AGREEMENT HO. 174356
APPROVED: June 15, 2017

EXCLUSIVE NEGOTIATING AGREEMENT

This Exclusive Negotiating Agreement, dated as of 06/13 2017, (the "Agreement™}, is
made by and among the City of Inglewood, a municipal corporation (the "City™), the City
of Inglewood as Successor Agency to the Inglewood Redevelopment Agency, a public
body, corporate and politic (the "Successor Agency”), the Inglewood Parking Authority,
a public body, corporate and politic {the “Authority”} and Mﬁmhv 8 Bawi LLC a
Delaware limited Uability company {the “Devel apﬁr”} """"""""""""

The City, Successor Agenoy and the Authority are sometimes collectively
referred to herein as the “Public Emntities”}). The Public Entities and Developer are
sometimes herein referred (0 as the “Parties”).

For and in consideration of the mutual covenants and promises herein, the
parties agree as follows:

This Agreement is entered into with reference to the following facts:

A, The subject matter of this Agreement are cenain parcels of real properties
located in the City of Inglewood that are bounded by Century Boulevard on the north,

Prairie Avenue on the west, Yukon Avenue on the east, and méﬁh Street on the south, and
two parcels located to the west of Praivie Avenue and identified as the 2.76 acre parcel
and the 3,12 acre parcel (the “Site”™), as generally depicted on the “Site Map” attached
hereto, labeled Exhibit A, and incorporated herein by this reference. Onee established by
the Parties, the parcels comprising the Site will be specifically identified and will consist
of ali or some of the following parcels: (1) those certain parcels of real property currently
owned by the City referred to and identified as the “City Parcels” and designated as such on
the Site Map, Exhibit A; (2) those certain parcels of real property currently owned by the
Suceessor Agency referred to and identified as the “Agency Parcels” and designated as
such on the Site Map, Exhibit A; and (3} those certain parcels of real property currently
owned by third parties referred to and identified as the “Potentisl Pasticipating Parcels”
and designated as such on the Site Map, attached hersto as Exhibit A in which the City
and/or the Authority may acquire in accordance with applicable law and this Agreement.

B. it is proposed by the Parties that certain fee title and/or leasehold ttle to
the City Parcel, Agency Parce! and Potential Participating Parcels, if any, comprising the
Site will be conveyed to the Developer for development as a premier and state of the art
National Basketball Association ("NBA”} professional basketball arena consisting of
approximately 18,000 to 20,000 seats as well as related landscaping, parking and various
other ancillary uses related to and compatible with the operation and promotion of a state-
of-the-art NBA arena on the Site (the *Project”™).

' The “Effective Date” of this Agreement, and the commencement of the Exclusive Negotinting
Perind, shall be the fivst calendar day of the month following the approval of this Agreement by the Public
Entities.
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C. it is anticipated by the Parties that the al] of the parcels comprising the Sie
will be separately conveyed to the Developer by ecach of the City, Successor Agency andfor
the Authority in accordance wilh their respective interests in the Shte) provided however,
and ai the diseretion of the Public Enlities, the Uty Parcels, Agency Parcels and the
Authority’s interest in the Potontial Participating Pareels, i any, may be singulerly
conveyed by the Cily or the Authorily 1o the oxtent foasible and legully permissible.
Moreover, it is contemplnted by the Parties that convevance of the Oty Parcels, Agency
Parcels and the Authority’s interest in the Potentiad Participating Parcels, if any, by the
Public Entities will take place concurrently with back 1o back sscrow closings to the sxtent
a joint conveyance by the City or the Authority is not legally feasible snd permissible

£ in furtherance of the objectives of the Californis Redevelopment
Dissolution Law, as amended (AR 267}, ifthe Project is approved by the Public Entities,
the Successor Agency shall convey its interests in the Agency Parcels comprising the She
{as defined in this Agreoment) directly to the Developer under applicable provisions
contained In AD 26, AB 35 has reguired the dissolution of the formor Inglewood
Redevelopment Agency {the “RIA™L The conveyance of the Agency Parcels comprising
the Site shall be conveyed (i approved) consistent with the Successor Agency’s approved
Long Kange Property Management Plan {the “LEPRMP7Y, which has boen spproved by the
Successor Agency, the Oversight Board to the Successor Agency, and the California
Depariment of Finance (the “*DOFT) The Public Entities have not approved the Project as
of the Effective Date of this Agreement, notwithstanding the Agreement’s contemplation
of the process by which the approvals may be obtained.

E. in accordance with the requirements of AR 26, the Succossor Agency,
along with the City and the Authority, has sclecled the Doveloper for convevanse and
development of the Agency Parvels {along with the balance of the Sie) a5 g result of the
Developer’s affiliation with an NBA franchise that can be moved o the Tty {subject o
NBA approval}, and the Developer’s experionce and expressed commilment o
expeditiousiy develop the Project on the Site so a3 to bolster the cconomio revitalization of
Inglewood,

F, AH entitloments reguired and requested by the Developer for the
development of the Project on the SHte will be considered for approval by the Chy s
accordance with applicable Clty land use requirements and the City Municipal Code.

&G, it is being proposed by the Developer that the Projest be developed n
multiple phases and that it be developed In 2 manner consistent with the descriptions,
undertakings, procedures and other provisions set {orth in this Agreoment and a8 may be
set forth in a proposed DDA {as such torm s defined in Section 5, below), subject 1o
changes or revisions if and as agreed to by the City {on the behall of the Public Untities)
and Developer {subjeot to the provisions of Section 25 below), or as may arise from the
City’s independent roguiatory review ol the proposed Project.

H. As a resull of the qualifications, oxperience and idestity of Developer,
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which are of particular concern 1o the Public Entities, both individually and collegtively,
the Public Entities desive to onter into this Agreement with the Developer with the objective
of negotiating a proposed mutually acceptable Disposition and Development Agreemant
for consideration by the Public Entities, providing for the development of the proposed
Project consistont with and subject 1o the terms and condigions of this Agreoment,

L The Public Entities snticipate that iollowing excoution of this Agreemant
and through the perlod of negotintion and the preparation of any Disposition and
Development Apreement for the development of the Project, staff of the Tty on the behalf
of the Public Entities, a8 well a5 corfuin consullanis and altorneys hired by the Public
Untities will devote substantial tme and effort in reviowing plans, contacting and mesting
with the Doveloper and various other necessary thivd parties, and providing other aid and
assistance © the Developer in conngction with the proposed Projoct, as well as negotiating
and preparing the proposed DHsposition and Dovelopment Agreomant described above,

Section 1. Definitions. The following torms shall have the mosning ascribed
thereto, unless the context requires otherwise:

“Agresment” means this Exelusive Negotiating Agreement, by and among the
City, Successor Agency, the Authority and the Developer,

*Authority” means the Inglewood Parking Authority, a public body organized and
3 g : ¥ Yo 81 &
existing pursuant fo the Calitornin Parking Law of 1944,

“City™ mesns the Cly of nglewoeod, & municipal corporation, organized and
existing pursuant o the Constitution and laws of the Swie of Califomia

"Developer® means Murphy's Bowd LLC, & Delaware Himbted Habiity company.

“Exclusive Negotinting Period” means 2 period of tme consisting of thivty-six (36}
months commencing on the Effective Date specified in this Agroement above, subject (o
extension as provided In this Agreoment Tor Foree Majoure and Challenges andfor for
additional negotiations as established by the Public Entities pursuant to Section 4 below,

"Poarty” means any party 1o this Agreoment.

"Site” means those cortain parcels of veal propenty generally desoribed in Section
A pfihis Agreoment.

