
Memorandum Lindsay & Brownell, LLP
Certified Public Accountants\i"

To: Arena Group 2000, L.P.

From: Stephen 1. Brownell, CPA

Re: Proposed AEG Transaction and related City Transfer Fee

Date: July 22, 2008

cc:

Our advice has been requested regarding the application of a transfer fee related to the San Diego
Sports Arena Retail Pads Ground Lease (the "Ground Lease") agreement between the City of
San Diego (the "City") and Arena Group 2000, L.P. ("AG 2000") as addressed in the Consent to
Assignment and Assumption Agreement (the "Consent agreement") between the City of San
Diego and Arena Group 2000, L.P. and AEG Management SD, LLC.

In the Consent agreement, item 5 references Section 4.4 of the Ground Lease agreement.
Therein, the City is due additional consideration equal to 2% of the gross amount paid in
connection with an approved assignment of the Ground Lease involving payment to the AG
2000. Further that the 2% shall be based on the total consideration resulting from the transaction
less related costs.

As we understand, the proposed AEG transaction provides for the assignment and/or purchase of
a total of70% of the assets of AG 2000 including the Ground Lease. The total consideration is
to be $6,250,000. Therefore the total consideration will have to be allocated amongst the assets
subject to the transaction to calculate the 2% fee.

The nature of the assets and the transaction is complex, and management believes that each asset
cannot be valued independently as AEG is investing to leverage the entire property with their
related entertainment companies. Therefore an allocation of the consideration based on relative
contributions to operating results is most appropriate.

The attached analysis sets forth a calculation of the fee, including the required allocation of the
consideration. The allocation has been based on the relative five year average projected cash
flows of the different groups of assets subject to the transaction as provided by management:
The Arena operating lease with the City, the Arena operating assets, the Sports Arena Square
assets, and the Ground Lease.

We have concluded that a reasonable allocation results in consideration for the Ground Lease of
$480,000 and a fee of $9,600.



Arena Group 2000, L.P.
Analysis of Proposed AEG Transaction
City Fee

Attachment to Memorandum dated July 22, 2008

Ground Lease Value
Percentage Subject to Assignment
Value Assigned
Value Assinged Rounded
Percentage Fee
Amount Due on Assignment

$ 683,380
70%

478,366
480,000

2%
9,600

$
$

$

Overall Valuation

AEG Consideration 6,250,000

Percentage Interest 70%

Derived Value 8,928,571

Purchase Price Allocation

Average Projected Operating Cash flows

Arena Lease
Arena Operating Assets
Arena Square Operations

5,387,663
1,700,000
1,157,529

Ground Lease 683,380

Based on relative shares of projected operating cash flow

Arena
Arena Square
Pad Sublease

1,582,398
258,431
152,572

79.38%
12.96%
7.65%

Total 1,993,401 100.00%
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Phillips, Patti

From: Michelle L. Yeager [mlyeager@sandiegoarena.com]
Sent: Wednesday, July 30, 2008 2:38 PM

To: Phillips, Patti
Attachments: cash f1ow.xls;Arena Group 2000 Retail Pads.xls

Hi Patti-

Projected annual cash flows average approx $2M a year based on future
projections through the end of the lease

Last year rents from the retail pads were as follows:

Arco - $100,000

Chik Fil A $85,000

Chili's $117,000 (includes percentage rent)

Total $302,000

The 50% of the income that is the Arena Group's portion ($152k) is equal to 7.65% of
estimated cash flows of $2M.

I think the only 2 numbers you need support for would be the cash flows, which i
have attached, and then the rents from the pads. I also attached our last City Audit
showing the rents we received to compare. The leases are 15 and 20 year leases.

Does this help?

Thank you!

Michelle L. Yeager, VP Finance
San Diego Sports Arena
3500 Sports Arena Blvd
San Diego, CA 92110

619-224-4171 x 301
619-224-3010 fax

9/5/2008



Arena Group 2000 Exhibit A
Dba: ipayOne Center (Retail Pads)

Summary of Audit Findings
For the Audit Period of 09/01/02 through 04/30/06

L _ (1) (2) (3) (4) (5) (6)
I RENT RECEIVED
N Sublessee 2003 2004 2005 2006 TOTAL
E Lease Year Lease Year Lease Year Lease Year

(Co1.2 thru 5)

1 Krispie Kreme Flat Rent $55,533.33 $84,000.00 $84,000.00 $84,000.00 $307,533.33
2
3 Chili's Flat Rent 0.00 35,080.65 90,000.00 90,000.00 215,080.65
4 Chili's Percentage Rent 0.00 2,869.36 22,985.82 25,203.33 51,058.51
5 Subtotal $0.00 $37,950.01 $112,985.82 $115,203.33 $266,139.16
6
7 ARCO Flat Rent $0.00 $13,663.89 $99,999.96 $99,999.96 $213,663.81
8 ARCO Percentage Rent 0.00 0.00 0.00 0.00 0.00
9 Subtotal $0.00 $13,663.89 $99,999.96 $99,999.96 $213,663.81
10
11 Less:
12 Approved Hard Const. Costs 0.00 (47,500.02) (95,000.04) (95,000.04) (237,500.10)
13
14
15 REPORTABLE REVENUE $55,533.33 $88,113.88 $201,985.74 $204,203.25 $549,836.20
16 RENT RATE 50% 50% 50% 50%
17
18 CITY RENT DUE $27,766.67 $44,056.94 $100,992.87 $102,101.63 $274,918.11
19 RENT PAID 27,766.67 44,056.98 89,499.96 89,499.96 250,823.57
20
21 UNDERPAID RENT $0.00 ($0.04) $11,492.91 $12,601.67 $24,094.54
22 2,409.45 10% Audit Fee
23 $26,503.99 TOTAL DUE
24 Note: Lease agreement section 3.8 states a 10% $24,094.54 8.76%
25 audit fee is due on the underpaid amount per audit $274,918.11
26 if it is in excess of 5% of the total rent due during
27 an audit period.



Arena Group 2000
10 Year Cash Flow Projection
Years Ending 2008 through 2017 2 3 4 5 6 7 8 9 10

2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
Inflows

Arena Rent $ 6,000,000 6,180,000 6,365,400 6,556,362 6,753,053 6,955,644 7,164,314 7,379,243 7,600,620 5,016,410
Concessions 900,000 927,000 954,810 983,454 1,012,958 1,043,347 1,074,647 1,106,886 1,140,093 752,461
Parking 2,000,000 2,060,000 2,121,800 2,185,454 2,251,018 2,318,548 2,388,105 2,459,748 2,533,540 1,672,137
Programs and Novelties 1,700,000 1,751,000 1,803,530 1,857,636 1,913,365 1,970,766 2,029,889 2,090,786 2,153,509 1,421,316
Advertising and Sponsorships 700,000 1,700,000 1,700,000 1,700,000 1,700,000 1,700,000 1,700,000 1,700,000 1,700,000 1,122,000
Other 600,000 618,000 636,540 655,636 675,305 695,564 716,431 737,924 760,062 501,641
Total Inflows 11,900,000 13,236,000 13,582,080 13,938,542 14,305,699 14,683,870 15,073,386 15,474,587 15,887,825 10,485,964

