.e. two (2) 50,000-Plus Events allows ¢headditional USC Home Football Game at
another venue with only 17 games required during tblling three season perigdand
provided that Tenant ensuresthat the substitution of the two (2) 50,000-PlusEvents for

the one (1) additional USC Home Football Game at another venue is parking revenue
neutral to Landlord. Subject to the foregoing requirements and litiates, Tenant may elect
to play USC Home Football Games at other venuesirigrreason in Tenant’s sole discretion.
If Tenant desires to play additional USC Home FabtBames at other venues beyond those
permitted by this Section, Tenant shall do so ambpn the written approval of Landlord,
which Landlord may withhold, condition or delayits sole and absolute discretion.

(b) Notwithstanding the foregoing, the home game reguoénts set forth in
subsection (a) shall not apply with respect to &&8C Home Football Games that are not
capable of being played at the Coliseum as a redgul) any Damage, Force Majeure Event
or major construction permitted under this Agreem#érat renders the Coliseum unfit to
accommodate the staging of Events therein (and dohng the period that the Coliseum
continues to remain unfit for such purpose); oy {ienant being banned from playing USC
Home Football Games due to any disciplinary achgrthe Pac-12 or NCAA. Subsection (a)
above also shall not be applicable with respeany playoff or championship games played
at another venue where Tenant is deemed the “hosae.

(© With respect to any such USC Home Football Gamgeplat another
venue pursuant to subsection (a), Tenant shalligecin Operating Receipts an amount equal
to the amount Tenant would have included in OpegaReceipts had the game been played at
the Coliseum, based on the average per-game tiekeinues collected for USC Home
Football Games at the Coliseum during the rollihge¢ (3) season period preceding such
game. Notwithstanding anything contained hereitheocontrary, Tenant shall not be required
to include any amounts in Operating Receipts asidemation for the relocation of such USC
Home Football Games for (i) any such USC Home FalbtBame played at another venue
pursuant to subsection (b) above; or (ii) any pifago championship games played at another
venue where Tenant is deemed the “home” team.

15.8 Landlord’s Assistance Landlord agrees to disseminate to its employaas
members any written policies or other informationp@ied by Tenant to inform such
employees and members that they should not engagéat they should discourage any
professional team from engaging in, and that th&fl 10t condone any of the following:

€)) recruitment, negotiating with, drafting of, or tregning of any of
Tenant’s student athletes who have remaining dliiyibfor participation in intercollegiate
athletics;
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(b) soliciting, promoting, or encouraging any of Tersrgtudent athletes
with remaining eligibility to forego the ultimatempletion of the student’'s academic pursuits
in exchange for professional team participation; or

(c) soliciting, promoting, or participating in any agty which involves any
of Tenant’'s student athletes in circumstances iolation of NCAA or Pac-12 bylaws,
regulations, policies or procedures.

15.9 Surrender Upon expiration of the Term or earlier termioati of this
Agreement, Tenant shall surrender to Landlord themises (including all improvements
located thereon) in the condition that Tenant veagiired to maintain and repair the Premises
during the Term, subject to reasonable wear and Eace Majeure Events in effect at the
end of the Term and Damage that Tenant is not medjuo repair pursuant to Section 16.5.
Tenant shall remove all of Tenant’s personal prigpEom the Premises, except that Tenant
shall be required to surrender and transfer to loxddhll of the Other Property and any other
personal property hereafter acquired by Tenaneptacement, substitution or augmentation of
the Other Property that is used exclusively for dperation, maintenance and repair of the
Premises. Any of Tenant’'s personal property tlsamnot required to be surrendered and
transferred to Landlord, but that is not removedTieyant within ten (10) days following the
expiration or earlier termination of this Agreemestiall be deemed abandoned by Tenant and
may be stored, removed, and disposed of by Landdrdenant's expense (together with
interest on the amounts advanced by Landlord aDefault Rate accruing from the date of
advance by Landlord from time to time until paymemind Tenant waives all claims against
Landlord for any damages resulting from Landlord&tention and disposition of such

property.

15.10 Holdover If Tenant holds over after the expiration orlieartermination of
this Agreement (not including continued occupangylenant in accordance with a successor
lease between Tenant and the then fee title oreméestsehold title holder of the Premises),
whether with or without the express or implied anmtsof Landlord, such holding over shall
be deemed to be a tenancy from month-to-month amiy, shall not constitute a renewal or
extension of the Term. During any such holdoveigae Tenant shall be required to pay to
Landlord the then-fair market rental value of therffises. Such holdover shall otherwise be
subject to the same terms, conditions, restrictenms provisions as herein contained. Nothing
contained herein shall be construed as consenthglard to any holding over by Tenant, and
Landlord expressly reserves the right to requiraahé to surrender possession of the Premises
to Landlord as required under this Agreement ugenexpiration or other termination of this
Agreement (except to the extent that Tenant hasigie to continue to possess the Premises
pursuant to a successor lease). The provisiorthi®fSection 15.10 shall not be deemed to
limit or constitute a waiver of any other rights r@medies of Landlord provided at law or in
equity. If Tenant fails to surrender the Premigpsn the termination or expiration of this
Agreement (except to the extent that Tenant hasigie to continue to possess the Premises
pursuant to a successor lease), in addition to ather liabilities to Landlord accruing
therefrom, Tenant shall defend, indemnify and Hhodehdlord harmless from all losses, costs
(including reasonable attorneys’ fees), damagesmsl and liabilities resulting from such
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failure, including, without limitation, any claimsiade by any succeeding tenant or buyer
arising from such failure to surrender.

15.11 Condemnation.

(a) 1531 CendemnationColiseum |If all or any part of the Premises, or
Tenant’'s leasehold interest as described in thieément, or any part thereof,teken for any
public or quasi-public use, or by right of eminelamain, under applicable Laws (&dking”
or “Taken’, or “to Také€), and the Taking is either a total Taking or atih Taking which
would render the Premises unusable for the purpleseshich such property was intended for
a period of more than two years, then upon writtestice by Tenant to Landlord this
Agreement shall terminate on the date such Talsndeemed effective. Without limiting the
foregoing, (a) the Premises shall be deemed tbupbesable for the purposes for which they
were intended and thereby deemedto be Taken if more than thirty percent (30%) of the

parking spacesn the Landlord Parklnq Areas avallable as of thePnor Agreement

MWQA%%%&W%WMWWM

reason or cause, whether by operation of law or by court order, or otherwise,
terminated, nullified, reduced, made more expensiveto exercisein a manner inconsistent
with this Agreement, or otherwise modified or altered in an manner adverseto Tenant
without Tenant's written consent thereto (any of the foregoing, an “Adverse Parking
Event), and such parking spacescannot or have not been replaced at no cost t@nfen
within the remaining area of Exposition Park; amd the Premises shall be deemed to be
unusable for the purposes for which they were oheenif more than thirty (30%) of the seats
in the Coliseum Property are unusable after thégbaFaking and cannot be replaced within
the remaining area of the Coliseum Property. Ifentian thirty percent (30%) of the parking
spacesin_Landlords Parking Areas available in—Expesition—Park—as of the Prior

Agreement Commencement Datéess&ny—pa%kwg—spaeesthat—'FenanI—ha&eaused%e—be
Ag%eemen{—eHhe—Parleng—I:ease}are unusable for a period of more than two yeas an

cannot or have not been replaced at no cost toT#mant within the remaining area of
Exposition Park, Tenant may elect égher-terminate the-easeAgreement with respect to
the entire Premises.

