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DEVELOPMENT AGREEMENT

This Development Agreement (this "Agreement") is entered into as of this __ day of
, by and between the CITY OF INGLEWOOD, a municipal corporation
("City"), and MURPHY'S BOWL LLC, a Delaware limited liability company ("Developer").
City and Developer and their respective Transferees and assigns are hereinafter collectively
referred to as the "Parties" and singularly as "Party."

RECITALS

A. Authorization. To strengthen the public planning process, encourage private
participation in comprehensive planning and reduce the economic risk of development, the
Legislature of the State of California adopted Government Code Section 65864 ef seq. (the
"Development Agreement Statute"), which authorizes City and any person having a legal or
equitable interest in real property to enter into a development agreement, establishing certain
development rights in the property which is the subject of the development project application.
The purpose of the Development Agreement Statute is to authorize municipalities, in their
discretion, to establish certain development rights for a period of years regardless of intervening
changes in land use regulations.

B. Developer. Developer is a limited liability company formed and in good standing
under the laws of the State of Delaware and is qualified to do business in the State of California.

C. Project. The Developer, in cooperation with the City, proposes to develop on the
Property, as defined below, a Sports and Entertainment Complex with an arena, providing access
to recreation to the public in the form of spectator sports, that has up to approximately 18,000
fixed seats suitable for National Basketball Association (“NBA”) games, with capacity to add
approximately 500 additional temporary seats for additional sports, entertainment or other
events, as well as ancillary and incidental arena uses which is expected to include: (1) up to an
approximately 85,000 square-foot team practice and athletic training facility; (2) up to
approximately 71,000 square feet of LA Clippers team office space; (3) up to an approximately
25,000 square-foot sports medical clinic for team and potential general public use; (4) an outdoor
plaza adjacent to the Arena with circulation and gathering space and landscaping along with an
outdoor stage and basketball court (collectively, the "Plaza"); (5) up to approximately 63,000
square feet of retail, food and beverage, back of house services, security, storage, bag check, rest
rooms, and other uses adjacent to the Plaza; (6) parking facilities in three parking structures with
parking spaces for vehicles and bicycles; (7) a transportation hub dedicated to bus, coach, and
Transportation Network Company staging; (8) one or two pedestrian bridges across adjacent
rights-of-way; (9) various signage, broadcast, filming, recording, transmission, production, and
communications facilities and equipment; (10) a limited service hotel: and (11) other associated
public improvements (collectively, and as modified in accordance with this Agreement, the
"Project"). The Project includes implementation of a Transportation Demand Management
Program with shuttle bus service connecting the Property to nearby Metro stations, including
pick-up and drop-off locations along South Prairie Avenue, and other trip reduction measures as
fully described in the MMRP and in this Agreement. The Project would also be designed to
meet or exceed standards for LEED Gold certification.
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D. Property. The Project is to be developed on those certain parcels of real property
referred to in this Agreement as the "Property" and generally depicted in Exhibit A attached
hereto. Together, the Property is comprised of the "City Parcels" more particularly identified
and legally described in Exhibit A-1 and the "Potential Participating Parcels" more particularly
identified and legally described in Exhibit A-2. In conjunction with entering into this
Agreement, the Parties are concurrently entering into that certain Disposition and Development
Agreement, dated _,2020 (the "DDA"). The DDA provides for the Developer's
purchase from City of the City Parcels and, if acquired by the City, the Potential Participating
Parcels.

E. Planning Commission Public Hearing. On [June 17, 2020], at a duly noticed
public hearing, the Planning Commission of the City of Inglewood, serving as the City's
planning agency for purposes of development agreement review pursuant to Government Code
Section 65867, considered this Agreement and thereafter, pursuant to Resolution No.
recommended that the City Council approve this Agreement.

3

F. Environmental Review. On _, 2020, at a duly noticed public hearing,
the City Council of the City of Inglewood, serving as the lead agency for purposes of CEQA,
reviewed and considered the Inglewood Basketball and Entertainment Center Environmental
Impact Report for the Project (the "FEIR") and the Planning Commission's recommendations
related thereto. Thereafter, the City Council certified the FEIR as adequate and complete and
made findings in connection therewith pursuant to Resolution No.

G. Project Approvals. The approvals set forth in Exhibit B (the "Project
Approvals") are necessary for the development, use, and operation of the Project, and such
Project Approvals have been granted and are the subject of this Agreement.

H. Agreement Consistent with the General Plan and Applicable Specific Plans.
Having duly examined and considered this Agreement and having properly noticed and held
public hearings hereon, the City Council has found that this Agreement is consistent with the
General Plan, as amended by the Project Approvals, and the International Business Park Specific
Plan, as amended under the Project Approvals. As a result, this Agreement complies with the
Government Code Section 65867.5 requirement of general plan and specific plan consistency.

L City Determination. This Agreement is voluntarily entered into by the Parties in
consideration of the benefits to and the rights created in favor of each of the Parties and in
reliance upon the various representations and warranties contained herein. As such, City has
determined that the Project 1s a development for which a development agreement is appropriate.
A development agreement will secure the appropriate commitments for the benefit of the public
and eliminate uncertainty in City's land use planning and permitting process and assure that
Developer may plan to develop, use, and operate the Property with certainty as to the installation
of necessary improvements appropriate to the Project, and otherwise achieve the goals and
purposes for which the Development Agreement Statute was enacted. In order to enable
Developer to expend the necessary sums to prepare the plans referred to in this Agreement and to
pursue other development work associated with the Project, both Developer and City desire to
provide certainty through this Agreement with respect to the specific development, use, and
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operational criteria applicable to the Property in order to provide for appropriate utilization of the
Property in accordance with sound planning principles.

J. Public Use Pursuant to the Development Agreement. The City Council has determined
that the development of the Project, at no cost to the City, will provide access to recreation to the
residents of the City of Inglewood in the form of spectator sports, a public use (the "Publi¢c
Use").

K. Public Benefits Provided Pursuant to the Development Agreement. In
addition to the Public Use aspect of the Project, the City Council has also determined that the
development of the Project will afford the City and its residents with numerous public benefits,
including those identified in Section 14 and more particularly described in Exhibit C (the
"Public Benefits"), which are in excess of those otherwise having a "nexus" to the Project and
beyond the public benefits which could be expected from the Project in absence of the
Agreement. In exchange for the Public Benefits to the City, Developer desires to receive
assurances that the City will grant permits and approvals required for the development, use, and
operation of the Project, over the term of this Agreement, in accordance with procedures
provided by Applicable Law and in this Agreement, and that Developer may proceed with the
development, use, and operation of the Project in accordance with the Existing City Laws
consistent with the terms and conditions of this Agreement. In order to effectuate these
purposes, the Parties desire to enter into this Agreement.