Operating Outflows
Building and Event Operations 7,880,000 8,195,200 8,523,008 8,863,928 9,218,485 9,587,225 9,970,714 10,369,542 10,784,324 7,117,654
Administration 1,600,000 1,664,000 1,730,560 1,799,782 1,871,774 1,946,645 2,024,510 2,105,491 2,189,710 1,445,209
TIcket Office 145,000 150,800 156,832 163,105 169,629 176,415 183,471 190,810 198,443 130,972
Marketing and Public Relations 150,000 156,000 162,240 168,730 175,479 182,498 189,798 197,390 205,285 135,488
City Rent 664,179 804,704 828,845 853,710 879,322 905,701 932,872 960,859 989,664 653,192

Total Operating Outflows 10,459,179 10,970,704 11,401,485 11,849,256 12,314,689 12,798,484 13,301,366 13,824,092 14,367,447 9,482,515

Cash Flows $ 1,440,821 2,265,296 2,180,595 2,089,286 1,991,009 1,885,386 1,772,020 1,650,495 1,520,378 1,003,449

Cash, BOY 30,000 1,470,821 3,736,117 5,916,712 8,005,999 9,997,008 11,882,394 13,654,414 15,304,909 16,825,287
Cash Flows 1,440,821 2,265,296 2,180,595 2,089,286 1,991,009 1,885,386 1,772,020 1,650,495 1,520,378 1,003,449
Cash, EOY 1,470,821 3,736,117 5,916,712 8,005,999 9,997,008 11,882,394 13,654,414 15,304,909 16,825,287 17,828,737

--



READ No. -......,.,::-:-:---:~_-:-:-__ ----;;::---:---::7""7.--
(Original Request) (Resubmltted) (Resubmitted)

City Atty LE No. ---;- _

OFFICE OF THE CITY ATTORNEY
Legal Services Request Form

City Attorney (MS-59) Attention: ~rD,,-L L~J<tK'~eputy CitY Attorney

c.A.(Z-i OO"JE.S ~ (.,~2.3~'02
To:

From:

Re:

Signature of Supervising Agent Authorizing Legal RequestJfOr1J tre "--.! Ja..r.'OJ/ foer-+)
Loc ionlldentification of Property

G-r b .,

[SPA)
Initials

Date of Original Request

Reg. for Followup Action

Date
Name of Lessee, Permittee or ird Party L-J
c....o(\~u~·- -\-v A-~~'::J"""/..A- 00~ Af.J"""f-+'r-- Ao'U""t,4-Date
Type of Legal Document (e.g., Lease Amendment, ROE Permit, Easement, etc ...)

This is a request for legal services. Please establish an assignment based upon the following information:

A. Property Agent (please print): C'?O'+h' Ph i (I:f; Telephone: ~ 1b. " I (,r..
B. Requested Response Date: &:>(.). t" (of (If response needed in less than 10 working days from

the date of your request, please state specific reasons, including reference to any legal deadlines)

\-'-f\.o."" ; S fL.",,'). -+0 c..tos,( -t--"'tS?- e::~'~ q:J 0 10 J)

Requested response for Followup Action(s):

. C. Requested form of response (please check one): rt-J Written Vi-Oral [ 1 Attend Mtg/Hearing

[y1 EditDocument [ 1 Sign as to Form and Legality [ 1 Other:

D. SUbject Matter of Legal Request:

[l Please provide an e-mail response acknowledging receipt of this Request for Legal Services.

[] Follow-up action required: [ ] Review second draft [ ] Execute document [ ] Other

_____ (PLEASE SEE PAGE 2 FOR DESCRIPTION OF LEGAL REQUEST)

ATTORNEY TRANSMISSION RECORD

Date Received: _ 1 Sent Acknowledgment Email on

1 Returned for additional information on Information needed:

1 Returned for further drafting on _ 1 PLEASE RETURN FOR FURTHER REVIEW

1 Assignment completed and returned on

1 Signed as to form and legality on

Page 1 of 2
REV. 1/04



r,
Description of Legal Request (Please provide a detailed statement of the question or issue, including ali
necessary background information. Copies of background documents should be attached.):

".Arena Group 2000, L.P., a California limited partnership (AG2) has 3 agreements with
the City for the Sports Arena and surrounding properties which include the Operating
Sublease (sports arena, parking lot and Kobey's swap meet) the Sports Arena Retail Pad
Ground Lease and the Crake Parcel Lease (Sports Arena Square).AG2 also entered into
an MOD with the City originally relating to development of a new sports arena to replace
the existing sports arena. The MOD was amended to provide for the City and AG2 to
assess the feasibility of development of new sports arena and for AG2 and/or City to
negotiate with an NBA or NHL franchise. The MOD expired March 28, 1997 with
surviving provisions.

AG2 is requesting the City's consent to an Assignment and Assumption of Lease
Agreement ofthe above agreements to AEG Management SD,.LLC, a Delaware limited
liability company (AMSD). AMSD is comprised of AEG Facilities a subsidiary of
Anschutz Entertainment Group, Inc.(AEG), (70%) and AG2 (30%). AEG owns and
operates sports and entertainment venues around the world including the Staples Center
in Los Angeles. AEG also owns numerous sports teams including the Los Angeles
Kings. . .

Three agreements have a standard assignment clause with no consideration, however the
Retail Pad lease Section 4.4 Additional Consideration to the City - requires Lessee pay
City 2% of gross amount paid for the leasehold but does not apply if the transfer is to and
"Affiliate". Our question is whether AMSD with AG2 holding 30% constitutes an
affiliate.

Attached is a Draft Consent to Assignment and Assumption of Lease Agreement for your
review and approval. Also enclosed are the following:

1) Assignment and Assumption Agreement between AG2 and AMSD
2) Contribution Agreement between AEG Facilities, Inc., AMSD and AG2
3) Draft Limited Liability Company Agreement for AMSD
4) AEG brochure and promotional disc
5) Sports Arena agreements~disc

Please call Patti Phillips ext. 26766 if you have any questions.

Notes/Response:
Attorney



Dl<lIll\.

Phillips, Patti

r age 1 U1 L.

From: Michelle L. Yeager [mlyeager@sandiegoarena.com]
Sent: Monday, June 30,200810:33 AM
To: Phillips, Patti
Subject: Financials

AEG Management SO, LLC
(with Arena Group 2000 LP and AEG Facilities, Inc
as sole shareholders)

Projected Financial Statements

BALANCE SHEET

Cash
Fixed Assets
Leasehold Interest

Accounts Payable
Debt
Equity

STATEMENT OF OPERATIONS

Revenue
Arena Rent
Concessions
Parking
Programs and Novelties
Advertising and Sponsorships
Other

Expenses
Building and Event Operations
Administration

6/30/2008

At 2009

1,523,496
1,765,000

10,017,871
13,306,367

200,000
4,000,000
9,106,367

13,306,367

For the Year
Ending 2009

6,180,000
927,000

2,060,000
1,751,000
1,700,000
618,000

13,236,000

8,195,200
1,664,000
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Ticket Office
Marketing and Public Relations
City Rent

Depreciation
Amortization
Interest
Taxes

150,800
156,000
804,704
235,000

1,335,700
503,000

13,800
13,058,204

Net Income 177,796

Michelle L. Yeager, VP Finance
San Diego Sports Arena
3500 Sports Arena Blvd
San Diego, CA 92110

619-224-4171 x 301
619-224-3010 fax

6/30/2008



CITY OF SAN OIEGO'

CONSENT TOASSIGNMENTANDA8SUMPTION AGREEMENT

This,CQrtserlf·to ASSi~eiitan(i',Ass1irnption.Agreem~n.t·G"C9n.sent~'):i~·!Jladl;~,of
~G<lp?..t,,20Q8J;Y TIie;6io/fofSan Diego {"CITY")" as ('\E.ESSOR") under'1!greem~nts; with

PiRENA GROQP 200Q;.L.P"a.CalifQmia )11liitedpat,tfiership
('~I;ESSEE!'1i~ASSIGNQR.")' .