(b) Award for Taking of Coliseum or Landlord Parking Areas. In the

event that Landlord exercises any right it has umgplicable Laws to Take all or any part of
the Coliseum Property, or Tenant's leasehold estatee Coliseum Property as described in
this Agreement, the parties hereto agree that Testaall be entitled to an award equal to (i)
the fair market value of Tenant's right, title amuterest in the leasehold estate to the
Coliseum Property under this Agreement; plus (ie tfair market value of capital

improvements (Coliseum Improvementy made to the Coliseum Property during the term of

the Pnor AgreemeneHms—Eease—m—detemHmng%ma#kerameeﬁmeGehseem
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Codebetween Tenant and Landlord, or this Agreement Notwithstanding the above,

Tenant shall not be entitled to the fair marketueabf any Coliseum Improvements made to
the Coliseum Property during the term tbfs Agreement, any prior direct leasefor the
Coliseum Property betweenTenant and Landlord, or the Prior Agreemenbrthis—tLease

(i) to the extent that Tenant has received Opeagafeceiptsduring the term of this
Agreement, any prior direct lease for the Coliseum Property between Tenant and
Landlord, or the Prior Agreement sufficient to offset the Coliseum Improvement itefm
the calculation of the Cumulative Calculated Amount(as defined in the Prior Agreement,
any prior direct lease for the Coliseum Property béveen Tenant and Landlord, and this
Agreement)) or contributions from the NFL designated for thayment of Coliseum
Improvements; or (i) if the Taking occurs fortyOdyears or more after the installation of the
Coliseum Improvement.

(c) Award for Taking by SomeoneOther than Landlord. In the event
of a Taking of all or any part of the Premises,or Tenant's leasehold estate in the
Premises as described in this Agreement, other thams described in clauses (a) and (b) of
this Section 15.11, the parties hereto agree that Tenant shall be entitled to pursue an
award from the condemning authority equal to the sum of (i) the fair market value of
Tenant’s right, title and interest in the leasehold estate to the Premises under this
Agreement, plus (ii) the fair market value of the Coliseum Improvements made to the
Coliseum Property during the term of the Prior Agreement, any prior direct lease for the
Coliseum between Landlord and Tenant, and this Agrement; provided that Tenant shall
not be entitled to the fair market value of any Coliseum Improvements made to the
Coliseum Property during the term of this Agreement, any prior direct leasefor the
Coliseum betweenLandlord and Tenant, or the Prior Agreement (x) to the extent that
Tenant has received Operating Receiptsduring the term of this Agreement or the Prior
Agreement sufficient to offset the Coliseum Improvement items (in the calculation of the
Cumulative Calculated Amount (as defined in the Prior Agreement, any prior direct
lease for the Coliseum between Landlord and Tenant, and this Agreement)) or
contributions from the NFL designatedfor the payment of Coliseum Improvements, or
(y) if the Taking occurs forty (40) years or more after the installation of the Coliseum
Improvement, provided, however, that to the extent that there is no separate award
made to Tenant, then Tenant shall be entitled to the amount of the award that exceeds
the fair market value of the Landlord's fee interest in the land under the Premises
subject to this Agreement.

15.12 CEQA Compliance With respect to any activity undertaken pursu@nthis
Agreement that is a “Project” pursuant to the @atifa Environmental Quality Act, the “lead
agency” and any and all “responsible agencies”l slealdetermined by law.

15.13 Exposition Park Master Plan. Tenant acknowledges that the
implementation of the Exposition Park Master Plan, attached hereto as Schedule15.13,
may result in changes to Parking Lots 1 — 6 and th8tate Drive VIP area. Subiject to its
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rights under Section15.11 above, Tenant agrees(a) not to object to the implementation
of the Exposition Park Master Plan, (b) to comply with the Master Plan and (c) to
cooperate with the implementation of the Master Plan with regards to other areas of
Exposition Park, including the Coliseum and the Sports Arena, provided in each case
that (x) implementation of the Master Plan doesnot interfere with Tenant’s leasehold
interest in the Premises,(y) such implementation is performed at no costto Tenant, and
(z) Tenant shall not be obligated to incur any costs associatedwith its cooperation.

Nothing set forth herein shall constitute Tenant’s approval of, or consent to, any
changes, amendments, or modifications to the Expdisin Park Master Plan.

16.  Default, Indemnification, Force Majeure, Damage andDestruction, Disputes.

16.1 Eventsof Default The occurrence of any one or more of the folimvevents
shall constitute a material default of this AgreemgDefault”):

(@) A party's failure to make any payment required ®rbade hereunder,
as and when due, where such failure shall contioua period of ten (10) business days after
written notice thereof from the other party;

(b) A party’s failure to observe or perform any of timaterial covenants,
conditions or provisions of this Agreement to beserved or performed by such party other
than those referenced in Section 16.1(a), wheré $aiture shall continue for a period of
thirty (30) days after written notice thereof frahe other party; provided, however, that if the
nature of the noncompliance is such that more thaty (30) days are reasonably required for
its cure, then the party shall not be deemed tm lmefault if such party commences such cure
within said thirty (30) day period and thereaftdigéntly pursues such cure to completion; or

(© A party’'s acts of bankruptcy as follows: (i) itsaking any general

assignment for the benefit of its creditors; (ig filing a voluntary petition in bankruptcy; (iii)
its becoming the subject of an involuntary petitiaonbankruptcy that is not dismissed within
sixty (60) days; (iv) a trustee or receiver beippanted to take possession of substantially all
of its assets located at the Coliseum or of iterggt in this Agreement, where possession is
not restored within thirty (30) days; or (v) thesecurring an attachment, execution or other
judicial seizure of substantially all of its assett the Coliseum or its interest in this
Agreement, where such seizure is not dischargellirwthirty (30) days; provided that in the
event the application of any provision of this $mttl6.1 is contrary to any applicable Law,
such provision as applied shall be of no forceftace

16.2 Remedies In the event of any default or breach of thisefgnent, then after
giving effect to the notice and cure periods spedifabove and the dispute resolution
procedures set forth below, the non-defaulting ypattall have the right (in addition to all
other rights or remedies available at law or iniggexcept as limited below) to cure such
breach at the expense of the breaching party, offset the costof cure and/or the amount
of damagessustainedor incurred by the non-breaching party as a result of such breach
against any amounts the non-breaching party owesor may owe the breaching party in
the future under this Agreement, and the right to terminate this Agreement in accor@anc
with applicable Laws. Additionally, the partiesreg that irreparable damage would occur in
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the event that certain provisions of this Agreemamet not performed in accordance with their
specific terms or were otherwise breached. Thesefine parties agree that injunctive relief,
specific performance or other equitable relief kled appropriate remedies to enforce the
terms and provisions of Sectiofidl, 2.3, 3.2, 5616, 6-2,-6-F, 8.2, 8.7, 9, 10, 11.3, 11.4, 13,
14, 15.1, 15.2, 15.7, 15.8, 16.5, 16.6, 16.7, 1&n8 17.4 of this Agreement. No other
provisions of this Agreement shall be subject taitdple relief.

16.3 Late Payments Except as expressly herein provided, any amoluwet under
this Agreement that is not paid when due shall et@rest at the Default Rate from the date
due until the date actually paid. Payment of smtdrest shall not excuse or cure any default
under this Agreement.