“Ruccessor Agency” means the Tty of Inglowood as Successor Agoney to the
Inglewood Redevelopment Agency, o public body established pursuant to AB 26,

Section 2. Ohlieatons of the Public Entities,

{ny  During the Uanclusive Negotisting Period and the sinty (60 day period
referred 1o in Section 22 below, the Public Entities shall perform the lollowing: (8) review




andd consider sl finoncial documents reguired of Developer for the financing of the
proposed Project; and (35 shall not negotiate with or consider sny offers or solicitptions
frowny, any porson of entily, other than the Developer, regarding o Dispositlon and
Development Agreomerd for the ssle, loase, disposition, snd/or development of the Sue
City siaft shall be svailable fo mest with the Developer to discuss the proposed
development of the Sie, the site plan and architecturs! renderings, and pny other msues
pertinent (o the prepuration of o Disposition and Development Agreoment for the proposed
development of the Project on the Sile,

fhy  In the event that the Parties mustually agree In 2 wrillen agreement signed
by the Developer and the Mayor prioy to enloring into an approved DDA that sl or corlain
o those parcels of resl property comprising the Polentia! Participating Porcels specifioally
identified by the Parties are neocessary for the development of the proposed Project, the Tty
gndéor the Authority, as spplicable, subject 1o the Developer obligations as set forth in
Section 3g), shall use its best offoris o seguire the parcels of resl property comprising the
Potential Participating Parcels 5o identified by the Parties in scoordonce with apphicable
aw, In the event the City andfor the Authority, as appliceble, Is unable 1o scquire all such
identified and reguired paresls of the Potential Participating Parcels by negotiated
voluniary ssle, then the Chty or the Aumhority, as spphoable, may elect, in s sole
discretion, to give lepal notice and schedule o public hearing to consider the adoption ol g
resciution of necessity suthorizing the acouisition of the Polontinl Perticipating Parcels by
grninent domain, The adoption of the resohsion of necessity shall be subject 1o the sole
dizoretion of the Uiy andfor the Authorily and nothing in this Agreement shall obligate
the City and/or the Authority 1o adopt a resolution of necessity with respect to any of the
Potentisl Participating Parcels,

{cy For purposes of Doveloper’s initial due diligence Tor the Project during the
Exclusive Megotisting Period, the Oty shall grant Developer socess to the Oty Parcels
snd Agency Parcels pursuant (o g right of eniry agreement as desoribed in Section 18{h)
which right of entry shall continue as long as this Agroement is in effoer; and the Oty shall
respond 1o requests for information from the Developer in a thimely fashion, The Public
Entities acknowledge and agree thal Developer’s due diligence may cncompass such
maatiers g8, without Hmilation, tile and survey, environmenial conditions, soil conditions,
physical condiions, siting, scoess, traffic patioms, fnancing, cconomio fopsibility,
platting, and zoning,

Section 3. Oblivstions of Dieveloner,

During the Exclusive Negolinting Period the obligations of Developer shall
mnclude the following:
el Within thiny 30y doayvs of the Effective Date of this Agreement, the
Developer and Ty shall enter info o funding agreoment; pursuant to which, the Developer
shall rebmburse the Clyy for ol thivd party costs incurred in obisining the necessary
documeniation reguired for the review and sporoval of the proposed development of the
Site {the “Eavironmental Review”™ ), a8 may be reguired by CUQA {as such torm s dofingd
in Section 7 The Uiy shell consult with Doveloper ond keep Doveloper roasonably
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informed regarding the proposed tmeline for the Environmental Roview and the selection
of the vendors fo perform the Environmental Reviow, The funding sgreement shall provide
8 provess where the Uity shall gstablish o budget Bor the Environmental Roview which shall
be approved or disapproved in Developer’s reasonable diseretion and shall contain a dispute
resolution procedure i the ovent the paniles cennot agree on the budgel, The funding
agreement shall provide o process where the City shall cstablish g budpet for the
Environmental Review which shall be approved or d;&appmws in Developer's reasonable
disoretion and shall contain a dispute resolution procedure in the ovent the partics cannot
ggree on the budget.

i Within one hundred 8y (130} days of the Effective Date of this
Agreement, the Developer shall provide to the Clty o reasonable drafl cost pro forma, and
a reasonable drafl iable desoribing the sources and uses of Funds and cash How projections
and distributions, concerning the proposed development of the Site, and g narrstive
describing the fundamental cconomics of the proposed Project (the “Prolect Pro Forma™),
i g form reasonably accepiable o the City, 1 the Project Pro Forma submitted by the
Developer 1o the Tty s not reasonably sceeptable to the Uity the Clty shall within thiny
days afler receipt of the Project Pro Forma provide detalled comments about the Project
Pro Forma and set forth those Boms that are unmcepmﬁe to the City) pursuant 1o which,
the City and the Developer shall meet and negotiate In good faith o modily the Projeat Pro
Forma at a lovel acceptable to the Uity

{0 Within sixty (80} days after the Clty finds the Project Pro Forma
aceepiable, the Developer shall also provide a conditional commiiment latier from an
equity Investor providing the necessary equily financing consistont with the acceptable
Project Pro Forma, This condition may be satisfied by the Developer submitting o the
Clty evidence ressonably acoeptable to the Uity domonstrating sufficient guidity requived
{orthe development of the Site. such submission is not reasonably accepiable to the City,
the Ty shall within thirty days aler receipt of the Project Pro Forma provide detatled
comments setiing forth those Homs that are unaccepiable to the Olty, and the Clty and
the Developer shall mest and negotiate in good fith o modify the submission{(s) in order
hat such evidence may be acceptable to the City,

& Within one hundred eighty (180) davs of dwe Effective Date of this
Agreement, the Developer shall deliver to the City 8 sketch and iegal dosoription of the
portions of the property which the Developer would Bke 1o soguire for dovelopment of the
Project (which property shall constitute the “Sie”™) and a conceptual site plan and basic
architectural ronderings for the development of the proposed Prolect and any additionad
information ressonably requested by the Chyy concorning any conceptual site plan and
basie architectural renderings for the development of the proposed Projeot on the Site
submitied by the Developer tn a form suflicient to commence the Envivonmental Roview,
The parties acknowledge that the detailed shie plan and architecturn! drowings shall not be
required to be prepared by Doveloper untll Developer is processing the Entitlements {as
such torm s defined in Section 235, below) at which time final site plan ond architertural
renderings shall be prepared and shall include awelldelined srehitectural concept for the
sroposed Project showing vehicular oirculation and access points, amounts and location
of parking. location and size of alf buildings (ucluding hal gh 1 and poerimeter dimensions)
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pedestrian oirenlation, lnndscaping and architectural character of the proposed Project,
However, no such sile plan or srchifectura! ronderings shall be deemed fnal unti approved
by the Oty pursuant to an approved and oxecuied Disposition and Development
Agreoment and the submitial of complete applications by the Developer for the
gutitlements required for development of the Projest on the Shie,

& Conduet and make a1 least two prosentations of the proposed Projeot at
sommunly meetings noticed per Clty instructions. The first such community mesting shall
he conducted not later than ninety (50) davs sfler the date of the expiration of the one
hundred Bty (158} day period seferenced in Scotion 3B}, above, and the second such
community mecting shall be conducted not later than one hundred and eighty (188} days
after the date of the first community mesting.

H In consideration for the Public Entitles entering into this Agreoment, the
Developer shall deliver the NoneRefundable Deposlt requived by Sectlon § below In the
form of cash, certificate(s) of depost or ivevocable and unconditions] letter(s) of credit In
form and substance reasonably acceptable to the Cliy,

& {n the ovent that the Porties mutually agree in o written agreement signed
by the Developer and the Mavor prior to entering into an approved DDA that all or cortain
of those paresls of real property comprising the Potential Paricipating Parcels specifically
wlentified by the Parties are necessary for the development of the proposed Project, and the
City andfor the Authority uses its best efforts (o sequire all or certain of these reguired
parcels, the Developer shall fully advasce to the City andfor Authurity, as applicable, all
costs associated with the soguisition of these pareels Including, but not Hmited 1o, the
paviment of the negoiinted purchase price for thess parcels and all lepally reguired
relocation costs associnted with the aoquisitions; provided, however, that before the Ol
andfor Authority onfers into any acguisition agreement with any owner of the Poential
Participating Parcels, the Uity andfor the Authority, as applicable, shall first obtain the
Developer's consent {which shall not be unreasonably withheld, conditioned or delaved)
for the proposed purchase price for any such pareel{s) However, any suth wrilten
agresment signed by Developer and elther the Clty Manager or the Mavyor, as applicable,
shall provide that in the event that the CHy andfor Authority, as applicable, legadly
determines o use 8sthel ominent domain suthorily subject to the California ominent domain
law lmitations, 1o sogquive all or cortain parcels of the real property comprising the Potentiad
Panticipating Parcels required for the development of the proposed Projegt, the Develaper
shall, in scoordance with the terms o such written agreement entered into by the Developer
and the City and/or the Authority prior to entering info an gpproved DDA, advance 1o the
City andfor Authority, 85 applicable, all costs associated with the exercise of such emment
domain authority Onoluding oll court costs and reasonable legal fees) as well as al
acquisition costs including, but not Himited to, the payment of falr market value for each of
the condemned parcels as determined by the Coury, or pursuant (o 2 negotiated scquisition
or setilement agreement, o approved by the Developer. In addition, the Developer shali
also pay all legally reguired relocation costs associated with such acquisiiion. Wah the
gxeeption of the court costs and reasonable attomey foss advanced and paid by the
Developer for the eminent domain action underiaken by the Oty andfor the Authordty, as
spplicable, ol such advanced seguisition costs shall be oredited sgainst the "Payment
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Consideration Amount” as defined and described in Section 8{¢) below, payvable by the
Dreveloper to the Public Entities for the convevance of the Site