!P1c1
AEGMA,NAOEMENT SD,LLt<::;aDelaware limlred' liabilitY, company

('~A$SIGNEE:")

tJUs Cortseilttb AssigiiJrient:andAssurnptiop.·AgI'eem~!1J ("Consent") i$.'niiide With teglitdto the
fcil1pWln,g,facts; ."

A. crrYQwps,therea1property located at arid aroiirtd;tlieSatiDiegoS'ports Arena
currentlyteased-cnder AgreemC;:IMlo·J\1.i::pa,qroup.2Q00;J".R: •.(AG2}asdfiore· particularly
described iii. ExhlllitAattilclted hereto (\'AgreeIlJent;>"):

B. l!UtSl:lahttotJ1e'OperatingSublease'<i*d Al.lgllst:(5,J9.71amoIig the CITY,
SDA:LC,llndSlirt Diego EJiteftmrnnerit,Jnc., a Califomiacol'pe>ra:tion C·'SD~';)a,nd.a,'l'{holly-
owned s.u1:>-sidi!ti'Y'pf.AG:~PQP(the;'·brigiIial OPeratiligSuhlease")j.asainended.by!(i)ithat-
Ai'rieildmentfo;Operaiipg:$ijolease dated De9-erriber 1, J9.87aiiioJig the ciT;V\ 'SbALC,and'SDE
(the.'·Flrst.Amendment1!)l'·(ii);~y Seaol}dAm.e:l}gment·t() Qp.erntipgSublease.dated·
1vf1!rch29, 1993 bybetWeeritlieEITY and SDE (the.'·'Sec-9Ild Am~~dme!lr')purwan(ID wmqh
th,e (JroundLellSe: Was t¢'tinlnated':ltii&SDALC 's entire:righti1ti tle andinterestiI,ll!p-e QrigjIlal
Operating.Sublease WIl$'fr;msfe:rre"lt<rthe. ClTY:and.t:he0rigiilii1;Qperating,Sublease was agreed
to continuein.full.force and. effect as adirectlease.betweenCl'I'Yand SDE; (1ii}byThird
Amertdmentto.OperatingSubleasedated$eptem1:ler.3Qi 19C}7between the CIITlailCO\'G2000,
(the 'Third A.Ii1endinerit'~); arid (iv) by FciiJrth.Amendment'tq OPera~ng,(~~tilease)'A;greemei1t,

. dated April 2; :20'O~o¢t.W¢en'~ItYaiid,AG:WOO{the"Fourth AmendmerlW);the QITY leases
the·PremiSes:toA,G2000. TIi~,()ij'ginal,qpetilting'SUl:ilease togetnerwith·the First.Arnendment;
Second Amendment; Third Amendrrient, an9 Fpur,1hAmemdinenfate colIectivelYreferted. to
herein.as {the i'OpetatiilgStilJIease'l). ..

C. P..tirsuimf.t6fue lease-dated.FebruaryZll, 1996 between-the CITY.ailcl:Klitheriiie
Crake Huntington (AG:20QO'spre.decessoriiii.interest),AG 2000 leases!g~e,~~-property
described ,a!lthe'~SpQtts ArenaSquare.Property' whiehis adjaceilfto the Premises (the "(';;h1k:e
Parcel Lease");

D. Pursuant-to. the·GrO,und Lease Agre~mertt 'filed as Document No. RR-296247 (the
"Sports J\rehaiRettiilPad Ground Lease?'),;AG2000 acquired tl)i::.tjght·toa.eye!;opa,portibnof
land.adjacent to the Premises (the "RetailPad Area"). . .' ..



E PUrsuant to tlieSecond Amended'an,d Rf;~t~ted.l\i:{emol"lii).dilm,ofUrtderstatiaing,
("Amended M:O:TJ;") dated Iliff 24, 1995 between ilieGFrY and AG2, :whi,ch<;.oI:if~mplateci
development o'fll. Mw'sport$aiena, expired'Maich.28~ t:99i stibjectto surviv1ngprovision~.

F; AS$IQ.NPR deSire$;lo,assign to ASSIGNEE "AgreemeritSl:',pursuanfto
Assi~ent'ofLease,and,AssJ¥I1P'ijon:Agreell1ent f'Assi&JUlieiif')! dated,~2008 and,
:attachedas:EXliibit "B"'tQ,ilie Consent,

.G. ASSIGNEE agrees to assume all rights lIIleh:ibliga.ti.oI\s?of'the '~Agreell1entsi'
pUfS\latit'fo,AssignnreIit..

H: ASSIGNOR and ASSiGNEiMesife to obtainLESSOR'S/GITY'S C<msentto the
Assignmeneand LESSQRlClTY;'is willil1gto consentto the :Assignmerit:o~ ilieJdl1~wing·.t¢rIl}s
aridcetiditions, , ... .

I. Tlli:sConsenf'do~m()trel~e,LES$EElASS'IGN6R otanyprlor:agi"eemeilts
betweerr LESSEEtA'SSIGN()R,and:LESSORJCITYe;;!.cept:fQr,the~Spoits AtepaRetaiLPacl
G.roup~:tease; , ' . '.' .

No.WT:FI~~.E.Q~,ithePll.rtillS,gf?l;e IIll}QiIows.

L AssumptioIl. ASSIGNEEadditionallYll.ssUlIlell @fid!J.Jtte~s;fodh~,!)eii¢fitb.f,the
LESS0RJCrrYto,be:boUrto' by; ariel tOfconfoflllllIldiCC;l1J1plyW!t'l.l; .evernjbligationor
~~SEEunaer'llieA:weementS;

.2' .Assignments:.Recapmre; This Consent-does .I19t:constltlite'acdilsent t6,iinY's@secjuent
subietting,ora'ssigrinieiifer ~y. exisfu),g su1:Iletnilg;PT:l!-!l$jgnIn,ehtnotappt9vedby
LESSOR/errY mwritirig'.Uhder the terms o[the,Agre~m~1.1!s:AAd'dQes;;n()tlieJieye
,i\SSlGNQ!{of A$stON:EEor>anY'peTsonci!iimfugtiIlder,or through AS$IGN.EE c>t'$e
.obligiit~()n~oo9tl!il.l,the' ~91lSe11to£'theLE.SS,OR'lctT¥pursuaiittoSection IT of the
qperafing:Silblease, Section4:2.Qnh~fCrake ~!rrc'cW'Lease;:SeCtlOh4.2 oftheRetaiLPad
GroliiidLease and Secti6i19'oftheAmellded Tyl.OM.

