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BOARD OF LOS ANGELES CONVENTION AND TOURISM DEVELOPMENT 
 

       COMMISSIONERS: Jon Vein, President; Ray Bidenost, Vice President;  
Nicole Duckett Fricke; Otto Padron 

 

Regular Meeting 
Wednesday, December 17, 2014 

9:00 a.m. – 10:30 a.m. 
Los Angeles Convention Center 

1201 S. Figueroa Street, L.A. CA 90015 
Executive Board Room 

 
1. Call to Order / Roll Call 

2. Public Comment 

3. President’s Comments 

4. Approval of the Meeting Minutes from December 3, 2014 

ACTION ITEMS: 

5. Room Block Agreement – Bud Ovrom 

INFORMATIONAL ITEMS: 

6. CIP Report – Tom Fields 

7. LATCB Contract Update – Marla Bleavins 

8. Second Amendment to the New Hall and Event Center Implementation 

Agreement – Bud Ovrom 

9. Hotel Request for Information (RFI) – Bud Ovrom 

10. Draft Annual Report, Fiscal Year 2013/14 – Bud Ovrom 

11. Agenda Forecast / Special Topics: 

January 7, 2014  - AEG Monthly Report for November 2014 

LATCB Monthly Report for November 2014 

January 21, 2014  - Expansion and Futurization Project Update 

       



DRAFT 
BOARD OF LOS ANGELES CONVENTION  

AND TOURISM DEVELOPMENT 
 

Regular Meeting Minutes 
December 3, 2014 

9:00 a.m. 
 

The Board of Los Angeles Convention and Tourism Development (Board) convened a 
regular meeting on Wednesday, November 19, 2014 at 9:03 a.m. at the Los Angeles 
Convention Center (LACC), located at 1201 S. Figueroa Street, Los Angeles, CA 
90015, in the Executive Board Room. 
 
PRESENT: 
President Jon Vein 
Vice President Ray Bidenost 
Commissioner Nicole Duckett Fricke 
 
Bud Ovrom, Executive Director –  

Los Angeles Department of Convention & Tourism Development (CTD) 
Tom Fields, Assistant General Manager & Chief Operating Officer – CTD 
Marla Bleavins, Assistant General Manager, Finance & Administration – CTD 
Diana Mangioglu, Sr. Administrative Analyst II –  

Office of the City Administrative Officer 
Terry Martin Brown, Assistant City Attorney – Office of the City Attorney 
Brad Gessner, Sr. Vice President & General Manager – AEG Facilities 
Keith Hilsgen, Vice President, Finance – AEG Facilities 
Ellen Schwartz, Vice President, Sales & Marketing – AEG Facilities 
Victoriya Karpilovich, Marketing Specialist – AEG Facilities 
Ernest Wooden Jr., President & CEO –  
 Los Angeles Tourism & Convention Board (LATCB) 
Darren Green, Sr. Vice President, Sales - LATCB 
Barbara Kirklighter, Vice President, Revenue Strategy – LATCB 
Don Skeoch, Chief Marketing Officer – LATCB 
Jeff Morris, President - HEILBrice 
Cristine Villorante, Executive Administrative Assistant – CTD 
 
ABSENT: 
Commissioner Otto Padron 
Commissioner Gillian Zucker 
 
Item 1.  Call to Order  –  President Jon Vein called the meeting to order. 
   
Item 2.  Public Comment – There was no public comment. 
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Item 3.  Approval of the Meeting Minutes from November 19, 2014 
 
APPROVED 
Moved by:  President Jon Vein 
Seconded by: Commissioner Nicole Duckett Fricke 
 
Ayes:   President Vein, Vice President Bidenost,  

Commissioner Duckett Fricke 
 
Nays:   None 
 
Items were heard out of order to allow time for late arrivals. 
 
Item 7.  Monthly Reports for October 2014 
Mr. Brad Gessner presented the AEG October 2014 report.  
 
Item 6.  Update on LACC Website and Social Media 
Ms. Ellen Schwartz and Ms. Victoriya Karpilovich presented the Board with a 
presentation of the new LACC Website and an update on LACC’s use of social media.  
 
Item 7.  Monthly Reports for October 2014 
Mr. Darren Green presented the LATCB October 2014 report.  In addition, 
Mr. Jeff Morris, President of HEILBrice presented the Board with a presentation on the 
2015 Global Media Plan and Communications Strategy. 
 
Requests:  President Vein asked for a report on convention center capacity and a copy 
of the SMARI report.  
 
Item 5.  Update on Sister Cities of Los Angeles 
Council Member Tom LaBonge reported on the Sister Cities of Los Angeles and 
commended Commissioner Duckett Fricke for her work as Ambassador on their recent 
trip to Tokyo, Japan.     
 
Item 4.  Approval of E3 Discount Packet (Board Report 14-003) 
LATCB requested this item withdrawn.  No further action is required by the Board on 
this issue as the request was previously approved prior to the new governance process. 
 
Item 8.  Executive Director’s Report – LACC Expansion & Futurization 
There are no significant issues to report at this time.  An update will be provided at a 
future meeting. 
 
Item 9.  Agenda Forecast / Special Topics 
The next Board meeting is scheduled for Wednesday, December 17, 2014.   
 
ADJOURNMENT 
The meeting was adjourned at 10:23 a.m. 



FORM GEN. 160 
CITY OF LOS ANGELES 

INTER-DEPARTMENTAL CORRESPONDENCE 
 

DATE:  December 12, 2014 
 
TO: Board of Los Angeles Convention and Tourism Development 

Commissioners 
 
FROM: Robert R. “Bud” Ovrom, Executive Director 
  Department of Convention and Tourism Development 
 
 
SUBJECT: ROOM BLOCK AGREEMENT WITH MARRIOTT / RITZ CARLTON 

HOTELS 
 

PURPOSE 

     To provide the Commission with the results of a recent report regarding the Room 
Block Agreement between the City and the AEG owned hotels at LA LIVE, and to make 
recommendations for future such agreements (Exhibit A). 

BACKGROUND 

     In September of 2005, the City of Los Angeles entered into an agreement with AEG 
to construct a minimum 1,000 room headquarters hotel as part of its LA LIVE 
development (CF# 04-2566-S2). 

     In order to induce the development of a much needed large hotel, the City offered a 
financial assistance package to AEG which included the hotels retaining 100% of the 
new Transient Occupancy Tax (TOT) generated by the hotels for 25 years, up to a 
specified maximum.  According to the reports from the City Administrative Officer (CAO) 
and the Chief Legislative Analyst (CLA) at the time (Bill Fujioka and Gerry Miller) the 
TOT flow over 25 years was estimated to be a gross $246 million, with a present value 
of $62 million (Exhibit B). 

     The primary purpose of the Hotel Development Agreement was to cause the 
construction of what are now the 878 room JW Marriott and the 123 room Ritz Carlton 
hotels.  Together with the other components of LA LIVE, this overall development has 
been a phenomenal success for the City.   

     Much has been written about the successful revitalization of downtown Los Angeles.  
Many factors have contributed to that success, such as Disney Hall, the Our Lady of the 
Angels Cathedral, the adaptive reuse ordinance, the surge of new residential 
construction, the coming of the mass transit system, etc.  However, probably no single 
achievement can match the importance, both substantively and symbolically, of the New 
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Downtown Los Angeles than LA LIVE and the Marriott hotels.  It is nearly impossible to 
overstate their role as the real sparkplug for what has happened in downtown during the 
last decade.  Even more recognition must be given to AEG and Mr. Philip Anschutz.  As 
the Great Recession approached, many other developers abandoned their plans.  
Mr. Anschutz and AEG stuck with Los Angeles during the darkest days of the Great 
Recession.  Ten years later, it is now easy to note that LA LIVE has been very 
successful - - but, at the time, it was a very risky proposition.  Today it stands as a 
shining example of a very successful public-private partnership. 

     Along with the construction of the hotels, the Hotel Development Agreement also 
required AEG to enter into a Room Block Agreement with the City, which the City 
approved in September, 2005 (CF# 04-2566-S2).  According to the CLA/CAO report at 
the time, “the agreement ensures that the hotel operator will keep large blocks of rooms 
available for the purposes of booking the Los Angeles Convention Center (LACC).  
Such blocks are essential to ensuring the competitiveness of the LACC and the related 
economic benefits that will generate additional funding for City services” (included in 
Exhibit B). 

     In summary, the agreement stipulated the terms by which the hotels would reserve 
for the Los Angeles Tourism and Convention Board’s (LATCB) use on any given day up 
to 750 rooms, in return for tax incentives, which aided in the development of the project.  
The number of room block days the hotels would need to retain for LATCB’s use would 
vary depending upon the time frame between the date the request was submitted and 
the date of the event, to a maximum of 183 room block days for events submitted 60 
months or greater prior to the event in question.  Conversely, for room block requests 
submitted less than 24 months prior to the event, the hotels were not required to commit 
any room block.  A copy of the complete Room Block Agreement is attached as part of 
Exhibit A. 

     On December 2, 2014, LATCB transmitted to the City a report on the operation of 
the Room Block Agreement from September of 2007 through August of 2014 (Exhibit 
A).  The report had been requested by the CLA to help evaluate the success of the 
Room Block Agreement and to provide any guidance for future such agreements. 

ANALYSIS  

     The analysis done by PKF Consulting, a very respected firm, is a good case study of 
why Mayor Garcetti is placing such a high priority on performance metrics.  The first 
finding is that “the JW Marriott / Ritz Carlton provided 63.3% of the total requested 
rooms.”  The Room Block Agreement does not stipulate any quantifiable goals or 
performance metrics.  The LATCB cover letter characterizes the findings as “favorable,” 
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but there is no predetermined empirical basis for reaching that conclusion.  On a school 
report card, 63.3% would be a “D,” not a failure (“F”) but also not a satisfactory grade 
(“C”).  Is the glass 63% full or 37% empty? 

     The PKF/LATCB report does not provide a comparison to other convention centers 
and their hotels, because such a comparison would be hard, perhaps even impossible, 
to do.  Most convention centers in other cities negotiate room blocks with nearby hotels 
on a case by case basis.  Often a hotel would appreciate locking up a block of rooms at 
a fixed price many months, sometimes years, in advance.  But, if the convention is held 
in peak seasons, when the hotels are apt to be full anyway, granting a room block for a 
convention might not be advantageous.  In either case, they enter into the agreement 
on a voluntary basis through negotiations. 

     In our case, the Room Block Agreement was one of the requirements for the City 
rebating $246 million in TOT.  The primary reason was to incentivize the construction of 
the hotel - - which, as noted above, is a total success.  But, the Hotel Development 
Agreement also calls for the Room Block Agreement as part of the justification for the 
financial subsidy.  It just doesn’t provide any guidance on how to measure its 
compliance. 

     The Room Block Agreement does say “up to 750 rooms.”  There are some people 
who believe the intent of that wording was in recognition that some conventions only 
need 250 rooms, others maybe 500 rooms.  The “up to 750 rooms” was intended to cap 
the hotel’s maximum exposure (750 out of 1,001 rooms).  Others interpret it to mean 
that granting 500 rooms out of the required 750, would be “up to.”  The language of the 
Room Block Agreement is simply not clear as to intent.  Moreover, when the Room 
Block Agreement went to the Council, there was no staff report to better explain what 
was intended/expected. 

     The LATCB cover letter correctly notes that “it is impossible to reach 100%.”  There 
are certainly going to be times when the rooms are already booked and simply not 
available to commit to a convention.  That is the reason the Room Block Agreement 
provides for a sliding scale - - the closer the convention date is, the fewer rooms which 
are expected for the Room Block.  

     The bigger question is, if the rooms are available, is the hotel at liberty not to provide 
them for the convention room block because they know they can get a better rate on the 
“spot market?”  Certainly, in those other cities mentioned above where the room blocks 
are voluntarily negotiated, that is the business decision the Hotel Sales Manager needs 
to make.  But, in exchange for $246 million in TOT rebates, should the LACC expect 
more compliance than 63.3%? 
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CONCLUSION 

     The Room Block Agreement with AEG, as well as the financial subsidies in the Hotel 
Development Agreement, were the first of their kind in the City of Los Angeles.  The 
CLA smartly requested this analysis to evaluate how well the room blocks were working 
and what improvements should be made for future such agreements.  Hindsight is 
always 20/20 and we can now clearly see that the expected results need to better 
articulated and quantified in future Room Block Agreements. 

     Staff recommends that the Department of Convention and Tourism 

Development (CTD), LACC, and LATCB work together with the CLA to make 

improvements in future Room Block Agreements for any new hotels which 

receive financial incentives from the City. 

     As a related aside, you might recall that in the early days of the New CTD 
Department, I requested the City Controller do a “change of administration” audit 
(Exhibit C).  Previously, the contract was managed by the CAO.  Moreover, the CAO 
approved all individual discount requests for conventions.  With the governance 
ordinance, all of those responsibilities shifted to our new department.  Because of 
workload and budget constraints, the City Controller was not able to undertake that 
audit last fiscal year, but is planning to do so this fiscal year.  I would also recommend 
that the City Controller’s office be added to this effort to learn from any shortcomings in 
the prior Room Block Agreement in order to make improvements in future such 
agreements. 

     In closing, it should be acknowledged that room block agreements are inherently 
limited and can never solve our problems with not having enough hotel rooms to 
accommodate major conventions.  The only real solution is a much larger supply of 
hotel rooms!  This is a different topic, with which you are already very familiar.  Our goal 
remains to have 4,000 new hotel rooms within walking distance of the LACC by 2020.  
Better room block agreements are important, but more hotel rooms are even more 
important. 

RRO:cv 
Exec. Ref. 14-190 
 

 

       



 

 

Ernest Wooden Jr.  
President and CEO 

 
December 2, 2014 
 
John Wickham 
Analyst 
Office of the Chief Legislative Analyst  
 
Bud Ovrom 
Executive Director 
Los Angeles Department of Convention and Tourism Development 
 
Re: Hotel Supply within proximity to the Convention Center 
 
Gentlemen, 
 
Recently there has been significant discussion around the need of additional hotel 
rooms within close proximity to the Convention Center with opponents and advocates 
somewhat dispersed around the issue throughout the City and the business community.  
As LATCB [Los Angeles Tourism and Convention Bureau] is contracted by the City to 
sell, merchandise and secure City wide conventions in an effort to realize the full 
economic potential of that facility, I thought I would be helpful to share two compelling 
data points, recently completed by the Bureau, in the hope of adding an “on the ground” 
perspective and to hopefully contribute to the analysis.     
 
Room Block Agreement with Marriot/Ritz Carlton Hotels 
 
In September of 2007 The City of Los Angeles entered into a tri party room block 
agreement with LATCB and Olympic & Georgia Partners LLC, the owners and Marriott 
Hotels Services, the manager of the JW Marriott/Ritz Carlton Project next to the 
Convention Center.  The agreement would stipulate the terms by which the 
Headquarters Hotel would reserve for LATCB’s use on any given day up to 750 rooms, 
in return for tax incentives, which would aid in the development of the project.  The 
number of room block days the hotel would need to retain for LATCB’s use would vary 
depending upon the time frame between the date the request was submitted and the 
date of the event, to a maximum of 183 room block days for events submitted 60 
months or greater prior to the event in question.  Conversely, for room block requests 
submitted less than 24 months prior to the event, the Headquarter Hotel was not 
required to commit any room block.   
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A recent review of the 2007 agreement by LATCB and examined by outside consultants 
PKF for accuracy and methodology, revealed that in more than 63% of the room block 
leads, [analyzing more than 611 Citywide Convention Lead Requests from September 
2007 through August 2014] the Marriott Headquarter hotel was able to supply available 
rooms to LATCB as requested. [see attached – Final LATCB room block pdf] 
 
It should be noted that it is impossible to reach 100% as many of the requested dates 
for conventions are also high demand dates for other room demand segments such as 
leisure and transient which reduce the number of rooms available.  LATCB believes that 
63% is a favorable performance given the overall demand for rooms in downtown LA 
and throughout the City of Los Angeles which is currently experiencing occupancies in 
excess of 80% annually.   
  
That being said, this review of the room block agreement, despite the favorable results, 
expose an underlying market reality that existing room inventory is inadequate to satisfy 
the robust demand for rooming accommodations and, that, given the lead time inherent 
in booking conventions, convention centric bookings are most often negatively impacted 
by the lack of availability.  
 
In support of this conclusion, a separate study, recently performed by LATCB, looked 
retroactively at the last five years of lost convention reports.   
 
Lost Citywide Business identified 2010-2014 for Events that would have occurred 
2010-2022 
 
The analysis was embarked upon to try and answer the question “What causes a 
convention NOT to select Los Angeles and instead choose another City to hold its 
event”?   
 
We examined more than 803 events/conventions which were “lost” during the period.  
The analysis captured the number of room nights lost, approximate room revenue, lost 
Transient Occupancy Tax [TOT] and estimated Economic Impact.1    Of the 803 
Conventions which we failed to convert, 128 were due to a lack of hotels within close 
proximity to the Convention Center.  The total number of rooms lost was 1.339M which 

                                                 
1 Economic Impact estimates were reviewed and verified by Tourism Economics the leading 

economic tourism consultancy and a division of Beacon Economics. 

[http://www.oxfordeconomics.com/]  
 



 

 

represented $301M of lost rooms revenue and $42.2M of lost TOT Taxes.  Significantly, 
lost economic Impact was nearly $2B!2 
 
These two data points will lead most interested and invested parties to one conclusion: 
the City of Los Angeles is in desperate need of additional room supply at or near the 
Convention Center to satisfy both current and future demand.  Additional conventions 
will translate to new taxes into the General fund and help the LA Convention Center 
realize its great potential as an economic driver of jobs and the economy. 
 
I hope this is helpful,  
  

 
Ernest Wooden Jr. 
President & Chief Executive Officer 

                                                 
2 See Attached Tables a) Lost City Citywide Business identified 2010-2014 for events that would have occurred 
2010-2022, b)Lost Citywide Conventions recorded in 2010-2014 for events with an arrival dated of 2010-2-22 and 
c) Lost Citywide Conventions, The Bottom Line. 



 
 

November 7, 2014 
 
 
 
Mr. Ernest Wooden, Jr.  
President & CEO 
Los Angeles Tourism & Convention Board 
333 South Hope Street 
18th Floor 
Los Angeles, California 90071 
 
 
Dear Mr. Wooden: 
 
Pursuant to your request we have provided consulting services relative to the Los Angeles 
Tourism & Convention Board’s (LATCB) experience with room block commitments at the 
1,001-room JW Marriott and Ritz-Carlton Headquarters Hotel at LA LIVE in Los Angeles, 
California. This letter sets forth our analysis and findings and is designed for your internal 
use, although we understand that they may be shared with specified limited third parties. It 
is subject to the General Statement of Assumptions and Limiting Conditions presented in 
Addendum C.  
 
INTRODUTION AND BACKGROUND 
In September of 2007 a contract was signed between the City of Los Angeles, the Los 
Angeles Convention & Visitors Bureau (now the LATCB), Olympic & Georgia Partners, 
LLC, Marriott Hotel Services, Inc., and the Ritz-Carlton Hotel Company, LLC requiring the 
JW Marriott and Ritz-Carlton Hotels to block off rooms for use by attendees of the Los 
Angeles Convention Center, as required by the Hotel Development Agreement between 
the City of Los Angeles and the Anschutz Entertainment Group (Addendum A). The Room 
Block Agreement stipulates the terms in which the Headquarters Hotel shall reserve for 
LATCB’s use on any given day, up to 750 rooms. The number of room block days the hotel 
must retain for LATCB’s use varies depending upon the time frame between the date the 
request is submitted and the date of the event, to a maximum of 183 room block days for 
events submitted 60 months or greater prior to the event in question. Conversely, for room 
block requests submitted less than 24 months prior to the event, the Headquarters Hotel is 
not required to commit any room block. For illustrative purposes, the complete text of the 
Room Block Agreement has been presented in the addenda of this report.  
 
METHODOLOGY 
Pursuant to the terms of this engagement, PKF Consulting has reviewed and analyzed your 
internal analysis of requests and responses relative to room block requests sent to the JW 
Marriott and Ritz-Carlton Headquarters Hotel with 750+ room nights per day. We have 
also conducted an additional analysis of the data to gather a different perspective on the 
information presented to us and gather another set of key findings from the data set. 

PKF Consulting USA, a CBRE Company | 400 S. Hope Street, 25th Floor | Los Angeles, CA  90071 

TEL:  213-680-0900 | FAX:  213-613-3005 | www.pkfc.com 
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The first step was to review the internal analysis completed by the LATCB on the requests 
and responses relative to room block requests with 750+ room nights per day. Upon 
review of the analysis, we then ran a check for reasonableness based on the objectives for 
the study. This data check included cross-referencing approximately one-fourth of the data 
presented in the internal analysis completed by the LATCB to our sample data set.  
 
The next step was to collect our own set of raw data from the LATCB and run various 
calculations to answer a different set of questions. The LATCB provided a list of all 
Citywide Convention Lead Requests in years 2007, 2009, 2011, and 2013. Although this 
accounts for approximately half of the lead requests presented in the first analysis, we 
believe it is representative of the entire data set because it presents data from different 
times in the observation period. 
 
A discussion of each test’s objectives and key findings is presented in the following 
paragraphs. 
 
KEY FINDINGS 

Test I 
The LATCB provided PKF with an in-house Citywide Convention Hotel Bid Analysis 
(Addendum B). The objective of this analysis was to determine the number of room block 
days the JW Marriot and Ritz-Carlton have been holding for Citywide Convention Leads 
with 750+ rooms per day. The two questions asked during this analysis were, (1) how 
many Citywide Convention Lead room block days were requested with 750+ room nights 
per day; (2) how many days did the JW Marriott/Ritz-Carlton respond with 750+ room 
nights per day for Citywide Convention Leads? 
 
LATCB’s key findings for this analysis are summarized below. 
 

• 611 Citywide Convention Lead Requests were sent to the JW Marriott/Ritz-
Carlton from September 2007 to August 2014 that adhered to the room block 
agreement. 
 

• 2,756 Citywide Convention Lead room block days with over 750+ rooms per 
day were requested during this timeframe. 

 
• 518 room block days were held by the JW Marriott/Ritz-Carlton with over 750+ 

rooms per day during this time. 
 

• This equates to approximately 19.0 percent of the total requested room block 
days with over 750+ rooms per day. 
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To confirm the data was aggregated correctly, we cross-referenced groups in the data set 
from the analysis completed by the LATCB to the sample data set we received. To 
complete this task, we utilized the raw data from the LATCB analysis, which included 387 
conventions from the years 2007, 2009, 2011, and 2013. Our sample data set included 
289 conventions from the same four years. With this difference in mind, we audited half of 
the data from these four years, or approximately 24.0 percent of the total requested room 
block days with over 750+ room nights from the period between September 2007 and 
August 2014. In the case where a convention was not present in our sample set, we 
corrected the number of requested and response days with 750+ room nights in the 
LATCB analysis data set to zero. After matching the data in the LATCB analysis to the data 
in our sample set for the selected groups, we found that from our audited selection the JW 
Marriott/Ritz-Carlton responded to approximately 23.0 percent of the requested room block 
days with over 750+ room nights. This percentage corresponds to the 19.0 percent 
presented by the LATCB’s internal analysis.  
 
Test II 
To further understand the data presented to us, we requested to receive our own data set 
and performed various calculations relative to this raw data. The requested data set was all 
Citywide Convention Lead Requests in years 2007, 2009, 2011, and 2013 and included 
the following items. 
 

• Descriptive Information: lead ID, lead date, group name, meeting name, start 
and end dates, peak rooms and total rooms requested, and lead year.  

 
• Day Specific Data: requested room dates, number of requested rooms for each 

day, number of requested rooms capped at 750, and JW Marriott/Ritz-Carlton 
room response. 

 
After receiving the data, we did a check for reasonableness and discovered a room count 
discrepancy which was corrected. From this point, we set out to gather a better 
understanding of the requests sent to the JW Marriott/Ritz-Carlton.  
 
We wanted to try and answer the following questions with the provided data: 
 

• What percentage of the total requested rooms (capped at 750) did the JW 
Marriott/Ritz-Carlton provide for room block days? 

 
• How often did the JW Marriott/Ritz-Carlton respond with zero rooms when 

asked to block rooms? 
 

• What percentage of the occurrences did the JW Marriott/Ritz-Carlton give an 
amount equal to the requested amount of rooms (capped at 750)? 

 



Mr. Ernest Wooden, Jr. 
Los Angeles Tourism & Convention Board Page | 4 
 
 

• How often did the JW Marriott/Ritz-Carlton respond with more than the 
requested amount of rooms (capped at 750)? 

 
• How often did the JW Marriott/Ritz-Carlton respond with an amount at or above 

the rooms request (capped at 750)? 
 
• How often did the JW Marriott/Ritz-Carlton respond to a request over 750 rooms 

with 750 or more rooms? Similar to the question asked in Test I. 
 
The key findings of our analysis are summarized below.  
 

• The JW Marriott/Ritz-Carlton provided 63.3 percent of the total requested rooms. 
 

• 8.1 percent of the time the JW Marriott/Ritz-Carlton gave zero rooms. 
 
• The JW Marriott/Ritz-Carlton gave the requested amount of rooms (capped at 

750) approximately 8.0 percent of the time. 
 
• Of the total rooms requested (capped at 750), the JW Marriott/Ritz-Carlton 

responded with more than requested 6.8 percent of the time. 
 
• 14.8 percent of the time, the JW Marriott/Ritz-Carlton responded with an amount 

of rooms that was at or above the requested number of rooms (capped at 750). 
 
• The JW Marriott/Ritz-Carlton filled 21.3 percent of the requests for rooms 750 or 

above. 
 

Our data set represented 289 of the total 611 Citywide Convention Lead Requests sent to 
the JW Marriott and Ritz-Carlton over the period from September 2007 through August 
2014. Although this analysis was completed on four years out of the seven year period, we 
believe these percentages are representative of the entire data set.  
 
CONCLUSIONS 
While our check for reasonableness of the internal analysis completed by the LATCB on 
the room block requests sent to the JW Marriott and Ritz-Carlton was concluded to be 
accurate; we have also presented a different perspective utilizing a sample set of data. Our 
findings are that when asked to provide 750 or more rooms on any given night within the 
time parameters specified, the JW Marriott/Ritz-Carlton responded in the affirmative 
approximately 19 percent of the time during the observation period for leads originating 
between September 2007 and August 2014. However, based on review of a sample set of 
data pertaining to Citywide Convention Lead Requests in years 2007, 2009, 2011, and 
2013, the JW Marriott reserved more than 63 percent of the total rooms requested, capped 
at the contracted maximum of 750 rooms.  
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We would be pleased to hear from you if we can be of further assistance in the 
interpretation of our findings and conclusions. We express our appreciation to you and 
your associates for the cooperation extended to us during the course of our engagement 
and look forward to working with you further on this project. 
 
Sincerely, 
PKF Consulting USA 

 
Bruce Baltin     
Senior Vice President 



 

 
ADDENDA 

A. Room Block Agreement 

B. LATCB Citywide Convention Hotel Bid Analysis 

C. Statement of Assumptions and Limiting Conditions 

 



 

Addendum A – Room Block Agreement
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ROOM BLOCK AGREEMENT

This Room Block Agreement (this "Agreement") is made as of August , 2007 by and
among the City of Los Angeles ("City"), the Los Angeles Convention and Visitors Bureau
("L4CVB"), Olympic and Georgia Partners, LLC, as successor in interest to Hotel and
Residences at LA Live, LLC with respect to the Property described below ("Owner"), Marriott
Hotel Services, Inc. ("Marriott"), and The Ritz-Carlton Hotel Company L.L.C. ("Ritz-Carlton".
and together with Marriott, "Operator"). The City, LACVB, Owner, and Operator are
collectively referred to herein as the "Parties".

RECITALS

A. Owner is constructing an approximately 1,000 room hotel on a site located within
the LA Live project in downtown Los Angeles, California (the "Hotel"). Pursuant to a
Management Agreement dated as of May 15, 2006 (as amended, the "Management Agreement").
between Owner and Operator, the Hotel will be managed by Operator under two brands, a JW
Marriott with approximately 877 rooms and a Ritz-Carlton with approximately 123 rooms.

B. Owner is party to a First Amended and Restated Hotel Development Agreement,
dated January 26, 2007 (the "Development Agreement"), with the City and the Community
Redevelopment Agency of the City of Los Angeles, California ("CRA"), pursuant to which the
City and the CRA have agreed to provide financial assistance to Owner in connection with the
construction of the Hotel.

C. Concurrently with the execution of the Development Agreement, and as partial
consideration for the benefits conferred upon Owner therein, the Parties entered into a Room
Block Agreement Term Sheet dated as of November 9, 2006 (the "Term Sheet"), pursuant to
which Owner and Operator agreed to preserve the availability of certain rooms at the Hotel, in
order to promote the use of the Hotel and the Los Angeles Convention Center ("LACC") by
groups for meetings, tradeshows, conferences and conventions.

D. The Parties desire to enter into this Agreement to memorialize the terms and
conditions set forth in the Term Sheet in a legally binding contract.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained in this
Agreement and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the Parties agree as follows:

1. Term. The term of this Agreement ("Term") shall coincide with the term of the
Management Agreement.

2. Room Block. At all times during the Term of this Agreement, Operator shall reserve
for the LACVB's use on any given day, up to 750 rooms ("Held Rooms") at the Hotel for the number of



days per year then available in accordance with Section 3 of this Agreement ("Room Block Days"!
Operator may request a release of a portion of the Held Rooms and Room Block Days requirements, which
request shall be subject to LACVB's reasonable approval.

3. Booking Period. The Room Block Days during which Operator must retain the
Held Rooms for LACVB's use will vary depending upon the time frame between the date the
request is submitted and the date of the event. The total allotment of rooms as outlined in the
Room Block Days may be consecutive or non-consecutive at the sole discretion of the Operator.
The Room Block Days available will be as follows:

Number of Months Prior to Event Room Block Davs
Less than 24 Months 0 days
24 to 36 Months Up to 60 days
37 to 48 Months Up to 90 days
49 to 60 Months Up to 140 days
60 Months or Greater Up to 183 days

4. Room Block Request. The LACVB must submit all requests for Room Block
Days for a specific group ("Room Block Request") in writing. Operator may request that each
Room Block Request be supported by a documented history of the group's history for the same
meeting for the two most recent meetings.

5. Operator's Response. Operator shall have five (5) business days from its receipt
of the Room Block Request to respond to the Room Block Request in writing, in the form of a
"Room Block Proposal."

6. Acceptance.

(a) If the group and the Operator fail to sign a convention contract within
sixty (60) days of LACVB's receipt of the Room Block Proposal, the Room Block Proposal shall
be deemed withdrawn.

(b) If another group inquires or is solicited by the Operator for similar or
overlapping dates and the group is prepared to book definite, the group with the first option date
will be required to make a decision to either confirm or release the dates within five (5) business
days.

7. Remaining Rooms in Hotel. Operator shall have the unrestricted right to commit
to up to three hundred fifty (350) rooms within the Hotel on any given date to the Hotel's
commercial or group guests, notwithstanding any obligations hereunder. In addition, Operator
shall have the right to commit to a block of any number of rooms within the Hotel, so long as the
satisfaction of such commitment will not prevent Operator from fulfilling its obligations under
this Agreement.

8. Renovation. In connection with its operations of the Hotel, Operator may be
permitted under the Management Agreement to periodically renovate the Hotel. Operator may,



provided Operator has given advance written notice to the LACVB at least one (1) year prior to
the date on which said renovations shall be commenced, during the course of said renovations,
decrease the number of Held Rooms pursuant to Section 3 above by up to 40%; provided,
however, that Operator shall make reasonable efforts to complete such renovations as quickly as
practical (to the extent funding is available) and to accommodate customer requirements for
events at the LACC to the extent practical during the course of said renovations.

9. Additional Rooms/Days. Notwithstanding the foregoing, the Owner and Operator
will have in their sole and absolute discretion the right to provide a Room Block Proposal in
excess of the Held Rooms and/or Room Block Days contemplated hereunder, but shall be under
no obligation to do so to any extent or in any event.

10. Notice and Cure. Upon a material default by any party hereto (a "Breaching
Party") in the performance of the terms and conditions of this Agreement, the non-breaching
party (or parties) shall first notify such Breaching Party in writing of its purported breach or
failure, giving such Breaching Party thirty (30) days from receipt of such notice to cure such
breach or failure. If such Breaching Party does not cure the default within such thirty-day period
(or if the default is not reasonably susceptible of being cured within such thirty-day period, such
Breaching Party fails to commence the cure within such period and thereafter to prosecute the
cure diligently to completion), then the non-breaching party (or parties) shall be afforded all of
its rights at law or in equity by taking any or all of the following remedies: (1) terminating this
Agreement by written notice to such Breaching Party; (2) prosecuting an action for damages
(excluding punitive damages and consequential damages); or (3) seeking any other remedy
available at law or in equity (excluding punitive damages and consequential damages).

11. Notices. Formal notices, demands, submittals and communications among
Owner, Operator, the City, and LACVB shall be sufficiently given if, and shall not be deemed
given unless, delivered personally, or dispatched by certified mail, return receipt requested, or by
reputable overnight delivery service with a receipt showing date of delivery, to the principal
offices of Owner, Operator, the City, and LACVB as follows:

City: City of Los Angeles
Office of the City Administrative Officer
200 North Main Street, Room 1500
Los Angeles, CA 90012

With copies to: City of Los Angeles
Office of the Mayor
200 N. Spring St., 303
Los Angeles, CA 90012
Attn: Deputy Mayor for Economic Development

City of Los Angeles
Office of the Chief Legislative Analyst
200 N. Spring St., Room 255



Los Angeles, CA 90012

City of Los Angeles
Office of City Attorney
200 North Main Street
Los Angeles, CA 90012
Attn Asst. City Attorney
Real Estate and Economic Development

LACVB: Los Angeles Convention and Visitors Bureau
633 W. Fifth Street, Suite 6000
Los Angeles, CA 90071
Attention: Michael Collins

Owner: Olympic and Georgia Partners, LLC
c/o Anschutz Entertainment Group
1100 S. Flower Street, Suite 3200
Los Angeles, CA 90015
Attention: General Counsel

Marriott: Marriott Hotel Services, Inc.
c/o Marriott International, Inc.
10400 Fernwood Road
Bethesda, Maryland 20817
Attention Law Department 52/923 - Hotel Operations

Ritz-Carlton: The Ritz-Carlton Hotel Company, L.L.C.
4445 Willard Avenue, Suite 800
Chevy Case, Maryland 20815
Attention: General Counsel

Such written notices, demands and communications may be sent in the same manner to
such other addresses as the affected Party may from time to time designate by mail as provided
in this Section 10. Delivery shall be deemed to have occurred at the time indicated on the receipt
for delivery or refusal of delivery.

12. Liability of Officials, Officers. Directors. Employees and Agents. No member,
officer, director, official, employee or agent of any party shall be personally liable to any other
party, or any successor in interest, in the event of any default or breach hereunder or for any
amount which may become due to such other party or on any obligation under the terms of this
Agreement.

13. Enforced Delay. In addition to specific provisions of this Agreement,
performance by any Party shall not be deemed to be in default where delays or defaults are due
to war; insurrection; strikes; lockouts; riots; floods; earthquakes; fires; casualties; acts of God or
other deities; acts of the public enemy; terrorist acts; epidemics; quarantine restrictions;



moratoria, or other governmental restrictions; freight embargoes; the filing of a lawsuit
challenging the Addendum to the Final Environmental Impact Report, any Governmental
Approval, this Agreement, or any Party's authority to perform their respective obligations
hereunder (which shall be deemed to be a delay of the Parties); or court order; an act or omission
of the other Parties hereto; or any other similar causes beyond the control or without the fault of
the Party claiming an extension of time to perform. An extension of time for any cause will be
deemed granted if notice by the Party claiming such extension is sent to the other within thirty
(30) days from the commencement of the cause. In no event shall the cumulative delays exceed
twenty-four (24) months, unless otherwise agreed to by all Parties in writing. Capitalized terms
used in this Section 13 and not otherwise defined shall have the meanings ascribed to them in the
Development Agreement.

14. Applicable Law. This Agreement shall be interpreted under and pursuant to the
laws of the State of California.

15. Severabilitv. If any term, provision, covenant or condition of this Agreement is
held in a final disposition by a court of competent jurisdiction to be invalid, void or
unenforceable, the remaining provisions shall continue in full force and effect unless the rights
and obligations of the Parties have been materially altered or abridged by such invalidation,
voiding or unenforceability.

16. Counterparts. This Agreement may be executed in counterparts and multiple
originals.

17. Amendments. The Parties can amend this Agreement only by means of a writing
signed by all the Parties.

18. Effect. This Agreement is intended to be a legally binding agreement
enforceable against the Parties in accordance with the terms and conditions set forth herein.

19. Entire Agreement. This Agreement contains the entire agreement between the
Parties hereto pertaining to the subject matter hereof and fully supersedes all prior written or oral
agreements and understandings between the parties pertaining to such subject matter.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be
executed as of the date first written above.

MARRIOTT HOTEL SERVICES, INC. THE RITZ-CARLTON
HOTEL COMPANY L.L.C.

By:_
Name:
Title: "

* ftttee,A



OLYMPIC AND GEORGIA PARTNERS, LLC

Name:
Title: \1 ;

APPROVED AS TO FORM:

ROCKARD J. DELGADILLO,
CITY ATTORNEY

By:
fflCity Attorney

122007

CITYO

By:
Name:
Title:

LOS ANGELES CONVENTION AND VISITORS BUREAU

Attest: Frank I MarMiz, City Clertc



 

Addendum B - LATCB Citywide Convention Hotel Bid Analysis 

 



 
 
 
September 25, 2014 
 
JW Marriott Los Angeles L.A. LIVE/ Ritz Carlton  
Citywide Convention Hotel Bid Analysis 
 
Task:  
 
Determine the number of room block days the JW Marriott/ Ritz Carlton has been holding for Citywide 
Convention Leads with 750+ rooms per day. Based on the 2007 City Contract, examine LATCB hotel 
response data for only JW Marriott/ Ritz Carlton room blocks. 
 
Important Dates:  
 

• City Room Block Agreement Contract signed September 12, 2007 
• JW Marriott Los Angeles L.A. LIVE opened in February 2010 
• LATCB submitted first Lead Request to JW Marriott/ Ritz Carlton on September 13, 2007 
• First Citywide Convention Booking to use a JW Marriott/ Ritz Carlton room block was in May 2010  

 
Primary Questions:  
 

1. How many Citywide Convention Lead room block days were requested with 750+ room nights per 
day?  

2. Second determine how many days the JW Marriott/ Ritz Carlton responded with 750+ room 
nights per day for Citywide Convention Leads? 