L. City Council Action. On _, 2020, the City Council held a duly noticed
public hearing on this Agreement and, after independent review and consideration, including the
Planning Commission's recommendations related thereto, approved this Agreement pursuant to
Ordinance No. (the "Enacting Ordinance"), making the same findings and
determinations as those made by the Planning Commission through its own independent
conclusion and this Agreement.

NOW, THEREFORE, in consideration of the following mutual promises, conditions, and
covenants, the Parties agree as follows:

AGREEMENT

1. INCORPORATION OF RECITALS AND EXHIBITSY The Preamble, the Recitals
and all defined terms set forth in both are incorporated into this Agreement as if set forth herein
in full. In addition, each of the exhibits attached hereto are expressly incorporated herein and
made a part of this Agreement, and all references to this Agreement shall include the exhibits
hereto.

2. DEFINITIONSY Each reference in this Agreement to any of the following terms shall
have the meaning set forth below for each such term. Certain other terms shall have the meaning
set forth for such term in this Agreement if not otherwise defined below.

2.1 Adoption Datef The date the City Council adopted the Enacting Ordinance.

2.2 Affiliate§ As to an individual, corporation, association, partnership (general or
limited), joint venture, trust, estate, limited liability company or other legal entity or organization
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(each, a "Person"), any other Person that directly or indirectly controls, is controlled by, or is
under common control with, such Person. As to the definition of Affiliate, "control" shall mean,
directly or indirectly, and either individually or in concert with any Immediate Family Members,
(a) the ownership of more than 50% of the voting securities or other voting interests of any
Person, or (b) the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of such Person, whether through ownership of voting securities,
by contract or otherwise; and "Immediate Family Members" shall mean, and be limited to, with
respect to any individual, (a) such natural person’s then-current spouse, children, grandchildren,
and other lineal descendants of such natural person, (b) any trust or estate of which the primary
beneficiaries include such natural person and/or one or more of the persons described in the
foregoing clause (iv)(a), or (¢) any corporation, partnership, limited liability company or other
entity that 1s 100% owned by one or more of the Persons described in the foregoing clauses

(iv)(a) and (iv)(b).
23  Agreement¥ Defined in the Preamble.

24  Annual Review Datef Defined in Section 19.1.
2.5  Applicable Exactions¥ Defined in Section 7.2.

2.6  Applicable Law¥ Collectively, (i) Existing City Laws, (ii) Subsequent Rules only
if applicable to the development, use, or operation of the Project pursuant to Section 8 of this
Agreement, and (ii1) the laws of the State of California, the Constitution of the United States, and
any codes, statutes, or mandates in any court decision, state or federal, thereunder.

2.7  Approvals9 All amendments to City Laws and any and all permits or approvals
(including conditions of approval imposed in connection therewith) of any kind or character
granted or issued under the City Laws to confer the lawful right on Developer to develop, use,
and operate the Project in accordance with this Agreement, including, but not limited to, the
Project Approvals, any Subsequent Approvals, and other permits and approvals that are
applicable to the Project in accordance with this Agreement.

2.8  Approved Event Configurations¥ Defined in Section 9.1.

2.9  Arena¥ A state-of-the-art basketball arena which has up to approximately 18,000
fixed seats suitable for NBA games, with capacity to add approximately 500 additional
temporary seats for additional sports, entertainment or other events, and includes ancillary and
incidental uses and spaces within the arena structure, such as restaurant food service, retail, and
concourse areas.

2.10 CEQASY The California Environmental Quality Act (Public Resources Code
§§ 21000 ef seq. and the Guidelines thereunder (Title 14, Cal. Code Regs.§ 15000 ef seq.).

211  Certificate of Occupancy¥ The final certificate of occupancy issued by the City
for the Project or any applicable portion thereof.

2.12  Cityq Defined in the Preamble.
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2.13  City Law(s)¥ The ordinances, resolutions, codes, rules, regulations, and official
policies of the City, governing the permitted uses, density, parking requirements, design,
operations, improvement and construction standards and specifications applicable to the
development, use, or operation of the Property or the Public Improvements. Specifically, but
without limiting the generality of the foregoing, City Laws shall include the City's General Plan,
Municipal Code, zoning ordinance, and subdivision regulations, as well as taxes related to ticket
sales, gross receipts, and parking.

2.14  City Manager¥ The City Manager of Inglewood or his or her designee.
2.15  City Parcelsq Defined in Recital D.

216  City-Wide Laws¥ Any City Laws generally applicable to a category of
development, use, or operation of one or more kinds, wherever the same may be located in City,
including but not limited to, a general or special tax adopted in accordance with California
Constitution, Art. XIII C and D et seq., otherwise known as Proposition 218; provided, however,
that notwithstanding the foregoing, any ordinances, resolutions, codes, rules, regulations, taxes
and official policies of City which only apply to, meaningfully impact, or uniquely and
disproportionately impact the Project (whether explicitly, or as a practical matter) shall not be
considered City-Wide Laws. For the purposes hereof, "City-Wide Laws" includes the variant

"City-Wide "
2.17  Claims¥ Defined in Section 20.1.

2.18  Codes¥ Defined in Section 7.4.

2.19 Commercial Sign¥ Defined in Section 17.
220 Complaining Party¥ Defined in Section 24.
221 DDASY Defined in Recital D.

222  Defaultd] Either an Event of City Default or an Event of Developer Default (as
applicable).

223 Development Agreement Statute Defined in Recital A

224 Effective Date¥ The date this Agreement is entered into as set forth on the first
page of this Agreement.

2.25 Enacting Ordinance€ The ordinance pursuant to which the City approved this
Agreement as defined in Recital L.

226 Environmental Law¥ Any federal, state or local law, ordinance, rule, or
regulation, now or hereafter enacted, amended or modified, in each case to the extent applicable
to the Property including the Comprehensive Environmental Response, Compensation, and
Liability Act (42 U.S.C. Section 9601 ef seq.), the Hazardous Materials Transportation Act (49
U.S.C. Section 1801 et seq.); the Resource Conservation and Recovery Act (42 U.S.C. Section
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6901 ef seq.), Sections 25117, 25281, 25316 or 25501 of the California Health & Safety Code;
any so-called "Superfund" or "Superlien" law; the Toxic Substance Control Act of 1976 (15
U.S.C. Section 2601 et seq.), the Clean Water Act (33 U.S.C. Section 1251 ef seq.); and the
Clean Air Act (42 U.S.C. Section 7901 ef seq.).