, 3 Default UnoertheAgteemehts; III theevent ofany;defallltof.ASSIGNEE;l1Il4er.th~,
Agreements; LESSQJY<::IT:Y'maypro.ce~d ditectly,agiUilst,A:S'SIGNEE"ASSIGNOR,any
guanintors,' or anyone else liable~derth~ Agreements without':fitStexhiltisting.
LESSdR'S/CITY'Sremedies againsfanyot!ler,peJ1j~n()rt;Iltity'1ililJ.le'.Qnderthe
Awements,.to;LESSOltlCITYpurSuant to-Section 1'6 ofthe0peI'll.f:ing:StibI~!J..se@d
Amencj~cI.'1:Iy,Se,ction1.001' the SeColi'dAmendiIleiitt6, OperatitigSlibleaseand Section
4:4·of the Crak;e ParcelLease and Se~Jion~. ioftheRetaiillaii'Gtotind Lease.

4 RehlDefetral.Ptirsuant:toSectiori9 (5) (Rent)ofOpera.ting S~ble!llle,;allIemaining
unpl!.i_d':deferr~q.rentand' associated 'lIltetestare immediately duellIlg:p!lyajJJ<::·tp the '
LESSQRJQITY uperrassignment.

AdUitionaLC6ilsiderationto City. Purs~ant to :~ection4A {Ad.c!itiona.lConsideration to
CiW);ofthe SpoFtsArenii,RetalrPad Ground Lease; LESSE~ ~bllnpaY~9CITY 'two

I
i
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percent((2%)':()ffue:gros,~ !UTlol,JIlfpaidfo.rthe leJis¢h:QRIiil'COnheGtiOlt wlthililapproved
llssignnient'ofllie,lease;ii1Valvingi?aymentto~E~~jE~; ,

6 General ProviSions.

6,1 ConsiderationJorcAssignmenLASS~GNQR llQd.AS~IGl\I$i; repr\::s¢Iitlilid
Wari'ailt tliilt'thereiare'nO',payments of rent whiehl1lls ,beeppai4~or lsRaya1>l\::by
i\SsIGNEE:to,A8SIGNORmcoriheciion'wifu .the Assignment or the '
Agreements,

6,2 Btcikerage'Commission, ASSIGNOR a~l(l'ASSIGNE.E1'Igt'e¢:that LiESSOIVCITY
Wl]'lti6tl:ic:i'Hiibie,rOfanybrakerage commissionarifind¢isj{~~,iJ:l c:OIlJl~<:tiOlkWjfu
the(;oiJ.stii:Illliation~ofthe;A:Ssigi1me[jt or.,this'Consehti ASS!IGNORnnd
A:SSIGNE~ wilI::PfoteCt, jPd¢i1:mify'8I1d.b.alO,I,ESSORfCIT.Y hilririiess'frorn: any
brokeragec::o~i~sii:>n9r1inders' fee,!n c9IUlet<tion,vcim,th~ cPnsumrrtaclOilof the
Asstgrunefitor\UHs ,Consent, and',~om, any cost or 'ex;pep~etiij911:J.d.ip'gllijor.n.eY's
lees) iiicurredoy LESSQRiCITYm"resisting,:anycliilin for-any suclfbr()k,:erage
coITl11ljssi9{l()f;fip4ers fee, Th¢'JjroVisloiis oftHis;SectloI16.2 shill! s,tifviv.eithe
ex;pi.l1l,tion,oJ;':c::~ljl,'l!lttennir1!lti()n.()fboth,.theA:ssi'~etit:and,t:hIs.CQilSent.

,6~3 Controllilig Law; The terms andprovisions:oHlus Gon~eI1twm geglnstnl~·ill
a~corcl,ai1ceiwlt1ial1d'wln :oegovi:med by tlteiawsoftheBtl'lfe ofClilifornia.

6;4'Gliptions,Cilp.p.P!1S,t()the'~eq#(mS in1hiliQposllot ar.e incl,udecl,,forconvi:rtli:nce
ani)! arid do notmodifY:"any,oftheJenns()ft!li~ c:1onsent,

6;~ Entire. Agreement,'Waiver.This ConsentcotistitutestiWfiliaI,complete.and
exc!1J~~y~,~t~temeilt!:qet:weel1the par,ties tOithis;Gonsertt ,Pex:tmi'iing'to 'the 'terihsof
the ,LESSOR' S/OITY'S Con~ent totl1eAssigt1I'neijt; sl.lperge4¢$"a'1l,priotal1d
confempijrane0us'iiilderstandings·oragreC::Il1~ti~.(lftl;l.e:parti¢~. Mel Is'piMh:rg:on'
ll!'ic(;ilitires·:to·'the'l>eilefit,b,ftlieif'..tespectivdieiisj:re,preserttlltives;,su~essoI'S or
',lIssigg~;N()P.a.rt.Y'h!lS;Qc;eIi,ihdtlcedto, enter-into thlseoriSentb:x;,notis any party
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1200 'Third Ave!1Jl!;, S~Jf.e 1700
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LESSQR,,:ASSIGNOR arid' ASSIGNEEhave:exeq,rted,tliisiGQnllf:nt'<l.s,ofUre·date
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.. ./

Date:&p-li ,2.Q08~

ASSIGNOR:

ARENA GROUlnOOO, L.P;,:a C!pi:fon#a:l4ni~ed
partnership

By; ..Arena. Founders;,L;P;,.a:Caliromialiinited
pifrfu6:sh'ib\.ManaginwGeneni!'Partner

ASSIGNEE:

By: -+-J+-&~~----~--

Title: ..>..L!----lL.+--I- ........---'- _

Address ofA'SSIGNEE:

3500 SeD v+s Ave'1tt t3l v cl
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THECITYOFBAN DIEGO, LESSOR:

Date: By: ~k
Tammy Rimes

Purchasing & Contracting
Assistant Director
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EXHIBIT A
CONTRIBUTED AGREEMENTS

1. Operating Sublease dated August 6, 197] by and among the City of San Diego (the
"City"), San Diego Arena Lease Company ("SDALC") and San Diego Entertainment, Inc.
("SDE"), as amended by the Amendment to Operating Sublease dated December 1, 1987 by and
among the City, SDALC and SOB, as amended by the Second Amendment to Operating
Sublease dated as of March 29, 1993 by and between the City and SDE, as amended by the Third
Amendment to Operating Sublease dated as of September 30, 1997 between the City and AG
2000, as amended by the Fourth Amendment to Operating (Sublease) Agreement dated as of
April 2, 2.002 by and between the City and AG 2000.

>.:

2. San Diego Arena Retail Pads Ground Lease dated as of April 19, 2002 between the City
andAG2000.

3. Percentage Lease dated February 22, ]996 between the City and Kathryn Crake
Huntington. .

4. Second Amended and Restated Memorandum of Understanding dated as of July 24, 1995
between City and AG 2000 .
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (this "Agreemenf'), dated September 3,
2008, between Arena Group 2000, L.P., a California limited partnership ("Assignor''), and ABO
Management SD, LLC, a Delaware limited liability company ("Assignee").

Recitals

A. Pursuant to that certain Contribution Agreement dated as of September 3, 2008,
by and "among Assignee, ABO Facilities, Inc., a Delaware corporation, and Assignor (the
"Contribution Agreement"), Assignor has agreed to assign to Assignee all of Assignor's rights,
and Assignee has agreed to assume all of Assignor's obligations, under the leases and other
agreements with the City of San Diego set forth on Exhibit A attached hereto (the "Contributed
Agreements''). -

Agreement

The parties to this Agreement, intending to be legally bound, agree as follows:

1. Assignment and Assumption. Assignor hereby assigns, sells, transfers, and 'sets
over to Assignee all of Assignor's right, title and interest in and to the Contributed Agreements
(collectively, the "Assignment''). Assignee hereby accepts the Assignment, and assumes and
agrees to observe and perform all of the duties and obligations of Assignor under the Contributed
Agreements.