 
Key Findings: 
 

• 611 Citywide Convention Lead Requests sent to the JW Marriott/ Ritz Carlton from September 
2007 to August 2014 adhering to the agreement.  
 

o 2,756 Citywide Convention Lead room block days requested with over 750+ rooms per 
day 

o 518 room block days held by JW Marriott/ Ritz Carlton with over 750+ rooms per day for 
Citywide Convention Leads (19% of the total requested) 

 
City Room Block Agreement Requirement 
 
Number of Months Prior to Event         Room Block Days 
(Time between Lead Request Date and Arrival Date)                      (Number of room block days required)           

Less than 24 months, under 2 years 0 days 
24 to 36 months, 2-3 years Up to 60 days 
37 to 48 months, 3-4 years Up to 90 days 
49 to 60 months, 4-5 years Up to 140 days 
60 months or greater, over 5 years Up to 183 days 

 
 
Requirement Results sorted by Lead Request Year and the duration between Lead Request Date and 
Arrival Date (SEE TABLE AND CHART)  
 



Lead Request 
Year

Time between Lead Request 
Date and Arrival Date  

LATCB Requested 
Days 750+ 

Contract Obligation JW Marriott Responded 
Days 750+

% Request 
Satisfied

2007 24 to 36 months 25 60 10 40%
37 to 48 months 49 90 2 4%
49 to 60 months 37 140 9 24%
60+ months 55 183 7 13%
Total 166 28 17%

2008 24 to 36 months 96 60 30 31%
37 to 48 months 63 90 11 17%
49 to 60 months 45 140 9 20%
60+ months 284 183 65 23%
Total 488 115 24%

2009 24 to 36 months 71 60 38 54%
37 to 48 months 73 90 26 36%
49 to 60 months 72 140 24 33%
60+ months 276 183 69 25%
Total 492 157 32%

2010 24 to 36 months 100 60 14 14%
37 to 48 months 74 90 7 9%
49 to 60 months 83 140 11 13%
60+ months 182 183 26 14%
Total 439 58 13%

2011 24 to 36 months 82 60 12 15%
37 to 48 months 80 90 5 6%
49 to 60 months 82 140 12 15%
60+ months 196 183 18 9%
Total 440 47 11%

2012 24 to 36 months 97 60 9 9%
37 to 48 months 59 90 14 24%
49 to 60 months 26 140 5 19%
60+ months 127 183 20 16%
Total 309 48 16%

2013 24 to 36 months 63 60 12 19%
37 to 48 months 47 90 10 21%
49 to 60 months 34 140 6 18%
60+ months 112 183 25 22%
Total 256 53 21%

2014 24 to 36 months 55 60 11 20%
37 to 48 months 35 90 1 3%
49 to 60 months 31 140 0 0%
60+ months 45 183 0 0%
Total 166 12 7%

Grand Total 2756 518 19%

Los Angeles Tourism & Convention Board
September 25, 2014

Citywide Convention 750+ RN Days Requested vs JW Marriott/ Ritz Carlton 750+ RN Days Responded
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Los Angeles Tourism & Convention Board   September 25, 2014



 

Addendum C – Statement of Assumptions and Limiting Conditions 

 



 

STATEMENT OF ASSUMPTIONS AND LIMITING CONDITIONS 
 
 
This report is made with the following assumptions and limiting conditions: 
 
Economic and Social Trends - The consultant assumes no responsibility for economic, physical or demographic 
factors which may affect or alter the opinions in this report if said economic, physical or demographic factors were not 
present as of the date of the letter of transmittal accompanying this report. The consultant is not obligated to predict future 
political, economic or social trends. 
 
Information Furnished by Others - In preparing this report, the consultant was required to rely on information 
furnished by other individuals or found in previously existing records and/or documents. Unless otherwise indicated, 
such information is presumed to be reliable. However, no warranty, either express or implied, is given by the consultant 
for the accuracy of such information and the consultant assumes no responsibility for information relied upon later found 
to have been inaccurate. The consultant reserves the right to make such adjustments to the analyses, opinions and 
conclusions set forth in this report as may be required by consideration of additional data or more reliable data that may 
become available. 
 
Hidden Conditions - The consultant assumes no responsibility for hidden or unapparent conditions of the property, 
subsoil, ground water or structures that render the subject property more or less valuable. No responsibility is assumed for 
arranging for engineering, geologic or environmental studies that may be required to discover such hidden or unapparent 
conditions. 
 
Hazardous Materials - The consultant has not been provided any information regarding the presence of any 
material or substance on or in any portion of the subject property or improvements thereon, which material or substance 
possesses or may possess toxic, hazardous and/or other harmful and/or dangerous characteristics. Unless otherwise stated 
in the report, the consultant did not become aware of the presence of any such material or substance during the 
consultant’s inspection of the subject property. However, the consultant is not qualified to investigate or test for the 
presence of such materials or substances. The presence of such materials or substances may adversely affect the value of 
the subject property. The value estimated in this report is predicated on the assumption that no such material or substance 
is present on or in the subject property or in such proximity thereto that it would cause a loss in value. The consultant 
assumes no responsibility for the presence of any such substance or material on or in the subject property, nor for any 
expertise or engineering knowledge required to discover the presence of such substance or material. Unless otherwise 
stated, this report assumes the subject property is in compliance with all federal, state and local environmental laws, 
regulations and rules. 
 
Zoning and Land Use - Unless otherwise stated, the projections were formulated assuming the hotel to be in full 
compliance with all applicable zoning and land use regulations and restrictions. 
 
Licenses and Permits - Unless otherwise stated, the property is assumed to have all required licenses, permits, 
certificates, consents or other legislative and/or administrative authority from any local, state or national government or 
private entity or organization have been or can be obtained or renewed for any use on which the value estimate 
contained in this report is based. 
 
Engineering Survey - No engineering survey has been made by the consultant. Except as specifically stated, data 
relative to size and area of the subject property was taken from sources considered reliable and no encroachment of the 
subject property is considered to exist. 
 
Subsurface Rights - No opinion is expressed as to the value of subsurface oil, gas or mineral rights or whether the 
property is subject to surface entry for the exploration or removal of such materials, except as is expressly stated. 
 
Maps, Plats and Exhibits - Maps, plats and exhibits included in this report are for illustration only to serve as an 
aid in visualizing matters discussed within the report. They should not be considered as surveys or relied upon for any 
other purpose, nor should they be removed from, reproduced or used apart from the report. 
 

 



 

STATEMENT OF ASSUMPTIONS AND LIMITING CONDITIONS 
(continued) 

 
Legal Matters - No opinion is intended to be expressed for matters which require legal expertise or specialized 
investigation or knowledge beyond that customarily employed by real estate consultants. 
 
Right of Publication - Possession of this report, or a copy of it, does not carry with it the right of publication. 
Without the written consent of the consultant, this report may not be used for any purpose by any person other than the 
party to whom it is addressed. In any event, this report may be used only with proper written qualification and only in its 
entirety for its stated purpose. 
 
Testimony in Court - Testimony or attendance in court or at any other hearing is not required by reason of 
rendering this appraisal, unless such arrangements are made a reasonable time in advance of said hearing. Further, unless 
otherwise indicated, separate arrangements shall be made concerning compensation for the consultant's time to prepare 
for and attend any such hearing. 
 
Archeological Significance - No investigation has been made by the consultant and no information has been 
provided to the consultant regarding potential archeological significance of the subject property or any portion thereof. 
This report assumes no portion of the subject property has archeological significance. 
 
Compliance with the American Disabilities Act - The Americans with Disabilities Act ("ADA") became 
effective January 26, 1992. We assumed that the property will be in direct compliance with the various detailed 
requirements of the ADA.  
 
Definitions and Assumptions - The definitions and assumptions upon which our analyses, opinions and 
conclusions are based are set forth in appropriate sections of this report and are to be part of these general assumptions as 
if included here in their entirety. 
 
Dissemination of Material - Neither all nor any part of the contents of this report shall be disseminated to the 
general public through advertising or sales media, public relations media, news media or other public means of 
communication without the prior written consent and approval of the consultant(s). 
 

Distribution and Liability to Third Parties - The party for whom this report was prepared may distribute 
copies of this appraisal report only in its entirety to such third parties as may be selected by the party for whom this report 
was prepared; however, portions of this report shall not be given to third parties without our written consent. Liability to 
third parties will not be accepted. 
 
Use in Offering Materials - This report, including all cash flow forecasts, market surveys and related data, 
conclusions, exhibits and supporting documentation, may not be reproduced or references made to the report or to PKF 
Consulting in any sale offering, prospectus, public or private placement memorandum, proxy statement or other 
document ("Offering Material") in connection with a merger, liquidation or other corporate transaction unless PKF 
Consulting has approved in writing the text of any such reference or reproduction prior to the distribution and filing 
thereof. 
 
Limits to Liability - PKF Consulting cannot be held liable in any cause of action resulting in litigation for any dollar 
amount, which exceeds the total fees collected from this individual engagement. 
 
Legal Expenses - Any legal expenses incurred in defending or representing ourselves concerning this assignment will 
be the responsibility of the client. 
 

 



FORM GEN. 160

CITY OF LOS ANGELES
INTER-DEPARTMENTAL CORRESPONDENCE

0670-00035-0001

Date: September 2, 2005

From:

Ad Hoc Convention Center Headquarters Hotel Committee

William T Fujioka, City Administrative Officer~J' f

Gerry F. Miller, Chief Legislative Anal~

To:

Subject: CONVENTION CENTER HEADQUARTERS HOTEL DOCUMENTS

SUMMARY

The Community Redevelopment Agency (CRA) has submitted a transmittal
requesting approval by the City Council of various actions required to support the development
of a Los Angeles Convention Center Headquarters Hotel and the surrounding LA Live project.
The CRA Board considered and approved the following documents required to carry out these
actions at its meeting held on Thursday, September 1, 2005 with the exception of the First
Amendment to the Reciprocal Easement Agreement, which was approved at the CRA Board
meeting on Thursday, August 18, 2005:

1. Hotel Development Agreement (Attachment A)
2. Cooperation Agreement Between the City of Los Angeles and the CRA

(Attachment B)
3. Bunker Hill Finding of Benefit Resolution (Housing) (Attachment C)
4. Bunker Hill Finding of Benefit Resolution (Public Improvements) (Attachment D)
5. Reciprocal Easement Agreement - First Amendment (Attachment E)
6. Reciprocal Easement Agreement - Second Amendment (Attachment F)

In addition to the documents approved by the CRA Board, the City Council will
need to approve a Parking Lease Between the City of Los Angeles and the L.A. Arena Land
Company (Attachment G), CEQA Findings and Statement of Environmental Effects
(Attachment H), an Enabling Ordinance for a Community Taxing District and an ordinance
amending the Los Angeles Administrative Code relating to the City's Transient Occupancy Tax
(both to be submitted under separate cover by the City Attorney).

The Los Angeles Convention Center (LACC) has not been able to attract the
large scale conventions and events that its competitors have been able to attract because of
the lack of a Convention Center Headquarters Hotel that provides ample hotel rooms within
close proximity of the Convention Center. The current proposal would provide a 55-story,
1,100 room hotel and 100,000 square feet of ballroom space. With a Headquarters Hotel, the
Convention Center is expected to generate additional bookings that would reduce or eliminate
operating deficits.
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In February 2005, the City Council approved a Memorandum of Understanding
(MOU) for the development of a Convention Center Headquarters Hotel to be located on
property owned by the L.A. Arena Land Company. The MOU established non-binding
parameters for the type of assistance to be provided by the City and the CRA for the
development of the Headquarters HoteL. The documents referenced above (Attachments A-H)
and the two ordinances to be submitted by the City Attorney, incorporate the provisions of the
public assistance for the hotel project. Since the approval of the MOU, some of the key
provisions have changed during the negotiation process. A summary of the key provisions is
listed below.

MOU ITEM

1. TOT

2. Loan

3.Grant for
Infrastructure

4. Fee

DeferralslWaivers

5. Construction

Sales Tax

6. Parking

ORIGINAL PROPOSAL

- Hotel retains TOT for 20
years
- No cap

$22 million total; $10 from
CRA and $12 from the City's
General Fund

$10 million

City defers most fees and
waives when hotel is
completed - cash flow issue
with regard to Building and

Safety processinQ of permits
Hotel and LASED agree to
require contractors to name
City as point-of-sale for
construction sales tax, allowing
City to collect the full 1 %
City and developer to agree on
lease of City parking for joint
use to maximize utilization of
parking in the area. Specific

parking to be leased and lease
payments undetermined at

CURRENT PROPOSAL

- Hotel retains TOT for 25 years
- Amount developer receives capped
at amount determined by City
consultant
- If cap is reached before year 25, City
and developer split the TOT until year
25, after which all TOT goes to City. If
cap is not reached by year 25,
developer retains TOT until cap is
reached
$16 million, all from CRA (requires
swapping General Fund money in
City's housing trust fund with Bunker
Hill money - no impact on total housing
money available)
None - Developer agrees to the
additional 5 years in TOT in lieu of the
up-front grant. Present value is $6
million, so City saves $4 million and no
financial impact to the City until years
21 through 25.
The Hotel Development Agreement

(HDA) provides that these fees will be
paid up front and then reimbursed

upon completion of the hoteL.

Same

Same but leased areas and payments
defined. Developer will lease north
half of the West Hall and Cherry Street
garages. Developer will pay $550,000
per year to start, with 10% increase
every five years. City to reserve rights
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Present Value of
Package from the
City and the CRA

Developer agrees to purchase

all power from DWP and DWP
agrees to provide the most
favorable commercial rates
TOT for 20 years $ 56 million
Loan $ 22 million
Fee Waivers $ 4 million
Grant $ 10 million
Total $ 92 million

to the parking for major (e.g. auto

show) events and City revenues are
protected. Lease payments should be

all net new revenue to the City.
Present value of lease payments is
$16.5 million, not including additional
revenues from LASED attendees in
LACC parking when available, and
LACC attendees in LASED parking
when available.
Same

time of MOU.

7. Power Purchases

TOT for 25 years
Loan
Fee Waivers
Grant
Total

$62 million
$16 million
$ 4 million
$ 0 million
$82 milion

In addition to the actions recommended in this report, various future actions will
be required, including finalizing the establishment of the Community Taxing District and
approval of various entitlement issues following completion of the planning process.

RECOMMENDATIONS

That the Council, subject to the approval of the Mayor:

1. Adopt the CEQA Findings and Statement of Environmental Effects
(Attachment H);

2. Adopt the Joint Finding of Benefit Resolution (Attachment C) in accordance
with Health & Safety Code Section 33334.2, which finds that the use of $4,000,000 in Bunker
Hill Low and Moderate Income Housing Funds is of benefit to the Bunker Hill Redevelopment
Project Area;

3. Adopt the Joint Finding of Benefit Resolution (Attachment D) in accordance
with Health & Safety Code Section 22334, which finds that the expenditure of $12,000,000 of
Bunker Hill Tax Increment and $4,000,000 of General Revenues received from the City of Los
Angeles to assist the construction of public improvements related to the development of the
Convention Hotel is of benefit to the Bunker Hill Redevelopment Project Area;

4. Amend the Fiscal Year 2006 Community Redevelopment Agency (the
"Agency") budget to establish a new Work Objective BH 1960 (Affordable Housing Trust Fund
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Allocation) and transfer $4,000,000 of Bunker Hill Low And Moderate Income Housing Funds
into that objective from HB 1050 (Mixed Use RFP);

5. Authorize the Mayor, on behalf of the City, and the Acting Chief Executive

Officer of the Agency, or designee, on behalf of the Agency, to execute a Cooperation

Agreement (Attachment B) with the Community Redevelopment Agency that provides for the
allocation of $4,000,000 in Bunker Hill Low and Moderate Income Housing Funds to be placed
into the Bunker Hill Replacement Housing Fund (BH1960), to be expended for specific housing
projects through the City's Affordable Housing Trust Fund, in exchange for $4,000,000 in City
General Fund Revenues to be spent to assist the construction of public improvements related
to the development of the Convention Hotel;

6. Amend the Fiscal Year 2006 Community Redevelopment Agency Budget to
establish a new Work Objective CT2300 (Convention Hotel), transfer $12,000,000 of Bunker
Hill Tax Increment resources from BH9330 (Project Financing) (these revenues are to be taken
from tax increment currently pledged toward the repayment of Bunker Hill bonds, provided that
the Agency meet required debt service coverage tests and subject to the consent of the bond
insurer) and recognize the receipt of $4,000,000 of City General fund revenues to be allocated
to the new Work Objective;

7. Authorize the transfer of $4 million from the City's Affordable Housing Trust
Fund to the Community Redevelopment Agency Work Objective CT2300 and authorize the
receipt of $4 million into the City's affordable Housing Trust Fund from the Agency's Bunker
Hill Replacement Housing Fund;

8. Authorize the Mayor, on behalf of the City, and the Acting Chief Executive

Officer of the Agency, or designee, on behalf of the Agency, to execute the Hotel Development
Agreement (Attachment A), and its attachments, with the L.A. Arena Land Company, Inc., the
City of Los Angeles, and the Community Redevelopment Agency;

9. Authorize the Mayor, on behalf of the City, to execute a Parking Lease
(Attachment G) with the L.A. Arena Land Company, Inc., and the City of Los Angeles;

10. Authorize the Mayor, on behalf of the City, and the Acting Chief Executive

Officer of the Agency, or designee, on behalf of the Agency, to execute a first amendment to
the Reciprocal Easement Agreement (REA) (Attachment E) dated March 26, 1998, by and
among the City, the Agency, and the L.A. Arena Land Company, Inc., allowing for the
termination of parking easements, subject to the approval of a parking lease between L.A.
Arena Land Company and the City;

11. Authorize the Mayor, on behalf of the City, and the Acting Chief Executive

Officer of the Agency, or designee, on behalf of the Agency, to execute a second amendment
to the Reciprocal Easement Agreement (REA) (Attachment F) dated March 26, 1998, by and
among the City, the Agency, and the L.A. Arena Land Company, Inc., allowing for the
termination of parking easements, subject to the approval of a parking lease between L.A.
Arena Land Company and the City;
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12. Authorize the Acting Chief Executive Officer of the Agency, or designee, to
deposit into the Bunker Hill Low and Moderate Income Housing Fund the first $4,000,000 in
loan repayments received from the Developer plus a pro rata share of any interest earned from
the loan. All additional loan repayments and earned interest will be deposited into the Bunker
Hill Tax Increment Fund;

13. Amend Contract No. 502367 with Goldfarb & Lipman to increase the budget
from $75,000 to $150,000 for the preparation of agreements and related documents for the
Convention Center Hotel Project;

14. Adopt a procedural ordinance to enable the creation of a Community Taxing
District (to be submitted under separate cover by the City Attorney);

15. Adopt an ordinance to amend the City's Transient Occupancy Tax (TOT)
ordinance to waive remittance of the TOT by a hotel operator in the amounts equal to the
special taxes paid by a hotel operator in a Community Taxing District (to be submitted under
separate cover by the City Attorney); and

16. Authorize the City Administrative Officer to prepare Controller instructions
and/or make any technical adjustments that may be required and are consistent with this
action, and request that the Controller implement these instructions.

FISCAL IMPACT STATEMENT

The present value of the Transient Occupancy Tax (TOT), which is a General
Fund revenue, that the Convention Center Headquarters Hotel is expected to generate over 25
years is $62 million ($246 million gross). Upon creation of the Community Taxing District
(CTD), approval of CTD landowners, and compliance with other relevant provisions of the
CTD, the City will waive remittance to the City of the TOT collected by the Convention Center
Headquarters Hotel in an amount equal to the special taxes paid by the Convention Center
Headquarters Hotel to the CTD, which will be equal the TOT rate. The special tax will then be
transferred back to the hotel developer for improvements benefiting the Convention Center
Headquarters HoteL.

The developer will be reimbursed for certain hotel construction fees upon
completion of the project. The amount of this reimbursement is estimated to be approximately
$4 million.

The estimated amount of additional tax revenues (not including CTD special
taxes) generated by the Convention Center Headquarters Hotel in the first year of stabilization
is $10.3 million, including transient occupancy, parking, property, business, utility, and sales
taxes.

The City will receive $550,000 annually in rent for use of parking facilities at the
Convention Center, plus other parking revenues as agreed to by the City and AEG.

Additional tax revenues and economic activity will result from the surrounding LA
Live development.



FINDINGS

1. BACKGROUND

The Los Angeles Convention Center (LACC) was constructed with City of Los
Angeles and Community Redevelopment Agency funds in an effort to attract conventions and
other large scale events that generate significant local revenues. The Los Angeles
Convention and Exhibition Center Authority has issued over $500 million in bonds to construct
and expand the Convention Center. Despite this substantial investment, the Convention
Center has not be able to attract the large conventions and large scale events that its
competitors have been able to attract because of the lack of a large convention center

headquarters hoteL. As a result, the operating revenues of the Convention Center have been
insufficient to cover the debt service on the bonds and the City's General Fund has had to
subsidize the debt service. In Fiscal Year 2004-05 the amount of the debt service on the
Convention Center bonds was $32 million. With a headquarters hotel, the LACC is expected to
generate additional convention bookings that would reduce or eliminate the operating deficits
subsidized by the City's General Fund.

A successful convention center, particularly one built to attract national
organizations, is dependent upon an adequate number of hotel rooms located immediately
adjacent to the center. In today's market, a successful convention center requires a large hotel
with more than 1,000 rooms, 100,000 square feet of meeting and banquet space, and

sufficient retail and restaurant amenities. Convention planners, who select sites for their
associations, require a headquarters hotel that is immediately adjacent to the convention

center in order to effectively manage and direct their event. No facility exists in Los Angeles
that meets these specific criteria. The nearest large hotel is over a mile away from the
Convention Center and is too far to meet the adjacency requirements of convention planners.
The LA Convention and Visitors Bureau completed a study in 2003 that showed that from
January 1, 2000 to December 31, 2003, the City lost 1,324,937 room nights that could have
been booked but for the lack of hotels rooms near the Los Angeles Convention Center.

As is consistent with almost all major metropolitan convention center

headquarters hotel projects, it is apparent that a new Headquarters Hotel development is not
feasible as a "stand-alone" project. The Headquarters Hotel needs to be implemented in a first
class manner to properly position the LACC to attract and compete for regional, state and
national meetings and conventions. Although a new Headquarters Hotel would increase the
business and go a long way to relieving the annual burden that operating deficits place on the
City, the cost of developing and operating the desired Headquarters Hotel will not justify
private development of the hotel without some level of public support. Public assistance is
appropriate as part of the support for the development of the proposed Headquarters Hotel
because having a well-located, full facility headquarters hotel is essential to easing and
eventually alleviating the City's financial burden from the operation of the LACC and to
promote Los Angeles as an entertainment and sports destination.

AEG, a wholly-owned subsidiary of the Anschutz Corporation and a leading
sports and entertainment presenter, is developing "LA Live", a multi-use sports and
entertainment center located on two blocks south of the Los Angeles Central Business District:
the Olympic property north of the Staples Center across Olympic Boulevard (17.5 acres) and
the Figueroa property to the east of Staples Center (9.8 acres). The completed development,
consisting of 4 million square feet of building area including the Staples Center, will cover more
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than 27 acres on six city blocks. "LA Live" is estimated to cost in excess of $1 billion, have a
projected $2 billion economic impact on the City of Los Angeles economy, create 19,000 jobs
and produce $15 million in new tax revenue.

Development of LA Live is governed by the Los Angeles Sports and
Entertainment District (LASED) Specific Plan, Council File No. 00-813 (LA Ordinances
174,224, 174,225, 174,226 and 174,227, effective October 13, 2001). Within the Specific Plan
is a "Significant Hotel Parcel" located on Development Site 2 in the Olympic East Subarea. The
Specific Plan provides, in part, that it is intended to: "... Enhance the existing Convention
Center and Staples Center development, by providing a convention center hotel site..." In
September 2001, a Development Agreement pursuant to Government Code Section 65064
relating to (among other matters) the Specific Plan was entered into among the City, LA Arena
Land Company, Inc. and Flower Holdings, LLC (the last two are affiliates of AEG).

New construction for the LA Live project will include: a convention center
"headquarters" hotel of 1,100 rooms, 110 condominium apartment units; the Nokia Theatre live
performance facility of 7,000 seats; a one-acre Nokia Plaza, a public plaza for community and
entertainment events; Club Nokia, accommodating 2,400 people for music acts, bands, cultural
shows and special functions; fine dining restaurants and cafes, retail stores featuring major
brands; a broadcast media center with regional headquarters for a major television network,
with a themed restaurant and sports bar, and a fully equipped radio broadcasting facility
supporting multiple AM/FM stations; 20,000 square feet for a major interactive museum space
for awards shows, with permanent displays; an 80,000 square foot, 4,000 seat multi-screen
Cineplex, including a 650 seat theatre suitable for movie premieres, and daytime utilization for
corporate presentations and educational facilities; 4,000 residential apartments and loft
condominiums being constructed on nearby land including land sold by AEG; and
approximately 5,300 new parking spaces to service the Staples Center, the Headquarters
Hotel and the Convention Center.

At meetings in December 2004, and January and February 2005, the Ad Hoc
Committee on the Convention Center Headquarters Hotel considered potential terms for an
agreement with ApollolWolff to build the Headquarters HoteL. On February 11, 2005, the City
Council adopted the Ad Hoc Committee's report and authorized the City Legislative Analyst
(CLA), City Administrative Officer (CAO), City Attorney, and Community Redevelopment
Agency (CRA) to negotiate definitive deal documents to move forward with the Headquarters
HoteL.

Since February 2005, various City departments have met on a regular basis,
often with representatives of ApollolWolff and AEG, to determine the terms that would be
included in the definitive documents that will result in the completion of the Headquarters
HoteL. Those discussions have resulted in the terms and documents described in this report.

2. CURRENT PROPOSAL

The proposed Headquarters Hotel is comprised of approximately 1,100 hotel
rooms, 110 condominiums, and 100,000 square feet of ballrooms and meeting space. The
lower level of the hotel will also contain restaurants and retail uses. The number of hotel rooms
was reduced by 100 in order to accommodate limitations set by the Los Angeles Sports
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Entertainment District (LASED) Specific Plan. AEG has attracted the development team of
Apollo Real Estate Advisors, L.P., and Wolff Urban Development, Inc. (ApollolWolff who will
form an entity to be developer and owner of the Headquarters HoteL.

3. ECONOMIC BENEFIT OF THE HEADQUARTERS HOTEL PROJECT

In a market study prepared by PKF Consulting (Attachment J), the Headquarters
Hotel is anticipated to achieve a 70% occupancy rate within three years of opening to the
public. Not only is the Headquarters Hotel expected to draw additional hotel business to Los
Angeles for occupancy at that site, it is also anticipated to induce an additional 37,000 to
58,000 hotel room nights in other hotels in the market. In other words, the Headquarters Hotel
is expected to not only operate at a high occupancy, but to also induce hotel visitors above and
beyond the existing market occupancy rates.

PKF Consulting also prepared an economic impact study (Attachment K) to
determine the broader economic effects of the Headquarters HoteL. In that study,
approximately $10.3 million in additional Transient Occupancy Tax, Sales and Use Tax,
Property Tax, Business Tax, Utility Users' Tax, and Parking Tax will be generated by this
project on an annual basis in a stabilized year of operations. Table 1 shows the estimated
economic impact.

Table 1

Total Annual Estimated Economic Impact of the Convention
Center Hotel:

Operational Phase*
2005 $

Convention Hotel Guests

Occupied Hotel Rooms

Double Occupancy Factor

318,700

1.33

422,480

2.1

Total Hotel Visitor Days

Multiplier

TOTAL ECONOMIC IMPACT $227,148,633

777Number of Jobs Supported

Related Employee Salaries

Associated Tax Revenue

$27,182,094

Business Tax

$8,024,697

$242,000

$104,408

$803,188

$1,021,894

Total Bed Tax Revenues

Utility Tax

Property Tax

Sales Tax (Meals, Non-food Retail
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Parking Tax

Total Measurable Tax Revenues for the City of
Los Angeles

$105,400

$10,328,587

4. DOCUMENTS SUBMITTED FOR APPROVAL

Attached for your approval are documents required to support the development
of a Los Angeles Convention Center Headquarters Hotel and the surrounding LA Live project.

A. Hotel Development Agreement

The Hotel Development Agreement (HDA) sets forth the terms necessary for the
implementation of the hotel development and is among the City of Los Angeles, the
Community Redevelopment Agency (CRA) and the L.A. Arena Land Company. This document
describes terms for a loan of $16 million, fee reimbursements, requirements related to sales
tax designations, the room block agreement, creation of a Community Taxing District (CTD),
and other matters.

The key provisions of the Hotel Development Agreement are described below.

(i) Transient Occupancy Tax (TOT)

Under the MOU, the Headquarters Hotel would retain all of the TOT generated
by the hotel for a period of 20 years without a cap. Under the revised proposal, the

Headquarters Hotel would retain the TOT for 25 years and the total amount the developer will
receive is capped at the City consultant's TOT projections (present value of $62 million and
total gross amount of $246 million). In exchange for the additional five years of TOT, the City
would be relieved of the requirement to provide a $10 million grant for infrastructure that was
contemplated in the MOU. The present value of the TOT cash flow in years 21 through 25 is
$6 million, resulting in a $4 million savings to the City. Once the agreed-upon cap is reached
(prior to year 25), the City and developer would split the TOT until year 25, after which the City
would retain the entire TOT. If the cap is not reached by year 25, the developer would

continue to retain the TOT until the cap is reached. This provides certainty as to the amount
the developer is receiving and enables the City to share in the up-side if the hotel is much
more successful than anticipated, but the City takes no risk if the hotel is less successful than
anticipated. The terms of the TOT arrangement would be set out in the agreement among the
CTD, the City and the CRA, if applicable.

The proposed mechanism for accomplishing the TOT rebate involves the
establishment of a Community Taxing District (CTD). This special district would levy a tax that
would be equivalent in amount to the TOT. The hotel developer would pay the special tax in
lieu of the TOT, and the special tax would then be rebated and used by the developer to
provide construction financing. The only funding that would be committed to the hotel
development would be revenues that the hotel itself generates. The City Attorney will present
the procedural ordinance enabling the formation of the CTD similar to Mello-Roos taxing
districts. The City would also amend its TOT ordinance to provide that the City waive the
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amount of TOT otherwise required to be remitted by a hotel operator in an amount equal to the
Special Taxes levied and paid by the Headquarters HoteL.

(ii) Sources of Funding for the $16 Millon Loan

The CRA will provide a loan of $16 million to support the development of public
improvements. The source of funds includes a $12 million loan of Bunker Hill Tax Increment
and $4 million of City General Fund revenues. The CRA will transfer $4 million in Bunker Hill
Low and Moderate Income Housing Funds to the City to fund affordable housing projects
through the Affordable Housing Trust Fund.

Attachment D, Exhibit 1, includes a partial list of public improvements that would
be eligible for funding through this loan. Improvements include street and traffic improvements,
bus shelters, transit kiosks, crosswalks, and a pedestrian bridge. Other eligible improvements
may be identified as the project advances.

To make this loan, the CRA requires a Cooperation Agreement with the City and
requires adoption of two resolutions that recognize the benefits of this loan, as required by
State law. The CRA also requests that the Council authorize various budget actions needed to
implement the loan agreement.

(ii) Room Block Commitment

The City and Los Angeles Inc. have agreed upon basic terms for room block
commitments for the Convention Center with the Hotel Developer. The approved term sheet is
attached to the Hotel Development Agreement as Exhibit i.

(iv) Grant for Infrastructure

The MOU intended to provide a $10 million grant for infrastructure improvements
related to the LA Live development, including the hoteL. The revised proposal does not include
any grant funds for this purpose. In place of a grant, the TOT transfer would be extended for
five years, at a present value of $6 million.

(v) City Fees

The MOU provided that the City would waive certain development fees, including
fees charged by Building and Safety, Fire, Transportation, and Public Works. The Arts Fee,
School District Fee, Parks Fee, Water and Power Fee, and Sewer Fee would not be waived as
a result of various State and Federal requirements.

Rather than directly waive these fees as was originally envisioned in the MOU,
the Hotel Development Agreement (HDA) provides that these fees will be reimbursed upon
completion of the hoteL. The developer will pay the various fees at the beginning of the project
as is standard for any construction project in the City. If the hotel is completed, the fees
identified in the HDA will be repaid. If the hotel is not completed, the City will retain these
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funds. This provides some assurance to the City that either the hotel will be built or the City's
costs associated with the hotel project will be covered in the event construction is not
completed.

To resolve the developer's need to provide capital to the project up front, the Arts
Fee will be paid at the completion of the project rather than at the beginning. This frees

revenues to cover the construction fees and reduce the amount of up-front funds required of
the developer. This will also ensure funding for the various City departments processing

construction requests for the hoteL.

(vi) Construction Sales Tax

Related to the waiver of development fees is a commitment by the Hotel and LA
Live Developers to ensure that all contractors and subcontractors working on this project
designate the City as the "point-of-sale" for all construction related purchases. All contractors
and subcontracts with contracts valued at more than $5 million will be required to obtain a
State job site sub-permit, and use that permit when purchasing materials, fixtures, furniture,
machinery, equipment or supplies that will be used in the construction of the hoteL. The
contractors and subcontractors would then report their sales tax directly to the State based on
that subpermit. The City would have the right to obtain a copy of these contracts and sales tax
filings, would be a third party beneficiary to these contracts, and would have the ability to audit
and seek compliance with this requirement. Contractors and subcontracts with contracts
values at $500,000 to $5 million will only be required to report out-of-state purchases.

(vii) Power Purchases

The Hotel Owner will purchase power from the Department of Water and Power
at the best commercially available rate.

In the course of Council consideration of the draft MOU, the following additional
provisions were identified as concerns that should be addressed in negotiations over the
Headquarters HoteL.

(vii) Sister City Display

AEG has agreed to install a display that will honor the cities that are partners with
the City of Los Angeles in the Sister City Program. AEG will work with the City and the CRA to
develop a display for this purpose. AEG has submitted a letter indicating their commitment to
do so (Attachment i).

(ix) Local Marketing Program

The Developer will not agree to a specified discount up front for local residents.
The Developer/Hotel Operator will provide a description of their local marketing program for
area residents when trade shows at LACC would result in unbooked rooms at the
Headquarters HoteL.



- 12 -

(x) Sustainable Design

AEG has submitted a letter describing its sustainable design features that will be
in the Headquarters Hotel (Attachment I).

(xi) Outreach to Hospitality Programs

During deliberations on the MOU, Councilmember Perry requested that
consideration be given to the opportunities to link local community college hospitality programs
to the hoteL. AEG has submitted a letter describing its local hiring efforts and customized job
training programs. (Attachment i).

B. Cooperation Agreement Between the City of Los Angeles and the CRA

The Cooperation Agreement (Attachment B) between the CRA and the City
provides for an allocation of $4,000,000 in Bunker Hill Low and Moderate Income Housing
Funds to be credited and expended as part of the City's Affordable Housing Trust Fund in
exchange for $4,000,000 in General Fund money from the City. The $4,000,000 will be used
as part of the $16,000,000 that the CRA is loaning to the Developer.

C. Bunker Hil Finding of Benefit Resolution (Housing)

The Joint Finding of Benefit Resolution (Housing) (Attachment C) is required by
the Health and Safety Code and finds that the use of the $4,000,000 in Bunker Hill Low and
Moderate Income Housing Funds is of benefit to the Bunker Hill Redevelopment Project Area.

D. Bunker Hil Finding of Benefit Resolution (Public Improvements)

The Joint Finding of Benefit Resolution (Public Improvements) (Attachment D)
makes the necessary findings that allow for the use of $12 milion of Bunker Hill Urban
Renewal Project Tax Increment and $4 million of the City's General Fund money for public
improvements. The basis for the finding is the inter-related nature of the Convention Center
and Bunker Hill as to the transportation infrastructure, tourism, hotels, and the impact on office
and residential propert values.

E. Reciprocal Easement Agreement - First Amendment

The Reciprocal Easement Agreement (REA) dated March 26, 1998 by and
among the City, the CRA and the LA Arena Land Company imposed parking easements on
the Olympic/Figueroa Properties to allow for parking, access and management of parking for
the benefit of the Staples Center and the Convention Center. The First Amendment to the REA
(Attachment E) releases the Figueroa Properties from the REA. This document was approved
by the CRA Board on August 18, 2005.

F. Reciprocal Easement Agreement - Second Amendment

The Second Amendment to the REA (Attachment F) allows for the termination of
parking easements, subject to the approval of the Parking Lease (Attachment G) between the
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City and L.A. Arena Land Company. The parking easements in the REA would be superseded
by the Parking Lease.

G. Parking Lease

The Parking Lease Agreement (Attachment G) is by and between the City and
L.A. Arena Land Company and provides for the use of the parking facilities at the Convention
Center by the L.A. Arena Company for the LA Live project. L.A. Arena Company currently
leases a portion of the West Hall Garage. This agreement would add another portion of the
West Hall Garage and half of the Cherry Street Garage to the total number of leased spaces.
This lease would supersede the existing lease.

The key rent provisions of the Parking Lease Agreement are as follows:

(i) The L.A. Arena Company will pay the City $450,000 annually to lease spaces
in the Cherry Street Garage from the City through March 26, 2053.

(ii) The L.A. Arena Company will pay the City $100,000 annually to lease spaces
in the West Hall Garage of the Convention Center through March 26, 2053.

(iii) The Convention Center has analyzed its parking usage for the last three
years and has determined that patrons for small and medium sized events could be effectively
directed to other parking facilties at the Convention. Center. Attendance at high capacity

events, however, requires the use of parking spaces included in this lease. As a result, the
terms of the lease make these spaces available for use during large scale events at the LACC,
such as the Auto Show. The lease provides that 15 days will be designated as set-aside days
for these high capacity events to ensure adequate parking. The City will retain all revenues
earned from parking in the leased areas during these 15 days.

(iv) The Convention Center can request use of the leased parking space during
regular days. If approved by the leasee, revenues from the leased spaces made available to
LACC would be split 50/50. Finally, L.A. Arena Company would allow LACC to access
approximately 1,500 parking in the Los Angeles Sports Entertainment District, with revenue
sharing terms to be determined at a later date.

(v) L.A. Arena Company has the opportunity to construct an additional 600
parking spaces on a City lot at Pico and Cherry. This would require design approval by the
Convention Center to ensure no impacts on its current operations.

H. CEQA Findings and Statement of Environmental Effects

When the City approved the LASED, it certified an EIR and adopted findings as
required by the California Environmental Quality Act (CEQA). Although the LASED
contemplated that a hotel would be built within the LASED, the approval of the agreements for
the hotel is an action requiring a CEQA clearance. The City Planning Department has
prepared an Addendum to the previously certified and approved EIR which discusses the
physical changes encompassed in the construction of the hotel and related matters. The
Addendum concludes in a detailed discussion that no new significant impacts will occur as a
result of the construction of the hotel and related matters, and therefore no additional
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environmental review is required under CEQA. The Community Redevelopment Board has
reviewed and considered the Addendum with the EIR and made findings relating to the
environmental impacts as required by CEQA. Those findings, containing no substantive
change, have been modified for use by the City Council, and are attached as Exhibit H, entitled
"CEQA Findings and Statement of Environmental Effects". The City Council may comply with
CEQA by adopting the findings as contained in Exhibit H.
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Attachments

LIST OF ATTACHMENTS

The following attachments are documents that must be executed in order to
complete this agreement or are informational in nature and reference for issues presented in
this report:

Attachment J
Attachment K

Hotel Development Agreement
Cooperation Agreement Between the City of Los
Angeles and the Community Redevelopment Agency
Bunker Hill Finding of Benefit Resolution (Housing)
Bunker Hill Finding of Benefit Resolution (Public
Improvements)
Reciprocal Easement Agreement - First Amendment
Reciprocal Easement Agreement Second
Amendment
Parking Lease Between the City of Los Angeles and
the L.A. Arena Land Company, Inc.
CEQA Findings and Statement of Environmental
Effects
Commitment Letters from AEG related to Other
Provisions and Community Benefits Program Status
Update
PKF Market Demand Report
PKF Economic Impact Analysis

Attachment A
Attachment B

Attachment C
Attachment D

Attachment E

Attachment F

Attachment G

Attachment H

Attachment I



Attachment A 

Hotel Development Agreement 

25755
Typewritten Text

25755
Typewritten Text
ITEM NO. 5, EXHIBIT B



803\58\266043.7 

HOTEL DEVELOPMENT AGREEMENT 

AMONG 

THE CITY OF LOS ANGELES, 

THE COMMUNITY REDEVELOPMENT AGENCY 
OF THE CITY OF LOS ANGELES, CALIFORNIA 

AND 

L.A. ARENA LAND COMPANY, fNC. 