227 Event of City Defaultq Defined in Section 22.2.
228 Event of Developer Defaulty Defined in Section 22.1.

229 Exactionsq All exactions, costs, fees, in-lieu fees or payments, charges, taxes,
assessments, dedications, or other monetary or non-monetary requirement charged or imposed by
City, or by City through an assessment district (or similar entity), in connection with the
development of, construction on, operation or use of real property, including but not limited to
transportation improvement fees, park fees, parking taxes, admissions taxes, child care in-lieu
fees, art fees, affordable housing fees, infrastructure fees, dedication or reservation requirements,
facility fees, sewer fees, water connection fees, obligations for on- or off-site improvements, or
other conditions for approval called for in connection with the development, construction, or
operation of the Project, whether such exactions constitute public improvements, Mitigation
Measures, or taxes or impositions made under applicable City Laws or in order to make an
Approval consistent with applicable City Laws. Exactions shall not include Processing Fees,
such as building permit fees and plan check fees, Sewer Connection Fees (IMC § 10-91 or as
modified), and Sewer Service Fees (IMC § 10-155 or as modified).

230 Existing City Laws¥ The City Laws in effect as of the Adoption Date, as
amended by any amendments to City Laws enacted by the Project Approvals.

231 FEIRY Defined in Recital F.

232 Final Determinationd A final, non-appealable resolution of any legal challenge
or appeal.

2.33  General Plan¥ The General Plan for City, adopted by the City Council in January
1980, and subsequently amended, and in effect as of the Adoption Date, as amended by any
applicable amendments to City Laws enacted by the Project Approvals.

2.34 Hazardous Materials§ Any substance, material, or waste which is or becomes
regulated by any local governmental authority, the State of California and/or the United States
Government, including, but not limited to asbestos; polychlorinated biphenyls (whether or not
highly chlorinated); radon gas; radioactive materials; explosives; chemicals known to cause
cancer or reproductive toxicity; hazardous waste, toxic substances or related materials; petroleum
and petroleum product, including, but not limited to, gasoline and diesel fuel; those substances
defined as a "Hazardous Substance", as defined by Section 9601 of the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. 9601, ef seq., or as
"Hazardous Waste" as defined by Section 6903 of the Resource Conservation and Recovery Act,
42 U.S.C. 6901, et seq., an "Extremely Hazardous Waste," a "Hazardous Waste" or a "Restricted
Hazardous Waste," as defined by The Hazardous Waste Control Law under Section 25115,
25117 or 25122.7 of the California Health and Safety Code, or is listed or identified pursuant to
Section 25140 of the California Health and Safety Code; a "Hazardous Material", "Hazardous
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Substance," "Hazardous Waste" or "Toxic Air Contaminant" as defined by the California
Hazardous Substance Account Act, laws pertaining to the underground storage of hazardous
substances, hazardous materials release response plans, or the California Clean Air Act under
Sections 25316, 25281, 25501, 25501.1 or 39655 of the California Health and Safety Code; "Oil"
or a "Hazardous Substance" listed or identified pursuant to the Federal Water Pollution Control
Act, 33 U.S.C. 1321; a "Hazardous Waste," "Extremely Hazardous Waste" or an "Acutely
Hazardous Waste" listed or defined pursuant to Chapter 11 of Title 22 of the California Code of
Regulations Sections 66261.1 through 66261.126; chemicals listed by the State of California
under Proposition 65 Safe Drinking Water and Toxic Enforcement Act of 1986 as a chemical
known by the State to cause cancer or reproductive toxicity pursuant to Section 25249.8 of the
California Health and Safety Code; a material which due to its characteristics or interaction with
one or more other substances, chemical compounds, or mixtures, materially damages or threatens
to materially damage, health, safety, or the environment, or is required by any law or public
agency to be remediated, including remediation which such law or government agency requires
in order for the Property to be put to the purpose proposed by this Agreement; any material
whose presence would require remediation pursuant to the guidelines set forth in the State of
California Leaking Underground Fuel Tank Field Manual, whether or not the presence of such
material resulted from a leaking underground fuel tank; pesticides regulated under the Federal
Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. 136 ef seq.; asbestos, PCBs, and other
substances regulated under the Toxic Substances Control Act, 15 U.S.C. 2601 ef seq.; any
radioactive material including, without limitation, any "source material," "special nuclear
material," "by-product material," "low-level wastes," "high-level radioactive waste," "spent
nuclear fuel" or "transuranic waste" and any other radioactive materials or radioactive wastes,
however produced, regulated under the Atomic Energy Act, 42 U.S.C. 2011 ef seq., the Nuclear
Waste Policy Act, 42 U.S.C. 10101 ef seq., or pursuant to the California Radiation Control Law,
California Health and Safety Code, Sections 25800 ef seq.; hazardous substances regulated under
the Occupational Safety and Health Act, 29 U.S.C. 651 ef seq., or the California Occupational
Safety and Health Act, California Labor Code, Sections 6300 ef seq.; and/or regulated under the
Clean Air Act, 42 U.S.C. 7401 ef seq. or pursuant to the California Clean Air Act, Sections 3900
et seq. of the California Health and Safety Code.

235 Indemnification Claim¥ Defined in Section 20.2.1.
236 Indemnified Parties¥ Defined in Section 20.1.
237 Developer Defined in the Preamble.

238 Losses¥ Defined in Section 20.1.

239 Minor Amendmentq Defined in Section 21.4.

240 Mitigation Measures¥ The mitigation measures applicable to the Project, the
implementation of which is identified in the MMRP as the responsibility of Developer.

241 MMRPY The Mitigation Monitoring and Reporting Plan adopted as part of the
Project Approvals, as it applies to the Project.
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242 Mortgage§ A mortgage or deed of trust, or other transaction, in which the
Property, or a portion thereof or an interest therein, or any improvements thereon, is conveyed or
pledged as security, contracted in good faith and for fair value, or a sale and leaseback
arrangement in which the Property, or a portion thereof or an interest therein, or improvements
thereon, is sold and leased back concurrently therewith in good faith and for fair value.

243 Mortgagee¥ The holder of the beneficial interest under a Mortgage, or the owner
of the Property, or interest therein, under a Mortgage.

2.44 Party¥ City and Developer, and their respective assignees or Transferees,
determined as of the time in question; collectively they shall be called the "Parties."