Z. Further,Actions. Each of the parties hereto covenants and agrees, at its own
expense, to execute and deliver, at the request of the other party hereto, such further instruments
of transfer and assignment and to take such other action as such other party may reasonably
request to more effectively consummate the assignments and assumptions contemplated by this
Agreement

S. Arbitration.

3. Terms of the Contribution Agreement. The parties agree that this Agreement
does not modify, waive or supersede any term of the Contribution Agreement

4. Governing 'Law. This Agreement shall be construed in accordance with, and
governed in all respects by, the intemallaws of the State of California (without giving effect to
principles of conflicts of laws).

(a) If any dispute or difference of any kind whatsoever shall arise between
Assignor and Assignee (each a "Disputing Party'') in connection with, or arising out of, this
Agreement, or the material breach, termination or validity thereof (a "Disputej, the Disputing
Parties shall attempt, in good faith, to settle the Dispute in the first instance by mutual
discussions. All negotiations under this clause sha1l be confidential and shall be treated as
compromise and settlement negotiations, and no oral or documentary representations made by
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the Disputing Parties dining the negotiations shall be admissible for any purpose in any .
subsequent proceedings. If any Dispute is not resolved within 30 days of receipt by a Disputing
Party of notice of a Dispute (or within such longer period as to which the Disputing Parties have
agreed in writing), then, on the request of any Disputing Party, the Dispute shall be submitted to
arbitration in accordance with Section 5(b) below.

(b) Any Dispute not resolved in accordance with Section 5(a) shall, on the
receipt of an arbitration demand, be fmally and exclusively settled through binding arbitration
under and in accordance with the Commercial Rules of the American Arbitration Association
(the "MA"), or any successor thereto (the ''Rules''), then in effect. The arbitration shall be held,
and the award shall be issued in, San Diego, California. The arbitration shall be conducted
before one neutral arbitrator, who is not domiciled in the San Diego, California metropolitan
area The arbitrator shall be appointed by agreement of the Disputing Parties within 30 days of
the filing of the demand for arbitration with the AAA. If the parties are unable to agree on an
arbitrator within this 30 day period, the arbitrator shall be selected and appointed in accordance
with the Rules, provided that any arbitrator appointed using the procedure described in this
sentence shall be a retired judge or a practicing attorney with no less than 15 years of experience
and an experienced arbitrator. By agreeing to arbitration, the Disputing Parties do not intend to
deprive any court of its jurisdiction to issue a pre-arbitral injunction, pre-arbitral attachment, or
other order in aid of arbitration proceedings and the enforcement of any award. Without
prejudice to any provisional remedies as may be available under the jurisdiction of a court, the
arbitral tribunal shall have full authority to grant provisional remedies and to direct the parties to
request that any court modify or vacate any temporary or preliminary relief issued by such court,
and to award damages for the failure of any party to respect the arbitral tribunal's orders to that
effect. Any arbitration proceedings, decision or award rendered hereunder and the validity,
effect and interpretation of this arbitration agreement shall be governed by the Federal
Arbitration Act, 9 U.S.C. § I et seq. In arriving at a decision, the arbitrator shall be bound by the
terms and conditions of this Agreement and shall apply the governing law of this Agreement as
designated in Section 4. The arbitrator is not empowered to award damages in excess of
compensatory damages, and each party hereby irrevocably waives any right to recover punitive,
exemplary or similar damages with respect to any Dispute. The arbitrator shall award the
substantially prevailing party all reasonable costs, expenses and attorneys' fees incurred in
connection with the arbitration proceeding. The award, which shall be in writing and shall state
the findings of fact and conclusions of law upon which it is based, shall be final and binding on
the parties and shall be the sole and exclusive remedy between the parties regarding the issues
presented to the arbitral tribunal. Judgment upon any award may be entered in any court of
competent jurisdiction.

6. Assignment; Successors and Assigns. This Agreement shall be binding upon:
Assignor and its successors and assigns (if any); and Assignee and its successors and assigns (if
any). This Agreement shall inure to the benefit of: (i) Assignor; (ii) Assignee; and (iii) the
respective successors and assigns (if any) of the foregoing.

7. Headings. The underlined headings contained in this Agreement are for
convenience of reference only, shall not be deemed to be a part of this Agreement and shall not
be referred to in connection with the construction or interpretation of this Agreement
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8. Amendments. This Agreement may not be amended, modified, altered, or
supplemented other than by means of a written instrument duly executed and delivered on behalf
of Assignee and Assignor.

9. Third Parties. The assumption by Assignee of the Contributed Agreements as
herein provided is not intended by the parties hereto to expand the rights or remedies of any third
party against Assignee as compared to the rights and remedies that such third party would have
had against any Assignor had the parties not consummated the transactions contemplated hereby.
Nothing herein contained shall, or shall be construed to, prejudice the right of Assignee to
contest any claim or demand with respect to any obligation or liability assumed hereunder and
Assignee shall have all rights that such Assignor may have or have had to defend or contest any
such claiin or demand. None of the provisions of this Agreement is intended to provide any
rights or remedies to any Person other than (a) the City of San Diego (as lessor under the
Contributed Agreements), and (b) the parties to this Agreement and their respective successors
and permitted assigns (if any).

10. Severability. If any tenn or provision of this Agreement shall be determined by a
court of competent jurisdiction to be illegal, invalid, or unenforceable for any reason, the
remaining provisions of this Agreement shall remain enforceable and the invalid, illegal, or
unenforceable provisions shall be modified so as to be valid and enforceable and shall be
enforced.

11. Countemarts. This Agreement may be executed in one or more counterparts,
each of which will be deemed to be an original copy of this Agreement and all of which, when
taken together, will be deemed to constitute one and the same agreement. The exchange of
copies of this Agreement and of signature pages by facsimile or other electronic transmission
shall constitute effective execution and delivery of this Agreement as to the parties and may be
used in lieu of the original Agreement for all purposes. Signatures of the parties transmitted by
facsimile or other electronic means shall be deemed to be their original signatures for all
purposes.

12. Effective Upon City Consent. 'Ibis Agreement shall become effective only upon
the City's consent to the foregoing Assignment

~emainder of page intentionally left blank)
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The parties to this Assigmnent and Assumption Agreement have caused this Assigmnent
and Assumption Agreement to be executed and delivered as of the date first set forth above.

ASSIGNOR:

ARENA GROUP 2000, L.P.,
a California limited partnership

By: Arena Founders, L.P.
a California limited partnership,

By:

ASSIGNEE:

AEG MANAGEMENT SD, LLC,
a Delaware lirnited liability company

By:Nam-e-:--------------
Title:. _

Signature Page to Assigmncnt and Assumption Agreement (Contributed Leases)



By: Founders of Arena Group 2000
Corporation, a California
cmporation, Its General Partner

By:
R::o-n""';al:-:-d';;'E.-;Hahn,~-;;CEO=---

The parties to this Assignment IlIldAssumption Agreement have caused this Assignment
and Assump1ion Agreement to be executed and delivered as of the date fu:st set forth above.

ASSIGNOR:

AuNA GROUP 2000, L.P"
ft California limited partnership

By: Arena Founders, L.P.
a California limited partnership.