TABLE OF CONTENTS 

ARTICLE 1. DEFINITIONS ................ ..... ............ .... ....... .............................................................. 3 

Section 1.1 Definitions .... ............................................................................................... ................. 3 
Section 1.2 Exhibits .................. .. ...................... .. ................ ...... ... ...................... .... .... ................... 10 

ARTICLE 2. Policies and purposes ... ........................ ................................................................... 11 

Section 2.1 Recitals ..................................................................................................... ... ............... 11 
Section 2.2 Economic Revitalization .......................................... ... ...................................... ......... 11 
Section 2.3 Municipal Policy .... ......................................................................... .... ..... .................. 11 
Section 2.4 Redevelopment Purposes ............................................................................................. 11 
Section 2.5 Public Benefit. ........ ......................................................... ........................................... 11 

AR'fiCLE 3. Agency Loan ................................................................................................. ........ .. 12 

Section 3.1 Agency Loan ...................................................... ........................................................ 12 
Section 3.2 Security .................. ... ...................... ... ..... .... ........... ..... ... .......... .. ...... .. ........................ 12 
Section 3.3 Interest. .................... ................................................................................................... 12 
Section 3.4 Default Rate .. ..... ..................... ............ ..... ....................... ........................................... 12 
Section 3.5 f..ate Charge ............ ................................. ................................................................... 12 
Section 3.6 Term of the Agency Loan ..... .. ................................................. .................................. 12 
Section 3. 7 Use of the Agency Loan ........ ................. ......................... ......................................... . 13 
Section 3.8 Repayment of Agency Loan ...................................................................................... 13 
Section 3.9 Prepa}'Illent ............. .. ....................... ........................................................................ .. 13 
Section 3.10 Prepaytnent Discount ............................................................................................... I 3 
Section 3.11 Sale ofProject ...... ........................................................................... ......................... 13 
Section 3 .12 Application of Payments ................................................ .......................................... 14 
Section 3.13 Public Entities Conditions to Closing ............................................................... ....... 14 
Section 3.14 FSA Release of Funds ........................... ................................................................... 17 
Section 3.15 Developer Entities Conditions to Closing ................................................................ 17 
Section 3.16 Disbursement of Loan Proceeds .................................................... .......................... 18 
Section 3.17 Infrastructure Cost Certification .............................................................................. 18 
Section 3. 18 Subordination of Agency Deed ofT rust .................................................................. 18 
Section 3 .19 Closing Costs and Expenses .................................................................. .................. 18 
Section 3.20 Release of Condominium Parcel.. ............................................................................ 18 
Section 3.21 Transfer to Wolff/Apollo Entity ....................................................................... ....... 19 

ARTICLE 4. ROOM BLOCK AGREEMENT AND CITY ASSISTANCE ............................... 20 

Section 4.1 Fee Reimbursement and W ajy~r .......... :· ..................................................................... 20 
Section 4.2 Proration Between Hotel and Condo ....... ................ ................................ .. ................ 20 
Section 4.3 Sales Tax Origin ........................................................................................................ 20 
Section 4.4 Payment of Fee Reimbursement Amount ................................ .. ................................ 22 
Section 4.5 Room Block Agreement ............................................................................................ 22 
Section 4.6 Conununity Taxing District ...................... ................................................................. 22 

ARTICLE 5. DESIGN AND PREDEVELOPMENT REQUIR£1\ffiNTS ................................... 23 

Section 5.1 Design in Conformance with Scope of Development and Concept Design Drawings 
.................................................................................................................................. 23 

803\5&\266043. 7 1 



TABLE OF CONTENTS 
(Continued) 

Section 5.2 Project Documents ................................... .................................................................. 23 
Section 5.3 Submittal and Review of Design and Construction Documents ......... ....................... 23 
Section 5.4 Approval of Project Docwnents .................................................... .. ........................... 24 
Section 5.5 New Material Concerns .......... .............. ............. ............. ........................................... 24 
Section 5.6 Approval Process ........................ .. ............................................................................. 24 
Section 5.7 No Change in Project Documents .. ....................... .... ....................... ........ ................ .. 24 
Section 5.8 Additional Pennits and Approvals ............. ....... .................. ....................................... 25 
Section 5.9 Agency Review .......................................................................................................... 25 
Section 5.1 0 Construction Contract .............................................................................................. 2 5 

ARTICLE 6. CONSTRUCTlON OF THE IMPROVEMENTS ...................... ............. .............. . 26 

Section 6.1 Conunenccment of Construction ............................... ... ............................................. 26 
Section 6.2 Completion ofConst.ruction ....................................................................................... 26 
Section 6.3 Construction Pursuant to Scope and Plans ................ ................................................. 26 
Section 6.4 Mechanics' Liens ........................................................................................................ 26 
Section 6.5 Compliance with App1icable Law .................................................... ......................... 27 
Section 6.6 Certificate of Completion .................................... .. .... ................................................ 27 
Section 6. 7 Prevailing Wages .......................................................... .......... .............................. .... . 27 
Section 6.8 Progress Reports ........................................... ... .......................................................... 29 
Section 6.9 Entry by the Public Entities ....................................................................................... 29 
Section 6.10 Non-Discrimination During Construction; Equal Opportunity ............................... 29 
Section 6.11 Affirmative Action in Employment and Contracting Procedures, Including 

Utilization of Minority and Women Businesses .............. ............ ............... ......... .... 3 0 
Section 6.12 Insurance Requirements ..... ... ..................................... .. ..................... ....................... 32 
Section 6.13 Construction Signage ........................................................ ........ ............................... 33 

ARTICLE 7. OBLIGATIONS WHICH CONTINUE THROUGH AND BEYOND THE 
COMPLETION OF CONSTRUCTION ............ ................................................... 33 

Section 7.1 Use of the Project ......... ............ .......................... ....... ................... ................ ............. . 33 
Section 7.2 Maintenance ..... .. .................................................. ................................................. ..... 34 
Section 7.3 Developer To Indemnify Public Entities .............. ........................................ ; ............ 34 
Section 7.4 Hazardous Materials .............................................................................. .................... 34 
Section 7.5 Taxes ...................................................................... .................................................... 3.6 
Section 7.6 Non-Discrimination ................................................ ................................................... 36 
Section 7.7 Mandatory Language in All Subsequent Deeds, Leases and Contracts ..................... 36 
Section 7.8 Employment Opportunity .............. : ......... ................. : ....... ........... .............. .................. 37 
Section 7.9 Employment Opportunities for Business and-Lower-lncome Persons ............... ....... 37 
Section 7.10 Community Benefits Program ................................................................................. 37 
Section 7.11 Payment of Agency Art Fee ................................ ..................................................... 38 
Section 7.12 Power Purchase ....................... ... .............................................................................. 38 

ARTICLE 8. ASSIGNMENT AND TRANSFERS .......................................... .. ....... ................... 38 

Section 8.1 Definitions ............................................................................... ................................... 38 
Section 8.2 Purpose ofRestrictions on Transfer ........................ ................................................... 38 

803\58\266043.7 lJ 



TABLE OF CONTENTS 
(Continued) 

Section 8.3 Prohibited Transfers .......... ... ....................................... .... ........... ................................ 38 
Section 8.4 Permitted Transfers ............................. ............................ ... ........................ ...... .......... 39 
Section 8.5 Effectuation of Permitted Transfers ................... ........................................................ 39 
Section 8.6 Change in Hotel Operator ................................. ............... ..... ........ ........ ............ ........ . 40 

ARTICLE 9. INTEN TIONALLY OMITTED ...... ..................................................................... 40 

ARTICLE 10. DEFAULT AND REMEDIES .................. .. .......................................................... 40 

Section l 0.1 Application of Remedies ..................................................................... ....... .............. 40 
Section I 0.2 No Fault of Parties .......... ............. ......................................... ..... .......... .................... 40 
Section I 0.3 Fault of Agency ....... ................................... .. .... ......... .. ............................................. 41 
Section 10.4 Fault of City ....................................... ............. ............. .. .......................................... 41 
Section I 0.5 Fault of Developer ................................................................. .................................. 42 
Section 10.6 Acceleration of Agency Note ....... ....... ...... ... .. ... .............. ...... ........ .... ..... ...... .. .......... 43 
Section 10.7 Rights and Remedies Cumulative .............................................. .............................. 43 
Section 10.8 Survival .............. .................................................................................. .................... 43 

ARTICLE 11. GENERAL PROVISIONS ................................. .... ... ............. .............................. 43 

Section ll.l Identity of Developer .................... .............. ......................... ....... ............................. 43 
Section 11.2 Notices, Demands and Conum.mications ...... .. .................................... .... ................. 44 
Section 11.3 Non-Liability of Officials, Employees and Agents ................... .............................. 45 
Section 11.4 Enforced Delay .......................................................................... .............................. 45 
Section 11.5 Conflict with Disposition and Development Agreement.. .. .. .... .... ..... ......... ... .......... 46 
Section 11.6 Submittals and Approvals ........................................................................................ 46 
Section 11.7 Inspection of Books and Records ............................................................................ 46 
Section 11.8 Title of Parts and Sections ...... ..... ........ .... ....................... .... ........... .... ......... .... ......... 46 
Section 11.9 Applicable Law ........................................................................................................ 46 
Section 1 1.1 0 Severability ...... ........................... ...... ......... .... ....................... ................................. 46 
Section 11.11 Binding Upon Successors; Covenants to Run With Land .......... ............... .. .......... 4 7 
Section 11.12 Parties Not Co-Venturers ................................................................................. ...... 4 7 
Section 11.13 Entire Understanding of the Parties .......... .. ........................................................... 4 7 
Section 1 I .14 Agency Approval ......... ......... .................. ....... ....... ... .......... .......... ...... .................... 4 7 
Section 11.15 Discretion Retained By City .................................................................................. 47 
Section 11.16 Counterparts ................................. .... ...................................................................... 47 
Section 11.17 Alnendmcnts ........................ , ...... .... .......... ..... ...... ................... .... ..... ............. ..... .. .. 4 7 
Section 11.18 Recordation of Memorandum of Agreement.. ........... ............................................ 4 7 
Section 11.19 Standard of Approval ..... ::: ~: ....................................... .............. .............. ................ 48 
Section 11.20 Indemnity: Agency ................................................................................................. 48 
Section 11.21 Indemnity: City .................................................................... .................... .............. 48 
Section I 1.22 Effectiveness oflmplementation Agreement ............................ ........ ..... ................ 48 

803\58\266043.7 111 



HOTEL DEVELOPMENT AGREEMENT 

THIS HOTEL DEVELOPMENT AGREEMENT (this "Agreement") is made as of 
September 1, 2005, by and among the City of Los Angeles, a municipal corporation (the "City"), 
The Community Redevelopment Agency of the City of Los Angeles, California, a public body 
corporate and politic (the "Agency") and L.A. Arena Land Company, Inc., a Delaware 
corporation ("Developer"), with reference to the following facts, purposes, and W1derstandings. 

RECITALS 

A. Capitalized terms used herein are defined in Article 1 ofthis Agreement. 

B. The Agency is responsible for implementation ofthe Redevelopment Plan for the 
City Center Redevelopment Project adopted by the City Council of the City of Los Angeles by 
Ordinance No.l74593 on May 15, 2002. The Redevelopment Plan affects and controls 
development and usc of all real property located within an area within the City of Los Angeles, 
California, more particularly described and set forth in the Redevelopment Plan. 

C. The City owns and operates the Convention Center. lbe City's goal is to increase 
the use of the Convention Center by providing a nationally recognized venue for conventions, 
trade shows and events which will create significant economic benefit to the City. 

D. Currently the Convention Center requires substantial annual operating subsidies 
to be provided by the City. Convention Center business has been in dire need of the bookings 
that an adjacent major hotel would generate in order to reduce or eliminate the operating deficits 
paid by the City. As is consistent with almost all major metropolitan convention center 
headquarter hotel projects, a new headquarter hotel development is not feasible as a "stand
alone" project. To properly position the Ccmvention Center to attract and compete for regional, 
state and national meetings and conventions, a headquarters hotel needs to be constructed in 
close proximity to the Convention Center and operated in a first class manner. A new 
headquarters hotel will increase business and reduce the annual burden that operating deficits 
place on the City. However, the cost of developing and operating the desired headquarters hotel 
will not justify private development of the hotel without some level of public support. 

E. Through that c~rtain Disposition and Development Agreement, the City and the 
Agency designated a portion of real prop~r,ty .adjacent to the Convention Center as a Significant 
Hotel Parcel, as such term is deflned in the Disposition and Development Agreement. 

F. The Developer proposes to construct or cause to be constructed a Headquarters 
Hotel containing approximately one thousand one hundred (11 00) hotel rooms, one hundred ten 
(110) for-sale condominium units, ballroom and meeting space, together with ancillary 
restaurants, retail space and parking facilities. The proposed Headquarters Hotel meets the 
requirements ofthe Convention Hotel as such term is defined in the Disposition and 
Development Agreement. 
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G. The construction of the Headquarters Hotel will be the cornerstone and catalyst 
for the development of the smTounding LA LIVE project. New construction for the LA Live 
project is expected to include the Nokia Theatre live performance facility containjng 
approximately 7000 seats; an approximately one-acre Nokia Plaza, a public plaza for community 
and entertainment events; Club Nokia, accommodating approximately 2400 people for music 
acts, bands, and special functions; fine dining restaurants and cafes, retail stores featuring major 
brands; and potentially a broadcast media center with regional he.adquarters for a major 
television network, a multi-screen cineplex, suitable for movie premieres, and daytime utilization 
for corporate presentations and educational facilities; and approximately 5300 new parking 
spaces. 

H. The development of the Project will provide significant benefits to the 
Convention Center by providing what is projected to be a unique and prominent destination hotel 
with acconunodations sufficient to attract national conventions and trade shows and major 
statewide and regional events. In addition to providing a significant nwnber of hotel rooms in 
immediate proximity to the Convention Center, the Headquarters Hotel will contain meeting and 
ballroom space and other facilities and amenities that will serve the needs of convention visitors, 
local businesses and tourists. The Headquarters Hotel will act as a catalyst for the surrounding 
development (including, but not limited to, the LA Live Project), generating substantial 
economic and social benefits to the City, local businesses and residents by increasing the City's 
tax base and through generating increased business and employment opportunities. 

I. Pursuant to the terms of this Agreement, the Agency desires to assist the 
Developer in the fmancing of the Project by providing the Agency Loan in the original principal 
amount of Sixteen Million Dollars ($16,000,000) to partially finance the costs of developing the 
public infrastructure related to the Project and the construction of Project. 

J. Pursuant to the provisions of this Agreement, the City intends to reimburse and/or 
waive certain development fees incurred by the Developer to assist the Developer in developing 
the Project. 

K. In addition to the assistance provided pursuant to the Agreement, the City is 
contemplating the formation of a Community Taxing District for the area surrounding the 
Headquarters Hotel. 'It is anticipated that the Community Taxing District would have the ability 
to provide assistance to the Developer for the development of the Convention Center HoteL In 
the event a Community Taxing District is formed, the Parties anticipate that the Developer will 
enter into a CTD Agreement with the District pursuant to which the District will provide 
financial assistance to support the development of.the Headquarters Hotel. 

.. .. · 

L. The City and the Agency have made the necessary finding under Section 33445 of 
the Health and Safety Code authorizing the use of Tax Increment in the amount of the Agency 
Loan to pay· the costs of public improvements to be performed by the Developer. 

M. The Developer has agreed to set aside Room Blocks under the tenns and 
conditions of this Agreement and the Room Block Agreement for a period of not less than thirty 
(30) years to ensure that the Convention Center has adequate hotel capacity for future 
conventions and trade shows. 
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N. The total cost of developing the Headquarters Hotel is estimated to exceed Four 
HlUldred Million Dollars ($400,000,000). The Developer is unable to fully finance the costs of 
the Headquarters Hotel through a combination of private equity and debt. The financial 
assistance to be provided by the Agency to the Developer along with financial assistance which 
may be provided by a Community Taxing District is integral to the ability of the Developer to 
proceed with the development of the Headquarters HoteL 

0. The redevelopment efforts made a part of this Agreement are in the vital and best 
interests of the Agency, the City, and the health, safety and welfare of its residents and in accord 
with the public purposes and provisions of applicable state and local laws and rtXJuirements. The 
development of the Project, as contemplated by this Agreement is intended to further the 
redevelopment purposes and goals of the Redevelopment Plan for the BWlker Hill Redevelopment 
Project Area, the Redevelopment Plan for the City Center Project Area and the redevelopment plans 
for the adjacent Pico Union Project Area by encouraging redevelopment in the surrounding areas. 

P. Pursuant to CEQA, the City (in its capacity as "lead agency") and the City of Los 
Angeles Planning Department (in its capacity as "lead agency"), prepared, reviewed, and 
certified an Environmental Impact Report (200 l certified Final EIR) for the development of the 
Project, following conduct of duly noticed public hearings. The City's Planning Commission 
certified the Final EIR, making certain Findings, and adopting a Statement of Overriding 
Considerations on May 23, 200 l. The Agency (in its capacity as ''responsible agency") 
considered the environmental effects of the Project as analyzed in the 200 I certified Final EIR, 
made Findings and also adopted a Statement of Overriding Considerations on August 17, 2001. 
The City Council then re-certified the EIR and re-adopted the Statement of Oveniding 
Considerations on September 4, 2001. An Addendum to the 200 I certified Final EIR was 
prepared by the Director of the City Planning Department in August 2005 (2005 Addendwn) in 
connection with the pending submission of the entitlement applications for the Project. The 
certified Final Environmental Impact Report and the 2005 Addendum have served as the 
environmental documentation for the City and Agency's consideration and approval of this 
Agreement and the transactions contemplated by this Agreement. 

NOW, THEREFORE, in reference to the foregoing Recitals in consideration of the 
promises, covenants and agreements set forth in this Agreement and other good and v~uable 
consideration, receipt of which is hereby acknowledged) the City, the Agency and the Developer 
hereby agree as follows: 

ARTICLE 1. 
DEFINITIONS 

Section 1.1 Definitions~ ln addition to the terms defined elsewhere in this Agreement, 
the following capitalized words shall have the following meanings: 

(a) '1Agency" shall mean The Community Redevelopment Agency of the City 
of Los Angeles, California, a public body corporate and politic. 

(b) "Agency Board" shall mean the Agency's Board of Commissioners. 
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{c) "Agency Interest Rate" shall mean four and one quarter percent (4.25%). 

(d) "Agency Deed of Trust" shall mean that Construction and Permanent 
Deed of Trust executed by the Developer, as trustor, in favor of the Agency, as beneficiary, and 
recorded against the Developer's fee interest in the Property as security for performance of the 
Developer's obligations under the Agency Note, as well as any amendments to, modifications of, 
and restatements of said deed of trust, a form of which is attached hereto and incorporated herein 
as Exhibit G. 

(e) "Agency Documents" means, collectively, this Agreement, the Agency 
Note, the Agency Deed of Trust, and all other documents required to be executed by the 
Developer in favor of the Agency in cmmection with the transaction contemplated by this 
Agreement. 

(f) "Agency Loan" shall mean the loan of funds by the Agency to the 
Developer as provided in Agreement and the Agency Note in the original principal amount of 
Sixteen Million Dollars ($16,000,000) to be used to fund the costs related to the Eligible 
Infrastructure Improvements and costs related to the acquisition of the Property. 

(g) "Agency Note" shall mean that promissory note executed by the 
Developer in favor of the Agency in the original principal amount of Sixteen Million Dollars 
($16,000,000) evidencing the Developer's obligation to pay the Agency Loan, a form of which is 
attached hereto and incorporated herein as Exhibit F. 

(h) "Agreement" shall mean this Hotel Development Agreement. 

(i) "Amortizing Payment" shall have the meaning ascribed to it in Section 
3.8(a). 

0) "Amortization Schedule" shall mean the payment schedule provided to the 
Developer by the Agency pursuant to Section 3.8 setting forth the regularly scheduled 
amortization payments and the amount due on the Maturity Date. 

(k) "Ballroom Parcel" shall mean the airspace parcel designated as Lot 9 on 
Master Lot I on the Vesting Tentative Traet No. 53383 dated August 4, 2005, in the form finally 
approved by the City. A port-ion of the Ballroom Parcel will constitute the bridge over Georgia 
Street and the balance ofth~ parcel wiJI.be located'.across Georgia Street and will be integrated 
within the cineplex structure to be constructed adjacent to the Headquarters Hotel. 

(1) "Building Permit" shall mean the building permit issued by the City 
evidencing its approval for the construction of the Project. 

(m) "Business Day" shall mean a calendar day which is not a weekend day or a 
federal or State holiday and on which the Agency and the City are open for business. 
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(n) "CEQA" shall mean the California Environmental Quality Act. 

(o) "Certificate of Completion" shall mean that certificate issued by the 
Agency to the Developer pursuant to Section 6.6 of this Agreement. 

(p) "City" shall mean the City of Los Angeles, California, a municipal 
corporation, opera:ting through its governing body, the City Council, and its various departments. 

(q) "City Approvals" shall mean, collectively, zoning approvals, conditional 
use permit and any other discretionary approvals required for construction of the Project. for 
definitional purposes in this Agreement, "City Approvals" do not include the Building Permit. 

(r) "City Standard Provisions" shall mean theCitis standard provisions 
included in City contracts, the forms of which are attached to this Agreement as Exhibit E. 

(s) "Close of Escrow" shall mean the close of Escrow through which the 
Agency Deed of Trust will be recorded in the Official Records of the County of Los Angeles. 

(t) "Closing Date" shall mean the date of the Close of Escrow. 

(u) "Community Taxing District" shall mean a special tax district which may 
be created by the City which district may include the Property. 

(v) "Completion Date" shall mean that date on which the Agency issues a 
Certificate of Completion for the Improvements. 

. (w) "Condominium Component" shall mean approximately one hundred ten 
( 1 I 0) Condominium Units of for-sale housing, required code parking and related improvements 
to be developed by the Developer in the Condominium ParceL The Condominium Component 
will be located within the same structure as the Headquarters Hotel. Up to twenty three (23) 
rooms within the Condominium Component may be made available for rent by the Hotel 
Operator and, if so made available, shall be counted as hotel rooms for purposes of determining 
the total number ofhotel rooms in the Headquarters Hotel. 

(x) "Condominium Parcel" sha11 mean the airspace parcel designated as Lot 
16 on Master Lot 2 on the Vesting Tentative Tract No. 53383 dated August 4, 2005, in the form 
fmally approved by the City. · The Condominium Parcel is placed immediately above a portion of 
the Hotel Parcel and immediately below·a portion of the Hotel· Parcel. 

(y) "Condominium Unit" shall mean each of the one hWidred ten (II 0) 
residential for-sale units contained in the Condominium Component. 

(z) "Control" shall mean (i) direct or indirect management or control of the 
managing member or members in the case of a limited liability company; (ii) direct or indirect 
management or control of the managing general partner or general partners in the case of a 
partnership and (iii) (a) boards of directors that overlap by fifty percent (50%) or more of their 
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directors, or (b) direct or indirect control of a majority of the directors in the case of a 
corporation. 

(aa) "Convention Center" shall mean the Los Angeles Convention Center. 

(bb) "CTD Agreement" shall mean an agreement to be entered into by and 
between the Community Taxing District, if formed, and the Developer as further described in 
Section 4.6. 

(cc) "Deferral Period" shall mean the five (5) year period beginning on the 
Closing Date and continuing through the date which is immediately prior to the fifth (5th) 
anniversary of the Closing Date. 

( dd) ''Design Development Drawings" shall mean the design development 
drawings described in Section 5.3 ofthis Agreement. 

(ee) "Developer" shall mean L.A. Arena Land Company, Inc., a Delaware 
corporation and its permitted assigns. 

(ff) "Developer Event of Default" shall mean any default by the Developer as 
set forth in Section 1 0.5 , subject to any applicabl~ notice and cure rights set forth therein. 

(gg) "Disposition and Development Agreement" means the Disposition and 
Development Agreement dated as of October 31, 1997 by and among the City, the Agency and 
LA Arena Development Company LLC., amended by that certain First Implementation to 
Disposition and Development Agreement dated March 26, 1998, by that certain Second 
Implementation to Disposition and Development Agreement dated October 15, 1998, by that 
certain Tbird Implementation to Disposition and Development Agreement dated March I, 2002 
and by that certain Fourth Implementation to Disposition and Development Agreement dated as 
of September 1, 2005. 

(hh) "Effective Date" shall mean the date which is the latest of (i) the date this 
Agreement is executed by the Developer, (ii) the date this Agreement is approved and executed 
by the Agency, and (iii) the date the City CoWlcil approves and the City executes this 
Agreement. 

(ii) "Eligible Infrastructure Improvements" shall mean those improvements to 
be constructed or caused to be constructed by the Developer related to the Project and LA Live, a 
partial list of the Eligible Infrastructure Improvements is attached as Exhibit H. 

(jj) "Escrow" shall mean the escrow opened with the Escrow Holder to close 
the transactions described in Article 3 below. 

(kk) "Escrow HoJder" shall mean the escrow holder selected by all Parties to 
administer the escrow. 

803\58\266043.7 6 



(II) "Existing Litigation" means the action captioned, Today's IV v. City of 
Los Angeles, et al, Case No. BC331692, filed in Los Angeles County Superior Court on April 
12, 2005 or any related subsequent actions concerning the Headquarters Hotel involving Today's 
IV, Inc., Peter Zen or any of their respective affiliates. 

(mm) "Fee Reimbursement Amount" shal1 mean the amountofReimbursable 
Development Fees paid by the Developer to be reimbursed by the City as calculated pursuant to 
Section 4.1 . 

(ru1) "Final Construction Drawings" shall mean the construction drawings 
described in Section 5.3(c) ofthis Agreement. 

(oo) "Financing Plan" shall mean the Developer's plan for financing the Project 
submitted to the Agency pursuant to Section 3.10. 

(pp) "Hazardous Materials" shall mean: 

(I) any "hazardous substance" as defined in Section 101(14) of 
CERCLA (42 U.S.C. Section 9601(14)) or Section 2528I(d) or 25316 ofthe California Health 
and Safety Code at such time; 

(2) any "hazardous waste," "infectious waste" or "hazardous material" 
as defined in Section 251 t 7, 25117.5 or 25501 (j) of the California Health and Safety Code at 
such time; · 

(3) any other waste, substance or material designated or regulated in 
any way as "toxic" or "hazardous" in the RCRA (42 U.S.C. Section 6901 et seq.), CERCLA 
Federal Water Pollution Control Act (33 U.S.C. Section 1521 et seq.), Safe Drinking Water Act 
(42 U.S.C. Section 3000 (f) et seq.), Toxic Substances Control Act (15 U.S.C. Section 2601 et 
seq.), Clear Air Act (42 U.S.C. Section 7401 et seq.), California Health and Safety Code (Section 
25100 et seq., Section 3900 et seq.), or California Water Code (Section 1300 et seq.) at such 
time; and 

( 4) any additional wastes, substances or material which at such time 
are classified, considered or regulated as hazardous or toxic under any other present or future 
environmental or other similar laws relating to the Project. 

The term "Hazardous Materials"··shall not include: construction materials, gardening 
materials, household products, office supply products or janitorial supply products customarily 
used in the construction, maintenance, rehabilitation, or management of commercial property, or 
commonly used or sold by hardware, home improvement stores, or medical clinics and which are 
used and stored in accordance ·with all applicable environmental ordinances and regulations. 

(qq) "Hazardous Materials Laws" shall mean all federal, state, and local laws, 
ordinances, regulations, orders and directives pertaining to Hazardous Materials in, on or under 
the Project or any portion thereof. 
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(rr) "Headquarters Hotel" shall mean a high-rise hotel containing 
approximately one thousand one hundred (1100) hotel rooms, one hundred ten (110) for-sale 
condominium units, ballroom and meeting space, together with ancillary restaurants, retail space 
and parking facilities, as further set forth in the Scope of Development, and operated at a 
standard comparable to, or better than, other convention center hotels located in major 
metropolitan areas, including but not limited to New York, Ch1cago, Boston, San Diego and San 
Francisco. 

(ss) "Hotel Operating Agreement" shall mean the operating agreement 
between the Developer and the Hotel Operator for the operation of the Headquarters HoteL 

(tt) "Hotel Operator" shall mean Hilton Hospitality, Inc. (or another hotel 
management company approved by the Public Entities in their sole discretion) and its approved 
successors and assigns. 

(uu) "Hotel Parcel" shall mean the Ballroom Parcel and the parcel designated 
as Lot 6 on Master Lot 2 on the Vesting Tentative Tract No. 53383 dated Au&rust 4, 2005, in the 
form finally approved by the City. 

(vv) "Improvements" shall mean the (i) Headquarters Hotel, (ii) the 
Condominium Component, (iii) the subterranean parking structure, and (iv) related 
improvements and landscaping to be constructed on and within the Property in conformance with 
the Scope of Development. 

(ww) "Maturity Date" means the date which is immediately prior to the thirtieth 
(30lh) anniversary date of the Closing Date. 

(xx) "Parties" shall mean the City, Agency and the Developer. 

(yy) "Public Entities" shall mean the City and the Agency collectively. 

(zz) "Preliminary Financing Plan" shall mean the proposed plan of financing 
attached as Exhibit C. 

(aaa) "Project" shall meari (i) the acquisition of the Property and (ii) the 
development of the Improvements as more fully s~t forth in the Scope of Development. 

(bbb) "Project Area" shall mean the City Center Redevelopment Project 

( ccc) "Project Documents" shall mean the design and construction documents 
developed pursuant to Section 5.2 of this Agreement. 

(ddd) "Property" shall mean the parcels of real property located in the City of 
Los Angeles, California, as more particularly descnoed in Exhibit A. 
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(eee) "Redevelopment Plan" shall mean Redevelopment Plan for the City 
Center Redevelopment Project. 

(fff) "Reimbursable Development Fees" shall mean the development fees listed 
on Exhibit 0 to be paid by the Developer which are eligible for reimbursement pursuant to 
Section 4.2. 

(ggg) "Room Blocks" shall mean up to seven hundred fifty rooms (750) at the 
Headquarters Hotel regularly held by the Hotel Operator for the benefit of the Convention Center 
for the time periods specified in the Room Block Agreement. 

(hhh) "Room Block Agreement" means that certain Room Block Agreement, 
containing provisions substantially in conformance with the term sheet attached as Exhibit I, to 
be entered into by the City, the Developer and the Hotel Operator pursuant to which the 
Developer and the Hotel Operator agree to provide Room Blocks to the Convention Center. 

(iii) "Schedule of Performance" shall mean the summary schedule of actions to 
be taken by the Parties pursuant to this Agreement to achieve the acquisition of the Property and 
the construction of the Improvements. The Schedule of Performance is attached to this 
Agreement as Exhibit B. 

(jjj) "Schematic Design Drawings" shall mean the drawings for the Project 
approved by the Agency on September 1, 2005. 

(kkk) "Scope ofDevelopment" shall mean the description of the b{l.Sic physical 
characteristics of the Project, including a basic site plan, which will serve as a basis for the 
Developer's application for the City Approvals and for the preparation of the Project Documents. 
The Scope of Development is attached to this Agreement as Exhibit D. 

(111) "Senior Lender" shall mean the lender providing construction and/or 
permanent financing to the Developer for the development of the Project and which has been 
granted a lien position senior to that of the Agency Deed of Trust. 

(nunm)"Senior Lender Documents" shall mean the documents evidencing the 
Senior Loan. 

(nnn) "Senior Loan 11 shall mean the construction and/or the permanent loan 
made by the Senior Lender to the Devdoper.for the financing ·of the Project 

(ooo) "Subdivision Map" shal-l mean the final subdivision map based on Vesting 
Tentative Tract No. 53383 dated August 4, 2005 to be recorded against the-Property, which 
reconfigures the Property into the Hotel Parcel and the Condominium Parcel, and other parcels. 

(ppp) "Term" shall mean the term ofihis Agreement, commencing as ofthe date 
of this Agreement and ending on the earlier of (i) fifty five (55) years following the date of this 
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Agreement or (ii) the date of any termination ofthis Agreement in accordance with the 
provisions hereof. 

( qqq) "Transfer" shall mean a transfer of this Agreement or a transfer of an 
interest in the Developer, as more particularly described in Section 8.1 

(rrr) "Wolff/Apollo Entity" shall mean a limited liability company or other 
development entity Controlled by Lewis Wolff and Richard Ackerman and approved by the 
Public Entities, each in its sole discretion. 

Section 1.2 Exhibits. The following exhibits are attached to and incorporated into this 
Agreement: 

Exhibit A: Legal Description of the Property 

Exhibit B: Schedule of Performance 

Exhibit C: Preliminary Financing Plan 

Exhibit D: Scope of Development 

Exhibit E: City Standard Provisions 

Exhibit F: Fonn of Agency Note 

Exhibit G: Fonn of Agency Deed of Trust 

Exhibit H: Partial List ofEligible Infrastructure Improvement..'> 

Exhibit I: Room Block Agreement Term Sheet 

Exhibit J: Art Program 

Exhibit K: PoJicy of Payment of Prevailing Wages. 

Exhibit L: Memo of Agreeme~~ 
...... · 

Exhibit M-1: Form of Contract Provisions for Major Contracts 

Exhibit M-2: Form of Contract Provisions for Other Contracts 

Exhibit N: Community Benefit Program 

Exhibit 0: Reimbursable Developer Fees 
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Exhibit P: Community Outreach Good Faith Efforts and Documentation 

ARTICLE 2. 
POLICIES AND PURPOSES 

Section 2.1 
this reference. 

Recitals. The Recitals are true and correct and are hereby incorporated by 

Section 2.2 Economic Revitalization. The Project and the surrounding LA LIVE 
project are projected to provide a significant positive impact to the Project Area, the City of Los 
Angeles and the Los Angeles County regional economy. During the construction period, the 
economic impact of the Project and the LA LIVE is expected to generate thousands of direct and 
indirect jobs. Over approximately the first ten years of operation the economic impact of the 
Project to the City is expected to exceed $2.5 billion and the City is projected to collect over 
$130 million in new taxes. Over the first thirty years of operation, the overall impact of the 
Project to the City is projected to be in excess of $12 billion with approximately $550 million in 
new taxes projected to be generated. Upon completion, the Project is estimated to create over 
700 new permanent jobs. 

Section 2.3 Municipal Policy. The City Council has detcnnined that encouraging 
economic development, including private investment which involves creation of new jobs and 
income or the retention of existing jobs and income that would otherwise be lost to the City, is a 
valid and important public and municipal purpose. 

Section 2.4 Redevelopment Purposes. The development of the Project is of benefit 
intended to further the purposes and goals of the Redevelopment Plan by eliminating blight in the 
Bunker Hill Redevelopment Project Area and redeveloping the CBD Project Area, the Bunker Hill 
Project Area and the adjacent Pico Union Project Areas in a manner that will encourage 
redevelopment of surrounding areas. 

Section 2.5 Public Benefit. The Public Entities have detennined that the benefits 
accruing to each of the Public Entities as a result of the transactions contemplated by this 
Agreement, including, without limitation, (i) direct benefits such as revenues from the Project and 
increased revenues from property, sales, parking, business license, utility and hotel taxes~ .both from 
the Headquarters Hotel and the other portions of the LA Live Project (ii) the enhanced economic 
opportunities for the Convention Center and (iii) the. benefits such as revitalization of the Bunker 
Hill Redevelopment Project Area and the ·Project Area together with the Developer's obligations 
under this Agreement, represent fair consideration for all of the obligations to be undertaken by the 
Public Entities as contemplated by this Agreement. 
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ARTICLE 3. 
AGENCY LOAN 

Section 3.1 Agency Loan. Subject to the tenns and conditions set forth in the Loan 
Documents, the Agency shall make a loan to the Developer in the original principal amount of 
Sixteen Million Dollars ($16,000,000). 

Section 3.2 Security. The Agency Loan shall be evidenced by the Agency Note in the 
original principal amount of Sixteen Million Dollars ($16,000,000), a form of which is attached 
hereto as Exhibit F. The Agency Note shall be secured by the Agency Deed ofTrust which shall 
be recorded as an encumbrance against the Developer's fee interest in the Property subject to the 
lien of the Senior Loan as provided in Section 3. 1 8 and only those other liens and encwnbrances 
approved by the Agency. A form of the Agency Deed of Trust is attached hereto as Exhibit G. 

Section 3.3 Interest. The Agency Loan shall bear interest at the rate of Agency 
Interest Rate on the principal amount and any accrued interest outstanding through the Maturity 
Date. 

Section 3.4 Default Rate. If the Agency has not received the full amount of any 
payment when due from the Developer by the end of tenth ( l O'h) day after the date of a written 
notice to the Developer of such delinquency, then the Developer shall pay to the Agency interest 
on the overdue payment at an annual rate equal to the Jesser of ( 1) ten percent ( 10%) or (2) the 
highest rate of interest allowed by law. Such interest shall accrue from the date the payment is 
due until the Developer pays such delinquent payment(s). The Developer shall also pay to the 
Agency an amoWlt equal to the costs and expenses of collection or enforcement incurred by the 
Agency, including reasonable attorney's fees incurred by the Agency in such collection, together 
with interest thereon at the rate of interest set forth in this Section 3.4. 

Section 3.5 Late Charge. If the Agency has not received the full amount of any 
payment by the end of the fifth (5th) Business Day after the date that it is due, the Developer will 
pay a late charge to the Agency in the amount often percent (10%) of the overdue payment. 

Section 3.6 Term.ofthe Agency Loan. Unless sooner due up.der the terms of the 
Agency Note, all principal and interest on the Agency Loan shall be due upon the earliest of: 

(a) a Transfer of the Property prior to the release of the Condominium Parcel 
pursuant to Section 3.20, or a: Transfer of the HoteJ Parcel, other than a Transfer permitted by the 
Agency as specified in this Agreement;·· · 

(b) the occurrence of a Developer Event of Default for which the Agency 
exercises its right to cause the Agency Loan indebtedness to become inunediately due and 
payable; or 

(c) The Maturity Date. 
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Section 3.7 Use of the Agency Loan. The proceeds of the Agency Loan may only be 
used in accordance with the Financing Plan and to pay costs of Eligible Infrastructure 
[mprovements incurred by the Developer; 

Section 3.& Repayment of Agency Loan. As further specified in the Agency Note, the 
Agency Loan shaH be repaid as follows: 

(a) Deferral Period. Begiming as of the Closing Date and continuing 
throughout the Deferral Period, payments on the Agency Loan shaH be deferred. Interest shall 
accrue on the outstanding principal and interest of the Agency Loan at the rate of the Agency 
Interest Rate. The deferred interest shall be added to the principal balance of the Agency Loan 
on a monthly basis and thereafter shall be treated as principal for purposes of calculating the 
Amortizing Payments. No later than sixty (60) days prior to the expiration of the Deferral 
Period, the Agency in consultation with the Developer shall prepare the Amortization Schedule 
for the repayment of the principal and interest, including any accrued interest, under the Agency 
Loan. Failure of the Agency to provide the Amortization Schedule to the Developer shall not 
relieve the Developer of the obligation to begin making Amortization Payments following the 
expiration of the Deferral Period. The Amortization Schedule shall set out monthly Amortizing 
Payments which shall begin on the first day of the flrst full month following the expiration of the 
Deferral Period and shall amortize the Agency Loan over a forty ( 40) year period beginning on 
the date of the first scheduled Amortization Period. The Amortization Payments shall be in an 
amount such that the total of the Amortization Payments over the forty ( 40) year period, if paid, 
wouJd fully repay the outstanding principal and interest under the Agency Loan at the expiration 
ofthe forty (40) year period. Notwithstanding the Amortization Schedule, the Agency Loan 
shall be due as set forth in Section 3.6 above. 