245 Party in Defaultq Defined in Section 24.

246 Performance Year¥ July | of any calendar year through and including June 30 of
the next calendar year.

247 Permitted Delay¥ Defined in Section 30.

248 Person¥ An individual, partnership, firm, association, corporation, trust,
governmental agency, administrative tribunal or other form of business or legal entity.

249  Plan Check Fees¥ Defined in Section 7.2.

2.50 Plaza¥] The pedestrian plaza to be developed as part of the Project and operated
and maintained consistent with the requirements set forth in Exhibit F.

2.51 Potential Participating ParcelsY Defined in Recital D.
2.52  Prevailing Party¥ Defined in Section 25.

2.53 Processing Fee¥ A City-Wide fee payable upon the submission of an application
for a permit or approval, which covers only the estimated actual costs to City of processing that
application, and is not an Exaction.

2.54 Projecty Defined in Recital C.

2.55 Project ApprovalsY Defined in Recital G.

2.56 Property9 Defined in Recital D.

2.57 Public Art Contributiony Defined in Section 7.3.3.

2.58  Public Benefits¥ Defined in Recital K.

2.59 Public Improvements The facilities to be improved and constructed by
Developer, and publicly dedicated or made available for public use, as provided by the Project

Approvals and the SEC Infrastructure Plan. Public Improvements consist of all off-site right-of-
way improvements; all off-site utilities (such as gas, electricity, water, sewer and storm
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drainage); and any other on-site or off-site improvements and facilities required by the Project
Approvals and this Agreement to be constructed and dedicated by the Developer in connection
with the development of the Project.

2.60 Public Use. Defined in Recital J.

2.61 Public Use Restrictiony Covenants, conditions or restrictions as may be recorded
in furtherance of Section 1245.245 of the California Code of Civil Procedure against those
certain City Parcels and Potential Participating Parcels comprising the Arena.

2.62 SEC Design Guidelines§ The SEC Design Guidelines, as part of the Sports and
Entertainment Complex Design Guidelines and Infrastructure Plan adopted by the City Council
as part of the Project Approvals.

2.63 SEC Infrastructure Plan¥ The SEC Infrastructure Plan, as part of the Sports and
Entertainment Complex Design Guidelines and Infrastructure Plan adopted by the City Council
as part of the Project Approvals.

2.64 Sports and Entertainment Complex¥ Defined in Section 12-38.91(E) of the
Inglewood Municipal Code added as part of the Project Approvals.

2.65 Subsequent Approvalsy Defined in Section 8 4.
2.66 Subsequent Rules Defined in Section 8.1.

2.67 Substantive Amendment§ Defined in Section 21.3.
2.68 Term¥ Defined in Section 6.2.

2.69 Termination¥ The expiration of the Term of this Agreement, whether by the
passage of time or by any earlier occurrence pursuant to any provision, including an uncured
Default or other termination of this Agreement. For purposes hereof, "Termination" includes
any grammatical variant thereof, including "Terminate," "Terminated," and "Terminating."

2.70  Transfer¥ Any sale, transfer, assignment, conveyance, gift, hypothecation, or the
like of the Property or any portion thereof or any interest therein or of this Agreement; provided,
however, that "Transfer" shall expressly exclude: (a) grants of leases, licenses or other
occupancy rights for buildings or other improvements which will be part of the Project; (b)
grants of easements or other similar rights granted in connection with the development or
operation of the Project or Site; (c) the placement of mortgages or deeds of trust on the Property;
(d) the exercise of any remedies of any lender holding a mortgage or deed of trust on the
Property; or (e) the removal of a general partner or managing member by the exercise of
remedies under any form of operating or partnership agreement.

2.71  Transferee§ Defined in Section 15.

2.72  Transferred Property¥ Defined in Section 15.
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2.73  Vested Rights¥ Defined in Section 7.1.

3. DESCRIPTION OF PROPERTYY The Property is described and depicted in Exhibits
A, A-1, and A-2 attached hereto.

4. INTEREST OF DEVELOPERY The DDA provides for the conveyance of the City
Parcels to Developer in accordance with the terms and conditions thereof. The DDA also
provides a process pursuant to which any Potential Participating Parcels not owned or acquired
by Developer may be acquired by City, including, if the City determines, in its sole and absolute
discretion, to exercise its power of eminent domain for any such acquisition. This Agreement is
binding on the Parties as of the Effective Date and shall be binding as to each portion of the
Property on the later of the Effective Date or the date that the Developer acquires a legal or
equitable interest in such portion of the Property.

5. RELATIONSHIP OF CITY AND DEVELOPERY Neither Party is acting as the agent
of the other in any respect hereunder and each Party 1s an independent contracting entity with
respect to the terms, covenants, and conditions contained in this Agreement. None of the terms
or provisions of this Agreement shall be deemed to create a partnership between or among the
Parties in the businesses of Developer, the municipal or governmental affairs of City, or
otherwise, nor shall it cause them to be considered joint venturers or members of any joint
enterprise. City and Developer renounce the existence of any form of joint venture or
partnership between them, and nothing contained herein or in any document executed in
connection herewith shall be construed as making City and Developer joint venturers or partners.

6. EXECUTION AND TERM OF AGREEMENTY

6.1 Execution and Recording of Agreement¥ This Agreement has been entered into
as of the Effective Date. Not later than ten (10) City-business days after the Effective Date, the
City shall cause this Agreement, together with a notice indicating the Adoption Date, the
Enacting Ordinance number, and the Effective Date, to be recorded against the City Parcels in
the Official Records of the County of Los Angeles, State of California. Within ten (10) City-
business days following the acquisition of any Potential Participating Parcel by the Developer, or
any such acquisition by City and transfer to Developer, the City shall cause a recordable
memorandum of this Agreement to be recorded against such Potential Participating Parcel.

6.2  Term¢9 The term of this Agreement shall commence on the Effective Date and
extend for 50 years ("Term"), unless said Term is terminated, modified, or extended by the
terms of this Agreement. Notwithstanding the foregoing, this Agreement shall terminate if the
DDA is terminated prior to the conveyance of the City Parcels to the Developer.

6.3 Extension of Approvals¥ Upon the granting of any Approval, the term of such
Approval shall be extended automatically through the Term of this Agreement, notwithstanding
any other City Law.