ASSIGNEE:

AEG MANAGEMENT SD,LLC,
a Delaware ll~ :mpany

By:
Nam-e-: 'a>p""';/:,-n:-"e-N-!"5--....-------
Title: ~rq..£ey..(

SJsnature P8BlI to Alsigmuent and Assumption Agreement (Contributed Loasos)



EXHIBIT A
CONTRIBUTED AGREEMENTS

1.. Operating Sublease dated August 6, 1971 by and among the City of San Diego (the
"Q!y''), San Diego Arena Lease Company ("SDALC'') and San Diego Entertainment, Inc.
("SDE''), as amended by the Amendment to Operating Sublease dated December 1, 1987 by and
among the City, SDALC and SDE, as amended by the Second Amendment to Operating
Sublease dated as of March 29, 1993 by and between the City and SDB, as amended by the Third
Amendment to Operating Sublease dated as of September 30, 1997 between the City and AG
2000, as amended by the Fourth Amendment to Operating (Sublease) Agreement dated as of
April 2, 2002 by and between the City and AG 2000.

2. San Diego Arena Retail Pads Ground Lease dated as of April 19, 2002 between the City
andAG2000.

3. Percentage Lease dated February 22, 1996 between the City and Kathryn Crake
Huntington.

4. Second Amended and Restated Memorandum of Understanding dated as of July 24, 1995
between City and AG 2000.
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LIMITED LIABILITY COMPANY AGREEMENT

FOR

AEG MANAGEMENT SD, LLC

THIS LIMITED LIABILITY COMPANY AGREEMENT (this "Agreement") of
AEG Management SD, LLC, a Delaware limited liability company (the "Company"), dated as of
- --', 2008 (the "Effective Date"), is between AEG Facilities, Inc., a Delaware
corporation ("AEG Facilities"), and Arena Group 2000, L.P., a California limited partnership
("AG 2000"). AEG Facilities and AG 2000 are sometimes referred to herein collectively as the
"Members" and each individually as a "Member."

In consideration of the mutual covenants contained herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

ARTICLE I.
THE LIMITED LIABILITY COMPANY

1.1 Formation. The Company was formed by the Managing Member pursuant to
the Act and the Members agree that the Company shall be governed by the terms and conditions
set forth in this Agreement. To the fullest extent permitted by the Act, this Agreement shall
control as to any conflict between this Agreement and the Act or as to any matter provided for in
this Agreement that is also provided for in the Act.

1.2
SD, LLC.

Name. The name of the limited liability company shall be AEG Management

1.3 Certificate of Formation. The Managing Member has caused a certificate of
formation that complies with the requirements of the Act to be properly filed with the Delaware

.Secretary of State. The Managing Member shall execute such further documents (including
amendments to the certificate of formation) and take such further action as shall be appropriate
or necessary to comply with the requirements of law for the formation, qualification 'or operation
of a limited liability company in all. states and counties where the Company may conduct its
business.

1.4 Registered Office. Registered Agent. The location of the registered office of
the Company shall be at 1209 Orange Street, City of Wilmington, County of New Castle, or such
other location as the Managing Member may designate. The Company's registered agent at such
address shall be The Corporation Trust Company.

1.5 Principal Place of Business. The location of the principal place of business of
the Company shall be as determined by the Managing Member.

1.6 Character of Business. The business of the Company shall be (a) manage and
operate the Premises pursuant to the Operating Sublease; (b) develop, operate and/or manage any
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parcels adjoining the Premises, including, without limitation, the Sports Arena Square Property,
the Retail Pad Area, the Parking Lot Parcel and other parcels in which the Company has been
assigned an interest pursuant to the Contribution Agreement; and (c) engage in other revenue .
generating activities determined by the Managing Member to be necessary or advisable in
furtherance of the foregoing.

1.7 Powers. The Company shall have all powers afforded under the Act.

1.8
follows:

The Members. The name and business address of each Member are as

Address

AEG Facilities, Inc., a Delaware
corporation

1100 S. Flower Street, Suite 3200
Los Angeles, CA 90015

Arena Group 2000, L.P., a California 3500 Sports Arena Blvd.
limited partnership San Diego, California 92110

1.9 Additional Members. Additional members may be admitted to the Company
in accordance with the terms of this Agreement.

1.10 Term. The term of the Company shall continue until the winding-up and
liquidation of the Company and its business is completed following the occurrence of an event of
dissolution described in Section 11.1.

ARTICLE II.
DEFINITIONS

The following terms shall have the indicated meaning:

"AAA" shall have the meaning set forth in Section 13.2.

"Act" shall mean the Delaware Limited Liability Company Act.

"AEG Capital Expenditure Loan" shall have the meaning set forth in Section 3.3(c).·

"AEG Facilities" shall have the meaning set forth in the preamble to this Agreement.

"AEG Loans" shall mean AEG Capital Expenditure Loans, AEG Operating Expense
Loans and AEG Voluntary Loans.

"AEG Operating Expense Loan" shall have the meaning set forth in Section 3.3(a).

"AEG Voluntary Loan" shall have the meaning set forth in Section 3.3(b).

"AG 2000" shall have the meaning set forth in the preamble to this Agreement.
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"AG 2000's Opportunity Rights" shall mean the purchase, sale or leasing of real property
(including property for development or redevelopment, other than development of sports arenas).

"Affiliate" of any designated Person shall mean any Person that, directly or indirectly,
controls, or is controlled by or is under common control with, such designated Person. For
purposes of this definition, "control" (including, with correlative meanings, the terms "controlled
by" and ''under common control with"), as used with respect to any Person, shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such Person, whether through the ownership of voting securities or by contract or
otherwise. Each lineal descendant of a Person (and each Person controlled by such a lineal
descendant) shall be deemed to be an Affiliate of such Person.

"Affiliate Transaction" shall have the meaning 'set forth in Section 7.1O(a).

"Arena Development Rights" shall have the meaning set forth in Section 7.10(b).

"Arena Operations" means the operation of the existing San Diego Sports Arena, or any
future arena developed, leased or operated by the Company in San Diego County, involving
customary business operations and related activities of an arena, and shall not include activities
solely or primarily related to redevelopment or a sale of all or substantially all of the Company's
assets.

"Board of Managers" shall have the meaning set forth in Section 7.2.

"Capital Accounts" shall mean, with respect to any Member, the account established and
maintained for such Member in accordance with the provisions of Section 3.4.

"Capital Contribution" shall mean, with respect to any Member, the aggregate of money
and the agreed value of any property (other than money) contributed to the capital of the
Company with respect to the Membership Interest in the Company held or purchased by such
Member. Capital Contributions shall not include services provided by a Member to the
Company.

"Carrvinz Value" The initial Carrying Value of a property contributed by a Member to
the Company shall be the 'agreed value of such property at the time of contribution (as
determined by the Managing Member and the contributing Member). The initial Carrying Value
of any other property shall be the adjusted basis of such property for federal income tax purposes. ,

at the time it is acquired by the Company. The initial Carrying Value of a property shall be
reduced (but not below zero) by all subsequent depreciation, cost recovery and amortization
deductions with respect to such property as taken into account in determining Profit and Loss.
The Carrying Value of any property shall be adjusted from time to time in accordance with
Section 3.4(b) and to reflect changes, additions or other adjustments to the Carrying Value for
dispositions, acquisitions or improvements of properties of the Company, as deemed appropriate
by the Managing Member.