Section 4. Exclusive Negotintion Perlod

THE EXCLUSIVE NEGOTIATING PERIOD SHALL TERMINATE ON THE
DATE THAT IS THIRTY-SIX (36) MONTHS AVTER THE EFFECTIVE DATE
HERDOF, SUBIECT TO EXTENSION AS PROVIDED IN THIS AGREEMENT FOR
FORCE MAJEURE AND CHALLENGES, HOWEVER, THE EXCLUSIVE
NEGOTIATING PERIOD MAY ALSO BE EXTENDED BY THE MUTUAL
WRITTEN CONSENT OF THE PARTIES FOR ONE ADDITIONAL PERIOD OF SIX
{6} MONTHS, THE CITY MANAGER MAY: {1) GRANT SUCH EXTENSION FOR
AND ON BEHALF OF THE CITY; AND (23 GRANT SUCH BEXTENSION IN HIS
CAPACITY AL EXECUTIVE DIRECTOR OF THE SUCCESSOR AGENCY, FOR
AND ON BEHALF OF THE SUCCESSOR AGENCY, AND {3y GRANT SUCH
EXTENSION IN HIS CAPACHTY AS EXECUTIVE DIRECTOR OF THE
AUTHORITY FOR AND ON BEHALF OF THE AUTHORITY, ALL OF WHICH IN
HIS REASONABLE DISCRETION, HOWDRVER, NOTWITHSTANDING THE
FORBGOING, THE CITY MANAGER AND IN HIS CAPACITY AS EXECUTIVE
DIRECTOR SHALL NOT DENY ANY REQUESTED EXTENSION IF AT THE TIME
OF THE REQUEST BY DEVELOPER, THE PUBLIC ENTITIES ARE UNABLETO
SIGN A DMSPOSITION  AND DEVELOPMENT AGREEMENT DUE TO TS
FAILURE TOr () COMPLETE ANY APPLICABLE CEQA REVIEW NECESSARY
FOR THE PUBLIC ENTITIES TO SIGN A DISPOSITION AND DEVELOPMENT
AGREEMENTIOR (D SATISFY ANY CONDITION OR REQUIREMENT OF AR 28,
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ifthe Cly Manager and in his capacily as Exeoutive Director, has gronted 8 writion
gxionsion of the wrm of this Agreement as provided herpinshove, then the Parties shall
within such extended torm, and sublest 1o Developer™s right to termingte this Agreoment
uider Bection ¥{b) continue o negotinle in good fsih o Disposition and Dovelopment
Agresment in accordance with the e of this Agreement for the proposed developmont
of the Projoot on the She and the Bxclusive Nepotinting Poviod under this Agreement shall
b desmed extended for the peviod of the extension,

However. notwithsionding the foropoing, the Tity Manoager and in his capocity o
Exgcutive Oirestor may, in his sole discrotion, submi any oxionsion reguest 1o the iy
Council, the Suocessor Agenoy and the Aumthonity for thelr consideration consistent with
this Section 4.




Section 3, Non-Refundabie Denasiy,

Dleveloper shall, within owventy-four {34) hours after Cly approval of this
Agreemend, deposil with the City the sum of One Million Five Hundred Thousand Diollars
(S1300.000) which amount shall constittte and be referred 1o herein as the "Now-
Refundable Deposit.™ The Non-Refundable Deposit shall be patd as considerntion o the
Pablic Eatities for entering into this Agreoment and the City shall have the righy, bt nat
the obligation 10 use or spond the procesds of the Non- Refundable Deposit towards the
payment of cortaln administrative costs and any other related expenses ncurred by the
Public Dntities {the "Clty Expenses™ relative to the nogotimion and preparation of
Disposition and Dovelopment Agreement {sometimes referred to herein gs the "DDAY)
andfor the Implementation of the various obligations of the Public Entities gy set forth in
this Agreement. All procesds of the Non-Refundable Deposit shall be the sole propenty of
the Uity upon submittal by Developer, and shall in no event be refundable, In whole or in
part, to the Developer for aay reason including, but not limited, o the Parties” inability 10
gnter into a DDA,

Section & Dispositon sad Bevelopment Agreemnent, Sublect to Doveloper’s right
o terminate this Agreoment under Section 8(hy, the Parties horeby acknowledge and agree
that during the Exelusive Negotiation Perind, the Parties shall use their respective good
faith offorts to negotinte and enter into & Disposition and Development Agreoment which
shall include, but not be limited to, the following terms. The Parties horeby acknowledge
that the following terms set forth 2 general outhine for the Parties going forward and that
the Disposition and Development Agreement will contain substantial additional terms
which, through mutual negotiation and agreoment, may differ from the following specific
provisions:

&3 A Scope of Development selting forth the specific development components of
the proposed Project including the tolal square feet of proposed Project, the number of
required parking spaces and the design parameters for the Slie including, but not be Hmited
1o, demoelition and clearance sctivity on the Site, building height, scceptable architectural
and fandscape qualily, access and civeulation, determination of parcel boundaries, on-site
and off-site improvements, site- perimeter treatmont, landscaped buffers, purking, signage,
Hghting, and cosements, if applicable. The design of the proposed Project to he developed
on the SHe by the Developer shall be reasonably consistent with any concept, plans,
schematios and drawings approved by the Clty, subiect 1o the provisions of Section 2§,
and shall be of the highest quality and standard.

{ Developer submittal 1o the Uity of varlous concepts, plans, schematios and
drawings depicting the development of the Project on the Site on g phase by phase basis,
the final construction plans and all other Bems and materials reguired by the City for Hs
approval consideration of the entitlements needed for the proposed development of the
Project on the Site, Prior to conveyance of the Site to the Developer or as soon thereafler
as they gre completed, the Developer shall provide concept and schematic plans for the
entire proposed Project as well as fnal construction plans and any other related hems or
materials required for the dovelopment of the Project on the Site,




@y Any Disposition and Development Agroement that may be nogotisted and
erterad into pursuant (o this Agreoment by the Parties shall provide that the Developer
shall pay a purchase price of not less than falr market value forthe conveyance ofthe Clty
Parcels and Agency Parcels {which falr market value shall be determined by an appraisal
of the City Parcels and Agency Parcels using & valuation date as of the Effective Date),
and the falr market leaschold value for the loase of the Potential Participating Parcels,
any, by the Authority {colectively, the “Payment Comsiderstion  Amount™)
Notwithstanding the foregoing, the Payment Considerstion Amount shall be subiest 1o
reduction as @ conseguence of any payment obligation of the Developer sttributable o all
ressonable costs associated with any environmental remediation ressonably approved by
the Public Entities requived for the dovelopment of the Project on the SHe in accordance
with remediation procedures extablished by any applivable governing or public entity
having jurisdiction over the remediation of the Site and for the payment by the Developer
of any advance for ominent domain pursuant o Section 3{g) above,

& Establishmoent of a detalled Schedule of Performanee in which an aequisition
and construction schedule for the development of the proposed Project on the Sile will be
provided and the time frame for the submittal of final plans and specificationy by the
Developer for approval consideration by the Pablic Entities, consistent with the approved
Seope of Development, The Schedule shall also include Developer participation in
community presentations for the expressed purpose of allowing community residenis o
review the plans and drawings,