16.4 ForceMajeure Tenant and Landlord agree that neither partyl &lealiable to
the other party for any non-performance, in whalenopart, of its non-monetary obligations
under this Agreement (i.e., excluding all obligagdor the payment of money) caused by the
occurrence of any contingency beyond the reasor@iigol of the parties (financial inability
excepted), including but not limited to, declareduadeclared war, sabotage, insurrection, riot
or other acts of civil disobedience, acts of a mubhemy, acts of Governmental Authorities
(other than Landlord, or the acts of any Govern@aeAuthority that is a member of Landlord
if applicable solely to Landlord’s facilities ortagties) affecting the terms of this Agreement,
delays caused by Governmental Authorities in thecgssing or issuance of entitlements or
permits (so long as Tenant has diligently commenaed pursued such entitlements in a
commercially reasonable manner), CEQA litigatioabdr disputes, shortages of fuel or
materials, fires, explosions, floods, earthquakesother acts of God (collectively,Force
Majeure Event$). In the event that any Force Majeure Event prgs or delays the
performance of a non-monetary obligation under &gseement, then the time period for the
performance of such non-monetary obligation shellelstended for the duration of time the
performance of such obligation is prevented orylaby the Force Majeure Event; provided,
however, that in no event shall any period of préo® or delay due to a Force Majeure
Event commence until the party whose performanceeislyed notifies the other party in
writing of the occurrence of the Force Majeure Bvamd the nature and expected duration of
the prevention or delay.

16.5 Damageand Destruction If all or a part of the improvements located tbe
Premises are materially damaged by fire, earthqoal@her casualty (any such casualty being
hereinafter referred to aPDamage€), then Tenant shall promptly give Landlord noticethe
Damage. Within ninety (90) days after the partiese selected a third party construction
consultant reasonably acceptable to both partiesuch longer period of time as is reasonably
requested by the consultant), the consultant stwaify Landlord and Tenant in writing of the
consultant’'s reasonable estimate of the time arsl oequired to repair such Damage (the
“Damage Estimatg.

€)) If the Damage Estimate (i) contemplates that them@ge can be
repaired within two (2) years of the date on wh&ich Damage occurred, and (ii) the
estimated cost of the repair of the Damage anddh®ration of the improvements does not
exceed the sum of the insurance proceeds (inclusitiginsurance proceeds) payable with
respect to the Damage (or if Tenant fails to mamntaoperty insurance in accordance with
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the requirements of this Agreement, the amountisiinance proceeds that would have been
payable with respect to the Damage if Tenant haxpegaty carried the property insurance
required under this Agreement), plus any applicaddeluctible or deductibles (such sum
referred to herein as theCbvered Amouri) by more than the amount (theA¢ceptable
Uncovered Amouri?) equal to the greater of (I) five percent (5%)thé Covered Amount, or
(1) $1,000,000, then (A) Tenant shall repair thaniage and restore the improvements to
substantially the condition existing immediatelyioprto the Damage as expeditiously as
reasonably possible, (B) Tenant shall have thet righplay USC Home Football Games at
another location of its choice during the repairigeg and (C) the Term set forth in this
Agreement shall remain in full force and effectpyded, however, that if (x) the cost of
repairing the Damage exceeds the Covered Amoumhdre than the Acceptable Uncovered
Amount, or (y) the Damage occurs during the lagt {i5) years of the Term (as such Term is
extended) and will prevent Tenant from playing UB@me Football Games at the Premises
for one or more full football seasons, then in @itbase Tenant shall not be required to repair
the Damage and shall have the right to terminateAgreement as to all of the Premises.

If this Agreement is not terminated and Tenant ¢ required to repair the

Damage, this Agreement shall remain in full foraed eeffect and Tenant shall use the
insurance proceeds, self-insurance proceeds, tlerdnof any insurance proceeds that would
have been payable with respect to the Damage ifhfitehad properly carried the property
insurance required under this Agreement, and theuamof any applicable deductible or
deductibles to partially repair the Damage or mestthe Damaged improvements to a
functional state (to the extent it is commercialgasonable to do so), with modifications
and/or substitutions to the Damaged improvementapasoved by Landlord, which approval
shall not be unreasonably withheld.

() b)y-If Tenant elects to terminate this Agreement pumsua
subsection (a) above, Tenant shall exercise swgtit by written notice to Landlord within
ninety (90) calendar days after Tenant receivel fdamage Estimate, which termination shall
be effective thirty (30) days after the date of d's termination notice. If Tenant elects to
terminate this Agreement in its entirety, then asoadition to such termination, Tenant shall
deliver (or assign) to Landlord (A) all insuranceogeeds actually paid with respect to the
Damage by a third party insurance carrier and Téhaights to receive all insurance proceeds
payable by the third party insurance carrier (ofFehant failed to maintain property insurance
in accordance with the requirements of this Agresimdae amount of insurance proceeds that
would have been payable with respect to the Dambigdeenant had properly carried the
property insurance required under this AgreeméBi),all self-insurance proceeds required to
be paid by Tenant to the extent that Tenant elextself-insure, and (C) all deductible
amounts.

(b)  {e)}In no event shall any Damage entitle Tenant to atement, credit,
offset or reduction of or against any rent or othemounts payable by Tenant under this
Agreement. Except as otherwise expressly providethis Section 16.5, no Damage shall
entitle Tenant to terminate this Agreement.

(c) {eh-Landlord and Tenant acknowledge that the termspnodisions of
this Section 16.5 constitute the parties’ consenagaeement with respect to the occurrence of
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any Damage, and Tenant waives the provisions ofagmjicable Law that is inconsistent with
the terms and provisions of this Section 16.5,uditlg without limitation, California Civil
Code Sections 1932(2) and 1933(4).

16.6 Resolution of Disputes

(@) In the event of any dispute or claim arising outoofrelating to this
Agreement, then prior to instituting any legal aotiwith respect thereto (except for
provisional relief), a party shall provide the atlparty with notice of the potential claim and
shall request good faith negotiations be commenc&dithin five (5) business days after
delivery of said notice, the parties will commennegood faith to attempt to resolve such
dispute by telephonic or face-to-face negotiatithrag shall include representatives of each side
with decision-making authority, and shall contirthereafter to engage in such discussions as
often as they reasonably deem necessary or preductiexchange information and to attempt
to resolve the dispute or claim.

(b) If the parties are unable to resolve the disptiten either party may,
request that the parties engage in Alternative esfResolution, including but not limited to
non-binding mediation, non-binding arbitration dnding arbitration. If the parties do not
engage in Alternative Dispute Resolution or if Altative Dispute Resolution is unsuccessful,
each party shall have all rights and remedies abiglin law and equity, except to the extent
that such rights are expressly limited elsewhereihe

16.7 Attorneys’ Fees Each party shall bear any costs of suit incuireénforcing
this agreement.

16.8 Venue Subject to Section 16.6, all claims or contrsies arising out of or
related to the performance under this Agreement bkasubmitted to and resolved in a forum
within the County of Los Angeles at a place to lkéednined by the rules of the forum.

17. General Provisions.

17.1 No Agents The parties hereto are independent contractdls respect to one
another, and no partnership or relationship of eges created hereby. Except as Landlord
may specifically authorize in writing, Tenant artd subcontractors shall have no authority,
express or implied, to act on behalf of or bind ttandlord in any capacity whatsoever as
agents or otherwise. Except as Tenant may spaityfiauthorize in writing, Landlord shall
have no authority, express or implied, to act ohatfeof or bind Tenant in any capacity
whatsoever as agents or otherwise.