(b) Amortization Period. Beginning on the first day of the first full calendar 
month following the expiration of the Deferral Period, and continuing on the first day of each 
month thereafter through the month immediately preceding the Maturity Date, the Developer 
shall pay an Amortizing Payment to the Agency. On the Maturity Date, as specified on the 
Amortization Schedule, the Developer shall pay all outstanding principal and interest due under 
the Agency Loan. The Developer acknowledges that the final payment shall constitute a 
"balloon" payment and shall be in an amount equal to all outstanding principal and interest on 
the Agency Loan. 

Section 3.9 Prepayment. The Developer may pay the principal and any interest due on 
the Agency Note, in whole or in part, in advance of the time for payment thereof as provided in 
this Agreement, without penalty or prernitim. 

Section 3.10 Prepayment Discount. All deferred interest accrued on the Agency Loan 
shall be waived by the Agency if the Developer fully repays all outstanding principal under the 
Agency Loan within forty·eight ( 48) months following the Closing Date. 

Section 3.1 1 Sale of Project. Upon any of the following: (i) sale, refinance (other than 
the refinancing of the Developer's construction loan with a permanent long term financing in 
conformance with the Financing Plan), (ii) other Transfer of the Property prior to the release of 
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the Condominium Parcel pursuant to Section 3.20, or (iii) a Transfer of the Hotel Parcel not 
previously approved by the Agency, the Agency Loan shall be fully due and payable. In 
furtherance of the foregoing and subject to the provisions of Section 3.21, Transfer of the Project 
to a Wolff/Apollo Entity shall not be a basis for accelerating the Agency Loan. 

Section 3.12 Application of Payments. Payments made on the Agency Loan shall be 
applied first to pay any sums advanced by Agency to cure any breach of this Agreement by the 
Developer, current annual interest due, then the cumulative interest owed, and then to reduce the 
principal amount of the Agency Loan. 

Section 3.13 Public Entities Conditions to Closing. As conditions precedent to the 
Closing, the conditions set forth in this Section 3.13 must first be met by the Developer by the 
times specified for such conditions in the Schedule of Performance. Only the Public Entities can 
waive satisfaction ofthe conditions in this Section 3.13. 

(a) Agency Documents. The Developer has fully and properly executed and 
deposited into Escrow the Agency Documents, all in a form acceptable to the Agency. 

(b) Organizational Documents. The Public Entities have approved the 
organizational documents of the Developer in their reasonable discretion. 

(c) Acquisition ofPropertv. Prior to or currently with the Closing, the 
Developer holds or has acquired title to the Property. 

(d) Title Policy. The Agency shall have received a commitment from Escrow 
Holder to issue an ALTA extended coverage lender's policy of title insurance and any such 
endorsements required by the Agency and acceptable to the Agency in its sole discretion in an 
amount not less than the amount of the Agency Loan. 

(e) Recordation ofMemorandum of Agreement. The Escrow Holder is 
prepared to record a memorandum of this Agreement as an encumbrance against the Property. 

·(f) Insurance. The Developer shall furnish to the Public Entities the type and 
amounts of insurance specified in Section 6.12. The Public Entities shall be named as additional 
insured on the policies specified therein. The Developer shall require that all worker 
compensation insurance policies carried by the general contractor and subcontractors working on 
the Improvements include a waiver of subtogation __ in favor of the Public Entities. 

(g) Financing Plan. No later than the time specified in the Schedule of 
Performance, the Developer shall submit to the Public Entities, for the Public Entities' review 
and approval, a proposed Financing Plan. The proposed Financing Plan shall include: (I) a 
projected cost estimate breakdown for development based upon design documents and 
contemplated government permits and approvals; (2) a true copy of each letter of interest from 
lenders, mortgage brokers and/or equity partners to provide funds in the amounts necessary to 
fully finance the projected costs of development of the improvements; (3) a sources and uses 
table identifying the proposed use of each source of funding for the lmprovements during the 
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construction period; ( 4) evidence, reasonably satisfactory to the Public Entities, that the 
Developer is contributing equity in an amount not less than fifteen percent (15%) of the total 
Project costs; and (5) evidence reasonably satisfactory to the Public Entities that the Developer 
has suflicient additional sources of funds available and is committing such sources of funds to 
cover the difference, if any, between projected c<>sts of development of the Project and the 
amount available to the Developer from external sources. 

The Public Entities' review of the Financing Plan shall be for the sole purpose of 
determining if the contemplated financing will be reasonably available, will provide sufficient 
funds for development of the Project consistent with the terms of this Agreement, the proposed 
use ofthe funds comply with the requirements of the funding source and the funds will otherwise 
be provided on terms consistent with the terms and conditions of this Agreement. 

(h) Room Block Agreement. The Developer and the City have entered into 
the Room Block Agreement, substantially in conformance with the tenn sheet attached as 
Exhibit I. 

(i) Senior Lender Documents. The Public Entities have approved the Senior 
Lender Documents, each in its reasonable discretion, including without limitation, a form of 
intercreditor agreement and subordination agreement. The Public Entities review of the Senior 
Loan Documents shall be for the purposes of detennining the amount of the Senior Loan and the 
consistency of the terms of the Senior Loan with the terms ofthis Agreement. 

(j) Completion Guaranty. The Developer has provided the Agency with a 
guaranty of completion, acceptable to the Agency in its reasonable discretion. The Agency will 
reasonably consider being named as a beneficiary of the completion guaranty provided to the 
Senior Lender by the Developer. If the Agency agrees to being named as a beneficiary on the 
Senior Lender completion guaranty, the Agency agrees that the exercise its rights under the 
guaranty will be subject to the Senior Lender's rights. 

(k) Senior Lender Closing. The Senior Lender has submitted the Senior 
Lender Documents to Escrow Holder and the Senior Lender is ready to close escrow on the 
Senior Lender's loan simultaneously with the Close of Escrow. 

(l) Final Construction Drawings. The Agency has approved the Pinal 
Construction Drawings pursuant to Section 5.4. 

(m) Construction Contract The Agency has approved the construction 
contract for the Improvements pursuant to Section 5.10. 

(n) Subdivision Map. The Subdivision Map has been recorded in the Official 
Records. 

(o) City Approvals. No later than the time specified in the Schedule of 
Perfonnancc, the Developer shall have obtained all City Approvals necessary for the 
Improvements. Such City Approvals shall not be deemed to have been obtained unless and tmtil 
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any periods for appeal therefrom or legal challenge thereto have elapsed without any appeal or 
challenge having been filed. 

(p) Building Permits. The Developer has obtained, or will obtain currently 
with the Close of Escrow, the Building Permit for the construction of the Improvements. 

( q) Hotel Operating Agreement. No later than the time specified in the Schedule of 
Performance, the Developer and the Hotel Operator shall have executed the Hotel Operating Agreement 
for the operation of the Headquarters Hotel, in a form reasonably acceptable to the Public Entities. lbe 
Developer and the Hotel Operator may redact confidential financial information provided that the 
information described in the following subsection (i) and (ii) is adequately disclosed. The Public 
Entities' review of the Hotel Operating Agreement shall be for the .sole pwposes of determining that: (i) 
the Hotel Headquarters shall be maintained in complianc.e with this Agreement and shall be operated for 
a term of not less than thirty (30) years following the Completion Date for the Headquarters Hotel, 
except as othetwise provided in the Hotel Operating Agreement; and (ii) the term of the Hotel Operating 
Agreement is at least thirty (30) years and such agreement may not be transferred by the Hotel Operator 
during the first thirty (30) years of the Hotel Operating Agreement term except for corporate transfers 
pursuant to the Hotel Operating Agreement. 

(r) Reciprocal Easement Agreements. The Developer has entered into 
reciprocal easement agreements and/or parking covenants reasonably approved by the Public 
Entities for the code required parking for the Project and joint access, use, and maintenance of 
the areas of the Project. 

(s) Conunun.itv Taxing District. The City has authorized the formation of a 
Community Taxing District and the Developer and the Community Taxing District have entered 
into the CTD Agreement in a form reasonably approved by the Developer, the City and the 
Agency. 

(t) Representation and Warranties; No Material Adverse Change. The 
representations and warranties of Developer as set forth in Section ILl below remain true and 
correct in all material respects. There has been no material adverse change in the financial 
condition of the Developer. 

(u) No Litigation. Except for the Existing Litigation, there is no existing, 
pending or threatened litigation, suit, actio~ or proceeding before any corut or administrative 
agency affecting the City, the Agency, and/or the peveloper or the Property that would, if 
adversely detennined, materially adversely affect the Property or the Developer's, the Agency's 
or the City's ability to perform their obligations under this Agreement or the Developers' ability 
to develop and operate the Project. 

(v) No Default. There shall exist no condition, event or act '.vhich would 
constitute a Developer Event of Default under this Agreement or which, upon the giving of 
notice or the passage of time, or bo~ would constitute a Developer Event of Default. 

803\58\266043.7 16 



(w) Hotel Operating Covenant. The Parties have agreed to the form of a hotel 
operating covenant to be recorded against the Hotel Parcel at the Close of Escrow (the "Hotel 
Operating Covenant"). The Hotel Operating Covenant shall require that the Hotel Parcel be used 
for the Headquarters Hotel for a term of no h~ss than thirty (30) years following the date of the 
Certificate of Completion and shall contain such other provisions as mutually acceptable to the 
Parties. 

Section 3.14 FSA Release of Funds. Notwithstanding the satisfaction of the conditions 
set forth in Section 3.13 and as a condition precedent to the Agency's obligation to proceed to the 
Close of Escrow, the Agency shall have obtained the authorization from Financial Security 
Assurances, Inc. to release at ]east Twelve Million Dollars ($12,000,000) in Bwtker Hill Project 
Area tax increment funds. In the event the Agency has not obtained the authorization for the 
release of funds by December 31, 2005, the Developer may terminate this Agreement pursuant to 
Section 10.2, below. 

Section 3.15 Developer Entities Conditions to Closing. The following conditions are 
for the benefit of the Developer and may be waived only by the Developer: 

(a) Financing. The Developer has secured the financing corrunitments 
necessary to complete construction of the Headquarters Hotel as set forth in the Financing Plan. 

(b) No Litigation. Except for the Existing Litigation~ there is no existing, 
pending or threatened litigation, suit, action or proceeding before any court or administrative 
agency affecting the City, the Agency, and/or the Developer or the Property that would, if 
(ldversely determined, materially adversely affect the Property or the Developer's~ the Agency's 
or the City's ability to perform their obligations under this Agreement or the Developer's ability 
to develop and operate the Project. 

(c) No Default. There exists no condition, event or act which would 
constitute a City Event ofDefault or an Agency Event of Default under this Agreement or which, 
upon the giving of notice or the passage of time, or both, would constitute a City Event of 
Default or an Agency Event of Default. 

(d) Hotel Operating Agreement. The Developer and the Hotel Operator have 
executed a Hotel Operating Agreement for the operation of the Headquarters Hotel for a term of 
at least thirty (30) years. 

(e) Community Taxing· District. The City has authorized the formation of a 
Community Taxing District and the Developer and the Community Taxing District have entered 
into the CTD Agreement in a form reasonably approved by the Developer, the City and the 
Agency. 

(f) Subdivision Map. The Subdivision Map has been recorded in the Official 
Records. 
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Section 3.16 Disbursement of Loan Proceeds. Subject to the satisfaction of the 
conditions contained in Sections 3.13, 3.14 and 3 .15., the Agency shall disburse the proceeds of 
the Agency Loan in the amount of Sixteen Million Dollars ($16,000,000) into Escrow for 
disbursement to the Developer at the Close of Escrow. 

Section 3.17 Infrastructure Cost Certification. No later than ninety (90) days following 
the Completion Date, the Developer shall submit to the Agency, for its review and approval, a 
cost certification prepared by a certified public accmmtant or licensed architect specifying the 
amounts expended for Eligible Infrastructure Improvements. Ifthe cost certification indicates 
that the Developer did not expend Sixteen Million Dollars ($16,000,000) on Eligible 
Infrastructure Improvements, the Developer shall accompany the cost certification with a 
payment to the Agency in an amount equal to the difference between Sixteen Million Dollars 
($16,000,000) and the actual amount expended by the Developer on Eligible Infrastructure 
Improvements. Such payment made by the Developer, if any, shall be considered a payment on 
the Agency Loan. The Agency shall have thirty (30) days from receipt of the cost certification to 
approve or disapprove the certification. Any disapproval of the cost certification shall state in 
writing the reasons for disapproval, the clarifications which the Agency requests and the amount 
of the Agency Loan in controversy. The Developer shall thereafter submit a revised cost 
certification to the Agency for its approval within fifteen (15) days of the Agency's notification 
of disapproval. The Agency shall either approve or disapprove the revised cost certification 
within fifteen (15) days of receipt. If the Agency disapproves the cost certification, the Agency 
shall notify the Developer and specify the amount of the Agency Loan in controversy. If the 
Developer disagrees with the Agency's determination, the Parties shall submit the dispute to 
binding arbitration under the rules of the American Arbitration Association. The arbitrator shall 
be chosen by mutual agreement between the Agency and the Developer and the losing party shall 
pay the costs of arbitration. 

Section 3. I 8 Subordination of Agency Deed of Trust. Subject to the Agency's 
reasonable approval of a subordination agreement with Senior Lendcl" and Developer, the 
Agency shall subordinate to a lien of securing the Senior Lender Loan in an amount not to 
exceed 1bree Hundred Million Dollars ($300,000,000), or such greater amount as may be 
approved by the Agency. The Agency's agreement to subordinate shall be expressly conditioned 
on the notice and cure provisions reasonably acceptable to the Agency. The subordination 
docwnents must contain provisions under which the Senior Lender acknowledges that the Hotel 
Parcel may only be used as a Headquarters Hotel. 

Section 3.19 Closing Costs and Expenses. Each Party shall pay, on or prior to the 
Closing Date, its respective closing costs-and ·other fees and expenses incurred in connection 
with the Agency Loan (including appraisal fees, title insurance premiums, escrow fees, recording 
fe.es). 

Section 3.20 Release of Condominium Parcel. At the written request of the Developer, 
Agency shall release the Condominium Parcel subject to the satisfaction of all of the following 
conditions: 
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(a) Written Request. The Developer must request the release the 
Condominium Parcel 1n writing, must provide Agency with twenty (20) days to comply with 
such request and must request that Agency deposit its authorization for the release with Title 
Company. 

(b) Certificate of Completion. The Agency has issued a Certificate of 
Completion for the Improvements. 

(c) No Event of Default. At the time of the release. no Developer Event of 
Default shall have occurred and be continuing, and no event which, with the giving of notice, the 
passage of time or both, could constitute a Developer Event of Default shall have occurred and 
be continuing. 

(d) Fees and Costs. The Developer shall have paid concurrently with the 
closing of such release all fees and costs in connection with the release, including recording and 
reconveyance fees and costs, and any reasonable fees and costs incurred by Agency (including 
attorneys' fees and expenses). 

(e) Title Policy Endorsements. The Developer shall deliver to Agency, at the 
Developer's expense, endorsements to the Agency's Title Insurance Policy, insuring Agency that 
the reconveyance of the Condominium Parcel from the lien of the Agency Deed of Trust wilJ not 
affect the priority of the Agency Deed of Trust upon the remainder of the Project that continues 
to be encumbered by the Agency Deed of Trust. 

Section 3.21 Transfer to Wolff/Apollo Entity. Prior to the Close of Escrow the 
Developer may convey the Hotel Parcel and the Condominium Parcel and transfer its rights 
under this Agreement to the Wolff/Apollo Entity subject to the following: 

(a) The Public Entities have reviewed and approved, each in its sole 
discretion, the organizational structure and the entities Controlling the Wolff/Apollo Entity. 

(b) . The Wolff/Apollo Entity has executed a valid assignment of this 
Agreement pursuant to Section 8.5, below. 

(c) The Wolf£' Apollo Entity has assumed the Developer's obligations under 
the Construction Contract, if such contract has been previously approved by the Agency. 

(d) There shall exist ·no condition, event or act which would constitute a 
Developer Event of Default under this Agreement or which, upon the giving of notice or the 
passage of time, or both, would constitute a Developer Event of Default. 
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ARTICLE 4. 
ROOM BLOCK AGREEMENT AND CITY ASSISTANCE 

Section 4.1 Fee Reimbursement and Waiver. To assist the Developer in developing 
the Headquarters Hotel and subject to the provisions of this Article 4, the City has agreed to 
reimburse the Reimbursable Development Fees paid by the. Developer in accordance with this 
Section 4.1. Development fees attributable to the Condominium Component shall not be 
reimbursed. The Agency shall not reimburse or waive the fee required as a result of the 
Agency's 2005 Art Policy fee nor shall the City reimburse the following fees: (1) the City Fire 
Department's Fire Hydrant Fee, (2) the Sanitation Department's Sewer Fee, and (3) the Los 
Angeles Unified School District's School District Fee. Prior to the issuance of the Building 
Permit for the superstructure of the Headquarters Hotel, the City and the Developer shall 
enumerate the amount of each of the Reimbursable Development Fees. The total amount of the 
Reimbursable Development Fees to be reimbursed shall constitute the Reimbursable Fee 
Amount. 

Section 4.2 Proration Between Hotel and Condo. The City and the Developer agree 
that the list of Reimbursable Development Fees apply only to the development of the 
Headquarters Hotel and that no development fee relating to the Condominium Component shall 
be reimbursable. The City .and the Developer agree that the prorated portion of the Reimbursable 
Developer Fees attributable to the Condominium Component is Five Hundred Fifty-1bree 
Thousand Four Hundred Forty Dollars ($553,440). The Developer shall pay the Five Hundred 
Fifty-Three Thousand Four Hundred Forty Dollars ($553,440) fee amount attributable to the 
Condominium Component prior to the issuance of the Building Permit for the superstructure of 
the Headquarters Hotel. 

Section 4.3 Sales Tax Origin. 

The Developer shall comply with the provisions of this Section 4.3 to provide, to the 
extent possible under applicable laws and regulations, that local sales and use taxes generated in 
connection with all eligible purchases of materials, fixtures, furniture, machinery, equipment and 
supplies for the Headquarters Hotel during the construction thereof are allocated directly to the 
City of Los Angeles (the "City~'), subject to Regulation 1521 titled "Construction Contractors" 
and resolution titled "Contractors No'. 260.20" under the Compliance Policy and Procedures 
Manual of the California State Board of Equalization. In order to acoomplish this allocation, the 
Developer shall comply with the following.: 

_. 

(a) Meeting with the-OffiCe ofFinance. Prior to issuance of the first 
building permit for the Headquarters Hotel, the Developer, and its contractors and its 
subcontractors providing services or materials to the Headquarters Hotel in excess of $5~000,000 
("Major Contractors and Subcontractors") (to the extent such contractors and subcontractors 
have been identified and contracted with at such time) shall meet with the City's Department of 
Finance to review the process that the Developer's contractors and subcontractors should follow 
with respect to sales and use taxes. Developer agrees to advise any Major Contractors and 
Subcontractors that do not attend this initial meeting of the requirements of this Section,· and, 
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upon reasonable request, the City agrees to meet and review with such contractors and/or 
subcontractors the process that they should follow. 

(b) Contract Provisions for Major Contracts. Developer shall include, and 
shall cause its general contractor to include, a provision in all construction contracts entered into 
with Major Contractors and Subcontractors substantially in the form attached as Exhibit M-1. 

(c) Contract Provisions for Other Contracts. Developer shall include, and 
shall cause its general contractor to include, a provision in all construction contracts entered into 
with Other Material Contractors and Subcontractors (as defined below) substantially in the form 
attached .as Exhibit M-2. "Other Material Contractors and Subcontractors" shall mean any 
contractors providing services or materials to the Headquarters Hotel in excess of $500,000 but 
less than $5,000,000. 

(d) Major Contractor Information. Developer shall, when reasonably 
requested by the City, provide the City's Office of Finance with: 

(A) A list of Developer's Major Contractors and Subcontractors 
who will or have performed construction services or who will or have furnished materials for the 
construction of the HeadqUarters Hotel, which Jist shall include the following items: 

1. Name of contractor 
u. Address and telephone number of headquarters or office 

111. Name and telephone number of contact person 
IV. Estimated value of contract 
v. Estimated completion date 

VI. Scope of Work 

(B) A copy of the contract with each such contractor 

(e) City's Remedies. If the City determines that any Major Contractor or 
Subcontractor has not complied with the provisions set forth in its agreement with the Developer 
or Developer's contractor, as the case may be, the City's sole remedy, subject to the last sentence 
ofthis clause (e), shall be to enforce the relevant provision(s) directly against the applicable 
Major Contractor or Subcontractor. Upon the reasonable request of the City, Developer shall 
cooperate with the City in any such enforcement action; provided that Developer shall have no 
obligation to incur any costs in connection therewith. Nothing in this Section 4.3(e) shall limit 
the City's remedies against the Developetinthe event that the Developer has failed to comply 
with its obligations hereunder. 

(f) Subject to Applicable Law. The obligations set forth in this Section 4.3 
shall in all cases be subject to applicable laws and regulations, including without limitation the 
California Sales and Use Tax Law, and in no event shall Developer (or any of its contractors or 
subcontractors) be required to do anything that is in violation of or inconsistent with such laws 
and regulations. 
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Section 4.4 Payment of Fee Reimbursement Amount. Following the Completion Date 
the Developer may submit to the City a request for payment of the Fee Reimbursement Amount. 
The City shall pay the Fee Reimbursement Amount to the Developer within ninety (90) days 
following the City receipt of the Developer's v.rritten request for payment subject to the 
satisfaction of the following: 

(a) No Default There shall exist no condition, event or act which would 
constitute a Developer Event of Default under this Agreement or which, upon the giving of 
notice or the passage of time, or both, would constitute a Developer Event of Default. 

(b) Compliance with Sales Tax Provisions. The Developer has materially 
complied with the provisions of Section 4.3. 

Section 4.5 Room Block Agreement. No later than the date specified in the Schedule 
of Performance and in consideration of the City's assistance pursuant to this Agreement, the City 
and the Developer shall enter into the Room Block Agreement. The term of the Room Block 
Agreement shall commence on the effective date of the Room Block Agreement and shall 
terminate on the later of (i) the date which is the thirtieth (30th) anniversary of the Opening Date 
and (ii) December 31st of the final year in which the Developer receives an annual Room Block 
Payment. Pursuant to the ,Room Block Agreement, the Developer shall agree to make Room 
Blocks available to the Convention Center for booking from twenty four (24) to si>..'ty (60) 
months in advance. 

Section 4.6 Commtmitv Taxing District. The City is contemplating the creation of a 
Community Taxing District which may have the authority to assist in the development of the 
Headquarters Hotel. In the event the City and the electors approve the creation of a Comrmmity 
Taxing District with boundaries which include the Property, the Developer intends to negotiate a 
CTD Agreement with the Community Taxing District. The Developer is proposing that the CTD 
Agreement include provisions in which the Conununity Taxing District wil1 provide certain 
financial assistance to the Developer in consideration of the development of the Headquarters 
Hotel and the economic and social benefits which will result from the development of the 
Headquarters Hotel. In the event the City has not formed the Community Taxing District by 
June 30,2006, or if the City has formed the Community Taxing District and the Developer and 
the Conummity Taxing District fail to enter into aCID Agreement by the time set forth in the 
Schedule of Perfonnance, any Party may terminate this Agreement pursuant to Section 10.2 
below. 
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ARTICLE 5. 
DESIGN AND PREDEVELOPMENT REQUIREMENTS 

Section 5.1 Design in Conformance with Scope of Development and Concept Design 
Drawings. In designing and constructing the Project, the Developer shall cause all subsequent 
design documents to be substantiaily consistent with the Scope of Development attached as 
Exhibit D and the Schematic Design Drawings. The Scope of Development and the Schematic 
Design Drawings shall establish the baseline design standards from which the Developer shall 
prepare all subsequent Project Documents. 

Section 5.2 Project Documents. The Developer shall cause its architect to proceed 
diligently to prepare Design Development Drawings and Final Construction Drawings for the 
proposed Project, substantially consistent with the Scope of Development and the Schematic 
Design Drawings, including, without limitation, such drawings as may reasonably be required to 
show the location, bulk. height and other principal external features of the proposed Project. In 
connection with its submittal to the Agency for its approval, the Developer shall provide to the 
Agency such elevations, sections, plot plans, specjfications, diagrams and other design 
documents at each of the stages described in Section 5.3 ("Project Documents"); as may 
reasonably be required by the Agency for its review. The Project Docwnents shall incorporate 
the relevant mitigation measures adopted by the Agency and the City in conjunction with their 
CEQA review and final approval of the Project and any conditions imposed by the City's 
entitlements process. 

Section 5.3 Submittal and Review of Design and Construction Documents. Within the 
times set forth in the Schedule of Performance~ the Developer shall submit to the Agency the 
Project Documents in the following stages based on the Schematic Design Drawings: 

(a) Design Development Drawings. The Design Development Drawings shall 
be based on the Schematic Design Drawings and the Scope of Development The Design 
Development Drawings shall indicate estimated wall thickness, structural dimensions~ and 
delineation of site features and elevations, the building core, materials and co tors, fine art,· 
landscaping, a refined exterior signage plan and other features reasonably required by the 
Agency. The drawings shall fix and describe all design features, as well as the size, character, 
and quality of the entire Project as to architectural, structural systems. Key details shall be 
provided in preliminary form. Samples of. key materials to be used in publicly visible areas shall 
accompany the Design Development Drawings submittal. 

(b) Final ConstructiooDrawings. The Final Construction Drawings are to b~ 
a continuation of approved Design Development Drawings. The Final Construction Drawings 
must provide all the detailed information necessary to obtain a building permit to build the 
Improvements including complete building, mechanical systems, site~ landscape, exterior 
signage and fine art construction details, requirements, standards, and specifications, excluding 
tenant improvements. The Developer shall provide additional material samples upon the 
reasonable request of the Agency. 
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(c) Public Art Program. The Developer shall contribute to the Staples Art 
Fund in accordance with the Agency's 1993 Public Art Policy. 

Section 5.4 Approval of Project Documents. Within the times set forth in Section 5.6, 
the Agency shall have the right to review and approve the Project Docwnents. The purpose of 
the Public Entities' review ofthe Project Documents is to ensure consistency with the Scope of 
Development, the provisions of this Agreement, and confonnance to the Redevelopment Plan. 
Provided that the architectural submittals meet the requirements set forth in Section 5.2, the 
Public Entities shall be required to approve those Project Docwnents which Logically Evolve 
from concepts set forth in previously approved Project Documents. For purposes of this Article 
5, the phrase "Logical Evolution11 or "Logically Evolve" means a refinement or amplification of 
the Concept Design Drawings into subsequently approved architectural drawings and design 
material which flow naturally and foreseeably therefrom, which reflect good architectural and 
engineering design and local construction practices, code requirements, applicable plan check 
and permit conditions, and the timely availability of materials. 

Section 5.5 New Material Concerns. If the Agency determines that there are material 
changes which are not Logical Evolutions from previously approved Project Docwnents or 
which raise material concerns that were not reviewable in previously approved Project 
Documents, in approving or disapproving such Project Documents, the Agency shall act in its 
reasonable discretion: Any disapproval of the new Project Docwnents shall be in writing and 
shall state the reasons for the Agency's disapproval. 

Section 5.6 Approval Process. The Agency shall approve or disapprove submittals 
under this Article 5 within thirty (30) days of receipt of the submittal from the Developer. 
Failure of the Agency to approve or disapprove such submittals within thirty (30) days shall be 
deemed to be approval of such submittals. In the event the Agency disapproves a submittal of 
the Project Documents pursuant to Section 5.4 or Section 5.5, the Agency shall submit a list of 
reasons for such disapproval to the Developer, together with its notice of disapproval. Upon 
receipt of such a list, the Developer shall have fifteen (15) business days to resubmit a revised 
submittal. Again, upon the Agency's receipt of a revised submittal, the Agency shall have ten 
(10) business days (or in the event Agency Board action is required as soon as reasonably 
possible) to approve or disapprove of the revised design. If, in the Agency's reasonable 
judgment, Agency Board action is not required to consider the revised submittal, failure to 
approve or disapprove within ten (10) business days shall be deemed to be approval-of such 
change. The times for approval of the Project Documents set forth in the Schedule of 
Performance shall be automatically adjusted to refJ.ect time for the Developer to make 
resubmittals, if required to obtain the Agency approval, as allowed by this Section 5.6. 

Section 5.7 No Change in Project Documents. Subject to the provisions of Section 
5.5, once the Public Entities have approved Final Construction Drawings for a specific phase, the 
Developer shall not make any material changes (as defined in Section 6.3(b) below) in those 
documents which would materially impact the matters set forth in Section 5.3 without the prior 
written approval of the Agency, acting in its reasonable discretion and within the time periods set 
out in Section 5.6, provided, however, that after the commencement of construction, any 
document submitted to the Agency for its approval shall be reasonably approved or disapproved, 
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within ten (1 0) business days following receipt by the Agency. Failure of the Agency to approve 
or disapprove a submittal within the time periods set forth above shall constitute approval of the 
submittal. 

Section 5.8 Additional Permits and Approvals. Within the time specified in the 
Schedule of Performance, Developer shall use commercially reasonable efforts to obtain all 
pennits and approvals necessary to construct the Improvements including the City Approvals and 
the Building Permit. All applications for such permits and approvals shall be consistent with the 
approved.Project Documents. The Developer shall not obtain a building permit for a phase of 
construction until the Agency has approved the Final Construction Drawings for that phase. The 
Developer acknowledges that execution of this Agreement by the Public Entities do not 
constitute approval by the City of any required permits, applications, or aJlocations, and in no 
way limits the discretion of the City in the permit, allocation and approval process. 

Section 5.9 Agency Review. The Developer shall be solely responsible for all aspects 
of the Developer's conduct in connection with the Project, including, but not limited to, the 
quality and suitability of the Project Documents, the supervision of construction work, and the 
qualifications, financial condition, and perfonnance of all architects, engineers, contractors, 
subcontractors, suppliers, consultants, and property managers. Any review or inspection 
undertaken by the Agency with reference to the Project is solely for the purpose of determining 
whether the Developer is properly discharging its obligations to the Agency, and should not be 
relied upon by the Developer or by any third parties as a warranty or representation by the 
Agency as to the quality of the design or construction of the Improvements. 

Section 5.10 Construction Contract. No later than the time specified in the Schedule of 
Performance, the Developer shall submit to the Agency for review and approval a copy of each 
construction contract that the Developer proposes to enter into for construction of the 
Improvements. The Agency' review and approval of a proposed construction contract shall be 
limited to a detennination of the following in the exercise of the Agency' reasonable judgment: 
that the scope and cost of work have been clearly fixed and are consistent with the scope and cost 
set forth in the Project Documents and the Financing Plan and that the provisions of each of the 
construction contracts are consistent with the provisions of this Agreement. The Agency shall 
approve or disapprove each construction contract within fifteen (15) days following the date of 
the submission of the construction contract. The Agency' failure to either approve or disapprove 
the proposed construction contract within such fifteen (15) day period shall be deemed approval. 
Any disapproval of a proposed construction contract shall state in writing the reasons for 
disapproval and the changes which the Agen~y request. The Developer shall thereafter submit, 
or cause to be submitted, a revised constriiCtion contract to the Agency for their approval within 
ten (10) days of the Agency notification of disapproval. If the revised construction contract is 
disapproved, then the Developer shall have an additional ten (1 0) days to submit a further revised 
construction contract. The periods for submission of a revised construction contract, review, and 
approval or disapproval shall continue to apply until a construction contract has been approved 
by the Agency. 
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ARTICLE6. 
CONSTRUCTION OF THE IMPROVEMENTS 

Section 6.1 Commencement of Construction. The Developer shall commence 
construction of the Improvements within the time set forth in the Schedule of Performance. 
Construction shaH be deemed to commence on the date the Developer starts physical work on the 
Property pursuant to a valid Building Permit from the City. 

Section 6.2 Completion of Construction. The Developer shall diligently prosecute to 
completion the construction of the Improvements, and shall complete construction of the 
Improvements within the time set forth in the Schedule of Performance. As between the Public 
Entities and the Developer, the Developer shall be solely responsible for the construction of the 
Improvements, including all costs of construction. 

Section 6.3 Construction Pursuant to Scope and Plans. 

(a) The Developer shall construct the Improvements substantially in 
accordance with the Sc.ope of Development, the approved Final Construction Drawings, and the 
terms and conditions of all City and other governmental approvals. 

(b) The Developer shall submit or cause to be submitted for Agency approval 
any proposed change in the Final Construction Drawings which materially changes the size, 
location, or elevations of the Improvements, including the landscape and/or hardscape, or 
signage of the Improvements, or which materially changes the quality or appearance ofthe 
exterior materials of the Improvements or the public areas of the interior of the Headquarters, 
including but not limited to the lobbies, or which would require an amendment to any City 
Approval prior to making such change (each, a Material Change"). The Agency shall approve or 
disapprove a proposed Material Change within fifteen (15) days after receipt by the Agency. 
Fai)ure to approve or disapprove within fifteen (15) days shall be deemed to be approval of such 
change. If the Agency rejects the proposed Material Change, then the Agency shall provide the 
Developer with the specific reasons therefor, and the approved Final Construction Drawings 
shall continue to control. The Developer shall submit all change orders to the Agency, however, 
only change orders that meet the requirements set forth in the first sentence ofthis Section 7.3(b) 
shall require the approval of the Agency. 

(c) No change which is required for compliance \Vith building·codes, 
government health and safety regulations or other applicable laws or regulations, or to comply 
with changes or corrections required of the Developer in the plan check process shall be deemed 
material. However, the Developer must submit to the Agency any change that is required for 
such compliance within ten ( 1 0) days after making such change, and such change shall become a 
part of the approved Final Construction Drawings, binding on the Developer. 

Section 6.4 Mechanics' Liens. The Developer shall indemnify the Public Entities and 
hold the Public Entities harmless against and defend the Public Entities in any proceeding related 
to any mechanic's lien, stop notice or other claim brought by a subcontractor, laborer or material 
supplier who alleges having supplied labor or materials in the course of the construction of the 
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Improvements by the Developer. This indemnity obligation shall survive the issuance of a 
Certificate of Completion by the Agency and the termination of this Agreement. 

Section 6.5 Compliance with Applicable Law. The Developer shall cause all work 
performed in connection with construction of the Improvements to be performed in compliance 
with (a) all applicable laws, ordinances, rules and regulations of federal , state, coWlty or 
municipal governments or agencies now in force or that may be enacted hereafter, (including, 
without limitation, the prevailing wage provisions of Sections 1770 ct ~· of the California 
Labor Code, but only to the extent applicable), and (b) all directions, rules and regulations of any 
fire marshal, health officer, building inspector, or other officer of every governmental agency 
now having or hereafter acquiring jurisdiction. The work shall proceed only after procurement 
of each permit, license, or other authorization that may be required by any governmental agency 
having jurisdiction, and the Developer shall be responsible for the procurement and maintenance 
thereof, as may be required of the Developer and all entities engaged in work on the Property. 

Section 6.6 Certificate of Completion. When the obligations of the Developer under 
this Article 6 have been met, the Developer may request that the Agency issue a certificate to 
such effect (a "Certificate of Completion") in a fonn recordable in the Official Records, which 
the Agency shall provide \vithin thirty (30) days of such a request if the Developer has met the 
requirements for such issuance. The Agency shall issue the Certificate of Completion upon the 
completion of the tollowing obligations: (i) the City has issued a certificate of occupancy or a 
temporary certificate of occupancy for the Improvements, (ii) the Developer has caused the 
completion of construction of the Improvements in substantial accordance with the Final 
Construction Drawings and the Scope of Development, and (iii) the Developer has completed all 
of the obligations set forth in this Agreement to be completed prior to the completion of the 
Improvements, as reasonably determined by the Agency. Such certification shall not be deemed 
a notice of completion under the California Civil Code, nor shall it constitute evidence of 
compliance with or satisfaction of any obligation of the Developer required by Section 6.7, or to 
any holder of deed of trust securing money loaned to finance the Project or any portion thereof. 
If the Developer requests issuance of a Certificate of Completion, but the Agency refuses, then 
the Agency shall provide the Developer with a written explanation of its refusal within ten (l 0) 
days ofthe Developer's request. 

Section 6.7 Prevailing Wages. The Developer shall pay or cause to be paid to all 
workers employed in connection with the development of the Improvements, not less than the 
prevailing rates of wages, as provided in the statutes applicable to public work contracts, 
including without limitation Sections 33423-33426 of the California Health and Safety Code and 
Sections 1770-1780 of the California Labor Code, in accordance with the Agency's "Policy on 
Payment of Prevailing Wages By Private Developers or Owner-Participants" dated February 
1986, attached hereto as Exhibit K and incorporated herein by this reference. In addition to any 
restitution required by the Agency's Policy and/or applicable law, in the event the Developer, or 
any owner, determined by the Agency to have violated any provision ofthe Agency's Policy and 
which the Developer or owner has not cured the violation within five (5) written notice of such 
violation, such Developer or owner shall forthwith pay the following as a penalty to the Agency: 

(i) Payment of less than prevailing wages: $50 per calendar day, or 
portion thereof, for each worker paid less than prevailing wages; and/or 
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(ii) Failure to provide all requested records and/or provide access to 
job site or workers: $5,000 per day, or portion thereof. 

(a) If any portion of the construction work covered under this Agreement is 
financed in whole or in part with assistance provided under a program of the U.S. Department of 
Housing and Urban Development or some other source of federal funding, the Developer shall 
comply with or cause its general contractor and all subcontractors to comply with the 
requirements of the Davis-Bacon Act (40 U.S.C. 276 et. seq.). The Davis-Bacon Act requires 
the payment of wages to all laborers and mechanics at a rate not less than the minimum wage 
specified by the Secretary of Labor in periodic wage rate determinations as described in the 
Federal Labor Standards Provisions (HUD-40 1 0). 

(b) Prior to the commencement of construction, and as soon as practicable in 
accordance with the Schedule of Performance, the Developer shall contact the Agency to 
schedule a pre-construction orientation meeting with the Developer and with the general 
contractor to explain such matters as the specific rates of wages to be paid to workers in 
connection with the development of the Improvements, pre-construction conference 
requirements, record keeping and reporting requirements necessary for the evaluation of the 
Developer's compliance with this Section 6. 7. 

(c) The Developer shall monitor and enforce the prevailing wage 
requirements imposed on its contractors and subcontractors, including withholding payments to 
those contractors or subcontractors who violate these requirements. In the event that the 
Developer fails to monitor or enforce these requirements against any contractor or subcontractor, 
the Developer shall be liable for the full amount of any underpayment of wages, plus costs and 
attorneys' fees, as if the Developer was the actual employer, and the Public Entities may 
withhold monies owed to the Developer, may impose penalties on the Developer in the amounts 
specified herein, may take action directly against the contractor or subcontractor as permitted by 
law, and/or may declare the Developer in default of this Agreement and pursue any of the 
remedies available under this Agreement. 

(d) Any contractor or subcontractor who is at the time of bidding debarred by 
the Labor Commissioner pursuant to Section 1777.1 of the California Labor Code is ineligible to 
bid on the construction of the Improvements or to receive any contract or subcontract for work 
covered under this Agreement. The Developer agrees to include, or cause to be included, the 
requirements of this Section 6.7 in-all bid specifications for work covered under this Agreement 

Any contractor or subcontractor.who is at the time of bidding listed in the Lists of Parties 
Excluded From Federal Procurement or Nonprocurement Programs issued by the U.S. General 
Services Administration pursuant to Section 3(a) of the Davis-Bacon Act is ineligible to receive 
a contract for work covered under this Agreement. if the covered work is Federally funded in 
whole or in part. The Developer agrees to include, or cause to be included, the above provisions 
in all bid specifications for work covered under this Agreement. 
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The Developer agrees to include, or cause to be included, the above provision, to be 
applicable to contractors and subcontractors, in each contract and subcontract for work covered 
under this Agreement. 