& The operation and management of the proposed Project by the Developering
wood and professional manner,

) The maintenance of landscaping, bulldings and Improvements in good
condition and satisfactory state of repair so 88 (o be altractive 1o the community residents,

G The operation of the proposed development of the Project on the Site by the
Developer in complisnce with all applicable equal opporiunity standards established by
Federal, Siate and local Iaw,

dy H the Cly dotermings i is roasonable disoretion that the fnancis! stintus of
Developer and the Guarantor 18 not sufficient o satisfy the obligations of the Developer
under this Agreement and any DDA, then the Oty may mandate a provision requiring the
Developer’s contractor 1o provide & payment and perlormance bond ensuring the
obligations of said contracion,

B The payment by Developer on or befure the execution of the DDA by City of
aGood Faith Deposit in 8 form provided for in the DDA, i the amount provided in the
DA, which, at the option of the Developer, may be spplied towards the Poyment
Consideration Amount,

{ A provision providing that the Developer shall be solely responsible for alf
development costs of the proposed Project. Notther the Public Entlties, nor any of their
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officers, employess, consultants or agents have provided any direot or indivect information
or taken any position which in any way would indicate that the proposed development of
the Project on the SHe is or is not subject 1o the Siate of Californin’s prevailing wage
requirgments,

&) A sources and uses budget, which shall be based upon a Unancial pro forma
that has beon reasonably approved by the City, and 3 foasible mothod of Hnancing,
reasonably demonstrating to the Clty the availability of all funds needed 1o complets the
development of the proposed Project on the Site, The DDA shall require the submintal of
documentation of all proposed construction loany and owner equity needed to carry out the
proposed method of financing. Developer agrees to make continuing il disclosure 1o the
City of itz proposed methods of fnoncing, including the Haancing of any offsiie
improvements thal sre required to obtain the necessary entitfements for the proposed
development of the She

) it is the intention of the Fublic Entities and Doveloper that the disposition
and development of the Bl be completed in g timely and s expeditious manner,
Accordingly, & Schedule of Performance shall be included encompassing sppropriate and
necessary logal, adminisimtive, transfer of property ownership and interests, financial and
construction benchimarks 1o be met by the appropriste Parly, together with reguived
conditions procedent B the conveyence of the Site or applicable portions thereof,
including withowt Himbistion sdequate evidence of financing snd entitlements fur the
propused development of the Site. The Schedule of Performance shall be subject o
exiension for: {(a} “Foree Majeure” {8 period of time equal o any period of delay
experienced by Developer due o strikes, oivil riots, war, invasion, fire or other casuality,
acis of God, unavallahility of lnbor or materials, adverse weather conditions, act or failure
1o sot of governmental or guasi-governmental authorities or uitiities, including Bthee o
delny in issuing necessary approvals, permils and Heonses, and roning changes and any
act or failure to act of thivd-party stility service providors, or other causes beyond the
reasonable contral of Purchaser; and (B} in the event of an administeative appesl, judicial
challenge, or filing an soplication {or referendum for such approval to any of the
Entitloments (collectively a “Challenge”} uniil the Challenge is finally resolved on torms
satisfactory 1o Developer or walved in is sole discretion.

fmi Appropriste controds o regulate the use of the Site, Including but not Bimited
to an Agreement Affecting Res! Property, setting forth the ongolng uses, tenant selpction
criteria and mainienance obligations with respect 1o the Site n the form of covenants
binding on all successors and assigns.

i Subeot to the adiusiment to the Payment Consideration Amount as
contemplated in Section &{c} horeof] the Developer's responsibility for all costs and fees
associated with the romoval or remedistion of sny potentially Harzardous Materials from
the Site, and demolition and clearance of all improvements on the St

{&  The DDA shall be subloct to the Oiy’s standard insurance requirements for
the development of the Ste and all other applicable and customary Clty policies;




o The Developer shall use its best efforts to utilize (subject to Developor's vight
o Impose customary soreening and qualification standards on ol hives} local residents and
gommunity businesses in all aspecis of the development of the proposed Project,

g In order to sllempt to provide additiona]l emplovment opportunities for
Inglewood residents and businesses, the Developer shall engage in the fnllowing process
with the goal of hiring qualified Inglewood residents for no less than 3096 of the
construction workfores for the Project from g Hst of targeted 2ip codes mutually agreed
upon by the Oty and Developer and 35% of the omployment positions needed in
connection with Developer’s operation of the Site after completion of the Project: (jupon
commencement of a job search, publication of smplovment opportunities in a nowspaper
of general cireulation in nglowood, social modia and the Cly's website, snd (31) utilization
of the resources and networks of the WOUOP 1o create 8 community resourse Hg that
includes Southbay Workforee Investment Board as the primary resource sgenoy and other
similar organizations whose capabilities sre matched with the particular needs of the
Project. Developer and Us coniraciors, subconiractors and vendors” obligations with
respect 1o this goad shall be satisfied by engaging in the Dllowing sotdvities: fw) utilieation
of the WOUP o identify and soliclt gualified Inglowood residents; (3} coordination with
organizations such a3 the Inglewood Alrport Chamber of Commerce and Inglewood
Partners for Progress to identify and solicit qualified Inglowood residents; (v funding by
Developer and participation in job [Birs as may be reasonably requested by Oty and (&)
coordination of local jobs taining proprams including pre-apprentice programs with the
Southbay Workforee Investment Board as the primary resource agency and other local fob
resourges agenciss,

& To the extent legally pormissible, Developer shall designate, and shall enuse
its contractors, subcontractors, vendors and other thind parties under its contral or with
whom it enjoys privity of contract to designaie the Uty of {nglewood as the point of sale
for California sales and use X purposes (o the extent the payment of sales and use tax is
required by spplicable law), for sl purchases of materials, Sxtures, furmiture, machinery,
equipment and supplies for the development of the Stte during construction thereofl

{8y The debivery to the City on or before the City’s execution of the DDA of a
Performance and Complotion Guaranty of an Individua! orentity (the "CGuaranior™) having
a net worth at least egqual to that of the Guarantor approved by the CHy in its sole and
absolute discretion, assuring the tmely performance of the Developer’s obligatons under
the DA,

€ The instalistion and placement of appropriate signage on the Sie identifying
the use of the SHe as 8 promier and state of the arl NBA srens and certain ancillary uses
related to and compatible with the operation of the arona,

b Addidonal environmental, foasibility, Untitioment, NBA spproval andior
other contingencies on the obligations of the Parties,

&) Appropriste provisions providing for the advance of funds by the Doveloper
for the seguisitdon of the parccls of real property comprising the Potential Panticipating
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Parcel in the event the Parties determing that any or all of the parcels sre necessary for the
development of the proposed Projeet,

Section 7. Califomis Environmental Quality Act. Execution of a2 DDA by the
Public Entities shall be sublect to compliance with the California Environmental Quality
Aot (*CEQAT, California Public Resources Code §§ 21000 of 3eg. (a8 amended, and
including any successor statutes snd regulstions promuigated pursuant theroto). I this
regard, the City may conduct an nital Study of the proposed Projeot pursuant to Section
15083 of CEQA or other appropriate documeniation in order to doetermine the appropriste
environmental documents and procedures that may be necessary o comply with CEQA as
i the considerstion and polential spproval of the DDA by the Public Entities. The
Developer horeby agrees o provide all assistance to the City necessary for the Public
Entities to carry out their obligstions under CEQA. In the event the Tty determines afier
consultation with the Developer thet additions! Esnvironmental Review iz reguired
pursuant o CEQA, all such costs of the additions! snvironmental work shall be the
responsibiiily of the Doveloper as required by CEQA

Secion X, Termination.

{2} Any Party may lonminaie this Agreement if another Porty should materially i
to comply with and perform in g tmely manner sif provisions hereofl 1o be performed by
the Party, or i no progress i3 being made in the DDA negolintions as a result of its failure
o nogotiste 2 DDA In good falth asrequived hereby, The Panty clsiming a fatlure shall give
thirty (30} days weitten notice 10 the other Panies specifving any fatlure under the terms
of this Agreement. The Party claiming failure shall not iorminate this Agreoment i the
other Party{ies) cures the delicionoy{ies) specified in the notice within said thivty 30} day
period, or comunences 1o cure 1o complotion the deficiencyiies) in the event such
deficiency{ios) cannot be cured within the roguisiie thivty (303 day periad.