17.2 Waiver. Waiver of any term, condition, breach or defanfitthis Agreement
shall not be considered to be a waiver of any otéen, condition, default or breach, nor of a
subsequent breach of the one waived.

17.3 Successors This Agreement shall inure to the benefit ofgd amall be binding
upon, the parties hereto and their permitted ssocesand/or assigns.
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17.4 Assignment Tenant shall not assigaubleaseor transfer this Agreementhe
Premisesor any rights hereunder without the prior writmnsent of Landlord, in its sole and
absolute discretion. Any unauthorized assignmembleaseor transfer shall be null and void,
and shall constitute a material breach by Tenanitsoobligations under this Agreement.
Notwithstanding the foregoing, Tenant shall have tight, upon notice to Landlord, to
sublease pertions—of—the—Premises,—and—to—grant licenses, concessions, management
agreements and other agreements with third paftesuse of the Premises without the
obligation to seek Landlord’s approvatevided,—however-that-Landlord—shal-have-the
Hght—to-approve-any-subleaseslicenses;concessionsrotheras long as such agreements

whichdo not result in Tenant ceasing to occupy the Coliseuop@ty or ceasing to maintain
control (whether through its rights under such egrent(s) or directly) over the Premises. All
subleases, licenses, concessions and other agresepstaining to the use or occupancy of the
Premises shall be in compliance with and subjectth® terms and provisions of this
Agreement. Upon Landlord’s reasonable request fitesiaall make available to Landlord for
review, all licenses, concessions, management #ret agreements with third parties for the
use of the Premises. Landlord agrees that thenr#ton included in the documents may be
proprietary and confidential. Landlord agrees tinaess ordered by a court of law, it will not
make public any information obtained from its revief the licenses, concessions or other
agreements, and if the information is subject tBublic Records Act request, Landlord will
raise all applicable exemptions.

17.5 Applicable Law. This Agreement, and the rights and duties of plaeties
hereunder (both procedural and substantive), §igatjoverned by and construed according to
the laws of the State of California.

17.6 Entire Agreement This Agreement, including any Schedules and githi
attached hereto, constitutes the entire agreemedt umderstanding between the parties
regarding its subject matter and supersedes alir por contemporaneous negotiations,
representations, understandings, correspondenagjmimtation and agreements (written or
oral).

17.7 Written Amendment This Agreement may only be changed by written
amendment signed by Tenant and Landlord, subjecantp requisite authorization by the
Landlord. Any oral representations or modificaiaoncerning this Agreement shall be of no
force or effect.

17.8 Orderof Precedence In case of conflict between the terms of thige&gnent
and the terms contained in any document attachesh &xhibit or otherwise incorporated by
reference, the terms of this Agreement shall $griptevail.

17.9 DuplicateOriginals There shall be at least two (2) fully signediespof this
Agreement, each of which shall be deemed an otigina

17.10 Time of Essence Time is strictly of the essence of this Agreetnand each
and every covenant, term and provision hereof.
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17.11 Notices Any notice or demand to be given by one partyhi® other shall be
given in writing and by personal delivery, or velefax, or prepaid first-class, registered or
certified mail, addressed as follows:

If to the Landlord:

Office of the Exposition Park Manager
700 Exposition Park Drive

Californ
CUATITOTTT

i3 [aaY]
TCA A=A

Los AngelesCalifernia-CA 90037
Attantion:

FAX: (213) 744-2225

FAX: ,
Natural Resources Agency
1416 Ninth Street, Suite 1311
Sacramento, CA 95814

With a copy toAttn:
FAX: (916) 653-8102

FAX:

FAX:

X7\~

Department of General Services
Real Estate Services Division — Sold
707 Third Street, Fifth Floor

P.O. Box 989052

West Sacramento, CA 95798-9052
FAX: (916) 375-4025

And if to the Tenant:

University of Southern California

Office of the Senior Vice President, Administration
University Park Campus, ADM 150

Los Angeles, CA 90089-0011

Attention: Senior Vice President
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FAX: (213) 740-5943

University of Southern California
University Park Campus, UGW-110
Los Angeles, California 90089
on \i dent
Attention: Real Estate and Asset Management
FAX: 213-821-3073

University of Southern California
Office of the General Counsel
ADM 352

Los Angeles, CA 90089-5013
FAX: (213) 740-3249

Any such notice shall be deemed to have been guman delivery, if personally
delivered, or, if mailed or faxed, upon receiptidgrnormal business hours or upon expiration
of three (3) business days from the date of postmdos Angeles County, whichever is
earlier. Either party may change the address athnih desires to receive notice upon giving
written notice of such request to the other party.

17.12 Survival of Provisions The obligations of this Agreement shall survihe
expiration of the Term to the extent necessary rtplement any requirement for the
performance of obligations or forbearance of anbgceither party hereto which has not been
completed prior to the termination of this AgreemerSuch survival shall be to the extent
reasonably necessary to fulfill the intent thereof, if specified, to the extent of such
specification, as same is reasonably necessargrtorm the obligations and/or forbearance of
an act set forth in such term, covenant or conditioNotwithstanding the foregoing, in the
event a specific term, covenant or condition isreggly provided for in such a clear fashion
as to indicate that such performance of an obbtigatr forbearance of an act is no longer
required, then the specific shall govern over tfeseral provision.

17.13 Headings The captions, paragraph headings and table woffents contained
herein are for convenience or reference only aradl stot be used in construing any part of
this Agreement.

17.14 Usage In this Agreement, unless a clear contrary ibenappears:
(@  The singular number includes the plural number \and versa;

(b) Reference to any Person includes such Person'essms and assigns
but, if applicable, only if such successors andgassare not prohibited by this Agreement,
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and reference to a Person in a particular capaeitjudes such Person in any other capacity
or individually;

(© Reference to any gender includes each other gender;

(d) Reference to any agreement, document or instrunmegans such
agreement, document or instrument as amended oifietbend in effect from time to time in
accordance with the terms thereof;

(e) Reference to any Law means such Law as amendedfiedododified,
replaced or reenacted, in whole or in part, andfiact from time to time, including rules and
regulations promulgated thereunder, and refereacany section or other provision of any
Law means that provision of such Law from timeitoet in effect, including the substantive
amendment, modification, codification, replacementreenactment of such section or other
provision;

)] The terms “hereunder,” hereof,” “hereto,” and womfssimilar import
shall be deemed references to this Agreement abadevand not to any particular section,
subsection or other provision hereof;

(9  The term “including” (and with correlative meanirfgnclude”) means
including without limiting the generality of any st&iption preceding such term;

()  The term “or” is used in the inclusive sense of’;'or

0] With respect to the determination of any periodinofe, “from” means
“from and including” and “to” means “to but exclungy’;

()] References to documents, instruments or agreemshatsbe deemed to
refer as well to all addenda, exhibits, scheduteaneendments thereto; and

(K) References to any Schedule or Exhibit refer to toeresponding
Schedule or Exhibit to this Agreement.

17.15 Fair Meaning This Agreement and any documents or instrumeptsered
pursuant hereto shall be construed without regarthé identity of the Person who drafted the
various provisions of the same. Each and everyigion of this Agreement and such other
documents and instruments shall be construed agylthtihe parties participated equally in the
drafting of the same. Consequently, any rule ofstmction that a document is to be
construed against the drafting party shall not pglieable either to this Agreement or such
other documents and instruments.