Section 6.8 Progress Reports. Until a Certificate of Completion has been issued by 
the Agency, the Developer shall provide the Public Entities with periodic progress reports, as 
reasonably requested by the Public Entities (but not more than once every calendar month), 
regarding the status ofthe construction ofth~ Improvements. Such report shall consist of an 
executive summary of the work to date, including, but not limited to, the causes for any delays 
and the work that is anticipated for the following month, a reasonable munber of construction 
photographs taken since the last report submitted to the Public Entities, and shall be in form 
reasonably acceptable to the Public Entities. 

Section 6.9 Entry by the Puhlic Entities. Until a Certificate of Completion has been 
issued by the Agency, the Developer shall permit the Public Entities, each through its officers, 
agents, or employees, to enter the Property during normal business hours after reasonable notice 
to inspect the work of construction to determine that such work is in substantial conformity with 
the Scope of Development and the approved Final Construction Drawings or to inspect the 
Property for compliance with this Agreement. Additionally, until a Certificate of Completion 
has been issued by the Agency, the Developer shall retain at the Property, or such other location 
reasonably acceptable to the Public Entities, all original receipts, invoices, contracts, agreements 
or other paperwork documenting the expenditure of all funds for labor and materials related to 
the Project Upon reasonable notice to the Developer, the Public Entities shall have access to all 
such original documentation for review and/or duplication. The Public Entities is ooder no 
obligation to (a) supervise construction, (b) inspect the Property, or (c) inform the Developer of 
infonnation obtained by the Public Entities during any inspection. 'Ibe Developer shall not rely 
upon the Public Entities for any supervision or inspection. The rights granted to the Public 
Entities pursuant to this section are in addition to any rights of entry and inspection the City may 
have in exercising its municipal regulatory authority. 

Section 6.10 Non-Discrimination During Construction; Equal Opportunity. The 
Developer, each for itself and its successors and assigns, and transferees of its obligations under 
this Agreement, agrees that in the construction of the Improvements provided for in this 
Agreement: 

(a) It will not discriminate against any employee or applicant for employment 
because of race, color, religion, creed, national origin, ancestry, disability, medical condition, 
age, marital status, sex, sexual preference/orientation, Acquired Inunune Deficiency Syndrome 
(AIDS) acquired or perceived, or retaliation for having filed a discrimination complaint. The 
Developer will ensure that applicants that are employed by the Developer's contractors, and that 
their employees, are treated without regard to the nondiscrimination factors during employment 
including, but not limited to, activities of: upgrading, demotion or transfer; recruitment or 
recruitment advertising, layoff or termination; rates of pay or other forms of compensation; and 
selection for training, including apprenticeship. The Developer agrees to post in conspicuous 
places, available to its employees and applicants for employment, the applicable 
nondiscrimination clause set forth herein. 
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(b) It will ensure that its solicitations or advertisements for employment are in 
compliance with the aforementioned nondiscrimination factors; and 

(c) It will cause the foregoing provisions to be inserted in all contracts for the 
construction of the Project entered into by the Developer after the Effective Date of this 
Agreement and shall make a good faith effort to ensure that its general contractor shall insert the 
foregoing provisions in the general contractor's subcontracts; provided, however, that the 
foregoing provisions shall not apply to contracts or subcontracts for standard commercial 
supplies or raw materials. 

Section 6.11 Affirmative Action in Employment and Contracting Procedures, lncluding 
Utilization of Minority and Women Businesses. 

(a) Utilization of Minority, Women, and Other Businesses (M/W/OBE). 

(1) The Developer shall conduct and shall cause its prime contractor 
and subcontractors to conduct outreach to minority, women, and other business enterprises, and 
shall submit the Community Outreach Plan described in subsection (c) below. 'lbe Developer 
shall cause its prime contractor and subcontractors to comply with the good faith effort steps and 
submit the supporting documentation described in the attached Exhibit P. 

(b) Utilization of Project Area Residents. 

Developer shall comply with the provisions of the first source hiring requirements 
set forth in the Community Benefits Program in connection with the development, construction 
and operation of the Improvements. Such ag.rcement provides, among other things, that 
Developer shall in all general contracts for the development of the Project (and its contractors 
shall in all subcontracts thereunder), require that to the greatest extent feasible, the labor force in 
all categories be comprised of residents within the Project Area. This paragraph shall require the 
commercially reasonable efforts of Developer and its contractors but shall not require the hiring 
of any person Wlless such person has the experience and ability, and, where necessary, the 
appropriate trade union affiliation, to qualify such person for the job. Developer and its 
contractors shall make commercially reasonable efforts to include within its employ, directly or 
indirectly, twenty-five percent (25%) of the aggregate number of construction hires from Project 
Area residents. 

Developer shall use its co~ercial!y reasonable efforts to seek out and award 
contracts and advocate the seeking out and awarding· of contracts and subcontracts for the 
development of the Project to contracting firms that are located or owned in substantial part by 
persons residing in the Project Area. This requirement applies to both the ronstruction and 
operations phases of the project. · 

(c) Conununity Outreach Plan. 

a. Submission of Plan - Prior to commencing ronstruction, as 
provided in the Schedule of Performance, the Developer shall submit to the Agency Chief 
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Executive Officer or his/her designee, for approval, the Community Outreach Plan (the "Plan11
). 

The Plan shall set forth the methods the Developer will use to comply with this Section 6.11. 
Upon receipt of the Plan, the Agency shall, within thirty (30) days, approve or disapprove the 
Plan, or provide to the Developer a statement of actions required to be taken in order for the Plan 
to be approved. The Developer shall not commence construction tu1less the Agency has 
approved the Plan. 

b. Contents of the Plan - The Plan shall include, at a minimum: 

(1) Estimated total dollar amount (by trade) of all contracts and 
subcontracts to be let by the Developer or its prime contractor for the Site; 

(2) Provide documentation demonstrating that reasonable good 
faith efforts were made by the Developer, its prime contractor, and its subcontractors to conduct 
outreach to M/W /OBE and other contractors. The good faith efforts and supporting 
documentation acceptable to the Agency are listed in the attached Exhibit P; 

(3) Evidence of M/WBE Certification by the City of all firms 
listed as MBE or WBE in the Plan; 

Firms purporting to be MIWBE do not require M/WBE Certification if their contract 
amount is less than $25,000. Any firm not certified by the City may not be considered an MBE 
or WBE for purposes of this Agreement. 

( 4) Description of the actions to be taken to meet the project 
area resident and outreach objectives. 

(5) Such other information and documentation as the Agency 
may reasonably deem necessary. 

(d) General Information. 

a During the construction of the Improvements, Developer shall 
provide to the Agency such information and documentation as reasonably requested by the 
Agency. 

b. Developer shall monitor and enforce, or shall cause its general 
contractor to monitor and enforce, the··affinnative action and equal opportunity requirements 
imposed by this Agreement. In the event, after notice from the Agency and an opportunity to 
cure such failure as set forth in Article 6 of this Agreement, Developer fails to monitor or enforce 
these requirements, the Agency may declare Developer in default of this Agreement and pursue 
any of the remedies available under this Agreement. 

c. As requested, the Agency shall provide such technical assistance 
necessary to implement this Section 6.11. In the event of any conflict between the requirements 
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of this Section 6.11 and the requirements of the City Standard Provisions, attached hereto as 
Exhibit E, the requirements of the City Standard Provisions shall controL 

Section 6.12 Insurance Requirements. 

(a) Worker's Compensation insurance and Employer's Liability insurance, 
with limits of not less than One Million Dollars ($1,000,000) each accident for bodily injury, 
One Million Dollars ($1,000,000) for bodily injury by disease and One Million Dollars 
($1 ,000,000) each employee for bodily injury by disease. 

(b) Broad Form Conunercial General Liability insurance with a combined 
single limit per occurrence, of not less than One Million Dollars ($1 ,000,000) each occurrence 
and not less than Ten Million Dollars ($1 0,000,000) in the annual aggregate for Bodily Injury 
and Property Damage, and including coverage for Contractual Liability, Personal Injury, 
Products and Completed Operations. The limits of liability of the insurance coverage may be 
provided by a combination of primary and excess liability insurance policies, provided that not 
less than Two-MiJiion Dollars ($2,000,000) of such coverage shall be carried as primary 
insurance and provided further that the limitation on the amount of insurance shall not limit the 
responsibility of the Developer to indemnify the Public Entities or pay damages of injury to 
persons or property resulting from the Developer's activities or the activities of any other person 
or persons for which the Developer is otherwise responsible. The insurance described in this 
subsection may be carried under a blanket policy for conunercial general liability to include 
other locations, however, the Agency shall have the right to require an increase in the aggregate 
limits accordingly. All insurance carried pursuant to this subsection shall name The Community 
Redevelopment Agency of the City of Los Angeles and the City of Los Angeles as additional 
insureds. 

(1) Automobile Liability inSurance with limits not less than One 
Million Dollars ($1,000,000) each occurrence, providing coverage for all owned, non-owned and 
hired vehicles. 

(2) A Builders Risk policy shall be provided during the course of 
construction to meet the property insurance requirements. Builder' s Risk insurance covering the 
Project during the course of the construction phase (and Property Insurance thereafter) covering 
all risks ofloss, excluding earthquake, flood or other risks customarily excluded from "All
Risks" coverage in an amount equal to full replacement cost, including all improvements at the 
time of loss. 

(3) Property insurance covering the Property for all risks of loss, including 
ftre, earthquake (but only if required in connection with the construction fmancing or if it is 
commercially affordable at a reasonable price and with a reasonable deductible) and flood, if 
applicable, for one hundred percent ( l 00%) of the replacement value. 

(c) Contractor's Insurance. The Developer shall cause any general contractor 
or agent working on the Project under direct contract with the Developer to maintain insurance 
of the types and in at least the minimum limits described in subsections b.(l), b.(2), and b.(3) 
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above, and shall require that such insurance shall meet all of the general requirements of 
subsection (d). below. Subcontractors working on the Project under indirect contract with the 
Developer shall be required to maintain the insurance described in subsections b.( I), b.(2), and 
b.(3) above Wlless otherwise approved by the Agency. The Developer shall cause any architects 
and engineers working on the Project under direct contract with the Developer to maintain 
Professional Liability insurance with limits not Jess than One Million Dollars ($1 ,000,000). 
Commercial General Liability insurance policies to be maintained by such contractors and agents 
pursuant to this subsection shall name as additional insureds The Community Redevelopment 
Agency of the City of Los Angeles, the City of Los Angeles, their boardmembers, officers, 
agents, and employees. 

(d) General Requirements. The required insurance shall be provided under an 
occurrence fonn. 

Commercial General Liability, and Automobile Liability insurance policies shall be 
endorsed to name as additional insureds the Agency, the City of Los Angeles and their board 
members, officers, agents, and employees. All policies shall be endorsed to provide thirty (30) 
days prior written notice of cancellation, reduction in coverage, or intent not to renew to the 
address established for notices to the Agency and the City set forth in Section 11.2 below. 

(e) Cancellation. · With respect to the interest of the Public Entities, such 
insurance shall not be cancelled, reduced in coverage or limits or non-renewed, except after 
thirty (30) days written notice by receipted delivery has been given the Agency's and the City's 
respective risk management department. 

(f) Certificates oflnsurance. Upon the Public Entities' request, the Developer 
shall provide certificates of insurance, in a form reasonably acceptable to the Public Entities, 
evidencing compliance with the requirements ofthis Section. 

Section 6.13 Construction Signage. No later than five (5) days prior to the 
commencement of construction. the Developer shall install one or more construction site signs 
(the "Construction Signs") in accordance with the Public Entities' standards for such signs. The 
Public Entities shall select, in consultation with the Developer, one or more locations for the 
Construction Signs. The Public Entities may consider coordinating the design and location of 
the Construction Signs with any similar sign required by the Developer's lenders. The Developer 
shall maintain the Construction Signs·at tl~e selected location(s) for the entire construction period 
of the Project The Developer shall maintain the ~onstruction Sign in good repair. The 
Developer shall periodically update the-information if requested by the Public Entities. 

ARTICLE 7. 
OBLIGATIONS WHICH CONTINUE 'IRROUGH 

AND BEYOND THE COMPLETION OF CONSTRUCTION 

Section 7 . l Use of the Project. Throughout the term of the Redevelopment Plan, the 
Developer shall not use or operate the Hotel Parcel for any use other than the as contemplated in 
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this Agreement or for such other uses as may be consistent with all City and other governmental 
approvals and the Redevelopment Plan. The Developer shall use the Hotel Parcel for the 
operation of a Headquarters Hotel for a term of not less than thirty (30) years following the date 
of the issuance of the Certificate of Completion. The Developer shall abide by all provisions and 
conditions of the Agreement Containing Covenants and the Redevelopment Plan in the use of the 
Hotel Parcel. 

Section 7.2 Maintenance. The Developer hereby agrees that, after the Close of 
Escrow and prior to completion of construction of the Improvements, the Property shall be 
maintained in a neat and orderly condition to the extent practicable and in accordance with 
industry health and safety standards, and that, once the Project is Completed, the Project shall be 
well maintained as to both external and internal appearance of the buildings, the common areas, 
and the parking areas. The Developer shall maintain or cause to be maintained the 
Improvements in good repair and working order, and in a neat, clean and orderly condition, 
including the walkways, driveways, parking areas and landscaping, and from time to time make 
all necessary and proper repairs, renewals, and replacements. In the event there arises a 
condition in contravention of the above maintenance standard, then the Agency shall notify the 
Developer in writing of such condition, giving the Developer thirty (30) days from receipt of 
such notice to commence and thereafter diligently to proceed to cme said condition. In the event 
the Developer fails to cure or commence to cure the condition within the time allowed, the 
Agency and the City shall have the right to perform all acts necessary to cure such a condition, or 
to take other recourse at taw or equity the Agency may then have. The Public Entities shall 
receive from the Developer the Public Entities' reasonable cost in taking such action and shall 
provide reasonable evidence of such costs to the Developer. The Parties hereto further mutually 
understand and agree that the rights conferred upon the Public Entities expressly include the right 
to enforce or establish a lien or other encumbrance against any .of the Parcels comprising the 
Property not complying with this Agreement. The foregoing provisions shall be a covenant 
running with the land until expiration of the Term of this Agreement, enforceable by the Public 
Entities, their successors and assigns. 

Section 7.3 Developer To Indemnify Public Entities. Except as expressly provided in 
this Agreement, the Developer shall indemnify, defend, .and hold the Agency and the City, and 
their respective directors, officers, employees, agents, and its successors (the "Indemnified 
Parties") harmless ag$lst all claims for bodily injury, death or property damage which arise out 
of or in connection with entry onto, ownership of, occupancy in, or construction on the Property 
by the Developer or its contractors, subcontractors, agents, employees or tenants. This 
indemnity obligation related to the Indemnified Parties shall not extend to any claim to the extent 
arising solely from the Indenmified Partie-s' gross negligence or willful misconduct, and shall 
survive both the issuance of a Certificate of Completion by the Agency and termination of this 
Agreement. 

Section 7.4 Hazardous Materials. 

(a) Certain Covenants and Agreements. Following possession of the 
Property, the Developer hereby covenants and agrees that: 
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(1) The Developer shall not knowingly permit the Property or any 
portion thereof to be a site for the use, generation, treatment, manufacture, storage, disposal or 
transportation of Hazardous Materials or otherwise knowingly permit the presence ofHazardous 
Materials in, on or under the Property in violation of any applicable law; 

(2) The Developer shall keep and maintain the Project and each 
portion thereof in compliance with, and shall not cause or permit the Project or any portion 
thereof to be in violation of, any Hazardous Materials Laws; 

(3) Upon receiving actual knowledge of the same the Developer shall 
within ten (1 0) days advise the Public Entities in writing of: (A) any and all enforcement, 
cleanup, removal or other governmental or regulatory actions instituted, completed or threatened 
against the Developer or the Project pursuant to any applicable Hazardous Materials Laws; (B) 
any and all claims made or threatened by any third party against the Developer or the Project 
relating to damage, contribution, cost recovery, compensation, loss or injury resulting from any 
Hazardous Materials (the matters set forth in the foregoing clause (A) and this clause (B) are 
hereinafter referred to as "Hazardous Materials Claims"); (C) the presence of any Hazardous 
Materials in, on or tmder the Property in such quantities which require reporting to a govenunent 
agency; or (D) the Developer's discovery of any occurrence or condition on any real property 
adjoining or in the vicinity ofthe Project c1assified·as "borderzone property" tmder the 
provisions of California Health and Safety Code, Sections 25220 et seq., or any regulation 
adopted in accordance therewith, or to be otherwise subject to any restrictions on the ownership, 
occupancy, transferability or use of the Project under any Hazardous Materials Laws. If the 
Public Entities reasonably determine that the Developer is not adequately responding to a 
Hazardous Material Claim, the Public Entities shall have the right, upon ten (1 0) days written 
notice to the Developer, to join and participate in, as a party ifit so elects, any legal proceedings 
or actions initiated in connection with any such Hazardous Materials Claims and to have its 
reasonable attorney's fees in connection therewith paid by the Developer. 

(b) Indemnity. Without limiting the generality of the indemnification set forth 
in Section 7.3, the Developer hereby agrees to indemnify, protect, hold harmless and defend (by 
counsel reasonably satisfactory to the Public Entities) the Agency, the City, their board members, 
officers, and employees (each an "Indemnified Party") from and against any and all claims, 
losses, damages, liabilities, fines~ penalties, charges, administrative and judicial proceedings and 
orders, judgments, remedial action requirements, enforcement actions of any kind, and all costs 
and expenses incurred in connection therewith (including, but not limited to, reasonable 
attorney's fees and expenses)', arising directly or ~!lirectly, in whole or in part, out of: (1) the 
failure of the Developer, its agents, employees, or contractors to comply with any Hazardous 
Materials Law re lating in any way whatsoever to the handling, treatment, presence, removal , 
storage, decontamination, cleanup, transportation or disposal of Hazardous Materials into, on, 
under or from the Project; (2) the presence in, on or Wlder the Project of any Hazardous 
Materials or any releases or discharges of any Hazardous Materials into, on, under or from the 
Property; or (3) any activity carried on or undertaken on or off the Project, subsequent to the 
conveyance of the Property to the Developer, and whether by the Developer or any employees, 
agents, contractors or subcontractors of the Developer at any time occupying or present on the 
Property, in connection with the handling, treatment, removal, storage, decontamination, 
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cleanup, transport or disposal of any Hazardous Materials at any time located or present on or 
under the Property (collectively "Indemnification Claims"). The foregoing indemnity shall 
further apply to any residual contamination on or under the Property, or affecting any natural 
resources, and to any contamination of any property or natural resources arising in connection 
with the generation, use, handling, treatment, storage, transport or disposal of any such 
Hazardous Materials, and irrespective of whether any of such activities were or will be 
undertaken in accordance with Hazardous Materials Laws. The foregoing indemnity of an 
Indemnified Party sha11 not apply to any claim based solely on such Indemnified Party's gross 
negligence or willful misconduct. 

(c) No Limitation. The Developer hereby acknowledges and agrees that the 
Developer's duties, obligations and liabilities under this Agreement, including, without 
limitation, under Section 7 .4(b) above, are in no way limited or otherwise affected by any 
information the Public Entities may have concerning the Project and/or the presence within the 
Project of any Hazardous Materials, whether the Public Entities obtained such information from 
the Developer or from its own investigations. 

Section 7.5 Taxes. The Developer shall pay when due all real property taxes and 
assessments assessed and levied on the Property and the Improvements accruing as of and 
following the Close of Escrow, and shall remove any levy or attachment made on the Property or 
the Improvements following the Close of Escrow. The Developer may, however, contest the 
validity or amount of any tax, assessment, or lien on the Property and the Improvements. 

Section 7.6 Non-Discrimination. The Developer covenants by and for itself and its 
successors and assigns that there shall be no discrimination against or segregation of a person or 
of a group of persons on account of race, color, religion, creed, sex, sexual orientation, marital 
status, ancestry or national origin in the construction, sale, lease, sublease, transfer, use, 
occupancy, tenure or enjoyment of the Property or the Project, nor shall the Developer or any 
person claiming under or through the Developer establish or pennit any such practice or 
practices of discrimination or segregation with reference to the selection, location, number, use 
or occupancy of tenants, lessees, subtenants, sub lessees, vendees or employees in the Property or 
the Project. The foregoing covenant shall run with the land and shall remain in effect in 
perpetuity. 

Section 7. 7 Mandatory Language in All Subsequent Deeds, Leases and Contracts. All 
deeds, leases or other real property conveyance contracts entered into by the Developer on or 
after the date of execution of.this Agreement as to any pmtion of the Property or the Project shall 
contain the following language: .. . , 
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(a) In Deeds: 

"Grantee herein covenants by and for itself, its successors and assigns that there 
shall be no discrimination against or segregation of a person or of a group of 
persons on account of race, color, religion, creed, sex, sexual orientation, marital 
status, ancestry or national origin in the· sale, lease, sublease, transfer, use, 
occupancy, tenure or enjoyment of the property herein conveyed nor shall the 
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grantee or any person claiming Wlder or through the grantee establish or pennit 
any such practice or practices of discrimination or segregation with reference to 
the selection, location, number, use or occupancy of tenants, lessees, subtenants, 
sublessees, vendees, or employees in the property herein conveyed. The 
foregoing covenant shall nm with the land." 

(b) In Leases: 

"The Jessee herein covenants by and for the lessee and lessee's heirs, personal 
representatives and assigns and all persons claiming under the lessee or through 
the Jessee that this lease is made subject to the condition that there shall be no 
discrimination against or segregation of any person or of a group of persons on 
account of race, color, religion, creed, sex, sexual orientation, marital status, 
ancestry or national origin in the leasing, subleasing, transferring, use, occupancy, 
tenure or enjoyment of the land herein leased nor shall the lessee or any person 
claiming under or through the lessee establish or permit any such practice or 
practices of discrimination or segregation with reference to the selection, location, 
number, use or occupancy of tenants, lessees, sublessees, subtenants, vendees, or 
employees in the land herein leased." 

(c) In Contracts: 

"There shall be no discrimination against or segregation of any person or group of 
persons on account of race, color, religion, creed, sex., sexual orientation, marital 
status, ancestry or national origin in the sale, lease, sublease, transfer, use, 
occupancy, tenure or enjoyment of the property nor shall the transferee or any 
person claiming under or through the transferee establish or permit any such 
practice or practices of discrimination or segregation with reference to the 
selection, location, number, use or occupancy of tenants, lessees, subtenants, 
sublessees, vendees, or employees of the land." 

Section 7.8 Employment Opportunity. During the operation of the Project, there shall 
be no discrimination by the Developer on the basis of race, color, creed, religion, sex, sexual 
orientation, marital status, national origin, ancestry, or handicap in the hiring, firing, promoting, 
or demoting of any person engaged in the operation of the Project 

Section 7.9 EmploYment Opportunities for Business and Lower-Income Persons. The 
Developer shall use good faith, commercially reasonable efforts to require that any contractors, 
subcontractors, and professional service providers for the Project shall have complied with all 
requirements concerning equal opportunities for business and lower-income persons as required 
by Section 3 clause, of the HUD Act of 1968, 12 U.S. C.( u ). The Developer shall make a good 
faith reasonable effort to hire at least one resident of the Project on permanent basis to provide 
management services for the Project. 

Section 7.10 Community Benefits Program. The Developer shall comply with the 
Community Benefits Program, attached to the Agreement as Exhibit N. 
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Section 7.11 Payment of Agency Art Fee. The Developer shall pay its contribution to 
the Staples Art FWld in accordance with the Agency's 2005 Public Art Policy no later than one 
hundred eighty ( 180) days following the Completion Date. 

Section 7.12 Power Purchase. During the term of the Hotel Operating Agreement, the 
Developer shall purchase all electrical power from the City and the City shall sell power to the 
Developer at the lowest commercially available rates. 

ARTICLE 8. 
ASSIGNMENT AND TRANSFERS 

Section 8.1 Definitions. As used in this Article 8, the term "Transfer" means: 

(a) Any total or partial sale, assignment or conveyance, or any trust or power, 
or any transfer in any other mode of form, of or with respect to this Agreement, or of the 
Property, or any part thereof or any interest therein or of the Project. constructed thereon, or any 
contract or agreement to do any of the same; or 

(b) Any total or partial sale, assigruncnt or conveyance, or any trust or power, 
or any transfer in any other mode or form, of or with respect to more than 25% ownership 
interest in the Developer, or any contract or agreement to do any of the same, provided that such 
transfer does not result in a change of ControL 

Section 8.2 Pwpose of Restrictions on Transfer. 1bis Agreement is entered into solely 
for the purpose of development and operation of the Improvements on the Property and its 
subsequent use in accordance with the terms of this Agreement. The qualifications and identity 
of the Developer are of particular concern to the Agency, in view of: 

(a) The importance of the redevelopment of the Property to the general 
welfare of the community; and 

(b) The fact that a Transfer as defined in Section 8.1 above is for practical 
purposes a transfer or disposition of the Property. 

It is because of the qualifications and identity of the Developer that the Agency is 
entering into this Agreement with the Dev:eloper and that Transfers are permitted only as 
provided in this Agreement. 

Section 8.3 Prohibited Transfers. The limitations on Transfers· set forth in this Article 
8 shaJI apply from the date of this Agreement until the Agency Loan is paid in fulL Except as 
expressly permitted in this Agreement, the Developer represents and agrees that the Developer 
has not made or created, and will not make or create or suffer to be made or created, any 
Transfer, either voluntarily or by operation of law, without the prior approval of the Agency, 
which shall not be unreasonably withheld, conditioned, or delayed. Any Transfer made in 
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contravention of this Section 8.3 shall be void and shall be deemed to be a default under this 
Agreement, whether or not the Developer knew of or participated in such Transfer. 

Section 8.4 Permitted Transfers. Notwithstanding the provisions of Section 8.3, the 
following Transfers shall be permitted (subject to satisfaction ofthe conditions of Section 8.5): 

(a) A Transfer to Wolff/ Apollo Entity pursuant to Section 3.21. 

(b) Any Transfer creating a Security Financing Interest. 

(c) Any Transfer directly resulting from the foreclosure of a Security 
Financing Interest or the granting of a deed in lieu of foreclosure of a Security Financing 
Interest. 

(d) The sale or lease of a Condominium Unit and the transfer of the 
Condominium Component to a condominium association, each in compliance ·with the Senior 
Lender Documents. 

(e) Any Transfer resulting directly from the death or mental incapacity of an 
individual. 

(f) The leasing of the parking spaces within the Improvements. 

(g) The conveyance or dedication of a portion of the Property to any public 
entity, including a public utility, required to allow for the development of the hnprovements. 

(h) The granting of temporary or permanent easements or permits to facilitate 
development of the Project. 

(i) A Transfer otherwise approved by the Public Entities. 

Section 8.5 Effectuation of Permitted Transfers. 

(a) Other than as permitted in Section 8.4, no Transfer of a direct interest in 
this Agreement shall be permitted unless, fit the time of the Transfer, the person or entity to 
which such Transfer is made, by an agreement reasonably satisfactory to the Agency and in form 
recordable among the land records( the "Assumption Agreement"), expressly agrees to perfom1 
and observe, from and after the date of the Transfer, the obligations, tenns and conditions of this 
Agreement; provided, however, that no such transferee shall be liable for the failure of its 
predecessor to perform any such obligation. The Assumption Agreement shall be executed by 
Developer and the assignee or transferee, and shall name the Public Entities as express third 
party beneficiaries with respect to such agreement with a copy thereof delivered to the Agency 
and the City within thirty (30) days after the effective date thereof. Upon Transfer of a direct 
interest in this Agreement pursuant to an Assumption Agreement, the assignor shall be relieved 
of liability with respect to any such obligations relating to the Project accruing from and after the 
date of such assignment or transfer. Notwithstanding the foregoing, Wlless such assignee 
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specifically assumes pursuant to the Assumption Agreement the obligations under this 
Agreement to indenmify Agency with respect to the. Project, the assignor wi II retain such 
obligations and remain jointly and severally liable for such indemnity obligations with such 
assignee. 

Section 8.6 Change in Hotel Operator. A change in the identity of the Hotel Operator, 
by way of transfer of the Hotel Operating Agreement or otherwise, shall not constitute a 
Transfer. Until the later of the time the Agency Loan is fully repaid or any financial assistance 
which may be provided by the Community Taxing District to the Developer has terminated, any 
change in the Hotel Operator shall require the prior written approval of the Public Entities. The 
Public Entities shall approve a replacement operator if the proposed operator is a nationally 
recognized hotel operator with equal or greater brand recognition as the Hotel Operator and the 
proposed operator has successfully operated one or more convention hotels comparable in 
quality to standards set forth for the Headquarters Hotel. 

ARTICLE9. 
INTENTIONALLY OMITIED 

ARTICLE 10. 
DEFAULT AND REMEDIES 

Section 10.1 Application of Remedies. 'Ibe provisions of this Article shall govern the 
Parties' remedies for breach of this Agreement. 

Section 10.2 No Fault of Parties. 

(a) Dasis for Termination. Each of the following events constitutes a basis for 
any Party to terminate this Agreement upon thirty (30) days notice to the other Parties without 
any default arising: 

(1) The failure, despite good faith, commercially reasonable efforts by 
the Developer, to satisfy any of the Public Entities Conditions to Closing conditions set forth 
under Section 3.13 by the Closing Date. 

(2) ·The failure, despite good faith, commercially reasonable efforts by 
the Agency to obtain the authorization of-Financial Security Assurances, Inc. set forth in Section 
3.14 by the Closing Date. 

(3) The failure, despite good faith, commercially reasonable efforts by 
the Developer to satisfy any of the Developer Conditions to Closing set forth in Section 3.15 by 
the Closing Date. 
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(4) A Community Taxing District by the City is not created to include 
the Property or the Developer, despite good faith, corrunercially reasonable efforts, is unable to 
negotiate a CTD Agreement with the Community Taxing District by the Closing Date. 

(b) No Liability. Upon the effective date of the notice of termination, no 
Party shall have any rights against or liability to the other, and except further that the provisions 
of this Agreement that are specified to survive such termination shall remain in fu)J force and 
effect. 

Section 10.3 Fault of Agency. 

(a) Event of Default. Following notice and cure as set forth in subsection (b) 
below, the following event constitutes an "Agency Event of Default" and a basis for the 
Developer to take action against the Agency: 

(1) The Agency breaches any material provision of this Agreement. 

(b) Notice and Cure Procedure; Remedies. Upon the occurrence of the above-
described event, the Developer shall first notify the Agency in writing of its purported breach or 
failure, giving the Agency thirty (30) days from receipt of such notice to cure such breach or 
failure. ln the event the Agency does not then cure the default within such thirty-day period (or, 
if the default is not reasonably susceptible of cure within such thirty-day period, the Agency fails 
to couunence the cure within such period and thereafter to prosecute the cure diligently to 
completion), then the Developer shall be entitled to any rights afforded it in law or in equity by 
pursuing any or all of the following remedies: (1) terminating this Agreement by written notice 
to the Agency; (2) prosecuting an action for damages (excluding punitive damages and 
consequential damages); or (3) seeking any other remedy available at law or in equity (excluding 
punitive damages and consequential damages). If the Developer elects to tenninate this 
Agreement, the provisions of this Agreement that are specified to survive termination shall 
remain in fuJI force and effect. 

Section 10.4 Fault of City. 

(a) Event of Default. Following notice and cure as set forth in subsection (b) 
below, the following event constitutes a "City Event of Default" and a basis for the Developer to 
take action against the City: 

( 1) The City ·breaches any material provision of this Agreement. 

(b) Notice and Cure Procedure; Remedies. Upon the occurrence of the above-
described event, the Developer shall first notify the City in writing of its purported breach or 
failure, giving the Agency thirty (30) days from receipt of such notice to cure such breach or 
failure. In the event the City does not then cure the default within such thirty-day period (or, if 
the default is not reasonably susceptible of cure within such thirty-day period, the City fails to 
commence the cure within such period and thereafter to prosecute the cure diligently to 
completion), then the Developer shall be entitled to any rights afforded it in law or in equity by 
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pursuing any or all of the following remedies: (1) terminating this Agreement by written notice 
to the Agency; (2) prosecuting an action for damages (excluding punitive damages and 
consequential damages); or (3) seeking any other remedy available at law or in equity (excluding 
punitive damages and consequential damages). If the Developer elects to terminate this 
Agreement) the provisions of this Agreement that are specified to survive termination shall 
remain in full force and effect. 

Section 10.5 Fault of Developer. 

(a) Event of Default. Except as to events. con.c;tituting a basis for termination 
under Section 10.2) and following notice and cure as set forth in subsection (b) below, each of 
the following events constitutes a "Developer Event of Default" and a basis for the Agency to 
take action against the Developer: 

(1) The Developer fails to repay the Agency Loan in the manner and 
within the time frame set forth in Article 3. 

(2) The Developer fails to construct the Improvements in the mrumer 
and by the deadline set forth in Article 6. 

(3) The Developer attempts or completes a Transfer ex~pt as 
permitted under Article 8. 

(4) 'Jbe Developer breaches any other material provision of this 
Agreement. 

(5) The Developer defaults under the Senior Lender Docwnents and 
has not cured such default within the applicable time period contained therein. 

(6) The Developer's: (1) filing for bankruptcy> dissolution, or 
reorganization, or failure to obtain a full dismissal of any such involuntary filing brought by 
another party before the earlier of final relief or ninety (90) days after the filing; (2) making a 
general assignment for the benefit of creditors; (3) applying for the appointment of a receiver, 
trustee, custodian, or liquidator, or failure to obtain a full dismissal of any such involuntary 
application brought by another party before the earlier of final relief or ninety (90) days after the 
filing; (4) insolvency; or (5) failure, inability or admission in writing of its inability to pay its 
debts as they become due. 

•' 

(7) The Devel~per defaults under the Room Block Agreement and has 
not cured such default within the applicable time period contained in such agreement. 

(8) The Developer aefaults under the CTD Agreement and has not 
cured such default within the applicable time period contained in such agreement. 

(b) Notice and Cure Procedure. Upon the happening of any of the above-
described events contained in Section 10.5 (a) (2}, (3) and (4), the Agency shall first notifY the 
Developer in writing of its pw-ported breach or failure, giving the Developer thirty (30) days 
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from receipt of such notice to cure such breach or failure. If the Developer does not cure the 
default within such thirty-day period (or ifthe default is not reasonably susceptible of being 
cured wjthin such thirty-day period, the Developer fails to commence the cure within such period 
and thereafter to prosecute the cure diligently to completion), then the Agency shall be afforded 
all of its rights at law or in equity by taking any or all of the following remedies: (1) tenninating 
this Agreement by written notice to the Developer; (2) prosecuting an action for damages 
(excluding pW1itive damages and consequential damages); or (3) seeking any other remedy 
available at law or in equity (excluding punitive damages and consequential damages). If the 
Agency elects to tenninatc this Agreement, the provisions of this Agreement that are specified to 
survive such termination shall remain in full force and effect. 

Section 10.6 Acceleration of Agency Note. The Agency shall have the right to cause 
all indebtedness of the Developer to the Agency under the Agency Note, together with any 
accrued interest thereon, to become immediately due and payable upon the happening of any of 
the above-described events contained in Section 10.5 (a) (1),(2), (3) (5) and (6) which have not 
been cured within the applicable time periods. The Developer waives all right to presentment, 
demand, protest or notice of protest or dishonor. The Agency may proceed to enforce payment 
of the indebtedness and to exercise any or all rights afforded to the Agency as a creditor and 
secured party under the law including the Uniform Commercial Code, including foreclosure 
wtder the Agency Deed of Trust. The Developer shall be liable to pay the Agency on demand all 
expenses, costs and fees (including, without limitation, attorney's fees and expenses) paid or 
incurred by the Agency in coiU1ection with the collection of the Agency Loan and the amounts 
due under the Agency Note, and the preservation, maintenance, protection, sale, or other 
disposition of the security given for the Agency Loan and the amounts due Wlder the Agency 
Note. 

Section 10.7 Rights and Remedies Cumulative. Except as otherwise provided, the 
rights and remedies of the Parties are cu.mulative, and the exercise or failure to exercise any right 
or remedy shall not preclude the exercise, at the same time or different times, of any right or 
remedy for the same default or any other default. 

Section l 0.8 Survival. Upon tennination of this Agreement under this Article 10, the 
following provisions of this Agreement shall survive: the indemnification obligations in 
Sections 6.4, 7.3 and 7.4. This Section 11.7 exists for reference purposes only, and does not alter 
the scope or nature of the surviving provisions. 

···ARTICLE 11. 
GENERAL PROVISIONS 

Section 11.1 Identity of Developer. The Developer represents and warrants to the 
Agency as of the Effective Date and as of the Close of Escrow> as follows: 

(a) Organization. The Developer is a limited liability company, duly 
organized, validly existing and in good standing under the Jaws of the State of Delaware, with 
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full power and authority to conduct its business as presently conducted and to execute, deliver 
and perfonn its obligations under this Agreement. 

(b) Authorization. The Developer has taken all necessary action to authorize 
its execution, delivery and, subjeclto any conditions set forth in this Agreement performance of 
the Agreement. Upon the date of this Agrecme~t, this Agreement shall constitute a legal, valid 
and binding obligation of the Developer, e11forceable against the Developer in accordance with 
its tenns. 

(c) No Conflict. The execution, delivery and performance of this Agreement 
by the Developer does not and will not conflict with, or constitute a violation or breach of, or 
constitute a default under (i) the charter or incorporation documents of the Developer, (ii) any 
applicable Jaw, rule or regulation binding upon or applicable to the Developer, or (iii) any 
material agreements to which the Developer is a party. 

(d) No Litigation. Unless otherwise disclosed in writing to the Agency prior 
to the date of this Agreement, there is no existing or, to the Developer's actual knowledge, 
pending or threatened litigation, suit, action or proceeding before any court or administrative 
agency affecting the Developer or the Property that would, if adversely determined, materially 
and adversely affect the Developer or the Property or the Developer's ability to perform its 
obligations under this Agreement or to develop and operate the Project. 

(e) No Material Adverse Change. There has been no material adverse change 
in the financial condition of the Developer since the date of this Agreement. 

(f) Default Under Other Agreements. There is no event, act or omission 
which con~iitute, or but for 'the passage of time or the giving of notice, or both, would constitute 
a breach, violation or default under any agreement materially related to the development or 
operation of the Project, including but not limited to any partnership agreement, joint venture 
agreement, or loan agreement. 

Until the expiration or earlier termination of this Agreement, Developer shall, upon 
learning of any fact or condition which would cause any of the warranties and representations in 
this Section 11.l(a) not to be true, immediately give written notice of such fact or condition to 
the Agency. 1be representations and warranties contained in this Section 11.1 shall be true for 
any transferee assuming the obligations of'this Agreement as of the date of the Transfer. 

Section 11.2 Notices, Demands. and Communications. Formal notices, demands, 
submittals and communications between the Agency and the Developer shall be sufficiently 
given if, and sha11 not be deemed given unless, delivered personally, or dispatched by certified 
mail, return receipt requested, or by reputable overnight delivery service with a receipt showing 
date of delivery, to the principal offices of the Agency and the Developer as follows: 
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City 

Agency: 

With copies to: 

Developer: 

City of Los Angeles 
Office of the Mayor 
200 N. Spring St., 303 
Los Angeles, CA 90012 
Attn: Deputy Mayor for Economic Development 

The Community Redevelopment Agency 
of the City of Los Angeles 
354 South Spring Street, Suite 800 
Los Angeles, CA 90013 
Attn: Chief Executive Officer 

The Community Redevelopment Agency 
of the City of Los Angeles 
Office of City Attorney 
354 South Spring Street, Suite 800 
Los Angeles, CA 90013 
Attn: Agency General Counsel 

City of Los Angeles 
Office of City Attorney 
200 North Main Street 
Los Angeles, CA 90012 
Attn Asst. City Attorney 

Real Estate and Economic Development 

L.A. Arena Land Company, Inc. 
11 00 South Flower Street, Suite 31 00 
Los Angeles, CA 90015 

Such written notices, demands and communications may be sent in the same manner to 
such other addresses as the affected Party may from time to time designate by mail as provided 
in this Section 11.2. Delivery shall be deemed to have occurred at the time indicated on the 
receipt for delivery or refusal of delivery. 