{5} Dieveloper may al any time and for any reason during the Exclusive Negotisting
Period elect not w© procged with the Project. Upon such an slection Developer shall
promptly provide writion notice of termingtion of this Agreoment 1o the other Parties,

{e} Upon a termination of this Agreoment pursnant to the foregoing Section 8s}
or Scetion 8{h), (i} no portion of the Non-Refundsble Amount shall be retumed 1o the
Dreveloper and the entire amount shall be retained by the City as sz property, (1) but any
funds advanced by the Developer to the Ty andfor Authority pursusnt fo Scetion 3{g)
shall be roturned to the Doveloper {less reasonable attomeys™ foes and costs incurred by
the Public Entities in connection with the eminent domain proceedings, including, but not
imited to, any damages payable to the owners of the Potentia! Participating Parcels andfor
their respective Jegal pounsel sssociated with the abandonment of the eminent domain
proceedings as required to be paid under Californin lows provided however, i the Chy
anclior Authority elect to continue (© proceed with any eminent domain sclion commenced
prioy (o the termination of this Agreoment lbllowing the tonmination of this Agreoment,
the City andior the Authority shall be solely responsible for the payment of any awards,
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settioments or judgments in any such action and any cosis gssociated with such action
mneurred after the tormination of this Agreement), and (11} the Parties shall have no further
ohlipations to cach other except for those obligstions, i¥ any, which by the terms of this
Agrovment expressly survive s lsrmination.

Section 8. Governing Law, This Agreement and the legal relstions between the
nartics hereto shall be governed by and construed and enforced in sccordance with the
laws of the Swiate of California. Moreover, the parties horeby agree that in the event of
Hitigation between the parties, venue for litigation brought In any state cowt shall lie
exclusively in the County of Los Angeles, Superior Court, Southwest District locsted &t
833 Maple Avenue, Tomuance, California 90503 3038, and venue for sy iltigation
brought in any foderal court shall e exclusively in the Contral District of California, Los
Angeles,

Section 10 Ne Other Agrcement. This Agreement constitutes the entire agresment
of the parties hereto with respent to the subjec! matier hereol, There are no agreemenis or
understandings between the parties and no represeniations by either parly (o the other ag
an inducement to enter into this Agroement, except as expressly set forth herein, All prior
siepotintions between the parties are superseded by this Agreement. This Agreement may
not be altored, amended or modified oxcept by s writion agreement executed by the Pavties.
Notwithstanding anything provided herein to the contrary, whether sxpressed or implisd,
neither the Public Entitiss nor the Developer shall have any obligation to enter inlo s
Disposition and Development Agreement with the other party and neither Public Entities
nor the Developer, nov any of thelr respective officers, members, staft or agents have made
any promises 1o the other party other than to exclusively negotiate in good faith with the
other party during the Exclusive Negotiating Perlod, and no sistements of citherthe Public
Entities or thelr respective officers, mombers, staff or agents as to fiture obligations shall
be binding upon the Public Entittes until a Disposition and Development Agreement has
heen approved by the Public Entities, and duly execusted by the Mayor of the Uity and
Chairman of the Successor Agency and Authorily, respectively,

Seetipn 11 Prohibition Agsinst Assienment of Agreoment and Transfer of
Site. This Agreoment shall nof be assigned or transferred by the Doveloper withowt
the prioy written consent of the Public Batities which may not be unreasonably
withheld by the Public Entfties. The Public Entities shall not voluntarily transfer
their respective intorests in any portion of the SHe during the torm of this Agreement
1o any third party but shall be allowed to transfor (o oither the Tty or the Authority
their respective interesis in the parcels comprising the She

Section 13, Notiegs. Any notice which is reoguived or which may be given
hersunder may be deliversd or mailed 1o the party 1o be aotified, & ollows:

if to the Developer:

Burphy's Bowl LLO
PO, Box 1558
Bellovue, WA SBO0S.1538
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Attention: Brandt A Vaughan
With & copy

Burphy’s Bowl

gfo SPI Holdings

88 Keamy Sirest, Suile 1818
San Francisco, CA 94108
Attention: Dennis 1, Weng

With o copy

Wilson Meany

Four Embarcaders Center, Suite 3338
San Francisco, TA 8411

Atention:  Chris Meany

With u copy ot

Ring Hunter Holland & Schenone, LLP
HES Moraga Road, Suite 210

Lafavetts, CA 94548

Attention:  Thris Hunter, Esq.

With s copy tos

Helsell Fetterman LLP

1301 Fourth Avenue, Suite 4200
Seattle, WA 9B

Astention:  Mark Rising, Fsa.

i to the Public Entities:

City of Inglewood Successor

Agency/Authorily One Manchester

Bowlevard, 9 Floor Inglewood,

California 90301

Attention: Artie Fields, Clty Manager/Executive
Director Attention: Christopher B Jackson, Sr,
ECDD Manager

With 8 copy foe

inglowood City Attorney/Suceessor Ageney and Authorily
Ceneral Counsel

Uine Manchester Boulevard,
Inglowood. California 8030
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Alention: Kenneth R, Campos, Esq., City Attorney
With & copy o

Kane, Ballmer and Berkman

City/Successor Agency and Authority Special
Uounsel 515 8, Figueroa Sireet, Suite 780
Los Angeles, TA 30071

Auention: Royee K. Jones, Esg.

Section 13, Ne Commitment to Avprove DDA, Notwithstanding any provision of
this Agreement, the Developer acknowledges and agrees that nothing in this Agreement
shall ohligate the Public Entities 1o approve 8 DDA nor the proposed development of the
Site or shall otherwise expressly or inpliedly obligate the Public Entities to sell andfor
lease any property or interosts therein, The Developer furthor acknowledges and agress
that the approval of this Agreement and 2 DDA and any participation in any pontion of the
proposed Projoct by the Public Entities shall be in the solo and absolute discrstion of the
PFublic Entities, The Developer further acknowledges and agrees that this Agreement does
nol confer upon the Developer the right o have a DDA or develop the proposed Projest
on the Site or any portion thereof absent an approved and expcuted DDA by the Public
Entities. The Public Entities scknowledge and agree that nothing in this Agreement shall
obligate the Developer (o entor into a DDA, provided, however, that the Developer shall
promptly notify the Public Entities if i elects not o proceed with the Project. The Parties
in no way intend {or this Agreoment 1o waive or restriet the Public Entities” exerciss of iis
independent, discrotionary judgment with regard to a DDA for the development of the
proposed Project on the Slie, or any Clty discrotionary decisions o determingtions relative
to land use entitlements required {or the proposed Project.

Section 14, Progress Heporls. From thme-o-time, a8 requested by Clty, by
prior wiillen notice o the Developer, the Developer shall make oral and written progress
reporis advising the Clty on all matiers related to the proposed development, including
financial feasibility anslvses, construction cost estimates, marketing studiey, and similar due
diligence matters. All third party non-legally privileged work product documents and due
difigence matorial {not including confidentid maleriads and proprictary cconomic dats, but
including engineering studies, soils studies, environmental studies and similar work produst
relating fo the Sie which is required to be submitied to the Uity in connection with the Plot
Plan Review for the Project) {the “Work Produet™), shall be made available 1o the City,
withow! any reprosentation, warmanty or lability to the Developer. In the event of the
termination of this Agresment without the exccution of & Disposition and Development
Agrooment by the Publie Entities snd the Developer {other than in the gvent of a default by
the Cityy, the City shall have the night, in 3 sole discretion, to take possession of pay and &l
Work Product owned by Developer (subiect to any relained rights of the party preparing
said Work Product) and use such documents and information contained therein in connection
with the development of the Site; provided however, Doveloper makes no ropresentation or
warranty with respeot o such documents and informstion; pursuant io which, Developer
shait have no Hability to the Public Entities, or any other person or entity in connection with
sroviding such documents, the contonts thersof and the Public Entities” (orany other person's
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or entity's} reliance on such documents or information.