17.16 Incorporationof Exhibits and Schedules All of the Exhibits and Schedules
identified in this Agreement are incorporated hetay reference and made a part hereof.

17.17 Landlord Right of Entry. Upon not less than one (1) business day advance
notice, Landlord and its duly authorized represérega or agents may enter upon the Premises
during the Term of this Agreement at reasonablegirfior the purpose of determining whether
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Tenant is complying with the terms and provisiohghts Agreement or in furtherance of the
enforcement of Landlord’s rights and Tenant’s addiigns under this Agreement.

[SIGNATURES-ON-FOLLOWING-PAGE-signature page followls
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IN WITNESS WHEREOF, the foregoinghmended—and—Restated-Lease and

Agreement has been executed by the parties as afate first set forth above.

CALIFORNIA SCIENCE CENTER UNIVERSITY OF SOUTHERN
CALIFORNIA

By: By:

Title: Title:

CALIFORNIA NATURAL RESOURCES DEPARTMENT OF GENERAL

AGENCY SERVICES
By: By:
Title: Title:

APPROVED AS TO FORM:

By:
Title:
e T
STATE AND CONSUMER PERA R O O AL
e St
By:—
By:
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GLOSSARY

ADA means the Americans with Disabilities Act of 199@, U.S.C. 88 12111 et
seq. (thé’ADA” ), and the ADA Accessibility Guidelines promulgateyg the Architectural and
Transportation Barriers Compliance Board, the muAicommodations title of the Civil Rights
Act of 1964, 42 U.S.C. 88 2000a et. seq., the Aechiral Barriers Act of 1968, 42 U.S.C. 88
4151 et. seq., as amended, Title V of the Rehabtdit Act of 1973, 29 U.S.C. 88 790 et.
seq., the Minimum Guidelines and Requirements focessible Design, 36 C.F.R. Part 1190,
the Uniform Federal Accessibility Standards, andleTi24 of the California Code of
Regulations, as the same may be amended from tirtimé, or any similar or successor laws,
ordinances and regulations, now or hereafter adopte

Adverse Parking Evenhas the meaning set forth in Section 15.11.

After Hours Eventhas the meaning set forth in Section 7.3(a)(i).

Agreementhas the meaning set forth in the first paragrafptinis Agreement.
Annual Determination Datehas the meaning specified in Section 4.3(a).

CAAM means the California African American Museum.

California Science Center means the museum commonly known as the
California Science Center.

Capital Improvement Itents means (i) all actual documented costs, expenses,
liabilities and expenditures for improvements madehe Coliseum Property that would be
treated as capital expenditures under generallgpaed accounting principles consistently
applied (‘GAAP"), including any that are funded by the ticketcharge referred to in Section
4.3(f), by donations, or by contributions or workrfprmed by an NFL team pursuant to
Section 6.2(b), or by the NCAA, PAC-12, U.S. Olympgtommittee, Special Olympics or
other comparable entities and also including assedi commercially reasonable general and
administrative expenses of Tenant in connectior whie construction of improvements (but
not general operating expenses), (ii) the amounh®fcapital expenditure reserve described in
Section 11.2, and (iii) a return on the OutstandCapEx Balance as it exists from time to
time at the Internal Lending Rate as it exists friome to time. Capital Improvement Items
shall not include any costs, expenses, liabilibegxpenditures (a) funded through government
grants or other governmental funding, (b) reimbdrse otherwise covered by rebates,
discounts, warranties or insurance proceeds (inaudelf- insurance), or (c) funded by
subtenants, concessionaires or licensees (otherttfieaNFL, NCAA, PAC-12, U.S. Olympic
Committee, Special Olympics or other comparabléties). Tenant shall be deemed to have
been reimbursed for Capital Improvement Items thauld have been covered by the
insurance required to be carried by Tenant under Atgreement if Tenant breaches its
obligation to carry such insurance, or if Tenanisfao diligently pursue any claim for
insurance proceeds from its insurance carrier.
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Coliseummeans the stadium commonly referred to as the Logekes Memorial
Coliseum, including the main stadium, other improeats on the Coliseum Property, and all
fixtures appended thereto, as the same may exist fime to time during the Term.

e e e e =

Coliseum Propertyhas the meaning set forth in Recital A.
Commencement Datbas the meaning set forth in Section 3.1.

Commercially Reasonable Efforteneans the reasonable efforts that a reasonably
prudent Person who was a party to this Agreementldyoat the time of executing this
Agreement, contemplate using in similar circumsésnion an effort to achieve a desired result
set forth in this Agreement in a reasonably expaait mannerprovided that‘Commercially
Reasonable Efforts” shall not require the violatadnor failure to discharge, any duty owed to
a third party, including the cancellation of anyntacted event at the Coliseum, or the
provision of any consideration to any third party amy amounts, except for the costs of
making filings in the ordinary course of businegbg reasonable fees and expenses of counsel
and advisors, any nominal consent fees providednfdine existing provisions of any contract,
and the customary fees and charges of GovernmaAanthbrities.

Commissionhas the meaning set forth in Recital B.
Contractorshas the meaning set forth in Section 15.1(d).

“CPI*= means the Consumer Price IndBx All Urban Consumers (CPI-U),
Monthly Data, published by the U.S. Department of Labor, BurealLabor StatisticSlLes
Angeles-Riverside-Orange-County—Al-Urban-Consumers;Allttems), or if such index is
no longer published, a successor or substitutexindeignatedgreed upon by Landlordand
Tenant, published by a governmental agency and refleathmnges in consumer pricesthe

greater-Los-Angeles-arefor urban consumers nationally.

CSC/CAAM Reserved Spacexans 600 spaces in the Science Center Structure
reserved for useby California ScienceCenter and CAAM, asthe number of such spaces
may be modified pursuant to Section 7.2(b) and Saoh 7.3(a)(i) of this Agreement.

Cumulative Calculated Amountwhen determined as of any date, means an
amount, which may be either positive or negativgiat to ‘a” minus ‘b” minus “c” where (i)

a’ is equal to the cumulative Operating ReceiptsTehant that are attributable to the period
beginning on the Commencement Date of the Prioredmgient and ending on the Annual
Determination Date; (ii) " is equal to the sum of all Offsetting Items tlaae attributable to
the period beginning on the Commencement Date efPthor Agreement and ending on the
Annual Determination Date; and (iiic" is equal to all Capital Improvement Items thatreve
recognized by Tenant (in accordance with GAAP) mirithe period beginning on the
Commencement Date of the Prior Agreement and enaliinthe Annual Determination Date.
Notwithstanding any contrary provision hereof, i revent shall any cost, expense,
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expenditure or other amount be counted on a duple®éasis as both an Offsetting Item and
a Capital Improvement Item.

Damagehas the meaning set forth in Section 16.5.
Damage Estimaténas the meaning set forth in Section 16.5.

Default Ratemeans the lesser of (i) the prime or reference aatesounced from
time to time by Bank of America, N.A. or it successplus three percent (3%) per annum, or
if Bank of America, N.A. and its successor ceaseexst then the prime or reference rate
announced from time to time by the largest statartehed bank in California in term of
deposits, plus three percent (3%) per annum, pth@ maximum rate of interest permitted by
Law.

DesignatedParking Rate means, for any Event for which Tenant shall have
purchased a special event parking permit, the parkig rate established for such Event by
Tenant or the promoter of the Event.

District Leasehas the meaning set forth in Recital B.

Eventsmeans,collectively, Special Events and Major Events, and Event means
a Special Event or a Major Event.