Section 11.3 Non-Liability of Officials, Employees and Agents. No member, official, 
employee or agent of the Agency or the-City shall be personally liable to the Developer, or any 
successor in interest, in the event of any default or breach by the Agency or the City or for any 
amount which may become due to the Developer or on any obligation under the terms of this 
Agreement. 

Section 11.4 Enforced Delay. In addition to specific provisions of this Agreement, 
performance by either Party shall not be deemed to be in default where delays or defaults are due 
to war; insurrection; strikes; lockouts; riots; floods; earthquakes; fires; casualties; acts of God or 
other deities; acts of the public enemy; epidemics; quarantine restrictions; moratoria, or other 
governmental restrictions; freight embargoes; the filing of a lawsuit challenging the Addendwn 
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to the Final Environmental impact Report, any Governmental Approval, this Agreement, or the 
Developer's or Agency's authority to perform their respective obligations hereunder (which shall 
be deemed to be a delay of the Parties); the filing of an appeal of the Plan Amendment Litigation 
(which shall be deemed to be a delay of the Parties); or court order; an act or omission of the 
other Party; or any other similar causes (other than lack of funds of the Developer or the 
Developer's inability to finance the Project) beyond the control or without the fault of the Party 
claiming an extension of time to perform. An extension of time for any cause will be deemed 
granted if notice by the Party claiming such extension is sent to the other within thirty (30) days 
from the commencement of the cause. In no event shall the cumulative delays exceed twenty
four (24) months, unless otherwise agreed to by the Parties in writing. 

Section 11.5 Conflict with Disposition and Development Agreement. ln the event of 
any conflict between the terms of this Agreement and the Disposition and Development 
Agreement, the terms of this Agreement shall govern. 

Section 11.6 Submittals and Approvals. Various submittals are required by the 
Developer pursuant to this Agreement. As expressly provided by this Agreement, the Agency 
shall approve or disapprove certain submittals from Developer within specified timeframes or 
else such submittal shall be deemed approved by the Agency. Notwithstanding the provisions 
for deemed approval, no submittal or matter sha11 be deemed approved unless the request for 
approval contains the following provision, in bold print with the appropriate time period stated: 

NOTICE IS HEREBY GIVEN THAT PURSUANT TO SECTION OF 
THE DDA THAT FAfLURE TO APPROVE THE REQUESTED 

MATTER WITHIN DAYS SHALL BE DEEMED AN APPROVAL. 

Section 11.7 Inspection of Books and Records. The Agency has the right at all 
reasonabie times and upon two (2) business days prior written notice to inspect on a confidential 
basis the books, records and all other docwnentation of the Developer pertaining to its 
obligations under this Agreement. The Developer also has the right at all reasonable times to 
inspect the books, records and all other documentation of the Agency pertaining to its obligations 
under this Agreement. 

Section 11.8 Title of Parts and Sections. Any titles of the sections or subsections ofthis 
Agreement are inserted for convenience of reference only and shall be disregarded in interpreting 
any part of its provision. 

Section 11.9 Applicable Law . . This Agreement shall be interpreted tmder and pursuant 
to the laws of the State of California. 

Section 11.10 Severability. If any term, provision, covenant or condition.of this 
Agreement is held in a final disposition by a court of competent jurisdiction to be invalid, void or 
Wlenforceable, the remaining provisions shall continue in full force and effect unless the rights 
and obligations of the Parties have been materially altered or abridged by such invalidation, 
voiding or unenforceability. 
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Section 11 .11 Binding Upon Successors; Covenants to Run With Land. This Agreement 
shall be binding upon and inure to the benefit of the heirs, administrators, executors, successors 
in interest, and assigns of each of the Parties; provided, however, that there shall be no Transfer 
except as permitted in Section 8.4. Any reference in this Agreement to a specifically named 
Party shall be deemed to apply to any successor, heir, administrator, executor, successor, or 
assign of such Party who has acquired an interest in compliance with the terms of this Agreement 
or under law. 

The tenns of this Agreement shall run with the land, and shall bind all successors in title 
to the Property until the termination ofthis Agreement, except that the prov1sions of this 
Agreement that are specified to survive termination of this Agreement shall run with the land in 
perpetuity and remain in full force and effect following such termination. Every contract, deed, 
or other instrument hereafter executed covering or conveying the Property, or any portion 
thereof, shall be held conclusively to have been executed, delivered and accepted subject to such 
covenants and restrictions, regardless of whether such covenants or restrictions are set forth in 
such contract, deed or other instrument, unless the Agency expressly releases the Property, or the 
applicable portion of the Property, from the requirements of this Agreement. 

Section 11.12 Parties Not Co-Venturers. Nothing in this Agreement is intended to or 
does establish the Parties as partners, co-venturers, or principal and agent with one another. 

Section 11.13 Entire Understanding of the Parties. This Agreement constitutes the entire 
understanding and agreement of the Parties with respect to the Project. 

Section 11.14 Agency Approval. :Whenever this Agreement calJs for Agency approval, 
consent, or waiver, the written approval, consent, or waiver of the Agency ChiefExecutive 
Officer, or his or her designee, shall constitute the approval, consent, or waiver of the Agency, 
without further authorization required from the Agency Board. The Agency hereby authorizes 
the Agency's Chief Executive Officer, or his or her designee, to deliver such approvals or 
consents as are required by this Agreement, or to waive requirements under this Agreement, on 
behalf of the Agency. 

Section 11.15 Discretion Retained By City. The Agency's execution of this Agreement 
does not constitute approval by the City and in no way limits the discretion of the City in the 
pennit and approval process in connection with the Project. 

Section 11.16 Counterparts. This Agreement may be executed in counterparts and 
multiple originals. 

Section 11.17 Amendments. The Parties can amend this Agreement only by means of a 
writing signed by both Parties. 

Section 11.18 Recordation ofMemorandum of Agreement. The Developer consents to 
the recordation of a memorandum of this Agreement in the Official Records against the Property. 
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Section I 1.19 Standard of Approval. Any consents or approvals required or permitted 
under this Agreement shall not be unreasonably withheld or made, except where it is specifically 
provided that a sole discretion standard applies. 

Section 11.20 Indemnity: Agency. Except for the sole gross negligence or willful 
misconduct of the Agency, the Developer undertakes and agrees to indemnify, hold harmless and 
defend (by counsel reasonably satisfactory to the Agency) the Agency from and against all suits 
and causes of action, cJaims, losses, demands and expenses, including, but not limited to, 
reasonable attorney's fees and costs oflitigation, damage or liability of any nature whatsoever, 
arising in any manner by reason of or incident to the performance of this Agreement. The 
Developer's indemnification obligation under this Section I 1.20 shall include but not be limited 
to any litigation related to any challenges made to the Agency's action regarding the approval of 
this Agreement or the environmental review conducted for the Project and the Agency's actions 
related thereto Wlder CEQA. 

Section 11.21 Indemnity: City. Except for the sole gross negligence or willful 
misconduct of the City, the Developer undertakes and agrees to indemnify, hold harmless and 
defend (by counsel reasonably satisfactory to the City) the City from and against all suits and 
causes of action, claims, losses, demands and expenses, including, but not limited to, reasonable 
attorney's fees and costs of litigation, damage or liability of any nature whatsoever, arising in any 
manner by reason of or incident to the perfonnance of this Agreement. The Developer's 
indemnification obligation under this Section 11.21 shall include but not be limited to any 
litigation related to any challenges made to the City's action regarding the approval of this 
Agreement or the environmental review conducted for the Project and the City's actions related 
thereto under CEQA. 

Section 11.22 Effectiveness oflmplementation Agreement. This Agreement is dated for 
convenience only and shall only become effective on the Effective Date . 

. ~ . , .' 
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WHEREFORE, the Parties have executed this Agreement as of the date first above 
written. 

Dated: ---------------------

APPROVED AS TO FORM: 

ROCKARD J. DELGADILLO, 
CITY ATTORNEY 

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

Date: - ------ --------

APPROVED AS TO FORM 
Rockard J. Delgadillo, 
City Attorney 

By: --------------------------
Agency General Counsel 

Goldfarb & Lipman LLP 

By: --------------------------
Agency Special Counsel 
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CITY: 

THE CITY OF LOS ANGELES, a mW1icipa1 
corporation 

By: ----- --- ---------------

Its: ------------ --------------

AGENCY: 

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

By: --------- - - - --------

Its: 



Date: -------------
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DEVELOPER: 

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

By: -------------------------

Name: ---------------
Its: ------------------------



EXHIBIT A 
(Legal Description of the Property) 

The land referred to herein is situated in the State of California, County of Los Angeles , City of 
Los Angeles, and is described as follows: 

Lot 9 on Master Lot 1 on the Vesting Tentative Tract No. 53383 dated August 4, 2005; Lot 6 on 
Master Lot 2 on the Vesting Tentative Tract No. 53383 dated August 4, 2005; Lot 16 on Master 
Lot 2 on the Vesting Tentative Tract No. 53383 dated August 4, 2005 . 

.. . ~ -· 
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EXHIBIT B 
(Schedule of Perfonnance) 
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Exhibit C 
Preliminary Financing Plan 
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Exhibit D 
Scope of Development 
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Exhibit E 
City Standard Provisions 
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Exhibit F 
Form of Agency Note 
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Exhibit G 
Fonn of Agency Deed of Trust 
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Exhibit H 
Partial List of Eligible Infrastructure Improvements 

·· ·· · 
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Exhibit 1 
Room Block Agreement Term Sheet 

.. ... · 
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Exhibit J 
Art Program 
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Exhibit K 
Policy of Payment of Prevailing Wages 
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Exhibit L 
Memo of Agreement 
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Exhibit M-1 
Form of Contract Provisions for Major Contracts 

Construction Sales and Use Tax Insert for 
Major Contractors and Subcontractors 

Contractor shall comply with the provisions of this Section_ to provide that local sales 
and use taxes generated in c01mection with all eligible purchases of materials, fixtures, 
fUrniture, machinery, equipment and supplies for the work to be performed hereunder are 
allocated directly to the City of Los Angeles (the "City"). In particular, Contractor shall: 

(a) Apply for a jobsite sub-permit with the California State Board of Equalization 
("CBOE") prior to the purchase of any materials, fixtures, furniture, machinery, 
equipment and supplies for the work to be performed hereunder (a "Jobsite Sub
Permit"). Contractor shall utilize an application substantially in the form attached 
as Attachment _ for the foregoing purpose. Upon the request of Owner, 
Contractor shaH furnish a copy of its application for Jobsite Sub-Permit. 
Promptly following Contractor's receipt of a Jobsite Sub-Permit from the CBOE, 
Contractor shall provide Owner and the City with a copy of such Jobsite Sub
Pennit. 

(b) If Contractor is a seller and/or retailer of tangible items, apply for a seller's permit 
from the CBOE and provide the City with a copy of such seller1s permit when it is 
received by Contractor from the CBOE. 

(c) (i) Incorporate a "transfer of title clause" in contracts for the purchase of materials 
and fixtures to be used in connection with the work to be performed heretmder 
and (ii) issue resale certificates to Contractor's suppliers, whether bac:;ed in state or 
out of state, when purchasing materials and fixtures. The "transfer of title 
clauses" in such purchase contracts shall (A) explicitly provide for the transfer of 
title to the materials prior to the time materials are installed, and (B) separately 
state the price of materials, exclusive of the charge for installation. 

(d) Provide the Owner and the City, .upon the reasonable request of either, with: 
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(A) a list of any of Contractors' subcontractors providing services or materials in 
excess of$5,000,000 .. i"n connection with the work to be perlonned hereunder, 
which list shall include: 

vu. Name of subcontractor 
vu1. Address and telephone nwnber of headquarters or office 

lX. Name and telephone number of contact person 
x. Estimated value of contract 

XL Estimated completion date 
xn. Scope of Work 
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(B) A copy of the subcontract 

(C) Such additional infonnation as may be reasonably requested in \vriting by the 
City to ensure compliance with the foregoing provisions, including without 
limitation copies ofthe Contractor's sales and use tax retwns and schedules of 
purchases of materials, fixtures, equipment, and machinery. 

CONTRACTOR ACKNOWLEDGES AND AGREES THAT THE CITY lS A THIRD PARTY 
BENEFICIARY OF THE FOREGOING PROVISIONS AND THAT CONTRACTOR'S 
AGREEMENT TO COMPLY WITH SUCH PROVISIONS FOR THE BENEFIT OF THE 
CITY IS A MA TERlAL INDUCEMENT TO OWNER IN ENTERING INTO THIS 
CONTRACT. CONTRACTOR FURTHER AGREES 11IA T ANY FAILURE BY 
CONTRACTOR TO COMPLY WITH THE FOREGOING PROVISIONS MAY BE 
DIRECTLY ENFORCED BY THE CITY. WITHOUT LIMITING THE REMEDIES OR 
OWNER OR THE CITY, 11IE CITY SHALL HAVE THE RIGHT TO SEEK, AS DAMAGES, 
THE FULL AMOUNf OF ANY SALES AND USE TAXES NOT ALLOCATED TO THE 
CITY AS A RESULT OF CONTRACTOR'S F AlLURE TO COMPLY WITH THE 
FOREGOTNG PROVISIONS, WITHOUT REGARD TO WHETHER CONTRACTOR OR ITS 
SUBCONTRACTORS PAID SUCH SALES AND USE TAX, TOGETHER WITH INTEREST 
AT THE LOWER OF 10% OR THE HIGHEST INTEREST RATE ALLOWED BY LAW. 
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Exhibit M-2 
Contract Provisions for Other Contracts 

Contractor shall comply with the provisions of this Section _ to provide that local sales 
and usc taxes generated in coiUlection with all eligible purchases of materials, fixtures, 
furniture, machinery, equipment and supplies for the work to be performed hereunder are 
allocated directly to the City of Los Angeles (the "City"). In particular, Contractor shall : 

(a) IfContactor makes any purchases of materials and fixtures amounting to 
$500,000 or more from an out-of-state retailer in connection with the work 
performed hereWlder and such materials or fixtures are shipped directly to 
Contractor from a point outside of California, Contractor shall state the jobsite 
address (i.e. in the City of Los Angeles) in Schedule C of its sales tax return, and 

(b) If Contractor makes any purchases of furniture totaling $500,000 or more from a 
retailer at an out-of-state location and has that property shipped directly to them 
from a point outside of California, Contractor shall state the jobsite address (i.e. in 
the City of Los Angeles) in Schedule C of its sales tax return. 

Contractor acknowledges and agrees that the City is a third party beneficiary of the foregoing 
provisions and that Contractor's agreement to comply with such provisions for the benefit of the 
City is a material inducement to Owner in entering into this contract. Contractor further agrees 
that any failure by Contractor to comply with the foregoing provisions may be directly enforced 
by the City. 
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Exhibit N 
CommW1ity Benefit Program 

-~ '- .· 
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Exhibit 0 
Reimbursable Developer Fees 

The following fees related to the Headquarters Hotel shall be reimbursed by the City: 

Building and Safety: 

-Grading and shoring 
-Building 
-Electrical 
-HVAC 
-Plumbing 
-Fire Sprinkler 
-Elevator 

Planning 
-Specific Plan Project Permit 

Public Works 
-"B" Pennit Fee 

Transportation 
-Traffic Report Fee 
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Exhibit P 
Community Outreach Good Faith Efforts and Documentation 

..... 
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FORM GEN. 160 (Rev. 6-80) CITY OF LOS ANGELES
INTER-DEPARTMENTAL CORRESPONDENCE

Date: September 23, 2005

To: Honorable Members of the Los Angeles City Council

Wiliam T Fujioka, City Administrative Offcer ~From:

Subject:

Gerr F. Miller, Chief Legislative Analys~

LOS ANGELES CONVENTION CENTER HEADQUARTERS HOTEL
(LACCH) SUPPLEMENTAL INFORMTION

In the meeting of the Ad Hoc Committee on the Convention Center Headquarters
Hotel on September 19, 2005, several questions were raised and instrction was given to our
offices to provide feedback for consideration by the CounciL. The following addresses those
questions:

1. Provide a written response to the Brookings Institute Report on the advisability of public
investment in convention centers and hotels.

Attached (Attachment 1) is information provided by the City's hotel consultant,
PKF Consulting, who reviewed the report. In sumary, for the most par the report is not
applicable to the situation facing the City. The report focuses on whether it makes economic
sense to invest in new and expanded convention center facilities with related hotel space. The
report provides no analysis of whether a substantial existing convention center in a major market
without a headquarers hotel within walking distance can compete with other convention
facilities that provide such amenities, and conducts no analysis of whether it makes economic
sense to mitigate "sun costs" in existing convention facilities with investments in headquarers
hotels. The report's conclusions appear sound for the situations that it analyzes, but the report
specifically indicates that major markets with sound fundamentals, such as the situation in Los

. Angeles, are an exception to the report's conclusions. In short, the report is not germane to the
situation facing the City.

2. Is the 10% discount rate to estimate the benefit to the developer from the TOT retention
appropriate?

Attached (Attachment II are specific examples of similar financings which
indicate that the interest rate on such transactions may actually be much higher than the 10%
estimate, which would result in a reduced benefitto the developer. Additionally, the City's
financial advisors have provided some feedback relative to the credit analysis which would occur
in such a situation. We believe that the 10% figure is, in fact, appropriate.
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3. Provide a sensitivity analysis of what the TOT revenue stream would be under different
scenaros.

The proj ected TOT flow over 25 years is $246 milion. The developer has agreed
that ifthis amount is reached prior to year 25, the City and developer would split the additional
TOT (with half going to each par) until year 25, after which the City would retain the entire
TOT. The TOT projections are based on room and occupancy rates. PKF Consulting's Market
Study assumed 70% occupancy and an average daily room rate (ADR) of $160 upon
stabilization. It should be noted that curent occupancy and ADR are approximately 68% and
$128, respectively. Attached (Attachment II is a sensitivity analysis conducted by PKF
Consulting which shows what the TOT flow would be if the occupancy and room rates are higher
than projected. The sensitivity analysis also indicates what the TOT cash flow would be if the
hotel is less successful than projected using curent occupancy and ADR, and somewhat higher
rates but less than the base assumptions in the Market Study.

At the core of this concern is whether it is appropriate for the developer to share in
the "up-side" if the hotel is more successful than anticipated. As instructed, the negotiating team
presented this issue to the developer and asked that the TOT be capped. The developer
responded that capping the TOT and taking away any upside potential would be unacceptable
unless the City agreed to guarantee the proj ected TOT amount to mitigate the downside potentiaL.

As the sensitivity analysis shows, the down-side risk' far exceeds the up-side
potentiaL. Under what PKF considers the "best case" scenaro (stabilized occupancy of75% and
a current dollar room rate of $180), if the City were to captue all of the up-side rather than half
of the upside as proposed, the City would receive just under $2 milion in additional revenues on
a present value basis. Conversely, if occupancy and ADR remain consistent with curent levels
(significantly lower than the Market Study assumptions), the TOT generated from the hotel
would be $55 millon less than projected over the period or $13.8 million in present value.

In other words, the City would have to risk up to a curent dollar amount of$13.8
millon of the General Fund base to parially or fully cover the down-side potential, in exchange
for possibly realizing a curent dollar amount of $2 million in net new revenues in up-side
potentiaL. Throughout this process we have strongly advised that the City not risk the General
Fund base and should, under no circumstances, guarantee a minimum amount to the developer.
Since this is all net new revenue and the developer is taking 100% of the risk that the revenue
will be generated, it is in the City's interest to forgo relatively modest up-side potential in net
new revenues to protect the current General Fund base from a substantial potential negative
impact.

It should also be noted that if the hotel is much more successful than anticipated,
the related economic activity in general will also be higher than projected. The City General
Fund will realize additional tax revenue and the area as a whole wil benefit from the additional
economic activity and the creation of additional jobs. Additionally, such a scenaro would be
expected to prompt the development of other hotels and related services which would benefit the
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area and provide additional tax revenues. The developer wil not agree to fuher capping of the
TOT and it would be contrar to the City's interests to reject this proposal on that basis.

4. Are the quality standards acceptable?

The language in the agreement requires that the hotel be operated as a convention
headquarers hotel comparable to such hotels in other major urban areas, such as New York and
Chicago. Additionally, the agreement requires a minimum number of rooms and ballroom space
to ensure that the hotel wil fit the needs of a Headquarters Hotel for the Convention Center.
Questions were raised relative to whether more specificity would be advisable relative to hotel
quality in the future. The City's hotel consultant and LA Inc. support the language in the
agreement and have advised that more specificity would not be advi'sable because ratings systems
and measurable standards of operation can change over time. The key concern is that the
LACCH and the Convention Center are competitive with other destinations and linking the
operating covenants to a competitive standard is in the City's interests. Since convention
business will largely drve the success ofthe hotel and it wil be in the developer's financial

interests to maximize occupancy and room rates, the developer would have no incentive to lower
the quality standards ofthe hotel and compromise its competitiveness with other convention
center headquarers hotels.

It should be noted that the quality language in the agreements for the Staples
Arena simply require a "...first class, state-of-the-ar, sports and entertainment facility..." The
language in the proposed agreements is comparable to the language in the Staples agreements in
terms of specificity. The developer has agreed to add the standard "first class" to the definition
of the LACCH. Further changes are not recommended and would not be acceptable to the
developer.

5. What specified benefits for the City are included in the agreements?

The developer has agreed to develop local marketing programs to encourage local
residents to use the hotel when it is not booked by out-of-town visitors. Such programs might
include weekend packages, rate discounts, free hotel nights, parerships with trade show
exhibitors at the Convention Center, etc. Attachment IV is a letter from the developer fuher
outlining the outreach program for local residents. The developers will not agree to specified
room discounts or ballroom and meeting space availability at this time because those issues
depend on market forces, room availability and final design.

It should be noted that the developer and hotel operator have consented to a room
block agreement that has been approved by LA Inc and PKF Consulting. While the agreement
does not pertain specifically to local residents, the agreement ensures that the hotel operator wil
keep large blocks of rooms available for purposes of booking the LACe. Such blocks are
essential to ensurng the competitiveness of the LACC and the related economic benefits that will
generate additional funding for City services.
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It should also be noted that the developer has contractally agreed to a
Community Benefits Package transmitted previously that encompasses a wide range of benefits
to the community, including local hiring, job training and affordable housing.

6. Obtain letters of support from individual hoteliers.

Attachment V includes letters of support from varous hoteliers as well as the
Hotel Association.

7. What are the requirements relative to local hiring?

There are strong local hiring requirements in the agreements and the developer has
demonstrated outstanding diligence in compliance with these requirements. The Communty
Benefits Package requires that the developer hire at least 50% of the workforce first from within
three miles of the site and then from povert census tracts within the City. Additionally, the
CRA has imposed its standard 25% requirement to hire within the project area.

For the Staples Arena project, 56% of the workforce was hired from qualifyng zip
codes. Additionally, the developer's good faith efforts in this regard are evidenced by the fact
that, when the Arena was completed, 427 of the potentially displaced workers from the Forum
and Sports Arena were hired. The remainder ofthe LA LIVE project, including the LACCH,
remains subject to the Communty Benefits Package and the City has received every assurance
that the developer's past efforts in this regard wil continue.

8. MBEIWE participation in constrction

The Community Benefits Package requires aggressive MBEIWE and local firm
outreach. There are minority and female workforce goals of28.3% and 6.9 % respectively,
although there are no specified MBE/WBE ownership goals for constrction contractors.

MBE/WBE participation in constrction contracting for the Staples Arena
construction was 16.3%. Minority and female workforce levels were 60% and 41.3%
respectively.

9. Provide letters from impacted City General Managers relative to the proposal to waive
certain development fees.

As we indicated in our report of Februar 7,2005, we obtained letters from the
Deparments of Building and Safety (DBS), Fire, Planing, Water and Power, and the Bureaus of
Engineering and Contract Administration. We also received verbal feedback from the
Communty Redevelopment Agency. Attachment VI includes copies of those letters. With the
exception ofDBS, all deparents indicated that their involvement would result in no material
impact on operations through the waiver of fees.
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It should be noted that, although the MOU contemplated waiving certain
development fees outright, the revised MOU calls for the developer to pay the fees up-front and
have them refuded upon completion. Suffcient Construction Sales Tax fuding should be in
place to more than cover the fee refuds. This mechanism solves any cash flow issues with DBS,
as well and any other deparents if cash flow issues arse.

10. Under what circumstances would the State refuse to issue a permit to self-report sales tax
for major contractors?

City Attorney has worked with the Deparment of Finance and the State and
advises that as long as the construction contracts exceed $5 milion, issuance of the self-reporting
permits are a ministerial act and the Department of Finance is unaware of any basis on which
such permits would be denied.

11. Provide a breakdown of the expected jobs created by the hotel and the LA LIVE
development.

The following information was provided from PKF Consulting on the hotel and
ERA on the LA LIVE project:

Constrction:

LACCH
LA LIVE

1,753 direct and 3,077 indirect
5,540 direct and 7,814 indirect

Permanent:

LACCH
LA LIVE

777
15,574

RECOMMENDATION:

That the Council note and file this report.
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AGREEMENT TO PARTIALLY FUND ACTIVITIES 
BETWEEN THE CITY OF LOS ANGELES  

AND 
LOS ANGELES TOURISM AND CONVENTION BOARD 

 
THIS AGREEMENT (“Agreement”) is made and entered into as of January 1, 
2015, by and between the City of Los Angeles, a municipal corporation (“City”) 
and Los Angeles Tourism and Convention Board, a nonprofit California 
corporation (“Contractor”). 

 
R E C I T A L S 

 
A. City desires to increase the competitiveness of the City of Los 

Angeles as a convention and tourist destination in the national and international 
market place so that the City can derive greater economic benefit from out-of-
town visitors in the form of job creation, tax revenue and spending at local 
businesses. 

B. City desires to have the Los Angeles Convention Center (LACC) 
serve as an even stronger economic engine for the City by enhancing the 
number and quality of citywide conventions that utilize a significant number of 
hotel rooms. 

 
C.  City desires to spread the economic benefits of tourism through the 

City by leveraging the cultural and geographic diversity of the City.  
 
D. City desires to engage out-of-town visitors to enhance the visitor 

experience and encourage extended and repeat overnight stays.   
 
E. To accomplish this purpose, it is necessary to develop and execute 

sales, marketing, advertising and public relations programs designed to apprise 
individuals, groups and organizations of the commercial, climatic, educational, 
recreational, and cultural advantages of Los Angeles, as well as its modern and 
extensive convention facilities. 

F. Contractor is a California nonprofit mutual benefit corporation 
whose members are individuals and businesses engaged in the tourism and 
convention business, including hotels, restaurants, transportation providers, 
theme parks and museums. As a Destination Marketing Organization (DMO), 
contractor engages in activities to promote Los Angeles as an attractive 
destination for visitors and has assembled comprehensive information relating to 
housing, recreational, entertainment, transportation and other facilities which are 
of interest to visitors. Contractor also maintains extensive files and programs 
relating to groups, organizations and societies which regularly hold meetings and 
conventions. 
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G. Contractor is uniquely qualified by virtue of its possession of the 
foregoing information, its offices in other cities in the United States and around 
the world, and its relationships with local hotels and carriers, to undertake the 
promotion and advertisement of Los Angeles as a premier convention or meeting 
host, and as a destination for tourists and tour groups. 

H. Contractor’s activities can support and foster the creation and 
growth of additional employment in Los Angeles through the monies spent by 
visitors in Los Angeles. The City will also directly benefit from increased 
Transient Occupancy Tax (“TOT”) revenues generated by visitors’ stays in hotels 
and other accommodations in Los Angeles. 

 
I. City has created and established within its Treasury a special trust 

fund, known as the “The Greater Los Angeles Convention and Visitors Bureau 
Trust Fund” (the “Trust Fund”).  A fraction (as determined in Section 4(a), below) 
of all amounts of Transient Occupancy Taxes received by the City under the tax 
imposed by Los Angeles Municipal Code Section 21.7.3 shall be placed in the 
Trust Fund. Expenditures from the Trust Fund shall be made solely to finance the 
promotion and advertising of Los Angeles as a destination for the purpose of 
attracting conventions, trade shows, and tourism to Los Angeles in keeping with 
the terms of this Agreement. 

J. Contractor’s activities serve a public purpose from which the City 
will benefit. Accordingly, the City desires to provide financial assistance to the 
Contractor. 

 
K. City desires to have the funding it provides in support of promoting 

the City as a convention and tourist destination spent in such a way that 
maximizes the return on its investment.  

 
IN CONSIDERATION of the mutual promises, covenants, representations and 
agreements set forth below, the City and Contractor hereby agree as follows: 

 
1. Definitions  
  

The following terms used in this Agreement shall have the defined 
meanings set forth below: 

 
Booked Room Nights - (1) Hotel room nights for attendees of a meeting 
and/or event held at LACC that has confirmed attendance by an executed 
Letter of Intent with the Contractor for a specific future event, or (2) room 
nights for self-contained meetings or events, in City hotels, which have 
been confirmed by an executed contract between the hotel and event 
sponsor. 
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Center Events - Events booked by the LATCB that do not meet the 
definition of a citywide convention.  
 
City - The City of Los Angeles, a municipal corporation. 
 
City Council - The City Council of the City of Los Angeles. 
 
Citywide Convention - An event held at the Los Angeles Convention 
Center that generates at least 3,000 room nights with 1,500 room nights 
on peak and utilizes no fewer than 3 hotels. 
 
Council Committee - The City Council policy committee appointed to 
oversee the functions of the CTD, or such other committee of the City 
Council as the Council may designate. 
 
Contractor - Los Angeles Tourism and Convention Board also known as 
LA Tourism.  
 
Controller - The Controller of the City of Los Angeles. 
 
CTD - Convention and Tourism Development Department, City of Los 
Angeles. 
 
CTD Board - Board of Convention and Tourism Development 
Commissioners.  
 
LACC - Los Angeles Convention Center, owned by the City of Los 
Angeles. 
 
LACC Operator - Private company contracted by the City to manage and 
operate the LACC.  
 
Letter of Intent - Letter signed by the client confirming Los Angeles as the 
host city for their Citywide Convention and outlining the financial 
commitments of the Los Angeles Tourism & Convention Board and total 
room night commitments of the client. 
 
Sales Lead - Citywide Lead also referred to as Prospect is defined as a 
potential future meeting/convention (event requiring sleeping rooms, 
meeting space, exhibit space and/or food and beverage, etc.) that could 
be held in Los Angeles utilizing the Los Angeles Convention Center 
(“LACC”) and a minimum of three Los Angeles hotels and/or 3,000 total 
room nights.  
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TOT - Transient Occupancy Tax imposed by Los Angeles Municipal Code 
Section 21.7.3. 
 
Trust Fund – Greater Los Angeles Visitors and Convention Bureau Trust 
Fund established in the Administrative Code Chapter 15 Section 5.315. 
 

2.  Term 
 

The term of this Agreement shall be from January 1, 2015 to and including 
June 30, 2020. 
 

3. Services to be Provided by Contractor and other Related 
Responsibilities 

 
a. The services and deliverables to be provided by the Contractor as well 

as the related goals and performance metrics under this Agreement 
are substantially set forth in Appendix E, "Services to be Provided by 
Contractor for Contract Year 2014-15”. Prior to the start of each fiscal 
year, CTD and Contractor will establish mutually agreeable goals, 
objectives and deliverables for the upcoming fiscal year thereby 
executing a new Appendix E each year. The services and deliverables 
shall align with the following core objectives: 
 

i. Increase the number of people visiting Los Angeles as both a 
convention and tourist destination in order to increase the 
economic benefits derived from out-of-town visitors to the City;  

ii. Measure the economic impact from citywide conventions and the 
tourism and hospitality sector; 

iii. Facilitate and track visitor engagement with those visiting Los 
Angeles for both conventions and leisure travel to enhance the 
visitor experience with the intent of encouraging repeat visitation 
and longer stays; and 

iv. Effectively leverage TOT funds with other sources of funding to 
promote conventions and tourism to maximize the yield from the 
City’s investment.   

 
b. To achieve these objectives optimally, the City recognizes and 

encourages LATCB to leverage these contract funds with other non-
TOT funds to drive hotel stays yielding increased TOT revenues and 
visitor spending that benefits the City’s General Fund and the Los 
Angeles economy. As such, Contractor shall use best efforts to 
develop other sources of revenue, such as memberships and 
sponsorships to support the promotion of tourism in Los Angeles. 
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c. Contractor shall use its best efforts to promote and utilize hotels and 
other accommodations in the City of Los Angeles to offer and secure 
room blocks for conventions and/or events at the LACC.  

 
d. Contractor shall report to the CTD on the implementation and status of 

room block agreements that are operational. 
 

e. Contractor shall use TOT funds to promote the City for the purpose of 
attracting conventions, tradeshows and tourism to the City and for no 
other purpose.  
 

f. Contractor shall be responsible for a post audit of room nights 
consumed following convention and/or events at the LACC and report 
the results of such audits to the CTD quarterly. Contractor shall use 
best efforts to produce these audits within 120 days after the events 
conclude.  
 

g. Contractor shall report to CTD board on a monthly basis regarding 
progress towards meeting goals and performance metrics set forth in 
Appendix E and on any other topic related to the convention center 
industry or tourism as reasonably requested by the Board or by the 
CTD. 
 

h. Promote Los Angeles in the media. Apprise the CTD Board of major 
destination advertising and tourism media campaigns, funded by non-
TOT funds during the early stages of creative development.. 
Collaborate with City to ensure that media campaigns compliment 
City’s effort to brand itself. Support the City’s effort brand itself if 
requested to do so. Any specific dollar amounts for such an effort will 
be determined during the budget process.  
 

i. Maintain web site and social media platforms to engage potential 
visitors to Los Angeles in a manner that compliments the City’s efforts 
to brand itself. As part of this effort, Contractor shall provide web 
analytics to the CTD and CTD shall treat such information as 
proprietary.  

 
j. Contractor shall report to City officials on its plan to market Los 

Angeles to visitors.  
 

k. Contractor shall use best efforts to leverage the geographic and 
cultural diversity of the City to drive hotel stays and promote tourism 
with additional focus on areas of the City that may have been 
overlooked by traditional tourism efforts.  
 

l. Contractor shall provide CTD with comprehensive convention and 
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tourism industry data and analysis to inform the City as to the 
performance of tourism as a key economic driver and assist CTD with 
developing special reports for its stakeholders.  
 

m. Contractor shall meet with CTD staff and the LACC Operator on a 
regular basis to discuss operational, policy and business issues related 
to booking events at the Convention Center. 
 

n. Contractor shall book events into the Convention Center in accordance 
with the booking and discount policies in the Los Angeles 
Administrative Code. 
 

o. Contractor shall use its best efforts in booking the City’s convention 
facilities in a manner that uses rental discounts judiciously and 
maximizes revenue for the LACC facility while prioritizing the booking 
of citywide conventions to drive hotel room nights.  
 

p. Contractor shall provide other mutually agreed upon services to carry 
out the core objectives of this Agreement as identified in             
Section 3 including Appendix E and elsewhere in the Agreement.  
 

4. Payments by City 
 

a. City will credit to the Fund an amount equivalent to a fraction of all TOT 
received by the City during the term of this Agreement. Said fraction 
shall have as its numerator the number “1” and as its denominator the 
number which coincides with the current percentage of TOT imposed 
by the Los Angeles Municipal Code. By way of example, the current 
TOT is 14 percent. Therefore, City will credit to the Fund an amount 
equivalent to one fourteenth (1/14) of all TOT received by the City 
during the term of this Agreement so long as the 14 percent TOT 
remains in effect. Five (5) percent of the actual receipts deposited in 
the Fund shall be held by the City in said Fund for the purpose of 
offsetting any possible decline in Fund receipts. It is understood and 
agreed that any and all sums paid to Contractor by City will be used by 
Contractor only for allowable costs incurred in performing one or more 
of the services set forth in Section 3 of this Agreement.  

 
b. The City anticipates appropriating for the purposes of this Agreement, 

a total of 95 percent of the projected receipts of the Fund during each 
fiscal year during the term of this Agreement. City shall advance to 
Contractor on each July 1, October 1, January 1 and April 1, during the 
term of this Agreement 23.75% of the projected receipts of the fund for 
each fiscal year. 

 
c. Approximately thirty (30) days in advance of July 1, October 1, January 
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1 and April 1 (individually referred to as a “Quarterly Payment Date”), 
during the term of this Agreement, Contractor shall submit an advance 
billing (“Advance Billing”) in the manner prescribed by the City 
(substantially as contained in Appendix B, attached hereto), requesting 
payment by City of allowable costs incurred or to be incurred during 
the calendar quarter ending on the next Quarterly Payment Date, in an 
amount not to exceed one fourth (1/4) of the amount appropriated by 
City for purposes of this Agreement for the applicable fiscal year. After 
receipt and audit, to the extent deemed necessary by City, and 
approval of each such Advance Billing, City shall pay Contractor the 
amount of the Advance Billing (“Advance Billing Payment”). 
 

d. Prior to the payment of the April 1 Advance Billing, if the City’s 
projected receipts to the Fund through the end of the fiscal year will be 
less than originally anticipated, the amount paid to the Contractor in 
the April 1 Advance Billing Payment shall be adjusted so that total 
payments for that fiscal year shall not exceed the amount of receipts 
projected to be deposited into the Fund. 
 

e. If, at any time prior to June 30th of each year, the City projects receipts 
to the Fund through the end of the fiscal year will be greater than 
originally anticipated, due to actual collections in excess of projections 
or revised forecasts, the Contractor shall have the right to invoice the 
City for the increased amount and such excess shall be paid, prior to 
June 30th of such year. 
 

f. June of each fiscal year, the Contractor may request payment of any 
balance of the 5% holdback account remaining on June 30th. Payment 
of said funds shall be made in a lump sum to the Contractor as soon 
after July 1 as practicable. If Contractor fails to request payment of 
said funds, the remaining balance of the 5% holdback account shall be 
appropriated to the Contractor in accordance with Section 4(b) and 
paid to the Contractor as soon after July 1 as practicable. 

 
g. In the event that Contractor requires funds in addition to the budget 

amount for a legitimate promotional purpose, to perform special 
studies or to offset a decline in Fund Receipts and to the extent that 
additional monies may be available in the Fund, Contractor may 
request such funds from the City Council through the CTD.  

 
h. Within 30 days after the end of each Quarterly Payment Date, 

Contractor shall submit to the City Council, by providing copies to the 
CTD, an interim progress statement of cumulative costs incurred 
during the fiscal year of the Agreement to that date, prepared in a 
manner substantially in the form set out in Appendix C, attached hereto 
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(“Interim Progress Statement”). City shall review or audit the Interim 
Progress Statement and the supporting books and records to the 
extent deemed necessary by the City. A final determination of 
allowability shall be made only after Contractor’s submission to the City 
of a copy of its audited financial statements and completion of the 
City’s audit, as described below in Section 4(i). City shall also 
informally review Contractor’s monthly financial statements, as 
described in Section 5(a), to ensure general compliance with the 
provisions of this Agreement. 
 

i. Contractor shall maintain records as provided in Section 5(d). Within 
one hundred twenty (120) days following the end of each fiscal year, 
after Contractor’s books have been audited by a certified public 
accountant and such accountant’s independent report has been 
issued, and after Contractor’s books for such period have been closed, 
Contractor shall submit a copy of its audited financial statements to 
City. City shall conduct its final year-end audit and issue its final report 
to Contractor on allowability of costs (“Allowability Report”) within 60 
days after receipt of Contractor’s audited financial statements. Any 
costs incurred by Contractor using TOT funds which are not 
specifically incurred for purposes of services to be provided by 
Contractor under Section 3 of this Agreement shall be unallowable 
costs for purposes of this Agreement. In the event funds paid to 
Contractor under Section 4 of this Agreement exceed total 
expenditures by Contractor for services described in Section 3  for the 
fiscal year in question, such amount shall be refunded by Contractor to 
the Fund within 30 days after Contractor’s receipt of the Allowability 
Report. Such Fund reimbursements shall be available for future 
disbursement to Contractor for allowable costs. If the Contractor does 
not have sufficient funds to repay such amounts to the Fund, the 
amount owed shall be deducted from the next quarterly payment from 
the Fund due to Contractor. 
 

j. Any cost determined by the City to have been incurred by the 
Contractor for activities or services not authorized by this Agreement 
shall be deemed to be unallowable costs and shall be reimbursed by 
Contractor as provided in Section 4(i). Any disputes which are not 
resolved by negotiation between Contractor and City’s designee for 
contract administration shall be presented by the CTD to the City 
Council with recommendations for action by the Council which shall 
finally determine the matter. Contractor shall be included in the 
resolution of any such disputes. 
 

k. All Billings and Statements shall be submitted to the CTD for review 
and approval.  Should the CTD find that any Billings, Statements or 
Year-End Claims of the Contractor are not in compliance with the 
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provisions of this Agreement, and should efforts to obtain compliance 
by the Contractor prove unsuccessful, the CTD shall report thereon to 
the City Council with recommendations for action by the Council. 
Contractor shall be included in the resolution of any such disputes. 
 

l. Should any of the payments provided for under Section 4(c) be less 
than one fourth (1/4) of the amount appropriated by the City for 
purposes of this Contract in the applicable fiscal year, any of the 
subsequent invoices for that year by the Contractor may request 
payment of the amount for that period plus the difference between the 
amount paid by City on such prior invoice and one fourth (1/4) of the 
amount appropriated by the City for purposes of this Agreement in that 
fiscal year. 
 

m. Although the term of this Agreement is for five and one-half years 
funding to the Contractor in each fiscal year is conditioned upon the 
City Council appropriating funds to the budget for the Agreement and 
the availability of sufficient monies in the Fund to reimburse the City’s 
general fund for Advance Billings of the Contractor. The failure of the 
City Council to appropriate funds for this Agreement shall be deemed a 
termination by the City subject to the provisions of Section 11. 
 

n. Notwithstanding anything contained in this Agreement to the contrary, 
the City shall not be obligated to appropriate any particular amount of 
monies or any monies for funding of this Contract for any fiscal year. 
 

o. In incurring travel and related expenses, Contractor shall, when 
practicable, make reasonable efforts to abide by Los Angeles 
Administrative Code sections 4.242.1-4.242.9 (Policy for Travel 
Expenses, Non-Travel Expenses and Elected Officials’ Contingency 
Account Expenditures). Notwithstanding the foregoing, Contractor shall 
not use funds provided under this Agreement for tickets to sporting 
events or concerts, limousine service, site inspections via helicopter, 
welcome gifts, alcoholic beverages or memberships in dining or social 
clubs. 
 

p. The Contractor may designate monies as part of its annual funding to 
be used as a reserve fund (“Reserve Fund”) and include such monies 
as part of its Advance Billings. These monies may be held by 
Contractor and carried over for use in subsequent fiscal years and may 
be used at the discretion of the Contractor for any purposes permitted 
under this Agreement. The maximum which may be set aside by the 
Contractor and held in the Reserve Fund and carried over to 
subsequent fiscal years may not exceed fifteen (15) percent of the 
annual budget appropriation for the succeeding year. Any amounts 
held by Contractor in the Reserve Fund exceeding fifteen (15) percent 
cannot be carried over by the Contractor, but must be reimbursed to 
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the Fund. 
 

q. Any funds paid to Contractor under this Agreement not expended at 
the end of each fiscal year shall augment the Reserve Fund and be 
carried over for use in subsequent fiscal years in accordance with the 
provisions of Section 4(p). 

 
r.   Contractor shall use its best efforts to procure goods and services from 

local businesses in the City of Los Angeles. 
 