Section 15 Disclosurg. AUthe writlen request of the Clty, the Developer agrses to
diselose to City Hs partaers, prineipals, officers, stockholders, associntes, snd of sl other
material, noneprivileged noneproprictary pertinent Information conceming the proposed
development and the Developer, including the Developer’s consultants and the design,
fnancing, and development teams proposed by the Developer and the respective roles and
responsibifities of alf such parties,

Section 16, Cooncrmtion. Bach Party shall cooperate with the other Party and
provide such additional information and dats relating to the proposed development of the
Project on the Site, including financing of the proposed Profect, or any necessary
mivrmation about the development experience of the Developer and any other participants
ax the City may request from tme o time,

Seetion 17, Brokers. The Public Entides shall not be Hable in any manner for any read
esiate comunission or brokernge Fres which may avise fom the ransactions contemplated by this
Agrsoment other than any broker engoged i welting by the Publie Entities. The Public Entitics and
the Developer cach reprosent thet 8 has eneaged no heober, agent, or finder I connection with this
wansaction, and the Developer nprees 1o Indommity and hold the Public Entities harmiless fomany
claim by any broker, ngent, or findor retained by the Developer,

Section 18, Havardous Materials and She Condidions,

fap The Developer shall be solely responsible for all necessary testing of the
Stte for harsrdous materials pursuant to all applicable laws, stamstes, rules and
reguiations. Upon foe andfor lenschold soguisition of cach parcel of the She, as
applicable, the Developer shall also be responsible for making such such parcel of the
Site usable for the proposed development of the proposed Project on such pareel a3 o
result of any She conditions including, without limitation, flood zones, Alquist-Friolo
Earthguake Faull Joning Acy, and similar mattors. For purposes of this Agrecment,
“hazardous materials” shall mesn any substance, material or waste which is or begomes
regulated by any local governmental suthority, the State of Californis andfor the United
States Government, including, but nol Hmited (o asbestos) polyvchiorinated biphonyis
{whether or not highly chiorinntedly radon gasy radiosciive malerislsy explosivey
chemicals known o cnuse cancgr or reproduciive loxiolty: hazardous wasie, texic
substances of related matorials) petroleum ond petreleum product, including, but not
limited (o, gasoline and diesel fuel those substancey defined as s "Hazardous Substance®,
as defined by Section 8881 of the Comprehensive Envircnmental Response,
Compensation and Lishbilly Act of 1980, 42 US.C 8801, of seq., or as “Hazardous
Waste” as defined by Scction 6903 of the Resource Consorvation and Recovery Aay, 42
US.CL 6901, e seg an “Extremely Hazardous Wasie” s “Hazardous Wasle” or a
“Hestricted Hazardous Waste,” as defined by The Hurardous Waste Control Law under
Section Z511S, 25117 or 351227 of the Celifornia Health and Safety Code, or is lisled
or identified pursuant to Scotion 25148 of the California Healih and Safety Coder g
“Hazardous Muaterial”, "Hazardous Substance.” “Haorordous Waste” or “Toxie Aw




Contaminant” as defined by the Californin Hazardous Substance Account Act, laws
perisining {o the underground storage of hazardous substances, hazordous matorials
reloase response plans, or the Californis Clean Al Aot under Sections 25316, 25281,
25501, 255001 or 39653 ofthe Calitomia Health and Ssfety Code "0 or s “Mazardous
Substance” listed or identified pursuant to 311 of the Federal Water Pollution Conlred
Agt, 33 LLEC, 1331 & “Hazardous Waste” “Extremely Hazsrdous Wasie” or an
*Acutely Hozardous Waste” Huted or defined pursuant to Chapter 11 of Title 22 of the
California Code of Regulations Sections 66261, 1 through 66261126 chemicals listod by
the State of California under Proposition 63 Ssfe Drinking Water and Toxle Enforcement
Act of 1986 as a chomical known by the State {o cause cancer or reproductive toxicity
pursuant 1o Section 25249.8 of the California Heplih and Safety Code; 3 material which
due 1o iis chargcieristics or mteraciion with one or more other substances, chemical
compounds, or mixiures, materially damages or threatens o materially damage, health,
safty, or the environment, or is required by any law or public ageney to be remediated,
including remedistion which such law or government sgeney requires in order for the Site
o be put to the purpose proposed by this Agreement; any matenial whose presence would
requirg remediation pursuant 1o the guidelines sot forth in the State of California Leaking
Underground Fuel Tank Field Manual, whether or not the presence of such material
resulied from a leaking underground fuel fank; posticides regulsted under the Federsl
insecticide, Fungicide and Rodenticide Act, 7 ULS.CL 136 7 seg.; asbestos, PCBs, and
other substances regulated under the Toxic Substances Control Act, 15 UL5.C, 2601 o
seg.; any radiosciive material including, without limitstion, sny “source material”
“special nuclesr material” “by-product material)”  “low-lovel wastes,” “high-lovel
racioactive waste,” "spent nuclear el or “ransurpnic waste” and sny other radioactive
muterinls or radioactive wastes, however produced, regulsted under the Atomic Enorgy
Agt, 42 LLE.C 2011 e ser., the Nuclenr Waste Policy Aty 42 UR.CL 10101 ¢ sog., or
pursuant to the Californis Radiation Contrel Law, Cslifornia Health and Safety Code,
Sections 23800 o7 veg.; hazardous substances regulated under the Ocoupational Ssfety and
Health Act, 29 LLE.CL 651 ef seg., ov the Californis Oooupational Safety and Health Aoy,
California Labor Code, Bections 6308 ¢ seq.; andfor regulated under the Clean Alr Acy,
42 LR .C, 7401 ¢ seq. or pursuant to The California Clean Ay Act, Scotions 383 af seq.
of the California Health and Safety Code. Any studies and reports generated by the
Beveloper’s testing Tor hazardousmaterials shall be made available to the Chity upon the
City's request,. The City will deliver o the Developor all actually known reports within
i3 possession or under i control regarding Hazardous Materisls relating to the Slte

& tipon the oxecution by Developer of & right of entry agreement
accepiable in form and substance to the Public Eatities, and upon Developer’s
satisfaction of condiiony precedent thereln, which agreoment and conditions
precedent shall include indomnilication of the Public Entities, Insurance of the Public
Entities and the provision of sdequate security for the restoration of the Sie
substantinlly #s condition prior {0 any such permitied entry, the Public Entities shall,
subioot to the rights of any tenant, pormit Developor andior Developer’s
reproseniatives fo enter the SHe at reasonable Umes for the purpose of soils testing,
survey work and other predevelopment activitiss,

{c} Notwithstanding anyvihing i this Agreement to the contrary, by
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entering this Agreement, neither the Public Entitics nor the Developer release, waive,
discharge or otherwise alter aay ond all rights to pursue compensstion, damages,
contribution, indemnilication andfor other remedios apninst any third party, including
without Hmitation, related to Hazardous Materials or the clean-up, remediation or
disposal thereofl

Section 19 Indemnity. Developer shall indomnify, defend, and hold the Public
Entiios, and thelr respective directors, officers, cmployees, agents, and successors and
assigns {the “Indemnitee” in this Section) hwrmless against sl suits and causes of action,
claims, costs, and Hability, Including, but not Hmited to, ressonable attorney’s foes and costs
of any litigation, or arbitration or medistion, Vany, brought by third partiss (1) challenging
the validity, legality or enforceability of this Agreement or {2) secking damages which may
arise directly or indivectly from the negotiation, fommation, execution, enforcement or
termination of this Agreoment, or which are incident o the porformance of the activities
contemplated in this Agreement. Nothing in this Section shall be construed to mean that
Developer shall hold the Indemnitee harmiess andfor defend the Indemniies (o the extent of
any claims arising from, or alleged (o arise Fom the negligence, or willful misconduct or
ittegsl acts of any of the Indemnitees, or the breach by the Public Estities of any agreement
relating to the Site, Including but not Himited to this Agreement and sny DDA i approved.
The Public Entities agree to fully cooperate with Developer in the defense of any matter in
which Developer is defending andfor holding the Indemnites harmiess. The Public Entities
may make all ressonable decisions with respect to H8 reprosentation in any legal procesding,
including, but not Hmited 1o, the selection of attormnev{s). This indemnity obligation shall
survive the tormination of this Apreement,