"Chief Executive Officer" shall mean the Chief Executive Officer of the Company as
designated by the Managing Member from time to time.
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"Code" shall mean the Internal Revenue Code of 1986, as amended from time to time.
Any reference herein to a specific section or sections of the Code is deemed to include a
reference to any corresponding provision of future law.

"Company" shall have the meaning set forth in the preamble of this Agreement.

"Confidential Information" shall have the meaning set forth in Section 15.1.

"Contracts" shall mean all contracts, agreements, indentures, licenses, leases,
commitments, subscriptions, plans, arrangements, sales orders and purchase orders of every kind,
whether written or oral.

"Contributed Leases" shall mean the Operating Sublease; the Crake Parcel Lease, the
Parking Lot Parcel Sublease and the Sports Arena Retail Pad Ground Lease.

"Contribution Agreement" shall mean the Contribution Agreement dated as of
___ --Jl by and among AG 2000, AEG Facilities and the Company.

"Crake Parcel Lease" shall mean the lease dated February 20, 1996 by and between the
City and Katherine Crake Huntington (AG2000's predecessor in interest).

"Distributions" shall mean, with respect to any Member, the amount of cash and the net
fair market value of any property other than cash distributed by the Company to the Member (or
its predecessor in interest).

"Drag-Along Notice" shall have the meaning set forth in Section 10.7.

"Effective Date" shall have the meaning set forth in the preamble to this Agreement.

"Excess Cash" shall mean Excess Operating Cash and Excess Non-Operating Cash.

"Excess Operating Cash" shall mean the net cash flow from Arena Operations after
payment of liabilities of the Company associated with Arena Operations (other than payments on

. the AEG Loans), less such cash Reserves as may be determined by the Board of Managers are
necessary and taking into account the anticipated revenues, expenses, assets and Liabilities of the
Company associated with Arena Operations.

"Excess Non-Operating Cash" shall mean the available cash and cash equivalents on
hand, other than net cash flow from Arena Operations, after payment ofliabilities of the
Company not associated with Arena Operations, less such cash Reserves as may be determined
by the Board of Managers are necessary and taking into account the anticipated revenues,
expenses, assets and Liabilities of the Company not associated with Arena Operations;
redevelopment activities shall not be considered as associated with Arena Operations.

"Indemnified Party" shall have the meaning set forth in Section 12.1.

"Indemnifying Party" shall have the meaning set forth in Section 12.1.
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"Initial Contributed Capital" shall have the meaning set forth in Section 3.1.

"Law" or "Laws" shall mean all applicable federal, state and local laws (statutory or
common), whether foreign or domestic, rules, ordinances, regulations, grants,concessions,
franchises, licenses, orders, directives, judgments, decrees, and other governmental restrictions,
including permits and other similar requirements, whether legislative, municipal, administrative
or judicial in nature.

"Liabilities" shall mean debts (including interest thereon and any prepayment penalties
applicable thereto), liabilities, claims, obligations, duties and responsibilities of any kind and
description, whether absolute or contingent, monetary or non-monetary, direct or indirect, known
or unknown or matured or unmatured, or of any other nature.

"Lien" shall mean any security interest, lien, mortgage, claim, charge, pledge, restriction,
equitable interest or encumbrance of any nature.

"Manager" shall mean a member of the Board of Managers, who shall also constitute a
manager as defined in the Act.

"Managing Member" shall mean ABO Facilities.

"Material Adverse Effect" shall mean any event, change, development or occurrence that,
either individually or in the aggregate with all other such events, changes, developments or
occurrences, has a material adverse effect on the condition (financial or otherwise), operations,
business, properties, liabilities or assets of the Person, other than any event, change, development
or occurrence to the extent resulting from (a) the economy or financial markets in general, or
(b) changes in applicable law or OAAP.

"Member" and "Members" shall have the meanings set forth in the preamble to this
Agreement.

"Membership Interest" or "Interest" shall mean the entire ownership interest of a Member
. in the Company at any particular time, including the Member's rights to share in distributions
and allocations of income, gain, loss, deduction and similar items, any and all rights to vote and
otherwise participate in the Company's affairs, and the rights to any and all benefits to which a
Member may be entitled as provided in this Agreement, together with the. obligations of such
Member to comply with all of the terms and provisions of this Agreement.

"Membership List" shall have the meaning set forth in Section 3.1.

"Notified Members" shall have meaning set forth in Section 10.2.

"Offer Notice" shall have meaning set forth in Section 10.2.

"Offered Interest" shall have meaning set forth in Section 10.2.

"Offered Price" shall have meaning set forth in Section 10.2.
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"Offered Tenus" shall have meaning set forth in Section 10.2.

"Operating Percentage" shall mean 80% for AEG Facilities and 20% for AG 2000,
subject to Section 5.1 (d); provided, that if the Company does not obtain an extension of the
Operating Sublease for a minimum of three years (a "Qualified Extension") by December 31,
2013, then effective retroactively to the Effective Date, the "Operating Percentages" shall be
95% for AEG Facilities and 5% for AG 2000. Following any modification to the Operating
Percentages as provided in the preceding sentences, future allocations under Article IV and
Distributions under Article V shall be adjusted as necessary so that the aggregate allocations and
Distributions to give effect to the change in the Operating Percentages as so modified.

"Operating Sublease" shall mean the Operating Sublease dated August 6, 1971 by and
among the City of San Diego (the "City"), San Diego Arena Lease Company, a California
nonprofit corporation ("SDALC"), and San Diego Entertainment, Inc., a California corporation
("SDE") and a wholly-owned subsidiary of AG 2000 (the "Original Operating SUblease"), as
amended by (i) that certain Amendment to Operating Sublease dated December 1, 1987 by and
among the City, SDALC and SDE; (ii) that certain Second Amendment to Operating Sublease
dated as of March 29, 1993 by and between the City and SDE pursuant to which the San Diego
Sports Arena Ground Lease Agreement dated August 10, 1965 by and between the City and
SDALC was terminated and SDALC's entire right, title and interest in and to the Original
Operating Sublease and the Premises was transferred to the City and the Original Operating
Sublease was agreed to continue in full force and effect as a direct lease of the Premises between
the City and SDE; (iii) that certain Third Amendment to Operating Sublease dated as of
September 30, 1997 by and between the City and AG 2000; and (iv) that certain Fourth
Amendment to Operating (Sublease) Agreement, dated April 2, 2002 by and between City and
AG 2000 related to the Premises.

"Parking Lot Parcel" shall mean .517 acres of real property described in Exhibit D
attached hereto.

"Parking Lot Parcel Sublease" shall mean the Sublease Agreement dated as of October
12, 1993 between SDE and AG 2000.

"Participation Notice" shall have the meaning set forth in Section 7.1Ofb),

"Participation Tenus" shall have the meaning set forth in Section 7.IO(b).

"Party" or "Parties" shall have the meaning set forth in Section 13.1.

''Percentage Interest" shall mean, with respect to each Member, the percentage set forth
opposite such Member's name on Exhibit A, attached hereto and incorporated herein by this
reference, as such percentage may be modified from time to time pursuant to this Agreement.

"Person" shall mean an individual, natural person, corporation, joint venture, partnership,
limited partnership, limited liability company, trust, estate, business trust, association,
governmental authority or any other entity.
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''Premises'' shall mean that certain real property in the City of San Diego, located in the
City of San Diego, County of San Diego, State of California, as more particularly described in
Exhibit B attached hereto.