5. Financial Reporting Requirements 
 
a. Contractor shall submit to the CTD copies of its monthly financial 

statements. Said statements shall include specific information as to all 
sources of funds and in-kind contributions, amounts received from 
each such source, and the programs and services for which City and 
other funds have been expended. With each of its monthly financial 
statements, Contractor shall provide copies of its computerized check 
register and general ledger for the period covered by the statement. 
The Interim Progress Statements, referred to in Section 4(h), shall be 
accompanied by copies of Contractor’s financial statement for the 
period covered. 

 
b. Within 120 days following the end of its fiscal year, Contractor shall 

provide to the CTD a copy of its audited financial statement for such 
fiscal year. 

 
c. The Advance Billings shall be prepared in a form substantially as show 

in Appendix B attached to this Agreement and signed by an authorized 
official of the Contractor. Interim Progress Statements submitted by the 
Contractor shall be certified by an authorized official or agent of the 
Contractor that the costs and expenses, incurred or to be incurred, for 
which payment is requested are reasonably related to Contractor’s 
performance of services under this Agreement and are true and 
correct, in the form provided for in California Code of Civil Procedure 
Section 2015.5. 

 
d. Contractor shall maintain and preserve books of account and other 

financial records during the term of this Agreement. Said books and 
records shall accurately record monies received by source, date and 
amount; and monies expended by name of vendor, description of 
goods or services purchased, the nature and purpose of the 
expenditure and the date of purchase and the amount. The record of 
amounts paid to vendors shall distinctly separate City Fund 
expenditures from private transactions of the Contractor. Contractor 
shall retain such books and records for at least three years following 
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the final payment by City hereunder for the fiscal year in question. At 
any time during the term of this Agreement or within three years 
following the final payment under this Agreement, the City and its 
authorized representatives shall have the right, on reasonable notice 
and during regular business hours, to review, inspect and audit the 
Contractor’s books and records. Such information shall be maintained 
as confidential by the City to the extent permitted under the California 
Government Code, section 6250 et seq. (California Public Records 
Act). 

 
e. Following the end of each fiscal year during the term of this 

Agreement, Contractor shall submit a report to CTD and the Council 
Committee describing the services provided and the accomplishments 
attained from Fund expenditures during such fiscal year.  

 
6. Competitive Bidding  

 
 In the interest of economy and to assure the effective use of City funds, for 

all matters involving the expenditure of City funds over $25,000, 
Contractor shall solicit bids by advertising or by request to three or more 
qualified potential providers of applicable goods or services. Contractor 
shall make reasonable efforts to obtain bids from at least three different 
qualified parties and shall select the lowest and best responsible 
contractor on the basis of such bids as are received; provided that 
Contractor may reserve the right to reject all such bids. Contractor shall 
document and maintain all such bids or proposals to enable the City to 
audit the same. Notwithstanding the foregoing, in instances where 
Contractor determines that it is not feasible to solicit three bids, Contractor 
shall, at least ten days before incurring such expense, report to the CTD 
the basis for said determination. 

 
7. Budget Requirements 
 
 Contractor shall provide to the CTD, in a form prescribed by the CTD, 

information for use in the Mayor’s annual budget submission to the City 
Council. This shall include the Contractor’s annual proposed budget, 
details such as actual expenditures and revenues, estimates on source of 
funds, revenues, expenditures, major areas of work emphasis, and 
productivity goals. Contractor and CTD shall develop a schedule each 
year for the delivery of this information. Contractor shall notify CTD of any 
major changes in the portion of its budget that is funded by the CVB Trust 
Fund.  
 
Budget shall include funding to cover the cost of contract administration by 
the City. The amount of the funding for this purpose shall be determined 
during the budget process and subject to the agreement of both parties. 
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Budget shall also include funding to be spent on initiatives specified by the 
CTD for purposes that are consistent with the goals and objectives of this 
Agreement, the specifics of which shall be determined during the budget 
process.  
 

8. Compensation Payment of Sales Staff 
 
 Contractor may provide incentive compensation payments to staff in the 

Director and Manager positions or classifications that are directly involved 
in the function of selling the City of Los Angeles as a site for business 
meetings, conventions, trade shows, and other group activities involving 
the overnight stay in City of Los Angeles hotels. Procedures and criteria 
utilized for these incentive compensation payments must be approved by 
the Sales Committee of the Board of Directors of the Los Angeles Tourism 
and Convention Board and reviewed by the CTD. Except as provided in 
this paragraph, Contractor shall make no incentive compensation 
payments from funds provided under this Agreement to executive staff, 
senior management, or non-sales staff members. 

 
9. Insurance and Indemnity   
 
 Contractor agrees to maintain the insurance coverages and limits listed on 

the Insurance Requirements Sheet, attached to this Agreement as 
Appendix ‘D,” and to comply with the applicable insurance conditions set 
forth in PSC-10 and PSC-17 of Appendix A to this Agreement. 

 
10. City Designee for Contract Administration 
 

a. This Agreement shall be administered on behalf of the City by the 
CTD. The CTD shall be responsible for receiving and forwarding all 
Advanced Bills, statements, Year End Claims and other similar 
documents for approval. Upon approval for payment by the CTD, the 
CTD will process payments as required under this Agreement. The 
CTD shall be responsible for reviewing, approving and making 
recommendations to the City Council as necessary or appropriate as to 
matters such as requests for additional funds, disputes regarding 
Advance Billing Payment, or significant changes in the services to be 
provided by Contractor. The Office of Finance shall conduct the final 
year-end financial audit of the Contractor, as described in Section 4(i). 
The Contractor shall reimburse City for the salary expense, including 
indirect costs, of a City auditor assigned to assist the Office of Finance 
in administering the Agreement; provided, that in no event shall the 
total of such reimbursement exceed $25,000 per year. 

 
b. City auditor shall, for purposes of auditing any Advance Billing 
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Payment submitted by Contractor, have access to all books and 
records of the Contractors for both allowable and unallowable costs 
incurred under this Agreement and for all Contractor sources of 
revenue as provided in Section 5. 

 
c. The Contractor shall give notice of the time and place of meetings of its 

Board of Directors to the CTD. The CTD shall be entitled to attend all 
meetings of the Contractor’s Board. 

 
11. Termination 
 

Notwithstanding any other provision contained in this Agreement to the 
contrary, City, on appropriate action by the City Council, or Contractor 
may terminate this Agreement upon not less than 180 days prior written 
notice, subject to all provisions for statements, audits, payments or 
refunds contained in this Agreement. In the event of early termination of 
this Agreement by City, Contractor shall be entitled to (a) payment under 
this Agreement up to and including the date of termination and (b) 
reimbursement for all unavoidable costs associated with such termination.  
 

12. Notices 
 
 A notice required or permitted under this Agreement shall be given in 

writing and shall be deemed effectively given (1) on personal delivery, (2) 
24 hours after deposit with Federal Express or a comparable express 
courier, addressed to a party at the address set forth below, or (3) 48 
hours after deposit in the United States mail, by certified mail, postage 
prepaid, addressed to such party. A party may designate another address 
for notice purposes by giving written notice to the other in the manner 
provided in the Section. 

 
 If to Contractor:  Los Angeles Tourism and Convention Board 

    333 S. Hope Street 
    18th Floor 
    Los Angeles, CA 90071 
 
If to City:  Los Angeles Department of Convention and 

Tourism Development 
   1201 South Figueroa Street 
   Los Angeles, CA 90015 
 
 

13. Incorporation of Standard Provisions, Precedence of Documents 
 

a. The Standard Provisions for City Personal Services Contracts, 
attached to this Agreement as Appendix “A” and the appendices 
referred to in subparagraph (b) below are incorporated into this 
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Agreement.  
 
b. In the event of an inconsistency between any of the provisions of this 

Agreement and the appendices to this Agreement, the inconsistency 
shall be resolved by giving precedence in the following order: 

 
 

i. Provisions of this Agreement. 
ii. Appendix A, Standard Provisions for City Personal Services 

Contracts (Rev. 03/09). 
iii. Appendix B, Advance Billing. 
iv. Appendix C, Interim Progress Statement. 
v. Appendix D, Insurance Requirements. 
vi. Appendix E, Services to be Provided by Contractor, and 

subsequent annual reports under Appendix E. 
 

14. Miscellaneous Provisions 
 

a. The subject headings of the paragraphs and subparagraphs of this 
Agreement are included for convenience only and will not affect the 
construction or interpretation of any of its provisions. 
 

b. Unless the context clearly requires otherwise: 
i. Plural and singular numbers will each be considered to include 

the other; 
ii. The masculine, feminine, and neuter genders will each be 

considered to include the others; 
iii. “Shall,” “will,” “must,” “agree,” and “covenants” are each 

mandatory; 
iv. “May” is permissive; 
v. “Or” is not exclusive; and  
vi. “Includes” and “including” are not limiting. 

 
c. All references to sections, paragraphs and subparagraphs are to those 

in this Agreement, unless the context otherwise requires. Documents 
attached to this Agreement as exhibits or appendices are incorporated 
in this Agreement as though set forth in full. 

 
 
 
15. Processing of License and Discount Requests 
 
 The Contractor is required to submit the license request packets to the 

LACC Operator within two weeks of executing a Letter of Intent with sales 
leads for such conventions, meetings and trade shows to be held in the 
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City of Los Angeles. The license request packet shall include a cover 
memorandum from the Contractor, a request form for a LACC License 
with three years of history, a cost analysis form, a pricing discount 
approval form, the transmittal Convention Center Reservation Form and 
the signed Letter of Intent.  

 
Contractor shall cooperate with requests by the LACC Operator to 
expedite the submittal of such license packets if circumstances warrant 
the submittal within less that the two week time frame referenced above, 
i.e. competition with another convention center for the business. 

 
Contractor shall submit to the CTD through the LACC operator for prior 
review and approval all rental discounts to be offered to LACC licensees. 
Rental discount request requiring CTD Board approval should be 
submitted at least two weeks prior to the Board meeting date.  

 
16. Personnel  
 

At the written request of the Executive Director of the Convention and 
Tourism Development Department , delivered by messenger, Contractor 
shall change or remove Contractor's personnel assigned to perform 
services on the City's account relating to the Convention Center. 
Contractor shall take the requested action in the time indicated by the 
Executive Director, which shall not be less than one business day after 
delivery of written notice. Contractor's President and Chief Executive 
Officer ("CEO") shall have the right to meet at a mutually acceptable time 
to discuss the basis for the requested change or removal and any 
alternative course of action. If the meeting between the Executive Director 
and the Contractor's CEO does not resolve the matter, the Contractor's 
CEO may request a meeting with the Mayor or his representative to 
discuss the action and any possible alternative course of action. After 
such a meeting, the decision of the General Manager, after consultation 
with the Mayor, shall be final.  
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly 
executed as of the date first written above. 
 
THE CITY OF LOS ANGELES 
a municipal corporation 
 
 
 
By: ___________________________ 
      ROBERT “BUD” OVROM  
      Executive Director         
 
 
Dated: ________________________ 

LOS ANGELES TOURISM AND 
CONVENTION BOARD a California 
nonprofit corporation 
 
 
By: ___________________________ 
      ERNEST WOODEN JR. , 
      President 
 
 
Dated: ________________________ 

  
APPROVED AS TO FORM AND 
LEGALITY 
 
MICHAEL N. FEUER 
City Attorney 
 
 
By: ___________________________ 

 
TERRY MARTIN-BROWN 
Assistant City Attorney 

 
Dated: ______________________ 

ATTEST: HOLLY WOLCOTT , City 
Clerk 
 
 
 
 
 
By: ___________________________ 
 
 
 
 
Dated: ______________________ 
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SECOND AMENDMENT
TO

IMPLEMENTATION AGREEMENT

by and among

City of Los Angeles,

L.A. Event Center, LLC,

L.A. Convention Hall, LLC,

L.A. Parking Structures, LLC, and

L.A. Arena Land Company, LLC.

Dated as of , 201

Implementation Agreement
Second Amendment (v ECY 12-2-14)
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SECOND AMENDMENT
TO

IMPLEMENTATION AGREEMENT

This Second Amendment to Implementation Agreement ("Second Amendment") is made
as of this day of , 201  ("Second Amendment Effective Date"), by and
among L.A. Arena Land Company, LLC, a Delaware limited liability company, L.A. Convention
Hall, LLC, a Delaware limited liability company, L.A. Event Center, LLC, a Delaware limited
liability company, L.A. Parking Structures, LLC, a Delaware limited liability company, and the
City of Los Angeles, a California municipal corporation and charter city ("City") (collectively, the
"Parties").

RECITALS

A. The Parties previously entered into that certain Implementation Agreement, dated
as of October 18, 2012, in connection with a proposed renovation of the Los Angeles Convention
Center and development of an event center commonly known as the Farmers Field. That
Implementation Agreement, as supplemented by a certain October 17, 2012, letter and amended
by that certain First Amendment to Implementation Agreement ("First Amendment") entered into
by and among the Parties as of October 16, 2014, shall be collectively referred to herein as the
"Implementation Agreement". All capitalized terms not otherwise defined herein shall have the
meaning ascribed to such terms in the Implementation Agreement.

B. The Parties now desire to enter into this Second Amendment to clarify the Plan B
Design Process specified in the First Amendment in order to more accurately reflect the Parties'
intent.

NOW THEREFORE, IN CONSIDERATION of the mutual agreements, obligations, and
representations, the Parties hereby agree as follows:

AGREEMENT 

I. Clarification Regarding Plan B Design Process 

That certain portion of Section III of the First Amendment that states:

"(b) Following the full execution of this First Amendment
and until April 17, 2015, the City and AEG shall jointly continue the
City's "Plan B Design Process" in order to advance the mutually
desired expansion and modernization of the Los Angeles
Convention Center in the event that the conditions to Closing under
the Implementation Agreement cannot be timely satisfied, all as
follows:

(i) The City, acting jointly through its CLA and
CAO, shall work with the LACC Commission president or
another designated LACC Commissioner, the City's Bureau

Implementation Agreement
Second Amendment (v ECY 12-2-14)
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of Engineering, and Developer to formulate and provide
design criteria to each of the Selected Architects and to issue
a notice to proceed with the design competition pursuant to
such design criteria;"

shall be deleted in its entirety and replaced with the following:

"(b) Following the full execution of this First Amendment
and until April 17, 2015, the City will continue its "Plan B Design
Process" in order to advance the desired expansion and
modernization of the Los Angeles Convention Center in the event
that the conditions to Closing under the Implementation Agreement
cannot be timely satisfied, all as follows:

(i) The City, acting jointly through its CLA and
CAO, shall work with the LACC Commission president or
another designated LACC Commissioner, and the City's
Bureau of Engineering, to formulate and provide design
criteria to each of the Selected Architects and issue a notice
to proceed with the design competition pursuant to such
design criteria;".

The following new subsection (vii) shall be added to Section III. (b) of the
First Amendment immediately following the existing Section III. (b)(vi) thereof:

"(vii) Prior to finalizing the design criteria and
issuing a notice to proceed with the design competition to
any of the Selected Architects, the City shall first afford the
general public with a reasonable opportunity, but in no event
less than 15 days after the City makes available to the general
public its proposed design criteria, to comment on the City's
proposed design criteria."

II. Affirmation of Other Terms

Except as otherwise provided herein, all terms and conditions contained in the
Implementation Agreement (inclusive of the First Amendment) are hereby ratified and confirmed.
The Implementation Agreement (inclusive of the First Amendment) shall remain in full force and
effect, except as expressly modified by this Second Amendment.

[signature pages follow]
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IN WITNESS WHEREOF, the Parties hereby have executed this Second Amendment as

of the Second Amendment Effective Date.

CITY OF LOS ANGELES, a municipal
corporation of the State of California

By: 
Name: 
Title: 
Date:

By: 
Name: 
Title:  
Date:

APPROVED AS TO FORM: ATTEST:

MICHAEL N. FEUER, City Attorney HOLLY L. WOLCOTT, City Clerk

By:  By: 
Name:  Name: 
Title:   Title: 
Date: Date:

Implementation Agreement
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L.A. EVENT CENTER, LLC, a Delaware
limited liability company
By:  
Name: 
Title:  
Date:

L.A. ARENA LAND COMPANY, LLC, a
Delaware limited liability company
By:  
Name: 
Title:  
Date:

L.A. CONVENTION HALL, LLC, a
Delaware limited liability company
By:  
Name: 
Title:  
Date:

L.A. PARKING STRUCTURES, LLC, a
Delaware limited liability company
By:  
Name: 
Title:  
Date:

Implementation Agreement
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FORM GEN. 160 

  CITY OF LOS ANGELES 
INTER-DEPARTMENTAL CORRESPONDENCE 

 

 

 
DATE:  November 14, 2014     Council File No. 13-0762 
         Council District:  9 
TO:  Honorable Members of the City Council 
  City of Los Angeles 
 
FROM: Robert R. “Bud” Ovrom, Executive Director 
  Los Angeles Department of Convention and Tourism Development 
 
SUBJECT: REQUEST FOR INTEREST (RFI) FOR AN ON-SITE 1,000 ROOM 

HOTEL AT THE LOS ANGELES CONVENTION CENTER  
 
SUMMARY 
 

The Los Angeles Department of Convention and Tourism Development (CTD) 
requests authority to work with Economic and Workforce Development Department 
(EWDD) to develop and release a Request for Interest (RFI) for an on-site hotel at the 
Los Angeles Convention Center (LACC).  The purpose of releasing an RFI would be to 
determine the level of interest in developing a 1,000 room hotel and to solicit input as to 
how a potential transaction could be structured. 
 

On October 18, 2012, the City entered into a two year Agreement with AEG to 
construct an NFL Stadium and Event Center at the current location of the Convention 
Center’s West Hall.  That Agreement has now been extended to April 17, 2015, to allow 
AEG additional time to secure an NFL football team. AEG also requested to 
collaboratively design an alternative plan for the modernization and expansion of the 
Convention Center without an NFL stadium during the extension period. 
 

On December 18, 2013, the City Council directed staff to develop a back-up plan 
in case the NFL Stadium/Event Center failed to come to fruition.  The Convention 
Center is a billion dollar City asset which needs to be better utilized as an economic 
engine for the City.  The City’s first choice for achieving this continues to be the NFL 
Stadium/Event Center.  However, if that is not going to happen for reasons beyond the 
City’s control, another alternative must be ready to be put into action.   
 
     As part of the assessment of alternative uses at the LACC, the Urban Land Institute 
provided the City with a Technical Advisory Panel report which recommended that one 
or more large on-site hotels be incorporated into the overall plan to revitalize the LACC, 
as part of an overall vision and to add 3,000 – 5,000 hotel rooms within walking distance 
of the LACC. 
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Although there is ample prima facie evidence that the LACC is severely lacking in 
hotel room supply within reasonable walking distance, securing a hotel developer and 
operator to invest over $500 million to actually build one could be a totally different 
matter!  Rather than rely on a consultant to do a theoretical hotel demand study, the 
CTD staff believes it would be more realistic to go out to the open marketplace to 
engage hotel developers, operators and clients to determine the actual depth of real 
interest in undertaking such an endeavor. 
 

Moreover, the recent surge in residential development in the South Park area makes 
it difficult for hotel developers to secure sufficient land for hotel development at an 
economical price.  By using excess LACC land, the LACC accomplishes two goals: 1) it 
enables hotels to be built immediately contiguous to the LACC, which is operationally 
preferable; and 2) it allows the LACC to control its own destiny and not have hotel 
projects compete against large residential projects, which are more lucrative for private 
developers in today’s market. 
 
     This request to release an RFI to solicit tangible interest from actual hotel developers 
and operators is an essential element for meeting the City Council’s desire to be in the 
position to immediately move forward with an alternative plan, if an NFL team cannot be 
secured by AEG.  It would be an expensive, time consuming and meaningless exercise 
to have these architectural teams provide three designs for an on-site hotel, if there is 
no developer willing to finance and build one!    
 
RECOMMENDATIONS 
 
That the City Council, with the approval of the Mayor: 
 

1. Instruct the City Administrative Officer (CAO) to transfer $60,000 from CTD 
Salary Savings, Account Number 1010, to Contractual Services, Account 
Number 3040. 
 

2. Authorize the Economic and Workforce Development Department (EWDD), in 
collaboration with the CTD Department, to enter into an Agreement (attached) 
with the Strategic Advisory Group (SAG) to undertake a Request for Interest 
(RFI) and a User’s Interest Study for a 1,000 room hotel to be located on the site 
of the LACC. 
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ANALYSIS 
 

An analysis of factors which contribute to the LACC’s underperformance compared 
to competitive cities reveals a very dramatic deficiency in the number of hotel rooms 
within walking distance of the convention center. 

 
According to a 2014 report by CSL Consulting Group (CSL), at the current number 

of hotel rooms within walking distance, the LACC can accommodate only 74% of the 
national convention market’s hotel room requirement, whereas over direct 
competitors in San Diego, Anaheim, and San Francisco can meet 92-99% of the 
market’s needs.  

 
Not only does Los Angeles immediately forfeit 26% of the national convention 

business, it is that portion of the market which represents the largest and most lucrative 
conventions, such as: the Orthopedic Surgeons Association (32,000 attendees); 
American Society of Hematology (35,000 attendees); American Heart Association 
(28,000 attendees); and American College of Cardiology (28,000 attendees).  Each of 
these four events generates approximately 50,000 room nights and each would have 
contributed approximately $60 to $80 million in economic impact to Los Angeles. 

 
According to CSL, the LACC needs over 7,000 rooms within walking distance to be 

able to accommodate 90% of the convention market. Today we have only 3,172. 
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The table below provides a different perspective of the same problem. The 

San Francisco, Anaheim, and San Diego Convention Centers each host two to almost 
four times as many citywide conventions as Los Angeles.  Those conventions result in 
literally hundreds of thousands more hotel room nights being sold than in Los Angeles - 
- and hundreds of millions of dollars of lost economic impact each year. 

 

CALENDAR YEAR 2013 LOS 
ANGELES 

SAN 
FRANCISCO ANAHEIM SAN DIEGO 

Citywide Events 22 52 84 75 
Room Nights Sold 154,769 852,921 463,839 704,029 
Avg Room Nights/Event 7,035 16,402 5,522 9,387 

 
The convention industry is very specific about what it looks for in a convention 

center: meeting planners desire large, 1,000+ room hotels on-site (preferred) or within 
easy walking distance.  The average size of existing hotels near the LACC is only 264 
rooms.  San Diego, by comparison, has three hotels in excess of 1,000 rooms each with 
immediate adjacency to the Convention Center (Marriott Marquis – 1,360 rooms; 
Manchester Hyatt – 1,628 rooms; Hilton Bayfront – 1,190 rooms, with plans to add an 
additional 500 rooms). 

 
The hotels of Los Angeles boasted a record breaking 80.6% occupancy rate for FY 

2013-14.  While hoteliers may be celebrating soaring occupancy rates and increased 
revenue per room, these numbers also indicate a dire need for increased hotel supply.  
The City and the Los Angeles Tourism and Convention Board (LATCB) adopted a goal 
of 50 million visitors by 2020.  For calendar year 2013, we achieved 42.2 million.  With 
the hotel supply already at over 80% occupancy, it means Los Angeles will not be able 
to accommodate the desired increase in visitors. 

 
The inaugural FY 2012-13 CTD Department Action Plan set an initial goal of 4,000 

new hotel rooms by 2020 (in addition to the then current supply of 2,597 rooms).  
Although that total of 6,597 rooms would still be below San Diego, Anaheim, and 
San Francisco, it is a goal that is realistically achievable by 2020.  As the chart on the 
top of Page 5 shows, 575 rooms were opened last fiscal year.  Another 1,250 are 
currently under construction.  An additional 633 rooms are entitled and expected to start 
construction in the near-future, for near term total of 2,458 additional rooms. 
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One limiting factor to achieving this goal has become apparent in recent months.  
Although new hotels in Downtown are being constructed, most of them are smaller than 
what is needed to help drive the convention business.  For example: 

 
- The Metropolis/Hotel Indgo project, now owned by Greenland, USA, was 

entitled for 900 hotel rooms.  Only 350 hotel rooms are currently planned, with 
the majority of the site to be used for residential development. 
 

- The Fig Central site, now owned by Oceanwide, is expected to add 860 
residential units and 200,000 square feet of retail, but only 183 hotel rooms.  
Moreover, this hotel is expected to be in the super luxury niche, at or above 
the Ritz-Carlton at LA Live.  While very beneficial for the City, it won’t really 
be a convention oriented hotel.   

 

1 J.W. Marriott Los Angeles L.A. LIVE
2 Sheraton Los Angeles (The Bloc)
3 Figueroa Hotel
4 Stillwell Hotel
5 Mayfair Hotel
6 Luxe City Center Hotel
7 Ritz Milner Hotel
8 The Ritz-Carlton, Los Angeles
9 O Hotel

10 Residence Inn Los Angeles L.A. LIVE
11 Ace Hotel
12 Courtyard Los Angeles L.A. LIVE

13 InterContinental Los Angeles Downtown
14 Hotel Indigo

15 Renaissance
16 Fig Central

17 LACC
18 Olympic West
19 9th Street Sites
20 Fig South
21 dtLA South Park
22 Case Hotel
23 Fig North

HOTELS WITHIN WALKING DISTANCE

EXISTING AS OF JULY 1, 2013

POTENTIAL SITES

UPCOMING

UNDER CONSTRUCTION

OPENED FISCAL YEAR 2013-2014
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- The Fig North site, now owned by Shenzhen Hazens Real Estate Group, 
appears to be looking at about 300 hotel rooms, or only about 122 hotel 
rooms more than the current 178 room Luxe City Center Hotel at that 
location.  

 
- The new 900 room, 73-story InterContinental Hotel at Wilshire Grand is going 

to be a fabulous addition to downtown, but it is replacing a 900 room hotel 
which has existed at that location for decades. 

 
- The Jamison Properties Project, at the southeast corner of Figueroa and 12th 

Street, immediately across the street from the LACC’s primary entrance, will 
have 648 residential units and 48,000 sq. ft. of retail, entertainment and 
restaurants and no hotel.   

 
- In the last several years, virtually all of the eastern side Figueroa Street 

frontage from Pico to Venice Boulevards, immediately across the street from 
the LACC’s South Hall, has been developed with midrise wood frame rental 
apartments and no hotels. 

 
All of these projects will be outstanding developments which will benefit the City in a 

great many ways.  However, the hotel components of these mixed-use projects will not 
be large enough to provide the hotel rooms necessary to move Los Angeles into the top 
tier of national convention destinations.   

 
The 1,001 room JW Marriott and Ritz Carlton Headquarter Hotel at LA Live has been 

a phenomenal boom for the Convention Center and all of Downtown.  However, its very 
success has resulted in higher room rates and lower room availability.  A November 7, 
2014, report from PKF Consulting Group for LATCB concluded that between September 
2007 and August 2014 the JW Marriott/Ritz Carlton only fulfilled 63% of the total rooms 
requested for citywide conventions pursuant to the 2007 Room Block Agreement with 
the City.  A separate review of that PKF report will be undertaken to determine if the 
results comply with the terms of the Room Block Agreement. For the purposes of this 
report, it further demonstrates that the JW Marriott is increasingly unable to meet the 
needs of the LACC.   

 
With the football stadium, the surrounding smaller hotels probably would suffice, 

since most fans attending the games would be locals who would return home after each 
of the eight regular home games.  But, an expanded Convention Center will attract more 
out of town conventioneers and visitors who would stay in the hotels year round, rather 
than just during football season.  Moreover, not having an NFL Stadium on the LACC 
campus frees-up enough land to build 1-3 hotels physically connected to the 
Convention Center. One or more 1,000 room hotels integrated into the Convention 
Center would put the LACC into a whole new level of national and regional 
competitiveness. 
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As the map on Page 5 shows, additional sites in the immediate area remain 
available for additional hotel development in the future.  Along with a 1,000 room hotel 
on the LACC site, it is plausible that we could get to almost 7,000 rooms by 2020.  That 
would still be far less than San Francisco (17,020); Anaheim (10,676); and San Diego 
(9,091) but would move the LACC into a more competitive range of convention centers 
with hotels within walking distance.  Linking the hotels outside the Convention Center 
area by transit, as is found in Chicago and New York City, would also better enable Los 
Angeles to truly compete at a national level. 

 
Although this analysis would appear to demonstrate ample demand for more hotels, 

getting hotel developers and operators to invest hundreds of millions of dollars to build 
them could be a totally different matter!  Rather than simply retain a regular consultant 
to do an academic “hotel demand study”, staff is proposing to use this six month time 
extension to go out to the market and empirically determine the level of interest and 
commitment by national hotel developers and brands capable of successfully under 
taking a 1,000 room hotel on the LACC campus. 

 
Hence, by April 2015 the City would have not only six different conceptual designs, 

but also a concrete expression of interest by credible hotel developers and operators. 
 
     To undertake this assessment of hotel interest, the CTD staff is recommending the 
SAG be retained by the EWDD, working in conjunction with the CTD. 
 
     SAG specializes in the execution of headquarter hotel projects.  SAG has 
represented public entities in developing 22 hotel projects totaling 11,421 rooms that 
are either open today or are opening soon.  For example, in 2012 SAG opened the 532 
room Hilton in Columbus, Ohio; and in 2013 the 1,170-room Marriott Marquis in 
Washington, D.C.  In 2013, SAG closed the financing on the 1,000-room Marriott 
Marquis in Houston scheduled to open in 2016.  Currently, SAG is leading the 
headquarter hotel developer solicitation process in Houston, Boston, Miami Beach, Salt 
Lake City, Kansas City, and Portland. 
 
     SAG is an approved consultant for the City of Los Angeles, most recently assisting 
the Recreation and Parks Department (RAP) with the Greek Theater negotiations.  The 
CTD did a background check with RAP and they reported that SAG did a good job for 
them. 
 
     In addition to the RFI, SAG will also do a “Citywide Booking Impact” study using an 
on-line survey tool to make direct contact with national and regional meeting and event 
planners to understand the impact the prospective convention hotel could have on their 
propensity to meet in Los Angeles. 
 
     The SAG work will take 12 – 14 weeks to complete this work for a fixed cost of 
$60,000. 
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     As a part of the Council approved six month extension, AEG agreed to reimburse the 
City for $600,000 for design services relating to the proposed alternative plans for 
Convention Center expansion and improvement.  In addition, AEG agreed to reimburse 
the City $150,000 to facilitate its review and consideration of such alternative plans.  
However, the $150,000 was designated for the services requested by the CAO and 
CLA.  The $150,000 from AEG was not contemplated to be used in furtherance of the 
assessment of the on-site hotel alternatives.  The CTD has adequate funds in its FY14-
15 budget from salary savings to pay for this professional service.  The CTD is 
recommending that the City Council authorize the transfer of these funds from salary 
savings to professional services in order to pay for the RFI.  
 
RRO:cv 
Exec. Ref. No: 14-175 
 
Attachment 
 
 
cc: Board of Los Angeles Convention & Tourism Development 
 Los Angeles Convention and Exhibition Center Authority 
 Kelli Bernard, Deputy Mayor 
 Miguel Santana, Chief Administrative Officer 
 Sharon Tso, Chief Legislative Analyst 
 Glyn Milburn, Mayor’s Office of Economic Development 
 Diana Mangioglu, Office of the CAO 
 John Wickham, Office of the CLA 
 Terry Martin Brown, Office of the City Attorney 
 Ernest Wooden, LATCB 
 Brad Gessner, LACC General Manager   
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The mission of the Los Angeles Department of Convention and Tourism Development is to attract 
and host conventions at a world class facility with world class service and to drive economic 
development and job creation by marketing the city’s unique cultural, sports, entertainment, and 
leisure attractions that make visiting the City of Angels an unparalleled experience.

Mission Statement

Table of Contents

We all know Los Angeles 
is a world-class vacation 
and tourist destination, and 
Fiscal Year 2013-14 confirmed 
that in new and exciting 
ways. The Department of 
Convention and Tourism 
Development’s governance  
and management transition 
was completed in June, 
setting the stage to 

accomplish what I consider my primary goals: to rebuild 
our Convention Center, revitalize our convention industry 
and continue the growth in South Park that began with the 
completion of the STAPLES Center in 1999.

A recent study by PricewaterhouseCoopers indicates 
the meetings and events industry generates $263 
billion nationally in booking fees and tourism dollars, 
demonstrating that an expansion of our convention center 
is an obvious economic development priority. But when 
it comes to large convention bookings, we lag far behind 
other U.S. cities because our convention center is not up to 
par and is generally outdated.

Another significant priority has been our ongoing efforts 
to attract an NFL team to Los Angeles. As we approach 
the NFL’s decision-making deadline next spring, we are 
developing a “Plan B” for moving forward with a renovated 
convention center.

At the end of the day, getting a football team to Los 
Angeles is a means to an end. The bold changes stemming 
from the new direction we began last year will ensure we 
achieve that end, with or without football.

Sincerely, 

Mayor Eric Garcetti 
City of Los Angeles

As President of the new 
Los Angeles Department 
of Convention and Tourism 
Development (CTD) Board 
of Commissioners, I would 
like to share with you 
my enthusiasm for the 
overall advancement of our 
tourism industry and the 
comprehensive changes to 
the Los Angeles Convention 

Center we have witnessed this past year. I credit our 
progress in these areas to the collaboration and 
synergy between the Board, L.A. Tourism, AEG and the 
CTD Department.

However, our work is far from done as the LACC is 
preparing for its first expansion in more than 20 years! The 
futurized Convention Center will strengthen our standing 
in the convention and meetings market, thus bringing new 
visitors, stimulating spending throughout LA and creating 
jobs where they are needed most.

Part of our mission is to educate people, both here and 
outside of Los Angeles, about the unique assets we 
have in LA. Not only is Los Angeles the home of the 
entertainment industry, great weather, and beautiful 
beaches, but we also have over 100 museums, many 
of them world-renowned. Our restaurant scene is 
flourishing, our tech sector is a center for innovation and 
we have a remarkably diverse population.

We are also navigating a bigger picture of tourism 
development for the region. Promoting the construction 
of more hotel rooms, supporting transit development and 
fully leveraging the city’s great resources are just a few of 
the challenges that we are embracing. We look forward 
to continuing to work on behalf of all Angelenos in the 
upcoming year.

Sincerely,

Jon F. Vein, President
Board of Los Angeles Convention  
and Tourism Development

Introduction
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Leisure and Hospitality Jobs in Los Angeles 
Job growth is always a strong indicator of an improving 

economy, and in the LA region, tourism continues to fuel 

that growth. The Leisure and Hospitality industry in LA has 

helped put more workers back into much-needed entry level 

jobs that not only help to support families of residents of LA, 

but also provide a variety of opportunities for advancement 

toward rewarding careers.

 

Leisure and Hospitality is considered a “super sector” for 

the reporting of job statistics at the local, state, and national 

levels. It remains the 5th largest industry sector in LA County. 

In Fiscal Year 2013-14, the Leisure and Hospitality sector added 

8,200 jobs in food services, accommodations, entertainment 

arts, and recreation. 

LA COUNTY EMPLOYMENT BY INDUSTRY
AS OF JUNE 2014

LEISURE & HOSPITALITY

10.1%

Creating Middle Class Jobs

PHOTO ABOVE: . Culinary students receive instruction at the Western Foodservice and Hospitality Expo
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 Reported by the Employment Development  Department

The Leisure and Hospitality sector supports 1 in every 

10 jobs in LA, for a total of 453,600 jobs in the tourism 

industry. We take pride in the jobs that tourism directly 

and indirectly supports.