Sgenion 28, Mo Third Poryy BeneBiciaries. The Public Entities and the Developer
sxpressty scknowledge and agree they do not intend, by their excoution of this Agreement,
to benofit any persons or entiies not signatory o this Agreoment, including, without
fimitation, soy brokers represonting the parties to this transaction. No person or entity not
& signatory (o this Agreement shall have any rights or causes of action against either the
Public Entities or the Developer arising out of or dug 1o the Public Entities’ or the
Developer’s entry into this Agreoment,

Section 21, Offcr 1o Enter Neeotiotions, This Agrooment, when exccuied by the
Developer and defivered 1o the Clty, shall be deomadto boanoflorby the Developerto enterinio
nepoiiations pursuant to the lerms of tis Agreement and will then be scheduled jointly for approval
consideration by the Public Entities. This Agrooment must be muthorized, exscuted and deliversd
by the Public Entities within sixty (80 days sfler the date of signatere by the Doveloperor the
Developer shall have the right to withdrmw is offer to enter Into this Agreement upon writien notice
to the Publio Entities, The Exclusive Negotinting Period shall commence and this Agresment shall
not be effoctive until te Efftoive Diae, which & the Bt colonde doy of the month Rllowing the das this
Agreernent has been exsculed by both of the Parties, which date shall be enterad on the fiest
paragraph of this Agreement by the Public Entities afier approval of this Agresment, However,
notwithsianding the forcpoing, the Non-Refimdable Deposit shall be due and pavable within
tweniy-four {24} howss ollowing ¢ approval of this Agreement by the Clty s st forth In Seation §,
ahove,




Seetion 28, Public Entities Righis, The Developer undorstands snd sgveesthat inthe
eventof the lonmination or expirstion of this Agreoment without the execution of g Disposition and
Diovelopment Agreoment, the Public Entities shall have the vight, in their respective disoretion, ©
coprunence exclusive negetistions with any other thivd pasty developer selected for the development
of the parvels comprising the Site, without theneed Brany consuliation orapproval by the Developer.
The Developer soknowledpes and sgrees that it will not recelve any propenty interest in the She of
any kindasa result of entering Info this Agrooment.

i the event the Doveloper exensey o Disposition and Dovelopment Agrooment consistent
with the provisions of this Agroomen prioe 1o the lomination o oxpimtion of the BExclusive
Negotating Poriod, then within siuty (80} days of the defivery to City of such Disposition and
Developriont Agrooment, the Public Entities shall consider whether to approve or disapprove such
Disposition and Development Agreoment, ihe Public Entities” approval doss not ooowr wathin
such 60 day poriod, the Developer shall have the right 1o withdrmw B3 offer (o ontey o such
Disposition and Development Agreoment upon written notice{o the Public Entities,

Seetion 23, Countorpars. This Agreement may be executed in counterparts, each
of which when so executed shall be deemed an original, and all of which, together, shall
constiute one and the same mstrument,

Section 34, Attomoey's Fees. In the event that either party hereto brings action or
srocesding sgainst the other party 1o enforee or interpret any of the conditions or provisions
of this Agrepment, the prevatling party shall be entltled to recover sl reasonable attorney's
fees and expenses and court oosts associated with such action or proceeding.

Section 23, Effect of Agreoment, Notwithstanding any other provision of this
Agreement, the Parties expressly acknowledge and agree as follows:

{a) None of the maliers desoribed in this Agreement as a purponted commitment
or obhligation of the Parties to be contained in o proposed Disposition and Dovelopment
Agreement shall have sy effvct unless and only o the extent such matiors are exprossly
set forth in a Disposition and Development Agreement or other written agreoment duly
authorized, approved and excouted by the Poarties, Notwithstanding any provision of this
Agreoment to the contrary, Developer acknowledpes and expressly agrees s follows: {8
that this Agreement does not obligaie the Public Datities o any way 1o approve, in whele
ar in part, any of the matters desoribed in this Agreoment, including, withow limitation,
matiers periaining o land use entitlements or approvals, permis, walvers or reduction of
fees, developmont or any other matiers (the “Entitloments”} 1o be acted on independently
by the Ciyr (It that all such required Entitloments shall be considered and processed by
the Clly in sccordance with olf applicable City requirements and procedures; and () that
the Clty resorves all righis (o approve, disapprove or approve with conditions all such
Entitlements in s sole and absolute diseretion.

{by Upon the exccution of o Disposition and Development Agreemont by the
Parties, this Agrooment shall be null and vold and o no effvct and shall be superseded by




the terms and conditions of the Disposition and Development Agreement,

{o} The Parties shall promptly commence the good faith negotiation of a
Dgposition and Development Agreoment following the execution of this Agreoment by
the Partles, Bach Party acknowledges and agrees that, for the purposes of this Agreement,
a Party shall be deomed 1o be scting In good {aith so long 3 8 makes rensonable effwts
o attend scheduled meetings, divects s consuliants (o cooperate with the other Parties,
provides information necessary for the negotistions (o the other Parties, participaies in
negotintions, and uses commercially reasonable efforts o promptly review and return with
somments alf corvespondence, reports, documents, or agrecments reeeived From another
Party that reguire such comments. Upon tormination of this Agresmuont for any reason,
without Hmiting the provistons of Section 8o}, the obHgation of the Parties o negotiale
in good faith shall terminate,

IN WITNESS WHEREOF, the City, Successor Agency, Authority and Developer
have exeouted this Agreement in the Clty of Inglewood, Los Angeles County, Califomia,
o the date hereinabove {irst set ow,

CITY:

CITY OF INGLEWOOD,
a munivipal corporation

By

SUCCHESSOR AGENRTY:

CITY OF INGLEWOOD AS SUCCESSOR

AGENCY TO INGLEWOOD REDEVELOPMENT
AGENCY, a public body, corporate and politic

By o -
jézﬁmﬁﬁs T8 £,
Chatrmad
%UTH@R?E‘Y“

INGLEWOOD PARKING AUTHORITY.
a pub Eae body, corporate and politie

) James T §ﬁ€ﬁ,§?
Chalre 2@&“’




DEVELOPER:

Murphy's Bowl LLC,

a Delaware Hmited hability
COMmpany

T Wﬁ

APPROVED ASTOFORM AND LEGALITY:
EENMNETH B CAMPOS
City AttorneyfSuccessor Agency and
Authorlty General Counsel
3

va‘” f/\f &

b \:_fp‘:f“ g I’f {:‘ @WV*W;W

Kenneth R, Campos, Esq.

B3

APPROVED:
KANE, BALLMER & BERKMAN
City/Sucgessor Ageney

and Authority Special

Counsel ¥

YYONMNE HORTON
City Clerl/Suceessor Agency and Authority

f%a:ga“@zi/zgy}f

1 i
By { i

-----
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OFFICE OF THE CITY MANAGER

2008

DATE: June 1§, 3817
T Mavor sad Councl Members
Chalrman sad Successer Ageney Members

Chairmean and Parking Authority Members

FROM: Economie and Community Development Department

SUBJECT:  Exclusive Negotinting Agreoment with Murphy's Bawl L;i%:f g Delaware
Limited Lisbility Company

RECOMMENDATION:

It 18 recommended that the MayvorChalnman and Council/Agency/ Authority Members approve
an Bxclusive Negotiating Agrsement (ENA)Y by and among the City, the City of Inglewond as
Successor Agenoy o the Inglewood Redevelopment Agency (Successor Agenoy), the Inglewood
Parking Authonty (Authonity) and Murphy's Bowl LLC, 2 Delaware Limited Liability Company
{Developer)

BACKGROUND:

Recenly, the City was approached by the Developer requesting that negotiations tzke place
regarding the proposed purchase of various parcels of real properties located within the Uty of
inglewood to facilitate the development of 8 premier and shate-of-the-art Nadosal Basketball
Assoomtion {"NBA”} professional basketbhall avers consisting of approximately 18,000 1w 20,000
seals.