6.4  Rights and Obligations Upon Expiration of the Term9 Following Termination
of this Agreement, all of the rights, duties and obligations of the Parties hereunder shall
terminate and be of no further force and effect, except as provided in this Section 6.4. Upon
Termination of this Agreement, Developer shall continue to comply with the Public Use
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Restrictions and provisions of all City Laws then in effect or subsequently adopted with respect
to the Property and/or the Project, except that any Termination shall not affect any right vested
before the Termination of this Agreement (absent this Agreement), or other rights arising from
Approvals previously granted by City for development, use, or operation of all or any portion of
the Project, including, but not limited to any approved operating permits, sign permits, valid
building permits, or certificates of occupancy.

7. VESTED RIGHTSY

7.1 Permitted Uses¥ Except as expressly provided in Section 8, during the Term of
this Agreement the permitted uses and rules applicable to the completion of the development,
use, and operation of the Property, including but not limited to (1) event permitting, (i1) event
parking, (i11) parking, ticket, and gross receipts taxes, (iv) the density and intensity of use; (v) the
rate, timing, and sequencing of development, (vi) the maximum height (except as limited by the
Federal Aviation Administration), design and size of proposed buildings, and (vii) parking
standards shall be those set forth in this Agreement, the Existing City Laws, and Project
Approvals as of the Adoption Date (the "Vested Rights").

7.2  Exactions Except as provided in this Section 7 and Section 8, including all
subsections therein, City shall not impose any further or additional Exactions on the
development, use or operation of the Project, whether through the exercise of the police power,
the taxing power, design review, or any other means, other than those set forth in the Project
Approvals, the Mitigation Measures, and this Agreement. The Exactions applicable to the
Project as of the Adoption Date are listed in Exhibit D ("Applicable Exactions"). The
Applicable Exactions shall not be modified or renegotiated by City in connection with the
granting of any amendment to the Project Approvals, or the granting of any Approval, except as
specifically authorized in this Agreement. The provisions contained in this Section are intended
to implement the intent of the Parties that Developer has the right to develop, use, and operate
the Project pursuant to specified and known criteria and rules, and that City will receive the
benefits conferred as a result of such development, use, and operation of the Project without
abridging the right of City to act in accordance with its powers, duties, and obligations. To the
extent that there are Exactions not listed on the Applicable Exactions that are first adopted or
imposed by City after the Adoption Date, such new Exactions shall not be applicable to or
imposed on the Project or the Property.

7.2.1 Admission Tax. Notwithstanding any future increases in the admissions
tax listed under the Applicable Exactions, whether arising from increases pursuant to an
amendment of Inglewood Municipal Code Section 9-6(2) or through an amendment of
Inglewood Municipal Code Section 9-6(5) that (a) lowers the seating capacity threshold of
venues specified therein, (b) increases the amount of the admissions tax levied on the per person
admission price for each venue event, and/or (¢) increases or eliminates the maximum aggregate
amount of such admissions taxes payable annually to City, any such increased admissions tax
payable by the Developer to City pursuant to Inglewood Municipal Code Section 9-6 shall not
exceed 2.5% of the face value of each sold admission for events conducted at the Arena,
including, but not limited to, tickets or similar rights of sold admission. Under no circumstances
and at no time shall the admissions tax applicable to events at the Arena exceed 2.5% of the face
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value of sold admissions. Admissions not sold but provided on a complimentary basis shall not
be subject to the admissions tax.

7.2.2 Parking Taxes. To the extent that there are increases in the Parking
Taxes, as listed under the Applicable Exactions, such increases shall not be imposed on the
Project or the Property until five Performance Years have concluded from when the Developer
has received the Certificate of Occupancy for the Arena. After five Performance Years have
concluded, the Project shall be subject to increased Parking Taxes, up to a maximum Parking
Tax rate of 12% . Any increase in the Parking Tax rate above 12% will require the consent of
the Developer, which shall not be unreasonably withheld; provided, however, Developer shall
have the right to disapprove any such increase that Developer reasonably determines could cause
the Arena to be at any competitive disadvantage as compared with other venues in the Los
Angeles metropolitan area that compete with the Arena.

723 Transient Occupancy Taxes. To the extent that there are increases in the
Transient Occupancy Taxes, as listed under the Applicable Exactions, such increases shall not be
imposed on the Project or the Property until two calendar years have passed from when the
Developer has received the Certificate of Occupancy for the hotel within the Project. After such
two year period, the Project hotel shall be subject to increased Transient Occupancy Taxes, up to
a maximum Transient Occupancy Tax rate of 16%. Any increase in the Transient Occupancy
Tax rate above 16% will require the consent of the Developer, which shall not be unreasonably
withheld; provided, however, Developer shall have the right to disapprove any such increase that
Developer reasonably determines could cause the hotel to be at any competitive disadvantage as
compared with other hotels in the Los Angeles metropolitan area that compete with the Project
hotel.

7.2.4 Inrecognition of the fact that the construction of the Project shall be
entirely financed with private funds, in no event shall there be any Exaction imposed upon or
revenue sharing with respect to on-site Project signage, sponsorship or naming rights, personal
seat licenses or similar use rights in connection with the Project.

7.2.5 Plan Check Fees. Developer shall pay any Processing Fees in effect at
the time of the application for that permit or approval. Notwithstanding the foregoing, in lieu of
any Processing Fees otherwise payable for building permit plan check ("Plan Check Fees"),
Developer shall pay City the full costs of a contract planner or contract building plan check
person if such services are mutually determined to be necessary by Developer and the City's
Director of Economic and Community Development, or by Developer in order to achieve its
desired timeframes for construction of the Project; provided, however, in such event Developer
shall pay to City an amount equal to 15% of the contract planner costs to cover the City’s
administrative costs. Developer shall also pay all City fees and costs relating to monitoring
compliance with any permits issued or approvals granted or the performance of any conditions
with respect thereto or any performance required of Developer hereunder. However, this
Agreement shall not limit the City's authority to charge Processing Fees that are in force on a
City-wide basis at the time an application is made for such permit or entitlements, to the extent
such fees are not duplicative of Plan Check Fees and payments made by Developer pursuant to
this Section 7.2 or the DDA.
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7.2.6 Real Property Transfer Taxes. To the extent that there are increases in
the Real Property Transfer Tax imposed by the City, as listed under the Applicable Exactions, ,
the maximum tax transfer tax that may be imposed on the Property or Project shall not exceed
One Dollar and Fifty Cents ($1.50) for each Five Hundred Dollars ($500.00) or fractional part
thereof, of the consideration or value of the interest or property conveyed on any deed or
instrument or writing.