Recovering from the Recession
Tourism and travel is an industry that  

weathers economic recessions better  

than most. While LA County’s total nonfarm 

work force is still below pre-recession levels, 

the Leisure and Hospitality sector felt less  

of a dip in jobs, recuperated its losses by 

FY 2011-12 and still continues to steadily  

increase in job growth.

In FY 2013-14, LA County’s unemployment rate 

decreased at a similar rate as California and the 

USA, dropping from a peak of 12.5% in 2011 to 

8.2% in 2014. 

PHOTO ABOVE: The 2014 Los Angeles Tourism Market Outlook Forum
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Visitation to Los Angeles
LA continues to draw record-breaking numbers of visitors 
from the U.S. and around the globe. The 42.2 million visitors 
that Los Angeles welcomed in 2013 spent $18.4 billion 
directly in LA’s economy, a 5.5% increase over 2012. That 
direct spending worked its way through businesses, salaries, 
and households, resulting in a total economic impact of at 
least $28.3 billion to LA County, 4.3% more than 2012. State 
and local government received $18.4 billion in tax revenues.
Los Angeles Tourism & Convention Board (L.A. Tourism)
reported 42.5 million visitors to LA by the end of June 2014, 
slightly higher than projected for FY 2013-14. LA is on target 
to reach the goal of 50 million visitors by 2020!

Of the top U.S. destinations, LA ranks 6th in total visitation 
and 4th in overnight visitors. This is significant because 
overnight visitors spend 95.3% of all visitor spending, which 
translates into the creation of new jobs. For every additional 
175 overnight visitors to LA, one new local job is created.

In FY 2013-14, there were 13.8 million day visitors and 
28.7 million overnight visitors. While leisure travel is easily 
responsible for the majority of overnight visitation to LA 
at 77%, the convention market is the area with the most 
potential for growth at 5%. Therefore, the CTD Department 
is committed to the initiatives in this report and to building 
an expanded and improved convention center to attract a 
higher volume of citywide conventions.

The Transient Occupancy Tax (TOT) is revenue collected from 
hotel guests for the City’s general fund. The more tourists who 
visit LA and stay in hotels, the more money generated. TOT 
revenue increased by 10% for FY 2013-14, resulting in $184.4 
million for the City of LA.

PHOTO ABOVE: Ernest Wooden Jr., President and CEO of the Los Angeles Tourism 
& Convention Board (L.A. Tourism), Mayor Eric Garcetti, City of Los Angeles

Increasing Economic Prosperity
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PHOTO ABOVE: Mike Gallagher, President and CEO of the Entertainment Software Association, at the ribbon cutting ceremony for E3 Expo 2014 with Mayor Eric Garcetti and Ernest Wooden Jr.

Economic Impact of Citywide Convention  
and Center Events at the LACC
The common goal of any convention center is to 
bring convention business to the City for the purpose 
of attracting out of town visitors that will generate 
spending and hotel occupancy, which in turn benefits 
the City’s general fund to support roads, fire, police, 
parks and other City services. The events booked 
through L.A. Tourism are responsible for the generation 
of significant hotel room occupancy. 

As a specific illustration of the Los Angeles Convention 
Center’s (LACC) ability to function as an economic 
engine, just one of the larger conventions, E3 Expo 2014 
generated $56.4 million in direct and indirect spending. 

Total conventions and the number of hotel room nights 
were down in FY 2013-14. This may be due to our clients’ 
uncertainty regarding a timeline and committment to 
the expansion and futurization of the center, or it may 
be due to the cyclical nature of conventions which 
rotate their location from year to year. While there was 
a dip in the number of Citywide events at the Center, 
the out-of-town attendees at those events increased by 
38% over last year, generating tremendous economic 
benefit for the City of LA.

FY 
09-10

FY 
10-11

FY 
11-12

FY 
12-13

FY 
13-14

LOS ANGELES NET TRANSIENT OCCUPANCY TAX

100

110

120

130

140

150

160

170

180

190

500,000
500000

118.5

134.8

151.7

167.1

184.4

M
IL

LI
O

N
S 

O
F 

D
O

LL
A

RS

LA CITYWIDE CONVENTIONS, GENERAL ROOM NIGHTS,
AND DELEGATE ATTENDANCE

(BOXED FIGURES REPRESENT NUMBER OF L.A. TOURISM BOOKED EVENTS)

400,000

350,000

300,000

250,000

200,000

150,000

100,000

50,000
13

22 23 23 2524

RO
O

M
 N

IG
H

TS
 A

N
D

 D
EL

EG
AT

E 
AT

TE
N

D
EE

S

FY 09-10 FY 10-11 FY 11-12 FY 12-13 FY 13-14 FY 14-15 P

DELEGATES

ROOM NIGHTS 126,095 244,768 254,789 245,018 157,450 202,626

167,160 363,000 291,700 215,800 290,418 353,350

23 Citywide 
Conventions 

& Center
Events 157,450

Room Nights

$12.1M
Local Tax
Revenue

290,418
Attendees $252.8M

Local Business
Sales

1,420
Full-Time

Equivelant
Jobs

Reported by Tourism Economics; L.A. Tourism

Reported by Tourism Economics

Reported by Tourism Economics; L.A. Tourism

Reported by City of Los Angeles Office of Finance

NUMBER OF VISITORS TO 
LOS ANGELES BY FISCAL YEAR

OVERNIGHT VISITORS: TRIP PURPOSE
2013 CALENDAR YEAR

LOS ANGELES NET TRANSIENT OCCUPANCY TAX

LA CITYWIDE CONVENTIONS, GENERAL  
ROOM NIGHTS, AND DELEGATE ATTENDANCE

(BOXED FIGURES REPRESENT NUMBERS OF L.A. TOURISM BOOKED EVENTS)

LACC_2013-14_PageRevisions_9.indd   6-7 12/8/14   12:11 PM



PHOTO ABOVE: Mike Gallagher, President and CEO of the Entertainment Software Association, at the ribbon cutting ceremony for E3 Expo 2014 with Mayor Eric Garcetti and Ernest Wooden Jr.

Economic Impact of Citywide Convention  
and Center Events at the LACC

400,000

350,000

300,000

250,000

200,000

150,000

100,000

50,000

13
22 23 23 2524

R
O

O
M

 N
IG

H
TS

 A
N

D
 D

E
LE

G
A

TE
 A

TT
E

N
D

E
E

S

FY 09-10 FY 10-11 FY 11-12 FY 12-13 FY 13-14 FY 14-15 P

DELEGATES

ROOM NIGHTS 126,095 244,768 254,789 245,018 157,450 202,626

167,160 363,000 291,700 215,800 290,418 353,350

23 Citywide 
Conventions 

& Center
Events 157,450

Room Nights

$12.1M
Local Tax
Revenue

290,418
Attendees $252.8M

Local Business
Sales

1,420
Full-Time

Equivelant
Jobs

Reported by Tourism Economics

LA CITYWIDE CONVENTIONS, GENERAL  
ROOM NIGHTS, AND DELEGATE ATTENDANCE

(BOXED FIGURES REPRESENT NUMBERS OF L.A. TOURISM BOOKED EVENTS)

12/8/14   12:11 PM



6 7

A New Direction 
The Los Angeles Convention Center Department officially 
became the new Department of Convention and Tourism 
Development (CTD) on June 9, 2014, when the ordinance 
approved by City Council and signed by the Mayor came into 
effect. The Board of Commissioners now has an increased 
authoritative role in the oversight and administration of the 
contractual performance of the private management of 
the LACC and Los Angeles Tourism & Convention Board 
(L.A. Tourism). This change in vision is designed to drive 
economic development and job creation by increasing the 
competitiveness of Los Angeles as a convention and tourist 
destination.

Using a strategy comprised of four pillars, the CTD 
Department is not just building a building, but changing 
a culture: (1) leve raging the new governance structure to 
better market the City’s Leisure and Hospitality sector; (2) 
privatizing Convention Center operations; (3) modernizing 
and expanding the Convention Center to capture additional 
market share; and (4) promoting hotel construction within 
walking distance of the Convention Center.

The CTD Department is comprised of the Executive Director, 
two Assistant General Managers and support staff. The CTD 
Department administers both the AEG and L.A. Tourism 
contracts, develops strategies to expand the tourism and 
convention industries in Los Angeles, and facilitates capital 
improvements to the Convention Center.

EXPANSION

HOTELS

GOVERNANCE

PRIVITIZATION

Restructuring Governance

PHOTO ABOVE: From left to right: Brad Gessner, Vice President of Convention Centers at AEG Facilities; Bud Ovrom, Executive Director of the Department of Convention and Tourism Development; 
Ernest Wooden Jr., President and CEO of the Los Angeles Tourism & Convention Board

PHOTO ABOVE: E3 Expo 2014 at the Los Angeles Convention Center
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A New Private Operator 
Since AEG Facilities (selected by City Council) took over 
management of the LACC in December 2013, they have 
been committed to accomplishing operational and financial 
goals of the LACC. The City department forecasted a 
budgetary deficit because of transition costs, but the LACC 
was able to finish in the black due to the hard work and 
efficiency of the AEG team.

The transition began with the vital task of recruiting both 
new and existing talent to join the organization; over 80 
full-time and 80 part-time employees became part of 
the LACC’s dynamic and diverse team. HR facilitated a 
complete on-boarding program, including the institution of 
a new badging process, thereby providing accountability 

and reducing overtime. As guest services is a top priority to 
the LACC, AEG’s Encore Guest Service Training provided 
employees with the values and principles to enhance 
guests’ experiences and exceed expectations. Landscaping 
and other much-needed aesthetic enhancements have also 
contributed to an upgraded visitor experience.

Staff collaboration has been critical in devising new 
strategies to strengthen Convention Center exposure and 
boost sales. The Event Services team designed an online 
post-event survey, which allows the LACC to track and 
quantify client feedback, thus aiding with client retention. 
Due to effective, reciprocal communication, the LACC is 
now more closely integrated with the L.A. LIVE campus. 

Taste of L.A. 
A noteworthy change is the increased 
focus on celebrating local cuisine 
through the Taste of L.A. program. Levy, 
the exclusive contracted food service 

provider for events in the venue, has been refining the 
concession menu to highlight the iconic flavors unique to 
Los Angeles.

By partnering with local businesses, including Groundwork 
Coffee, Big Man Bakes Cupcakes and Angel City Brewery, 
Taste of L.A. allows LACC’s guests to relish in the ultimate 
LA dining experience.

Privatizing the Los Angeles 
Convention Center
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PHOTO ABOVE: E3 Expo 2014 at the Los Angeles Convention Center
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The Need for Expansion 
To stay competitive and to position itself to capture more 
market share in the convention industry, the Los Angeles 
Convention Center is in need of an expansion. As pictured 
in the accompanying chart, Los Angeles ranks very low in the 
list of nationally comparable and neighboring convention 
centers, clearly establishing the need for increased 
exhibition, meeting, and ballroom space.

Farmer’s Field 
The agreement between the City and AEG to bring the NFL 
to Los Angeles includes the construction of Farmer’s Field, 
a football stadium/event center, and the renovation of the 

LACC (pictured below). This would further invigorate our 
Sports and Entertainment District and would increase the 
Convention Center’s competitive edge.

The agreement enabling this plan was set to expire October 
18, 2014, but a six month extension has been granted, ending 
April 17, 2015. Since the ultimate success of this undertaking 
is still yet to be determined, the CTD Department, under 
the direction of City Council, is preparing an alternative 
expansion plan to position the Convention Center as a 
greater economic engine for the City.

Expanding and Futurizing 
the LACC

PHOTO ABOVE: The existing footprint of the Los Angeles Convention Center in Downtown LA
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Reported by CSL, May 2014 *Reported by CTD Department

Expansion of the LACC 
Preliminary steps to launching the alternative expansion 
plan are already in motion, so that little time is lost in the 
interim. A Task Order Solicitation for a “design competition” 
was initiated in June 2014 to solicit potential architectural 
teams to create alternative designs. Based on qualifications 
submitted, three teams have been selected to participate in 
the design contest.

Design submissions will include a pad for a potential, on-
site hotel and integrate the LACC into the Sports and 
Entertainment District, making it more pedestrian friendly. 
The chart (right) compares categories of programmable 
event space among existing conditions, Plan-A, and the 
Plan-B alternative. Site conditions in a Plan-B scenario 
permits more space to be added, allowing the LACC the 
ability to attract larger events and “stack” multiple events 
at the same time, increasing the LACC’s ability to capture 
more business. Both plans (A&B), if started in early 2015, are 
estimated for completion in late 2019.

Modernization of the LACC 
In the meantime, the LACC is working hard to make short-
term improvements to the building and surrounding area 
to increase client satisfaction and improve the livability of 
the neighborhood. At the end of the 2013-14 fiscal year, 
approximately 12,000 sq. ft. of cracked and damaged 
sidewalk surrounding the Convention Center was replaced, 

thus improving highly trafficked pedestrian walkways  
and increasing safety.

The Los Angeles City Council has approved $10 million in 
short-term enhancements for the LACC, the largest sum of 
capital being reinvested into the building since the opening 
of South Hall in 1993. Beginning later this year, the work 
includes imperative aesthetic improvements and much 
needed mechanical upgrades to public areas and behind-
the-scenes equipment . A new energy-efficient “cool roof” 
will be installed on South Hall and Concourse Hall to protect 
the building while reducing energy usage.

SPACE COMPARISON OF EXPANSION PLANS (sq. ft.)

Type of Space Existing 
Totals

Plan A:
With 

Farmers Field

Plan B: 
Modernization  
& Expansion

Exhibit 720,000 846,000 1,000,000

Meeting Room 102,000 102,000 170,000

Ballroom 0 47,000 60,000

Multiuse  
(Petree &  

Concouse Hall)
48,000 126,000 48,000

Grand Total 870,000 1,121,000 1,278,000

PHOTO ABOVE: Los Angeles Department of General Services replacing damaged sidewalks around the LACC in June 2014

COMPARISON OF EXISTING SELLABLE SPACE
COMPETITIVE AND COMPERABLE FACILITIES
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UNDER CONSTRUCTION # OF ROOMS

InterContinental Los Angeles Downtown 900

Hotel Indigo 350

Subtotal 1,250

UPCOMING # OF ROOMS

Renaissance 450

Fig Central 183

Subtotal 633

POTENTIAL SITES # OF ROOMS

LACC 1,000

Olympic West 600

9th Street Sites 400

Fig South 350

dtLA South Park 300

Case Hotel 151

Fig North 122

Subtotal 2,923

TOTAL FUTURE 4,806Keeping LA Competitive  
Los Angeles county hotels boasted a record breaking 78.2% 
occupancy rate for FY 2013-14, and the City of LA reported 
even higher success at 80.6%. While soaring occupancy rates 
and increased revenue per room are cause for celebration, 
these numbers also indicate a demand for increased hotel 
supply.

Furthermore, the Convention Center has a very real need 
for more hotels within walking distance. According to a 2014 
report by CSL, the LACC ranked below average in number of 
hotel rooms within walking distance. In order to vie for high-
impact conventions, CSL recommended an addition of at least 
3,700 hotel rooms. The CTD is committed to increasing hotel 

inventory to enable the LACC to compete with immediate 
neighbors in Anaheim, San Diego, and San Francisco as well 
as the expanded convention center market.

New Hotel Developments
In June of 2014, the Courtyard & Residence Inn Los Angeles 
L.A. LIVE opened (photo left), garnering 393 new hotel rooms 
just up the street from the Convention Center. L.A. Tourism  
has already taken advantage of these new assets while 
booking future citywide conventions.

The Intercontinental Los Angeles Downtown has begun 
construction on its 900-room hotel tower (photo below), and 
the Metropolis Project off 9th Street has broken ground on 
the anticipated 350-room Hotel Indigo. There are a number 
of other potential sites in very promising locations, including 
directly on LACC property, that will further the CTD’s goal 
toward 4,000 new hotel rooms by 2020.

Promoting Local Transportation
Cities such as New York and Chicago have limited hotel rooms 
within walking distance, but they supplement their supply 
with a widely-used public transportation system. Within the 
larger picture of creating a culture of transit-oriented tourism 
(see pp 12-13), the CTD Department hopes to increase the 
use of existing and future Metro lines to make hotels beyond 
walking distance more accessible to convention delegates. 
The Pico light rail station just across the street from the 
Convention Center can easily take travelers across the city, 
and the bus lines offer convenient routes with stops servicing 
many Downtown Los Angeles hotels. 

PHOTO ABOVE: The Courtyard & Residence Inn Los Angeles L.A. LIVE

Developing Hotel Inventory
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Reported by CSL, May 2014 *Reported by CTD DepartmentHOTEL ROOMS
PHOTO ABOVE: The Intercontinental Wilshire/Grand under construction

EXISTING AS OF JULY 1, 2013 # OF ROOMS

J.W. Marriott Los Angeles L.A. LIVE 878

Sheraton Los Angeles (The Bloc) 485

Figueroa Hotel 285

Stillwell Hotel 232

Mayfair Hotel 215

Luxe City Center Hotel 175

Ritz Milner Hotel 137

The Ritz-Carlton, Los Angeles 123

O Hotel 67

Subtotal 2,597

OPENED FISCAL YEAR 13-14 # OF ROOMS

Residence Inn Los Angeles L.A. LIVE 219

Ace Hotel 182

Courtyard Los Angeles L.A. LIVE 174

Subtotal 575

TOTAL EXISTING 3,172

GRAND TOTAL 7,978   

HOTELS WITHIN WALKING DISTANCE OF THE LACC

HOTEL ROOMS WITHIN WALKNG DISTANCE
COMPETITIVE AND COMPERABLE FACILITIES
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UNDER CONSTRUCTION # OF ROOMS

InterContinental Los Angeles Downtown 900

Hotel Indigo 350

Subtotal 1,250

UPCOMING # OF ROOMS

Renaissance 450

Fig Central 183

Subtotal 633

POTENTIAL SITES # OF ROOMS

LACC 1,000

Olympic West 600

9th Street Sites 400

Fig South 350

dtLA South Park 300

Case Hotel 151

Fig North 122

Subtotal 2,923

TOTAL FUTURE 4,806

EXISTING AS OF JULY 1, 2013 # OF ROOMS

J.W. Marriott Los Angeles L.A. LIVE 878

Sheraton Los Angeles (The Bloc) 485

Figueroa Hotel 285

Stillwell Hotel 232

Mayfair Hotel 215

Luxe City Center Hotel 175

Ritz Milner Hotel 137

The Ritz-Carlton, Los Angeles 123

O Hotel 67

Subtotal 2,597

OPENED FISCAL YEAR 13-14 # OF ROOMS

Residence Inn Los Angeles L.A. LIVE 219

Ace Hotel 182

Courtyard Los Angeles L.A. LIVE 174

Subtotal 575

TOTAL EXISTING 3,172

GRAND TOTAL 7,978   

HOTELS WITHIN WALKING DISTANCE OF THE LACC
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Orange Line
Lake Balboa
NoHo Arts District
Japanese Gardens
Van Nuys Civic Center

Red Line
Academy of TV Arts & Sciences
Grauman’s Chinese Theater
Hollywood & Highland
Hollywood Bowl
Pantages Theater
Universal CityWalk®

Universal Studios HollywoodSM

Gold Line
Casa de Adobe
Chinatown
East West Players
The Geffen Contemporary at MoCA
Japanese American National Museum
LA Police Historical Museum
Mariachi Plaza

Blue Line
Los Angles Convention Center
L.A. LIVE
STAPLES Center
Watts Towers
     Museum of Latin American Art
          Long Beach Aquarium 
             of the Pacific

Purple Line
Ahmanson Theatre
Grand Central Market
Grand Park
Los Angeles City Hall
Museum of Contemporary Art
Music Center
       Walt Disney Concert Hall
            Wiltern Theater

Expo Line
California African American Museum
Californa Science Center
Exposition Park
LA Memorial Coliseum
Natural History Museum
Space Shuttle Endeavour

Green Line
Los Angeles International
  Airport (LAX)

Transit-Oriented Tourism
Downtown Los Angeles has witnessed a recent 
boom in development along Metro’s transit 
corridors, ranging form retail to hotels to dining and 
shopping. The invaluable utility of Metro does not 
stop there; Metro lines reach far beyond the limits of 
DTLA, and several large projects are currently under 
way. It is imperative for visitors and locals alike to 
take advantage of this transportation system right 
outside their front door as new attractions are built 
and existing destinations expand. 
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Booming International Travel 
Los Angeles has achieved dramatic growth in number of 
international visitors. Although visitors from other countries 
constituted only 15% of 2013’s 42.2 million visitors to LA, 
they were responsible for nearly 34% of total visitor spending 
as they stay almost twice as long and spend almost twice 
as much as domestic visitors. International tourism was 
responsible for the biggest growth in visitation, particularly 
from Mexico, Canada, China, and Brazil, and the numbers 
are still on the rise. As indicated on the chart, China had the 
most growth over the past four years at 260.8%, and total 
international travel increased by 35.1%. Already in 2014, Los 
Angeles International Airport (LAX) has welcomed six new 
international routes, as well as eight upgrades of aircraft or 
expansions on existing routes.

International traffic through LAX was 18 million, a 4.1% 
increase over 2012, thanks in part to the opening of the Tom 
Bradley International Terminal (TBIT) in September 2013. 
This new $1.9 billion terminal has 18 new boarding gates, 
half of which can accommodate larger, new-generation 
aircraft. World-class shopping is also available for travelers to 
embrace, presenting luxury designer brands with a distinctly 
Los Angeles flavor, making TBIT a destination in itself.

Groundbreaking improvements to LAX extends beyond 
TBIT, as the terminal was just the first phase of the over $7 
billion LAX Capital Improvements Program. Future plans 
include the construction of a new terminal with gates 
designed to accommodate the larger, next generation 
aircraft like the A380.

Maximizing International Travel  
& Ground Transportation

PHOTO ABOVE: Current international routes from Los Angeles International Airport (LAX) 

Ground Transportation
A big game changer is the recently approved train station 
that will finally bridge Metro’s extensive transportation 
network to LAX. In June 2014, LA County transportation 
officials agreed to proceed with preparations for extending 
the Crenshaw Line to bring transit users within a mile and 
a half of the airport. Once arriving at the new station at 
96th Street and Aviation Boulevard, an automated people 
mover system to be constructed by Los Angeles World 
Airport (LAWA) will bridge the gap, bringing travelers 
directly to LAX’s terminals. This revolutionary work 
will radically change access to and from the airport for 
residents and visitors alike.

Metro is also moving mountains with its other projects: 
four Metro Rail lines are currently under construction, 
funded by Measure R. Work on the Gold, Expo, Green, 
and Purple Lines is expanding public transportation’s 
utility in ways that Los Angeles has never seen before. 
The Regional Connector will connect the Gold Line to the 
Blue and Expo Lines, making a trip from Pasadena to the 
LACC a one-ticket ride. The Expo Line will be extended to 
Downtown Santa Monica, and the Purple Line will service 
neighborhoods from the Miracle Mile to Beverly Hills and 
Westwood/Century City.

PHOTO ABOVE: Rendering of the future Metro station at 96th Street and Aviation Boulevard, courtesy of Metro

PHOTO ABOVE: Proposed automatic people mover connecting terminals to the Metro station, image courtesy of Los Angeles World Airports

LAX Automated 
People Mover 

System

LAX Intermodal 
Transportation  

Facility

LAX Terminals Crenshaw Line  
Expansion

96th St.  
Metro Station  

Connection to LAX

LAX Consolidated  
Rent-A-Car Center

2009 v. 2013 International Visitation to Los Angeles

Original Market 2009 2013 +/– 
Visitors

% 
Change

China 158,000 570,000 412,000 260.8%

Australia 232,000 393,000 161,000 69.4%

UK 273,000 319,000 46,000 16.8%

Japan 239,000 291,000 52,000 21.8%

France 183,000 264,000 81,000 44.3%

South Korea 175,000 236,000 61,000 34.9%

Germany 160,000 230,000 70,000 43.8%

Brazil 62,000 121,000 59,000 95.2%

Total Overseas 2,514,000 3,763,000 1,249,000 49.7%

Canada 495,000 708,000 213,000 43.3%

Mexico 1,557,000 1,701,000 1,606,000 35.2%

Total
International 4,566,000 6,172,000 1,606,000 35.2%

  Reported by Tourism Economics; L.A. Tourism
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The LA Zoo And Botanical Gardens
The Los Angeles Zoo and Botanical Gardens is a unique 
destination for recreation, education and conservation that 
attracts over 1.5 million visitors annually.

The immersive Rainforest of the Americas, which debuted 
in April 2014, is just the latest example of how the LA Zoo 
has made great strides in integrating new technology and 
creating naturalistic habitats. Guests can now observe over 
20 species – many of them endangered – at home among 
flora native to their Latin American roots.

2014 also saw the opening of the Angela Collier World of 
Birds Theater, which showcases the unique behaviors of 
eagles, owls, parrots and more in an all-new live show.

Record 2013 and Coming Attractions at  
Universal Studios HollywoodSM 
According to a recent Los Angeles Tourism & Convention 
Board market study, the number one entertainment 
destination in L.A. is Universal Studios HollywoodSM. Under 
the leadership of its parent company, Comcast Corporation, 
Universal Studios HollywoodSM is making an unprecedented 
five-year investment in revolutionary new thrill rides and 
expansive themed environments that will radically alter the 
familiar landscape of The Entertainment Capital of L.A. as it 
continues to define itself as one of the most progressive and 
exciting theme park experiences worldwide.

2013 was a monumental time for the theme park, as 
it achieved record-breaking attendance for a third 
consecutive year. It also marked a pivotal phase for the 

world-class destination as it continued to embark on an 
epic transformation with the introduction of the Universal 
Plaza, the park’s new art deco-inspired focal point. In 2014, 
“Despicable Me Minion Mayhem” and “Super Silly Fun 
Land” opened with rave consumer and critical reviews. 

Coinciding with the theme park’s 50th anniversary in 2015 
are several new attractions: “Springfield,” an immersive  
land surrounding “The Simpsons Ride” will open in the 
spring, “Fast & Furious – Supercharged,” based on the 
blockbuster film series, will debut in the summer as the grand 
finale to the celebrated Studio Tour, and a new “Nighttime 
Studio Tour.”

The Wizarding World of Harry PotterTM

The Wizarding World of Harry PotterTM will open in 2016 and 
is expected to transform the Southern California economy, 
positively impacting tourism and jobs for years to come.  Its 
eagerly awaited arrival at Universal Orlando in 2010 led to a 
double digit attendance increase the first year after opening.

Accessibility
Conveniently located on the Metro Red Line, the park will also 
be readily accessible by mass transit from the San Fernando 
Valley, Hollywood, and even Downtown Los Angeles. The 
future is bright for Universal Studios HollywoodSM as the 
destination continues to build upon its extraordinary success 
and expand its vision for the future to entertain a world 
bewitched by the magic of Hollywood.

Expanding Entertainment 
and Sports Venues

PHOTO ABOVE: Universal Studios HollywoodSM celebrates the opening of 
“Despicable Me Minion Mayhem” at The Entertainment Capital of L.A.

Sports Venues
Dodger Stadium had a record-breaking year as it had the 
highest cumulative attendance in the Majors, with over 3.7 
million fans attending home games this season. Dodger 
Stadium also played host to the NHL’s first outdoor game 
in California in January 2014, where the LA Kings faced off 
against the Anaheim Ducks before a sold-out stadium of 
over 54,000 fans.

The Kings went on to win the Stanley Cup, their second 
victory in three years. Of course, the entire Sports and 
Entertainment District benefited from the increased business 
from the extended season-even during away games, fans 
flocked to Downtown to witness the playoffs with fellow 
enthusiasts at watch parties at L.A. LIVE.

STAPLES Center saw great attendance numbers from the 
Kings as well as the NBA Clippers, who also made it into the 
playoffs, which surely contributed in boosting this venue to 
be the 6th Instagrammed location in the world during 2013. 
To top it all off, STAPLES Center reached a major milestone 
by hosting 53 concerts, breaking the previous record by 
almost 40%. Over half the shows were sold out, which added 
to the total of almost three million attendees to STAPLES 
Center for FY 2013-14.

New developments to look forward to include the possibility 
of the NFL returning to LA, the addition of a professional 
soccer team and the continued successes that our existing 
sports franchises bring. As USC was given clearance to 
operate and restore the Los Angeles Memorial Coliseum on 
June 25, 2013, they will be introducing new enhancements 
designed to elevate the fan experience through much 
needed renovations and implementation of technology.

PHOTO RIGHT: Councilmember Tom LaBonge and Mayor Eric Garcetti present Zoo Director John 
Lewis with a certificate on opening day of Rainforest of the Americas. Photo by Tad Motoyama

PHOTO ABOVE: Iconic Dodger Stadium with the skyline of Downtown LA in the background.  
Photo courtesy of the Los Angeles Dodgers

PHOTO ABOVE:The STAPLES Center filled to the brim with enthusiastic Kings fans.

LACC_2013-14_PageRevisions_9.indd   18-19 12/8/14   12:11 PM



17

The LA Zoo And Botanical Gardens

Sports Venues

PHOTO RIGHT: Councilmember Tom LaBonge and Mayor Eric Garcetti present Zoo Director John 

PHOTO ABOVE: Iconic Dodger Stadium with the skyline of Downtown LA in the background.  
Photo courtesy of the Los Angeles Dodgers
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There’s Always Something New in LA 
Southern California Cultural Tourism will have a lot to 
celebrate in the upcoming years. The Broad museum is 
scheduled to open in the fall of 2015, further boosting the 
appeal of Grand Avenue to visitors and residents alike. 
Once the 120,000 sq. ft. space is complete, visitors will 
be able to enjoy postwar and contemporary art from The 
Broad Art Foundation and the Broads’ personal collections. 
A 24,000 sq. ft. public plaza next to the museum will add 
valuable programming space and will welcome pedestrians 
and transit users.

Museum Row on the Miracle Mile has exciting news on 
the horizon as well. The Petersen Automotive Museum 
is redesigning and enhancing galleries to provide an 
immersive, cutting-edge museum experience and restoring 
cars in their expansive collection; work is scheduled to 
begin later this year.

Los Angeles County Museum of Art (LACMA) has unveiled 
new plans for a redesigned renovation of a 400,000 sq. ft. 
exhibition hall. This $650-million extension to the museum 
will safely skirt the neighboring La Brea Tar Pits, while 
creating a unique bridge over Wilshire Boulevard.

Cultivating Cultural Tourism

PHOTO ABOVE: Aerial construction image of The Broad museum’s back façade.

PHOTO ABOVE: Rendering of The Broad museum’s third floor gallery and skylights

LA: A Cultural Destination 
As nearly half of all visitors to LA engage in some kind of cultural 
activity, tourists’ perception of LA as a cultural destination 
compares well to other cities. LA received top marks (second 
only to NYC) for its entertainment and nightlife, cultural 
diversity and for being a leader in the visual arts (Source: Hall 
& Partners; Cultural Perceptions of L.A., Feb 2014).

LA’s existing cultural assets are an integral part of brand 
messaging and tourism marketing efforts let by L.A. Tourism. 
Since cultural tourists spend 50% more than other visitors and 
stay an extra night (typically in a hotel), campaigns that raise 
awareness of the quality and diversity of LA museums and 
venues boost direct and indirect visitor spending.

One example of a program designed to increase hotel room 
night bookings and visitor attendance to LA museums is 
the Discover the Arts Program. Already in its 6th year, this 
program garnered nearly 58,000 hotel room nights in spring 
of 2014. L.A. Tourism partnered with more than 30 cultural 
organizations, and 13.4 million consumers were reached in 
key domestic feeder markets.

Marketing efforts to grow awareness, appreciation and 
demand for LA cultural destinations and programming are 
spread across many platforms and forms of media. The 
Discover L.A. website had 7.1 million visitors in 2013 alone, and 
new iterations of the award-winning site are in development 
or have been released, geared to reach international markets, 
such as China and Korea. The Discover L.A.’s Facebook page 
was the first city page to reach 1 million fans. 

 

PHOTO ABOVE: The Central Garden at the Getty Center

LOS ANGELES VISITORS

NO CULTURAL 
ACTIVITY

54%

SOME
CULTURAL 
ACTIVITY

26% CULTURAL 
TOURISTS

20%

LOS ANGELES VISITORS

Reported by L.A. Tourism
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Filming
Tourists worldwide flock to California to see the iconic 
images of Hollywood. While California offers strategic 
advantages (infrastructure, studios, distributors, and the 
largest concentration of entertainment talent in North 
America), increasing numbers of productions are lured 
away by out of state tax incentives. Mayor Eric Garcetti  
has made it a priority to keep the industry in Los Angeles, 

to “Bring Hollywood Home” through increased funding of 
California’s film and TV tax-credit program and motivate 
job-creating productions to stay in state.

For its part, the LACC developed a new sales initiative to 
facilitate its accessibility and desirability as a location for 
feature film, TV and advertising shoots, realizing a 104% 
increase in filming revenue over the previous fiscal year.

Security/Safety
Under AEG’s supervision, LACC’s security department 
(photo left) has undergone a complete transformation in 
terms of size, training, and customer service. The facility 
has experienced a 50%+ increase in both full and part-
time security officers, allowing for comprehensive coverage 
throughout the building.

Additionally, through the AEG S.A.F.E. program, 
building safety standards have been raised as the 
security department strives to meet and exceed the 
U.S. Department of Homeland Security’s standards. Along 
with all the other departments at the LACC, the security 
department has participated in AEG’s Encore Training 
Program, which aligns with the facility’s commitment  
to excellence by focusing on providing exceptional 
customer service to all LACC clients and guests.

Technology
Implementing new and efficient technology continues to be 
a priority for the LACC. Thanks to the L.A. Tourism team, 
meeting planners and convention attendees now can walk 
through the halls of the Convention Center from the comfort 
of their own homes. This intuitive virtual tour is embedded 
on the L.A. Tourism website, and has already been provided 
to convention delegates so they can familiarize themselves 
with the building before even setting foot in LA. The 
360-degree experience continues onto the L.A. LIVE 
campus, allowing for exploration of the additional dining 
and entertainment options of the expanded campus.

L.A. Tourism has also worked with Google to overlay the 
LACC floor plan in the Google Maps app. Visitors to the 
building can navigate the exhibit halls and meeting rooms 
in real time using their smart phones or tablets.

Metro has made tremendous progress on its signage 
improvement and kiosk installation, setting a new standard 
for effective wayfinding practices. Signage now reflects 
a deeper understanding of the movement of traffic 
through Union Station, naming conventions have been 
standardized, and tourist and destination information will 
be more accessible. Metro is also planning to work with L.A. 
Tourism to integrate Discover Los Angeles programming 
highlighting local attractions into the kiosk content.

Concentrating on Core Initiatives

PHOTO ABOVE: New wayfinding kiosk installed in Union Station

Sustainability 
Los Angeles is widely 
recognized as a leader 
for its sustainability and 
conservation programs. 
The LACC continues such 
efforts through its Green 
Team to promote a zero 
waste environment and 
to organize related events 
such as the LACC Earth 

Day planting project where employees planted 10 trees and 
40 plants on the LACC campus (above).

We proudly boast that the LACC achieved LEED-
EB Gold certification in 2010. This certification 
by the U.S. Green Building Council is becoming 
more common with new construction, though it 
remains a rare accomplishment for an existing 

building. Through on-going initiatives, the Green Team is 
leading the effort to seek LEED Gold re-certification in 2015. 

LACC’s high levels of green standards have already 
attracted several conventions for future dates. In fact, a 
team consisting of members from the Mayor’s Office, L.A. 
Tourism, AEG and the CTD Department was able to secure 
the Greenbuild International Conference and Expo to book 
the LACC in Oct. 2016!

More and more convention and meeting 
planners put a high priority on green facilities 
and environmentally-friendly practices. The 
Green Lodging Program is a partnership 

between the City and the hospitality and tourism industry. 
With the Mayor’s renewed commitment to reducing the 
environmental impact in LA, L.A. Tourism re-invigorated 
LA’s Green Lodging program. To date, seven of the largest 
LA hotels, representing 5,801 rooms, are participating as 
Green Seal certified properties. 

PHOTO ABOVE: The LACC West Hall lobby transformed into an airport security checkpoint
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FY 2013-14 Convention Center 
Highlights and Financials

FY 2013-14 Statement of Operating 
Income and Expenses

Operating Revenue
Exhibit Hall and Meeting Room Rentals  10,421,560

Utility Services  8,193,748

Parking Fees  8,949,713

Food Concession  890,323

Miscellaneous  1,300,581

Total Operating Revenue  29,755,925

 

Operating and Administrative Expenses
Salaries  10,850,979

Utilities  4,502,502

Contractual Services  4,034,434

Repairs, Materials, and Supplies  410,655

Office and Administration  124,302

Advertising and Other Promotion  72,059

Miscellaneous  55,653

Total Operating and Administrative Expenses  20,050,584

Income (Loss) from Operations  9,705,341

Deductions from Operating Income
L.A. Tourism & Convention Board Discounts  (3,819,557)

Total Deductions from Operating Income  (3,819,557)

Income (Loss) from Operations before Depreciation and Transfers  5,885,784 

PERIOD ENDED JUNE 30, 2014
PRELIMINARY UNAUDITED

EXHIBIT HALL AND MEETING
ROOM RENTALS

35%

FOOD CONCESSIONS
3%

UTILITY SERVICES
28%

PARKING FEES
30%

MISCELLANEOUS
4%

$29.8 million
Gross revenue

338
Total number of 
hosted events

1.5 million
Total number of attendees

$10 million
Approved by LA City Council for LACC  

capital improvement projects

$252.8 million
Economic impact from citywide 

conventions**

12,000 sq. ft.
of sidewalk surrounding the LACC 

was replaced in June 2014

1,420
Annual full time equivalent (FTE) jobs  
supported by citywide conventions**

157,450
Number of citywide convention  

room nights*

23
Total number of citywide 

conventions*

SALARIES
54%

CONTRACTUAL SERVICES
20%

UTILITIES
23%

REPAIRS, MATERIALS,
AND SUPPLIES

2%
OTHER
1%

 *Reported by L.A. Tourism
**Reported by Tourism Economics

TOTAL OPERATING REVENUE

TOTAL OPERATING EXPENSES
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FY 2013-14 Statement of Operating 
Income and Expenses

Operating Revenue

Total Operating Revenue
 

Operating and Administrative Expenses

Contractual Services  4,034,434

Total Operating and Administrative Expenses
Income (Loss) from Operations

Deductions from Operating Income

Total Deductions from Operating Income
Income (Loss) from Operations before Depreciation and Transfers 

PERIOD ENDED JUNE 30, 2014
PRELIMINARY UNAUDITED

EXHIBIT HALL AND MEETING
ROOM RENTALS

35%

FOOD CONCESSIONS
3%

UTILITY SERVICES
28%
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30%

MISCELLANEOUS
4%
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20%
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23%
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Los Angeles welcomed 
42.2 Million Visitors in 
2013, setting a new record 
for visitation to the area.

Los Angeles was named the 
#1 U.S. TOURISM 

DESTINATION
by Resonance brand consultants.

LA was chosen for its 3 year of 
record-breaking visitation and visitor 
spending, trend-setting airport 
design at LAX, and for offering the 
top shopping experience in the 
country.

Los Angeles was awarded 
#1 WORL’DS MOST 

POWERFUL DESTINATION 
BRAND

in a survey conducted by Saffron 
Brand Consultants.

LA has the highest combination of 
media buzz and assets, and beat out 
London, New York, & Paris.

Award-Winning & Record-Breaking  
in FY 2013-14

Jon F. Vein, President
Ray Bidenost, Vice President
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Gillian Zucker
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Special thanks to L.A. Tourism  

   for their support

Reduce. Reuse. Recycle.
It’s Our Responsibility.

The Forest Stewardship Council (FSC) Chain of Custody certification 
means from the forest to the printer, this paper is produced following 
the most sustainable practices currently available.
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