The subiest maner of the ENA are those cerinin parcels of renl properties locnied in the Clty of
Inglewood bounded by Centwry Boulevard on the north, Frairie Avenue on the west, Yukon
Avenue on the sasg, and 1047 Strest on the south, and twe parcels looated to the west of Prairie
Avenue identified sz the 2.76 acre and 312 aore sites. Onee ssiablished by the parties to the
ENA, the parcels comprising the sits will be specifically identified and will consist primarily of
all or some of the following pavcels: 1) Those certadn parcels of real property currently owned by
the City reforred 1o and identified ag the "City Parcels™ and designated as such on the Site Map
{Exhibit A} 2} Those certaimn parcels of real property cwrently owned by the Successor Ageney
referred to and identifled as the “Apency Parcels” and desipnated as such on the Site Map
{Exhibit A} and 3} Those certain parcels of real property currently owner by third parties
referred to and identified as the “Potential Participating Parcels” and desiznated as such on the
Site Map (Exhibit A); pursuant to which, the City andfor the Authority may consider aoquining in
aceovdance with applicable law and the ENAL

DISCUSEION:

The ENA provides for a negotiation period of 36-months that will commence on the Effective
Date of the ENA. During this time period, the Developer s reguived o0 1) Enter into & Runding
agreement for any required Environmental Review subject to the Califorms Environmentsl
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Cuality Act {UEQAY, and 2) Meet certain information snd documentation submintal time Bames
to the Clty, Successor Agency and the Authority {vollectively, the "Public Entities™} for review
and/or approval, as sppropniale,

The Developer 15 also required to deliver 5 51,500,000 Non-Refundable Deposit that may be
used o pay certain administrative costs and any other related expenses inourred by the Public
Entivies.

FIMANCIAL/FUNDING ISSUES AND SOURCES:

Upon receipt of the 51,500,000 Mon-Refundable Deposit, funds will be deposited with the Ciry
to support all work required of the staff and consuliants of the Public Entities pursuant o their
respective duties set forth in the ENA.

LEGAL REVIEW VERIFICATION: M
Administrative staff has verified thet this report, in i3 entirety, has been submitted to, reviewsd”
and approved by the Office of the City Anormpy.

FINANCE REVIEW VERIFICATION f b S
Administrative siaff has verified that thizreport, in its entirety, has been submitied to, roviewed
andd approved by the Finance Depariment,

DESCRIPTION OF ANY ATTACHMENTS:
Antachment 1 Exclusive Negotisting Agreement
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APPROVAL VERIFICATION SHEEY

PREPARED BY:
Christopher B, Jackson, 5, Senlor ECD Department Manager

COUNCIL PRESENTER:
Christopher B Jackson, 5r., Senior BECD Department Manager

DEPARTMENT HEAD APPROVAL:

ChristBBEEr B, Jacksad, SroSenior Department Manager

CITY MANAGER APPROVAL: e
Artie Fields, City Manager
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James T, Bults, Jr

Mavor
Los Angeles Clippers ~ City of Inglewood
Exclusive Negotiating Agreement
Frequently Asked Questions
What happensd today?

On june 15, 2017, following approval by the Inglewood City Councll, the Los Angeles Clippers
entered into an Exclusive Negotiating Agreement (ENA) process with the City of inglewood to
pursue the development of a state-pf-the-art NBA arena that may become the permanent
home of the Los Angeles Clippers, '

What does the ENA do?

The ENA establishes 3 three-year timeframe during which the Los Angelas Clippers will develop
the details of its proposed baskethall facility. The City of Inglewood will evaluate the impacts of
the construction and operation of that proposed facility.

Where is the proposed project located?

The project is located on approximately 20 acres of land south of Century Boulevard at Prairie
Avenue. During the environmental review and planning process, the Los Angeles Clippers and
the City of Inglewood will determine which portion of the land Is the best site for the Clippers
new home. Any surplus land will be released from the ENA and be available for other uses by
the City of Inglewood.

is anything besides an arena contemplated for the Inglewood faciliy?
The site will likely include a state-of-the-art NBA srena, a training facility and team office space.

How much will the Clippers new basketbal arena cost?
The Los Angeles Clippers and the City of Inglewood have just entered the thres-yvear ENA
period. A cost estimate is premature af this tima,

How would the Los Angeles Clippers’ pay tor the arena?
The new arena would be 100 percent privately funded and privately capitalized. No public
dollars will be used for this project.

Why are the Uippers making this decision now?
Today's announcement simply gives the team options for the future, The Los Angeles Uippers
current lease with Anschutz Entertainment Group (AEG) at STAPLES Center expires in 2024,

Y Site for 2021
Super Bowl LV

L.os Angeles Rams

One West Manchester Boulevard « Inglewood, CA » 80301 = Phone (310} 412-5300 - CilyOifinglewood 019



sgven yvears from now. Putting s new project site together, conducting environmental review,
obtaining permits and constructing a new arena iakes time — approxdimately six to seven years.

What is the process now that the Inglewood City Councl] has passed the ENA?

The ENA establishes a timeline and framework for the development, analysis and entitlement
of the planned baskethall facility. The Los Angeles Clippers will propose the specific site
boundary, program and building forms of the proposed development. The City of Inglewood
will then analyze the various impacts that the proposed development might have on the
community, including both environmental review and fiscal impact.

Will the Clippers go to the baliot boy, like 5tan Kroenke did for his foothall stadium, or will
they utilize the California Environmental Quality Act {CEQA) process to review the project?
The Los Angeles Clippers plan to engage In the (ity's environmental review process. We
estimate that this CEOA review will take approximately two vears. It is an open, public and
transparant process,

Does the City of Inglewood own the land required for the arena?

Upon project approval, the Los Angeles Clippers will purchase, from the City and related
municipal entities, the site proposed for the development. As required by law, the land’s
purchase price will be the fair market value for the land a5 appraised based on its current
zoning,

Are there other parcels that the City of Inglewood does not own?

While City-controlled land constitutes most of the development site, some privately controlled
parcels may be added into the final development. Any privately controlled parcels will be
purchased at fair market value based on current zoning {i.e., the falr market value of the land
with s current zoning and not on its value as 3 site for 3 baskethall facilityl.

Who is responsible for paving the costs associated with the City of inglewood’s revisw?

The Los Angeles Clippers will pay 3l the costs to plan, entitle and develop the proposed facility.
Upon signing the ENA, the Los Angeles Clippers paid the City of inglewood $1.5 million, which
will fund the City's administrative costs. If additional funding is required, the Clippers will
provide the necessary resources.

How will inglewood residents and business owners benefit from the basketball arena?

The Los Angeles Clippers are committed to working with Inglewood residents and businesses {o
develop a premier basketbal facility that will create a tremendous sense of pride, an economic
engine and a source of employment opportunities in Inglewood and the greater Los Angeles
comimunity.

Can Inglewood accommaodate another major sports and entertainment venue?



If 3 decision is made to bulld a new, state-of-the-art NBA arena, the Los Angeles Clippers would
be honored to join Madison Square Gardens and The Kroenke Group in Inglewood, where one
of the most dynamic sports and entertainment districts in the United States is taking shape.

What about AEG and the Clippers current home, STAPLES Center?

As Steve Ballmer indicated when he purchased the team, he said that he is happy to be playing
in Los Angeles but when the Los Angeles Clippers current lease expires at STAPLES Center in
saven years, the Clippers will have options.

Why would the Clippers want to leave downtown Los Angeles when it is booming?

For the next seven years, STAPLES Center is the Los Angeles Clippers’ home. Today's
announcement does not indicate that the Los Angeles Clippers are leaving STAPLES Center.
Rather, today's announcement is about keeping the team’s options open. STAPLES Centeris a
great Juilding, but if vou look sround the NBA, there are newer and greater buildings that are
optimized for baskethball.

The Los Angeles Clippers are involved in Los Angeles ¢ivig, cultural and philanthropic Hfe. Will
that change with 2 move to Inglewood?

The Los Angeles Clippers are honored to be a part of the greater Los Angeles community on
multiple levels, We are and will continue to be involved in the greater Los Angeles area. it's a
team and an ownership priority.

When do the Clippers supect to finalize a decision whether to stay at STAPLES Center or move
plsewhere?

The Lo Angeles Clippers have seven vears remaining on the team’s current lease at STAPLES
Center. No set date exists to finalize this decision.

Would the Clippers new arena host any other sports and entertainment besides the Clippers
NBA games?

The Los Angeles Clippers have no plans at this time. We are exploring the possibility of building
a state-of-the-art NBA basketball arena.