Excluded Receiptsneans (i) insurance proceeds other than insunaromeeds that
are in amount equal to, and payable for, a losst liha previously been recognized in any
prior calculation of the Cumulative Calculated Amau(ii) proceeds of condemnation, inverse
condemnation or other exercise of any power of emtindomain or similar power; (iii)
receipts attributable to any breach of this Agresimay Landlord or breach of any other
obligation of Landlord to Tenant; (iv) donations arfy kind, except as provided in Sections
9.2(b) — (d), (v) proceeds of the sale of namirghts that are excluded from Operating
Receipts pursuant to Sections 9.2(b) — (d) or Qi3;proceeds from the sale of signage that
are excluded from Operating Receipts pursuant ttclar8; (vii) proceeds of any ticket
surcharge imposed by Tenant that is used to furmit@amprovement Items, to the extent
excluded from Operating Receipts pursuant to Secti@(f); and (viii) capital improvement
funds contributed by an NFL Team to the extent wketl from Operating Receipts as
Excluded Receipts pursuant to Section 6.2(b).

Exposition Park means the park located within the boundaries of oBikjn
Boulevard, South Figueroa Street, South Vermontnieeand West Martin Luther King Jr.
Boulevard in Los Angeles, California.

Exposition Park entities and variants thereof used in this Agreement (e.d.,
“entities in Exposition Park™ means California Science Center, CAAM, the Natural
History Museum, EXPO Center and Tenant.

Extension Optionshas the meaning set forth in Section 3.2.

60
1742\02\1252444.2
12/6/2018/21/2013
LA\3216070.6




Extension Term or Extension TermBas the meaning set forth in Section 3.2.
Force Majeure Eventmeans an event described in Section 16.4.

Governmental Authority means any Person exercising executive, legislative
judicial, regulatory or administrative functions af pertaining to any applicable Law.

Internal Lending Ratemeans, as of any date of determination, the iataate of
interest charged from time to time by Tenant to argis schools and departments, which
internal rate of interest as of the Effective Daecurrently six percent (6%) per annum.
Tenant agrees to continue to calculate the Intebealding Rate in substantially the same
manner as it does as of the Effective Date. Teshall notify Landlord in writing upon any
change in the Internal Lending Rate.

Landlord has the meaning set forth in the first paragraipthis Agreement.
Landlord Event Periodhas the meaning set forth in Section 6.1.
Landlord Eventshas the meaning set forth in Section 6.1.

Landlord Operating Cost$ias the meaning set forth in Section 4.2(a).

Landlord Parking Areashas the meaning set forth in Section 7.1.

Landlord Partieshas the meaning set forth in Section 2.4.

Law means any and all international, national, fedestdte, provincial, regional,
local, municipal, or other law (including commonw)a statute, code, ordinance, rule,
regulation or other requirement enacted, promuthaitessued, entered or put into effect by a
Governmental Authority.

Lease Yeameans each of the following periods: (i) the perihat begins on the
Commencement Date and that ends on the next Jumdte&d0the Commencement Date; and
(i) each succeeding July 1 through June 30 fiseadr thereafter during the term of this
Agreement.

Major Event meansan eventwith a reasonably anticipated (based,if possible,
on historical attendanceat prior similar events)or actual attendanceof 25,0000r more
scheduled by an Exposition Park entity and held (ayvith respect to any Exposition Park
entity other than Tenant, within the premisesof such entity’s facility(ies) and/or on the
plazas and outdoor spacesimmediately adjacent to such entity’s facility(ies) (which
facilities, plazas and outdoor spacesshall not include any areas included within the
Landlord Parking Areas), or (b) with respectto Tenant, on or at the Premisesor any
portion thereof.

Museum Event means an event of any kind, regardless of attendance size,
scheduled by the Natural History Museum, California ScienceCenter or CAAM and
held within the premises of its respective museum facility and/or on the plazas and

61
1742\02\1252444.2
12/6/2018/21/2013
LA\3216070.6




outdoor spacesimmediately adjacent to its respective museum facility (which outdoor
spacesshall not include any areas included within the Landlord Parking Areas except
that a Museum Event may be held on the portion of the top deck of the ScienceCenter
Structure constructed with the load-bearing capaciy to support such an event).

NCAA means the National Collegiate Athletic Association

Necessary Parking Spaces means the number of parking spacesthat are
necessary to provide adequate parking for a partickar Event.

NFL Agreementhas the meaning set forth in Section 6.2.

NFL Gamesmeans any football game played involving one or more teams
which are members of the National Football League,or any leaguethat is a successoito
the National Football League.

NHM Reserved Spacesieans 375 parking spaces in Parking Lot 3 reservefor
use by the Natural History Museum patrons.

Offsetting Items means all actual documented costs, expenses, itledyil
commercially reasonable maintenance and repairveseand expenditures properly booked
for accounting purposes, including commerciallysarsble general and administrative costs
and expenses, and all sums paid by Tenant pursaa8ections 4.1, 4.2, and 4.6f this
Agreement or_the Prior Agreement) incurred by Tenant in connection with the opematf
the Coliseum Property that are not reimbursed lyesiants, concessionaires or licensees (not
including Tenant’s athletics department except ased below), or by insurance or self-
insurance. For purposes of determining Offsettiems, (a) Offsetting Items shall not include
any costs, expenses or expenditures incurred inembion with the generation of donations,
except for the salaries and benefits of no more ttveo (2) development officers, whose
combined salaries and benefits shall not exceeddfad sum of $300,000 per year, as such
sum may be escalated during the Term in accordartbeTenant’s typical salary increases for
development officers; (b) Tenant shall be deemeddee been reimbursed for Offsetting
Items that would have been covered by the insuraegeired to be carried by Tenant under
this Agreement if Tenant breaches its obligatiorcaory such insurance, or if Tenant fails to
diligently pursue any claim for insurance proceédsn its insurance carrier; (c) Tenant’s
athletics department shall be deemed to reimbuesefrit for costs, expenses and expenditures
that are typically required to be reimbursed bya typically the responsibility of, a college
football team tenant under a stadium lease arraegewn prevailing fair market terms; and
(d) Offsetting Items shall also include costs imedrin connection with the operation of any
parking areas on the Sports Arena Property thatuseel for Events at the Coliseum, to the
extent that such costs pertain or are reasonaladgaséd to the use of such parking areas for
such purposeas well as the cost of all special event parkingermits purchased by Tenant
and other expensesincurred by Tenant in_connection with providing parking for its
patrons at Events held at the Coliseum or incurred in_connectionwith booking eventsat
the Coliseum Offsetting Items shall be calculated on an aachasis in accordance with
GAAP.
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Operating Receiptsneans cash and cash equivalents (assets readirgrtible into
cash) that are received by Tenant as a result sobojeration of the Coliseum Property,
including (without limitation) those representing) (rental receipts (but in the case of USC
Home Football Games or other athletic events fonah€s collegiate teams, limited to a
market percentage of gate receipts (and subjedheoTicket Price Exclusions described
below), which the parties acknowledge are typicalight percent (8%) for college football
games as of the Commencement Date); (b) proceetieeadale of naming rights (subject to
the limitations set forth in Section 9.2 and Y& this Agreement or the Prior Agreement)