7.2.7 To the extent that there are Exactions not listed on the Applicable
Exactions that are first adopted or imposed by City after the Adoption Date, such new Exactions
shall not apply to the Project or the Property.

7.3 Confirmations¥

7.3.1 Parking. For the purposes of determining the parking requirements
applicable to the Property, the Project shall comply with the Project Approvals.

7.3.2 Alcohel. The sale, service, and consumption of alcohol (beer, wine and
distilled spirits, including in the form of bottle service) inside the Arena and elsewhere within the
Sports and Entertainment Complex is permitted, subject to compliance with applicable state law
and the Project Approvals.

7.3.3 Public Art. In furtherance of Section 11-140 of the Inglewood Municipal
Code, Developer's public art contributions shall be valued at 1% of the Project valuation,
calculated by the Building and Safety Division (the "Public Art Contribution"), as further
described in the Project Approvals. The Public Art Contribution obligations may be satisfied, at
Developer's option, by either (i) the installation of public artwork, (i1) an in-lieu of fee payment,
or (ii1) a combination of on-site installation public artwork and an in-lieu fee payment. Advance
payment of the Public Art Contribution, in whole or in part, by payment of an in-lieu fee, shall
not be a condition of issuance of any building permit or certificate of occupancy. If the
Developer has elected to satisty the Public Art Contribution, in whole or in part, by payment of
an in-lieu fee, the in-lieu fee shall be paid prior to the issuance of the Certificate of Occupancy
for the Arena. If the Developer has elected to satisfy the Public Art Contribution, in whole or in
part, by the installation of public art, the installation shall be completed prior to the issuance of
the Certificate of Occupancy for the Arena or within a reasonable time thereafter as authorized
by the City's Director of Parks, Recreation and Community Services Department and Director of
Economic and Community Development Department. The City's Director of Parks, Recreation
and Community Services Department and the Director Economic and Community Development
Department, may, as appropriate, after consulting with the staff of the Arts Commission,
authorize modification of the City’s standards and guidelines for the installation and maintenance
of on-site artwork.

7.4  Uniform Codes Applicable¥ The Project shall be constructed in accordance with
the provisions of the Uniform Building, Mechanical, Plumbing, Electrical and Fire Codes, City
standard construction specifications, and Title 24 of the California Code of Regulations, relating
to building standards, in effect at the time of approval of the appropriate building, grading,
encroachment or other construction permits for the Project (collectively, the "Codes"), taking
into account (1) any equivalency determinations made in accordance with Existing City Laws and
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(i1) any provisions of the Codes that allow for the applicable building standards to be those in
effect at the time of permit application.

7.5 City's Consideration and Approval of Requested Changes in the Projectd|
Developer may desire to further specify, modify, or expand the plans for the proposed
development, use, and operation of the Project after the Adoption Date based upon more precise
planning, changes in market demand, changes in development occurring in the vicinity, and
similar factors. In such event, the City shall cooperate with Developer to expeditiously review
and take final action on such requested changes in accordance with City's Existing City Laws
and the Approvals, and all applicable State and Federal laws. Any and all staff or consultant
costs necessarily incurred by the City in providing such expeditious review and final action shall
be paid by the Developer to the City subject to the provisions of Section 7.2. Any change to the
Project so approved by City shall not require an amendment of this Agreement. With regards to
any change that is approved by City, the references in this Agreement to the Project or applicable
portion thereof shall be deemed to refer to the Project as so changed and the City's approval
thereof shall constitute an Approval.

7.6  Effect of FEIRY The FEIR contains a thorough analysis of the Project and
possible alternatives in compliance with CEQA. The Project Approvals include resolutions of
the City Council adopting CEQA findings, including a statement of overriding considerations in
accordance with CEQA Guidelines Section 15093 for those significant impacts that could not be
mitigated to a less than significant level. Based on the scope of review in the FEIR, the City
does not intend to conduct any further environmental review or require further mitigation under
CEQA for any aspect of the Project that 1s vested under this Agreement. The City will rely on
the FEIR to the greatest extent permissible under CEQA with respect to all Subsequent
Approvals for the Project. Developer acknowledges that the City may conduct additional
environmental review if required by CEQA due to any material changes to the Project, and may
impose conditions on any Subsequent Approval of material changes to the Project that the City
determines is to be required to address significant environmental impacts under CEQA.

7.7  Mitigation Measures.

7.7.1 Developer will comply with all Mitigation Measures identified in the
MMRP as the responsibility of the “owner” or the “project sponsor,” except for any Mitigation
Measures that are expressly identified as the responsibility of a different Person in the MMRP.
As part of these requirements, Developer shall comply with the Greenhouse Gas Emissions
Conditions of Approval attached hereto as Exhibit H-1, the Air Pollutant Emissions Reduction
Conditions of Approval attached hereto as Exhibit H-2, and the Transportation Demand Program
Conditions of Approval attached hereto as Exhibit H-3.

7.7.2 Developer and City will cooperate, at no out-of-pocket cost to the City, in
the implementation of the Mitigation Measures identified in the MMRP, and in the ongoing
monitoring and reporting requirements of the Mitigation Measures. The Developer will
reimburse the City for staff and consultant costs reasonably incurred by City in connection with
monitoring Developer's implementation of the Mitigation Measures. Without limiting the
generality of the foregoing, City specifically acknowledges and agrees to its role and
responsibilities under the Greenhouse Gas Emissions Conditions of Approval attached hereto as
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Exhibit H-1, the Air Pollutant Emissions Reduction Conditions of Approval attached hereto as
Exhibit H-2, and the Transportation Demand Program Conditions of Approval attached hereto as
Exhibit H-3.

7.8 Temporary Street Closures§ The City shall reasonably cooperate with
Developer to implement temporary street closures to vehicles for major events at the Arena to
eliminate vehicular conflicts and enhance pedestrian circulation during pre-event, event, and
post-event hours. Street closures shall be subject to approval of the Inglewood Public Works
Director or its designee, in consultation with the Inglewood Chief of Police or its designee.