(c) any imputed rent from an NFL team calculatedspant to Section 6.2(b(of this
Agreement or the Prior Agreemen); (d) signage, concessions, filming and other afens;
and (e) proceeds of any ticket surcharge imposed@dnant that are not Excluded Receipts
Operating Receiptsshall also include revenuesreceived by Tenant from the operation of
parking areas located on the Sports Arena Property for Events at the Coliseum and
from the remittances paid to Tenant pursuant to Section 7.3(f) of this Agreement with
respect to Events held at the Coliseum Operating Receipts shall also include revenues
received by Tenant from the operation of parkingaarlocated on the Sports Arena Property
for Events at the Coliseum. Operating Receiptdl $fea calculated on an accrual basis in
accordance with GAAP. Notwithstanding the foregpirta) Operating Receipts shall not
include donations or sums received for Capital mapment Items by the NFL (subject to
Section 6.2(b) (of this Agreement or the Prior Agreemen). Additionally, with respect to
the Commercial Value Equivalent of other donatiarsl any commercial naming rights
revenues that Tenant designates are to be use@afoital Improvement Items, inclusion of
such Commercial Value Equivalent and other revemué3perating Receipts shall be deferred
for a period of three (3) years from the date afeigt; provided that as of the third™)3
anniversary of the date of receipt, Tenant shalluishe in the Operating Receipts for the then-
current year all Commercial Value Equivalent antieotreceipts that have been deferred
pursuant to this sentence.

Operator means the parking operator for the District Parking Areas.

Other Propertyhas the meaning set forth in Section 2.2.

Outstanding CapEx Balanceneans, at any date of determination, an amourdlequ
to the excess, if any, of (x) Capital Improvemeteinis, over (y) the cumulative Operating
Receipts less the cumulative Offsetting Items.

Pac-12means the Pac-12 Conference, or its successor.

Parking Lots 1 - 6has the meaning set forth in Section 7.1 of thisgkeement.

Parking Lot 1A meansthe portion of Parking Lot 1 on which the Soboroff
Sports Field is located.

Permanent Signageneans any sign, exhibit, display or other visuahgen that is
for the purpose of providing advertising or markgti directions, security, crowd control,
safety or other similar information or is otherwiset included within the definition of
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Temporary Signage, and is regulated as permangmage in accordance with the City of Los
Angeles Municipal Code.

Permit Term means, with respectto a special event parking permit, the date
and time period for which such special event parking permit will be valid for parking
uses, based on the commercially reasonable determination of the EXxposition Park
Manager regarding loading times for the related Evat with the purpose of ensuring that
the special event parking permit restricts the use of the affected parking spacesfor the
amount of time necessarybased on similar events at other similar venues,taking into
account local conditions.

Person means and includes natural persons, corporatiomstedl partnerships,
limited liability partnerships, limited liability ampanies, general partnerships, joint stock
companies, joint ventures, associations, compatrests, banks, trust companies, land trusts,
business trusts, league, the NCAA, the Pac-12,tloercorganizations, whether or not legal
entities, and all Governmental Authorities.

Premiseshas the meaning set forth in Recital A.

Prior Agreementhas the meaning set forth in Recital B.

Prior Agreement Commencement Dalms the meaning set forth in Recital B.

Public Interest Eventmeans a cultural, educational, religious, politicabcial,
demonstration or similar Event for which ticket® arot sold (except to cover the cost of the
Event or for the benefit of the particular chariegapurpose for which the Event is held) and
the Coliseum is not otherwise made available fanmercial exploitation from the sale of
merchandise and novelties, the earning of broadeasnues, the placement of advertising, the
marketing of sponsorships, or the receipt of otfteeams of revenue customarily earned at
commercial Events at the Coliseum (except to ctivercost of the Event or for the benefit of
the particular charitable purpose for which the riEve held).

ReservedSpacesmeans, collectively, the CSC/CAAM ReservedSpacesand, to
the extent Parking Lot 3 is then owned by Landlordthe NHM Reserved Spaces.

Security Surcharge has the meaning set forth in Section 7.3(b) of this
Agreement.

Self-Help Rights shall have the meaning set forth in Section 7.4 of this
Agreement.

Special Event means an event, exclusive of normal daily attendance at the
museums, with a reasonably anticipated (based, if possible,on historical attendance at
prior similar events)or actual attendanceof 3,000 or more (including vendors and staff
unless such vendors and staff are parked outside of Exposition Park) scheduledby an
Exposition Park entity and held (a) with respectto any Exposition Park entity other
than Tenant, within the premisesof such entity’s facility(ies) and/or on the plazas and
outdoor spacesimmediately adjacent to such entity’s facility(ies) (which facilities, plazas
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and outdoor spacesshall not include any areas included within the Landlord Parking
Areas), or (b) with respect to Tenant, on or at thdPremises or any portion thereof.

SpecialEvent Parking SpaceFee has the meaning setforth in Section 7.3(b) of
this Agreement.

Sports Arenameans the Los Angeles Memorial Sports Arena or rapjacement
thereof.

Taking has the meaning set forth in Section 15.11(a).

Temporary Signagemeans any sign, exhibit, display or other vismahge on, in

or at the Coliseum that (A) (i) is installed ananmved on the same day as, or during the
period required under the then-current governing BAogeles Municipal Code Section, so as
to constitute a “temporary sign” for the purposets Los Angeles Municipal Code, (ii) is not
a fixture or otherwise appended to the Coliseumaimanner that causes damage from
installation or removal that is not customary arahrot be patched and repaired in the
ordinary course during such period, (iii) does motolve the application of paint, coloring,
shading, powdering or any other substance dirdgotlthe improvements or fixtures that are
part of the Coliseum, (iv) does not constitute agm to provide directions, security, crowd
control, safety or other similar information, orittentify, or advertise food and beverages sold
at, concession stands, and (v) is not on-field dcbieg; (B) constitutes the digital content of
any scoreboard, video board or other signage witmenColiseum displayed on the day of an
Event; or (C) constitutes the digital content of amther sign, exhibit, display or other visual
image, except for the digital content of a signhibi, display or other visual image
permanently affixed to the improvements or fixtueéshe Coliseum where the digital content
constitutes advertising of only the products ofiryle sponsor or single lessee of such sign,
exhibit, display or visual image that is placedatong-term, and not event-by-event, basis.

Tenant has the meaning set forth in the first paragraipthis Agreement.

Tenant Eventmeans an Event scheduled by Tenant.

Term has the meaning set forth in Section 3.1.

Ticket Price Exclusionsmeans the following: (a) the face value of comglntary
tickets, (b) any amounts received from the salestoident tickets to Tenant's bona fide
students or their spouses/domestic partners osadles of faculty or staff cards or tickets to
members of Tenant’s faculty or staff or their spaidomestic partners, entitling the holder to
admission to a USC Home Football Game, if and whédeor she is a bona fide student or the
spouse/domestic partner of a bona fide student emlmer of the faculty or staff or the
spouse/domestic partner of a member of the facattystaff (“Student/Staff Tickety;
provided that if the total of complimentary tick€esxcluding complimentary ticket provided to
Landlord) and Student/Staff Tickets exceeds twegmscent (20%) of the total tickets sold to
the public for a USC Home Football Game, then thedpct of such excess number of such
tickets multiplied by the average ticket price fuch USC Home Football Game shall be
included in the calculation of the total revenuenirticket sales for such USC Home Football
Game for the purpose of determining the market gygege of gate receipts that will be
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included in Operating Receipts; and (iii) that paft each amount collected from ticket
purchasers which Tenant is required to exact incpacity of a collection agent, in effect, for
any taxing authority as an admission or other tax.