7.9  Property Tax Reassessment¥ Commencing with the fiscal year as to which the
Los Angeles County Assessor determines the new base year value for the completed Arena
pursuant to California Revenue and Taxation Code section 71, and continuing for a period of
three additional fiscal years thereafter, Developer agrees that it shall not initiate a proceeding
under the California Revenue and Taxation Code so as to result in a reduction in the assessed
value of the Project for property tax purposes below the amount of Nine Hundred Fifty-Nine
Million Dollars ($959,000,000) (the “Baseline Value”). If a proceeding initiated by Developer
results in a reduction in the assessed value of the Project below the Baseline Value in violation of
the preceding sentence, Developer will pay to the City the Assessment Shortfall on or before the
date that the second installment of property taxes for such fiscal year is otherwise payable or, if
the second installment was previously paid based on an assessed value in excess of the Baseline
Value, within twenty (20) days of the Developer’s receipt of a refund on account of the reduction
in assessed value. “Assessment Shortfall” means, as to each fiscal year, any amount by which
(1) the property tax revenue that would be received by the City for such fiscal year if the assessed
value of the Project equaled the Baseline Value exceeds (i1) the property tax revenue received by
the City for such fiscal years as a result of the reduction in the assessed value of the Project.
Payment of the Assessment Shortfall will constitute a cure of any Event of Default with respect
to any breach by Developer of the covenant set forth in the first sentence of this Section.

8. APPLICABLE LAWY

8.1 Subsequent Rules and Approvals¥ Except as provided in Section 7.2, during the
Term of this Agreement, City shall not, without Developer's written consent, apply any City
ordinances, resolutions, rules, regulations or official policies enacted after the Adoption Date
("Subsequent Rules") that would conflict with or impede the Vested Rights of Developer set
forth in Section 7 and the subsections therein or otherwise conflict with this Agreement or
Existing City Laws; provided, however, that nothing shall prevent City from enacting and
applying Subsequent Rules necessary to protect persons or property from any threatened or
actual serious physical risk to health and safety, in which case City shall treat Developer in a
uniform, equitable, and proportionate manner as all other properties, public and private, which
are impacted by that threatened or actual serious physical risk to health and safety.

82  Conflicting Laws¥ Without limitation on the generality of Section 8.1 above, any
action or proceeding of City (whether enacted by the legislative body or the electorate)
undertaken without the consent of Developer that has any of the following effects on the Project
shall be in conflict with the Vested Rights, this Agreement, and the Existing City Laws:
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(a) revising the Term of the Agreement;
(b) limiting, reducing, or modifying:

1) the permitted density, intensity, square footage, location, height or
bulk of all or any part of the Project; or

(1)  thelocation of vehicular access or parking or the number and
location of parking or loading spaces for the Project in a manner
that is inconsistent with this Agreement or the Project Approvals;

(c) limiting, changing, or controlling the availability of public utilities,
services, or facilities or any privileges or rights to public utilities, services,
or facilities for the Project or changing or adding additional requirements
with respect to the provision of Public Improvements as contemplated by
the Project Approvals;

(d) limiting the processing of applications for or procuring of Subsequent
Approvals as provided in this Agreement;

(e) changing the event permitting requirements, parking requirements, alcohol
permitting requirements, or signage provisions;

() impeding or delaying the timely completion of the Project in accordance
with the Project Approvals; or

(2) changing Existing City Laws that causes an adverse impact on the use,
operation, functionality, accessibility, or economic competitiveness of the
Arena or Project.

83 Changes in State or Federal Law¥ This Agreement shall not preclude the
application to development of the Property of Subsequent Rules mandated and required by
changes in state or federal laws or regulations, provided that City agrees that, to the extent
possible, such Subsequent Rules shall be implemented in a manner that does not conflict with
Developer's Vested Rights.

8.4 Subsequent Approvals¥ Consistent with Existing City Law and the Project
Approvals, the development of the Project is subject to certain future approvals and actions by
City that will be approved after the Adoption Date. These future approvals include discretionary
and ministerial actions by City (collectively referred to as "Subsequent Approvals"), which
may include but are not limited to, demolition permits, SEC Design Review approvals under the
SEC Design Guidelines, SEC Improvement Plans approvals under the SEC Infrastructure Plan,
grading permits, building permits, final parcel and subdivision maps, lot line adjustments, and
mergers. In reviewing and acting on applications for Subsequent Approvals, the City shall act
expeditiously and endeavor to expedite processing, including in the manner and within the time
frames provided in the Project Approvals, and shall apply the Project Approvals and Existing
City Laws when considering the application and may only attach such conditions consistent with
the Project Approvals and Existing City Laws as permitted in Sections 7.1 through 7.7 and
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Sections 8 and 8.1. Each Subsequent Approval, once granted and final, shall be deemed to be an
Approval that is automatically incorporated in, governed by, and vested under this Agreement.

9. MASTER EVENT PERMITTINGY

9.1 Approved Event Configurations¥ Any and all events at the Property including,
without limitation, NBA games and other sporting events, concerts, family shows, theatrical
performances, trade shows, business conferences, special events, award shows, film shoots,
circuses, ice shows, boxing matches, and other events are permitted uses for the Arena under
Chapter 12 of the Inglewood Municipal Code. In accordance with Chapter 8, Article 3 of the
Inglewood Municipal Code concerning permits, the City Council authorizes any and all events
held at the Arena provided they are held in the configurations approved by the Los Angeles
County Fire Department (collectively, the "Approved Event Configurations"). Pursuant to
Section 8-28 of the Inglewood Municipal Code, City has determined that an event held in
accordance with an Approved Event Configuration does not need to be subject to additional
permit requirements. Developer shall not be required to receive any additional consent from the
City or any committee thereof, except as otherwise provided herein, or be subject to any
Exactions or other amounts to the City in connection with events held in Approved Event
Configurations.

92  Costs of ServicesY Developer shall from time to time consult and meet with the
City and Los Angeles County Fire Department regarding reasonable and appropriate police, fire,
emergency technicians, and ambulance requirements for each Approved Event Configuration
and associated costs, taking into account past practice with respect to other venues to the extent
applicable. Developer shall pay the costs of reasonable and appropriate police, fire, emergency
technicians, and ambulance presence for events on the Property which would not be needed, but
for that specific event.

93 Coordination with Other Venues® If consistent with the Project Approvals and
Section 7, the City establishes a process for coordination of event operations and scheduling
among major event venues operating within the City, Developer agrees that it will periodically
meet and confer with the City and with the operators of such other venues to share non-
confidential information regarding past and future events; provided, however, that nothing in this
Section 9.3 shall limit or restrict Developer's rights under Section 9.1.

10. OTHER GOVERNMENTAL PERMITSY Developer shall apply for such other
permits and approvals as may be required from other governmental or quasi-governmental
agencies having jurisdiction over the Project as may be required for the development or
operation of the Project. City shall reasonably cooperate with Developer in its endeavors to
obtain such permits and approvals.

11, EASEMENTS: IMPROVEMENTS; ABANDONMENTSY City shall reasonably
cooperate with Developer and any state or federal agencies in connection with any arrangements
for abandoning or vacating existing easements, right-of-ways, utilities, or facilities, including
groundwater wells and pipelines, and the relocation thereof or creation of any new easements,
right-of-ways, utilities, or facilities within the City in connection with the development of the
Project; and if any such easement, right-of-way, utility, or facility 1s owned by City or an agency
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of City, City or such agency shall, at the request of Developer, take such action and execute such
documents as may be reasonably necessary to abandon that existing easement, right-of-way,
utility, or facility and relocate them, as necessary or appropriate in connection with the
development of the Project. The cost of abandonment and relocation of any such easement shall
be the responsibility of Developer.

12. DESIGN OF ON-SITE AND OFF-SITE IMPROVEMENTSY Development of the
Property shall be subject to City review as provided by the Project Approvals. The Project
Approvals, and all improvement plans prepared in accordance with the Project Approvals,
including but not limited to the SEC Infrastructure Plan, shall govern the design and scope of all
on-site and off-site improvements to be constructed on or benefiting the Property. Once
completed in accordance with Applicable Law, the City shall accept all Public Improvements.

13. SUBDIVISION AND MERGERY Developer shall have the right, from time to time or
at any time, to apply for the subdivision of the Property, as may be necessary in order to develop,
lease, or finance any portion of the Property consistent with the Existing City Laws. Any merger
or lot line adjustments shall be considered a ministerial approval. It is the intent of the Parties
that merger of parcels shall not be required prior to the issuance of building permits but shall be
required prior to the issuance of a Certificate of Occupancy for the applicable portion of the
Project.

14. PUBLIC USE AND BENEFITS TO BE PROVIDED BY DEVELOPERY In
conjunction with and in furtherance of the Public Use, the Developer will provide the City, its
residents, and the surrounding region with numerous public benefits, including the Public
Benefits (that are public benefits in excess of those otherwise having a "nexus" to the Project,
and beyond the public benefits that could be expected from the Project in absence of the
Agreement) identified in Exhibit C. In exchange for the Public Benefits to the City, City shall
grant the permits and approvals required for the development, use, and operation of the Project,
over the Term of this Agreement in accordance with procedures provided by Applicable Law and
in this Agreement, and agrees that Developer may proceed with the development, use, and
operation of the Project in accordance with the Applicable Law.

15. TRANSFERS AND ASSIGNMENTSY

15.1  Transfers Prior to Release of Construction Covenants¥Prior to the City's
issuance of a "Release of Construction Covenants" (as the term is defined under the DDA),
Developer shall not Transfer all or any portion of the Property to which it has acquired title to a
third party (a "Transferee") without the prior written approval of the City, which shall be given
or reasonably withheld within five (5) City-business days; provided, however, such approval
shall be given if such Transfer is permitted under the terms of the DDA or is approved by the
City pursuant to the DDA.

152 Transfers After Release of Construction Covenants§ Once the City issues a
Release of Construction Covenants under the DDA, the Developer shall have the right, subject to
(1) the terms of this Section 15.2 and (i) any covenants and conditions encumbering the
Transferred Property, including any applicable Public Use Restriction, to assign or transfer all or
any portion of its interest, rights or obligations under this Agreement to Transferees acquiring an
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interest or estate in all or any portion of the Property (the "Transferred Property"), including,
but not limited to, purchases or long term ground leases of individual lots, parcels, or any of the
buildings located within the Property. Any Transfer shall comply with the California
Subdivision Map Act and Applicable Law. Developer shall provide 30 days written notice to
City prior to the effective date of any Transfer of its interest in all or any portion of the Property
or any of its interests, rights and obligations under this Agreement; provided, however, that in the
case of such a Transfer to an Affiliate, Developer shall only be required to provide 10 days
written notice to City. Upon the effective date of Transfer for which notice is given as provided
above, the Transferee shall be deemed a Party. Developer shall remain fully liable for all
obligations and requirements under this Agreement after the effective date of the Transfer, unless
Developer satisfies the following conditions: (i) prior to the effective date of the Transfer,
Transferee executes and delivers to City an Assignment and Assumption Agreement (to be
effective upon completion of the Transfer) in the form set forth in Exhibit G to this Agreement
specifying the obligations and requirements to be assumed by Developer hereunder as to the
Transferred Property; and (ii) Developer has not received a notice of an Event of Developer
Default that remains uncured as of the effective date of the Transfer. If the foregoing conditions
are satisfied, then the Transferor shall be released from any further liability or obligation under
this Agreement and the Transferee shall be deemed to be the "Developer" under this Agreement
with all rights and obligations related thereto, with respect to such Transferred Property.
Notwithstanding anything to the contrary contained in this Agreement, but subject to the terms of
any applicable Public Use Restriction, if a Transferee Defaults under this Agreement, such
Default shall not constitute a Default by Developer with respect to any other portion of the
Property hereunder and shall not entitle City to terminate or modify this Agreement with respect
to such other portion of the Property.

16. MORTGAGEE OBLIGATIONS AND PROTECTIONSY

16.1 Encumbrances on the Property¥ Upon obtaining title to the Property or any
portion thereof, Developer may encumber the Property or any portion thereof as to which it holds
title or any improvements thereon with any Mortgage securing financing with respect to the
Property, whether it is before or after the recordation of the Release of Construction Covenants
(as defined in the DDA); provided, however, that prior to the recordation of the Release of
Construction Covenants, the proceeds of any such Mortgage shall be for the purpose of securing
loans and funds to be used to develop or finance the acquisition of the Property or any portion
thereof. A Mortgagee shall not be bound by any amendment, implementation, or modification to
this Agreement subsequent to its approval (or deemed approval) without such Mortgagee giving
its prior written consent.

16.2 Mortgagee Obligationsy A Mortgagee not in legal possession of the Property or
any portion thereof shall not be subject to the obligations or liabilities of Developer under this
Agreement, including the obligation to construct or complete construction of improvements or
pay fees. A Mortgagee in legal possession shall not have any obligation or duty under this
Agreement to construct or complete the construction of improvements, or to pay, perform or
provide any fee, dedication, improvements or other Exaction or imposition. A Mortgagee in
legal possession of the Property or portion thereof shall only be entitled to use the Property or to
construct any improvements on the Property in accordance with the Approvals and this
Agreement if Mortgagee fully complies with the terms of this Agreement.
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163 Mortgagee Protection This Agreement shall be superior and senior to any lien
placed upon th