Trojan Football Team means the varsity football team of the University o
Southern California.

USC means the University of Southern California, a California nonprofit
public benefit corporation.

USC Home Football Gamaneans any American-style football game in which,
under the rules, schedule or designations of the-12a NCAA or other sponsor or
organization sponsoring, hosting or promoting swame, the Trojan Football Team is
designated as the “home” team, including customamg~game, half-time and post-game
activities occurring on the same day as the fobtpamne, whether such football game occurs
prior to, during or after the regular season of Bee-12, NCAA or such other sponsor or
organization hosting or promoting such garbet “USC Home Football Game” shall not
include Tenant’s annual “Spring Game”.

VIP Parking Areashas the meaning set forth in Section 7.1 of thisgkeement.
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SCHEDULE 2.2-1

OTHER PROPERTY

Intangible Property:
Trademarks and Servicemarks as follows:

“Los Angeles Memorial Coliseum”
“The Coliseum”

“Los Angeles Coliseum”

“L.A. Coliseum”

“LA Coliseum”

The stylized/design mark:

Variations of any of the above marks that impadoagtion with and/or origin from
the Landlord in provision of services and goods

and

» Combined marks of the above.

Plans, Specifications, Permits and Warranties, incading without
limitation:

* Plans and specifications for improvements

* Property maps

* Governmental permits and approvals, including feedrice permits
* Third party warranties pertaining to the Premises

Licenses, including without limitation:

« Communications licenses-telecommunications, oeth, way radio, radio frequencies

» Utilities licenses, including water, natural gakectricity, internet, wireless
communication, waste water, environmental.

» Occupancy permits-certificate of occupancy, crowgacities, and any variances which
have been issued.

» Certifications from any other governmental agerelgted to operations or occupancy,
such as, Federal Aviation Agency, earthquake @stibns, etc.
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Appliances, Equipment, Furnishings and other Tangitke Personal
Property, including without limitation:

* Permanent Equipment - All permanent equipment, to include all spare parts

operati

ng manuals, and any maintenance agreeménth are in effect or have

expired regarding such equipment, including theatated to:

Notwithstandi

Public address

Video display or messaging

Communications-to include telephonic, two way radia transmission, wiring,
fiber

Utility-electrical, plumbing, waste water, water

Lighting and lighting control

Air conditioning, heating

ng any contrary provision of the Agremt or this Schedule 2.2-1, Landlord’s

lease of the items listed in this Schedule 2.24dllgh) be limited to the extent of Landlord’s

right to lease

such item, (b) be limited to Landlsrinterest in such item, (c) exclude any of

Landlord’s records regarding the Premises (othan tihose listed in this exhibit), so long as
Tenant has reasonable access to and the righfptoatbnon-confidential, non-privileged

records, and

(d) be subject to the reservationdndlord of the right to use such item as

reasonably necessary in connection with the exeisany of Landlord’s rights under this

Agreement.
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SCHEDULE 4.3(d)

CUMULATIVE CALCULATED AMOUNT EXAMPLES

Example 1:

Assume the Cumulative Calculated Amount determiagdf the first Annual Determination
Date is $10 million and that there is no CPIl-radateljustment in the percentages referred to
in clauses (i) through (iv) of Section 4.3(c) pwstuto theprovidedclause thereof. In this
example, the payment due to Landlord pursuant aic&e4.3(b) within 90 days following the
Annual Determination Date would be $1.25 milliomJaulated as follows: (i) $125,000 (five
percent of the first $2.5 million of the $10 milidCumulative Calculated Amount); plus (ii)
$250,000 (ten percent of the next $2.5 million bé t$10 million Cumulative Calculated
Amount); plus (iii)) $375,000 (fifteen percent ofetmext $2.5 million of the $10 million
Cumulative Calculated Amount); plus (iv) $500,000venty percent of the part of the
Cumulative Calculate Amount that is in excess ab$illion).

Example 2:

Assume the Cumulative Calculated Amount determiasdof each of the first five Annual
Determination Dates is as set forth in the tabléoveeand that there is no CPlI-related
adjustment in the percentages referred to in cta@¥ehrough (iv) of Section 4.3(c) pursuant
to theprovidedclause thereof. In that event, the payment (if)atye to Landlord within 90
days after each of those Annual Determination Datesld be as shown in the last row of the
attached table.
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Annual Determination Date
Cumulative Calculated Amount

5% percent of the first $2.5 million
10% percent of the next $2.5 million
15% percent of the next $2.5 million

percent of the amount in excess of
20% S$7.5 million

Cumulative Payment Due to Landlord

Less Payments Made

Payment Due to Landlord within [60]
days after Annual Determination Date
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10,000,000
125,000
250,000
375,000
500,000

1,250,000

1,250,000

2
13,000,00
0

125,000
250,000
375,000
1,100,000

1,850,000

-1,250,000

600,000

3
9,000,00
0

125,000
250,000
375,000

300,000
1,050,00
0
1,850,00
0

0

4
15,000,00
0

125,000
250,000
375,000
1,500,000

2,250,000

-1,850,000

400,000

5
20,000,00
0

125,000
250,000
375,000
2,500,000

3,250,000

-2,250,000

1,000,000



SCHEDULE 7.1

LANDLORD PARKING AREAS

1742\02\1252444.2
12/6/2018/21/2013
LA\3216070.6




SCHEDULE 8.2(a)
COLISEUM SPECIAL DISTRICT PLAN
DUE TO ELECTRONIC SIZE LIMITATIONS, ONLY THE FIRSTPAGE OF THE

COLISEUM SPECIAL DISTRICT PLAN HAS BEEN ATTACHED BEOW. THE FULL
DOCUMENT WILL BE ATTACHED TO THE EXECUTION VERSIONOF THIS

AGREEMENT.

- 180768

ORDINANCE NO.

An ordinance amending Ordinance No. 177558, known as the Caoliseum District
Specific Plan, for a portion of the South Los Angeles Community Plan area.

THE PEQPLE OF THE CITY OF LOS ANGELES
DO ORDAIN AS FOLLOWS:

Section 1. Map 1 of Section 1 of Ordinance No. 177558 is amended to read:
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SCHEDULE 11.3
COLISEUM DESIGN GUIDELINES

DUE TO ELECTRONIC SIZE LIMITATIONS, ONLY THE COVERPAGE OF THE
COLISEUM DESIGN GUIDELINES HAS BEEN ATTACHED BELOW. THE FULL
DOCUMENT WILL BE ATTACHED TO THE EXECUTION VERSIONOF THIS

AGREEMENT.

Design Guidelines
for the
Los Angeles Memorial Coliseum

Adopted by
Los Angeles Memorial Coliseum Commission

2009
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SCHEDULE 15.13

EXPOSITION PARK MASTER PLAN

171111425 6

1742\02\1252444.2
12/6/2018/21/2013
LA\3216070.6




Summary report:

Litéra® Change-Pro TDC 7.5.0.26 Document comparisodone on

8/22/2013 11:56:10 PM

Style name:L&W

Intelligent Table Comparison: Active

Original DMS: iw://US-DOCS/LA/3265732/1

Modified DMS: iw://US-DOCS/LA/3216070/6

Changes:

Add

355

Delete

N
H
~

Move From

o

Move To

Table Insert

Table Delete

Table moves to

Fable-movesfrom

Embedded Graphics (Visio, ChemDraw, Images etc.)

Embedded Excel

Format Changes

Total Changes:

U1|O(O|O|O(OC(wWw|IN|O