"Prime Rate" shall mean, at any time, the rate of interest per annum equal to the rate of
interest per annum quoted, published and commonly known as the "prime rate" of Bank of
America, which Bank of America establishes at its main office in New York, New York, as the
reference rate of interest in order to determine interest rate for loans in United States dollars to
United States borrowers, adjusted automatically with each quoted or published change in such
rate.

"Profit" or "Loss" shall mean for any period, the income or loss of the Company as
determined under the capital accounting rules of Treasury Regulation section 1.704-1(b)(2)(iv)
for purposes of adjusting the Capital Accounts of Members including, without limitation, the
provisions of Treasury Regulation sections 1.704-1 (b)(2)(iv)(g) and 1.704-1 (b)(4) relating to the
computation of items of income, gain, deduction, and loss.

"Proposed Transferee" means one or more Persons who propose to acquire all or a
portion of the Membership Interests of any Member.

"Oualified Extension" shall have the meaning given that term in the definition of
"Operating Percentage."

"Reserves" shall mean funds set aside or amounts allocated to reserves that shall be
maintained in amounts deemed reasonably sufficient by the Board of Managers for working
capital, to pay taxes, insurance, debt service, and other costs or expenses incident to the conduct
of business by the Company as contemplated hereunder.

"Retail Pad Area" shall mean that portion of land adjacent to the Premises as set forth in
the Ground Lease Agreement approved by the City Council of San Diego pursuant to Resolution
No. R-296247 and on file in the Office of the City Clerk as Document No. RR-296247.

"Returns" shall mean all returns, declarations, reports, forms, estimates, information
returns and statements required to be filed with or supplied to any governmental authority in
connection with any Taxes.

"Soliciting Member" shall have meaning set forth in Section 10.2.

"Sports Arena Retail Pad Ground Lease" shall mean that certain Ground Lease
Agreement approved by the City Council of San Diego pursuant to Resolution No. R-296247
and on file in the Office of the City Clerk as Document No. RR-296247.

"Sports Arena Square Property" shall mean that real property described in Exhibit C
attached hereto which his adjacent to the Premises.

"Substitute Member" shall have the meaning set forth in Section lOA.

''Tag-Along Notice" shall have the meaning set forth in Section 10.8.
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"Taxes" shall mean all taxes, charges, fees, levies, customs, duties or other assessments,
including, without limitation, income, profits, gross receipts, excise, real and personal property,
sales, transfer, license, payroll, value added, franchise taxes, dividend, interest, royalty and
services withholding taxes, royalties, social insurance premiums and all other assessments,
charges, levies, impositions and other exactions of any kind or nature imposed by any
governmental authority and shall include any interest, penalties or additions to tax attributable to
any of the foregoing.

"TMP" shall have the meaning set forth in Section 7.13(a).

"Transfer" shall mean, with respect to any Interest in the Company, a sale, conveyance,
exchange, assignment, creation of a Lien, gift, bequest, hypothecation or other transfer or
disposition by any other means, whether for value or no value and whether voluntary or
involuntary (including, without limitation, by operation of law), or an agreement to do any of the
foregoing.

"Treasury Regulations" shall mean regulations promulgated by the Department of
Treasury under the Code. Any reference herein to a specific section or sections of the Treasury
Regulations shall be deemed to include a reference to any corresponding provision of future
regulations under the Code.

"Voting Interest" each Member shall have a "Voting Interest" equal to its Percentage
Interest.

ARTICLE ill.
CONTRIBUTIONS

3.1 Contributions of the Members. The names, addresses, Percentage Interests
and contributions of the Members are set forth on Exhibit A attached hereto (the "Membership
List"). The amounts set forth on the Membership List shall be set forth in the books and records
of the Company and shall represent the amount of money and the Carrying Value of property

. initially contributed or deemed contributed by the Members as Capital Contributions (the "Initial
Contributed Capital"). Other than the Initial Contributed Capital, no Member shall- have any
obligation to make any additional Capital Contribution to the Company."

3.2 Member Capital. Except as otherwise provided in this Agreement (a) no
Member shall withdraw any portion of its Capital Contribution, and (b) the Company shall not
redeem or repurchase the Membership Interest of any Member.

3.3 Member Loans.

(a) If the Board of Managers determines, in its sole discretion, that additional
funds are necessary or advisable for the business of the Company for operational expenses or to
pay existing debt which is then due, AEG Facilities shall make or cause a loan to be made to the
Company in the amount determined by the Board of Managers (an "AEG Operating Expense
Loan") or cause the Company to borrow additional funds from third-party lenders. Any AEG
Operating Expense Loan (A) shall be due and payable as soon as practicable in accordance with
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Article V below and (B) shall bear interest at a rate equal to the Prime Rate, with payments being
applied first to accrued interest.

(b) If the Board of Managers determines, in its sole discretion, that additional
funds are necessary or advisable to prepay existing debt which is not then due (which shall
include, but not be limited to, the Pacific Western Bank Indebtedness (as defined in the
Contribution Agreement)), AEG Facilities may make or cause a loan to be made to the Company
in the amount determined by the Board of Managers (an "AEG Voluntary Loan"). Any AEG
Voluntary Loan (A) shall be amortized and payable over a period of time no less than existing
debt being prepaid, and (B) shall bear interest at a rate equal to the rate of interest on such
prepaid debt, with payments being applied first to accrued interest.

(c) If the Board of Managers determines that additional funds are necessary or
advisable for the business of the Company for capital expenditures, AEG Facilities shall make or
cause a loan to be made to the Company in the-amount determined by the Board of Managers (an
"AEG Capital Expenditure Loan") or cause the Company to borrow additional funds from third-
party lenders. Any AEG Capital Expenditure Loan shall be (I) amortized over the lesser of (A)
four years or (B) the remaining term of the Operating Sublease at the time any such AEG Capital
Expenditure Loan is made, in accordance with Article V below; and (II) bear interest at a rate
equal to the Prime Rate, with payments being applied first to accrued interest. Notwithstanding
the preceding sentences, any loans made or caused to be made by AEG Facilities on account of
capital expenditures that are (1) determined by the Board of Managers to be necessary by Law or
in the interest of health and safety or (II) in a principal amount less than or equal to $250,000,
shall not constitute an AEG Capital Expenditure Loan but rather be deemed an AEG Operating
Expense Loan.

(d) No loans made by any Member to the Company shall have any effect on
such Member's Percentage Interest and such loans shall represent a debt of the Company payable
solely from the assets of the Company in accordance with the terms and conditions upon which
such loans were made.

3.4 Capital Accounts.

(a) The Company shall create upon its books and records a capital account
("Capital Account") for each Member, which shall be maintained in accordance with the
following provisions:

(i) To each Member's Capital Account there shall be credited the
amount of cash and the agreed value of any property contributed by a Member as
part of its Capital Contributions, such Member's distributive share of Profits and
any items in the nature of income or gain that are specially allocated pursuant to
Section 4.3, and the amount of any Company liabilities that are assumed by such
Member or that are secured by any property distributed to such Member.

(ii) To each Member's Capital Account there shall be debited the
amount of cash and the agreed value of any property distributed to such Member
pursuant to any provision of this Agreement, such Member's distributive share of
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Losses and any items in the nature of deductions or losses which are specially
allocated pursuant to Section 4.3 hereof, and the amount of any liabilities of such
Member that are assumed by the Company or that are secured by any property
contributed by such Member to the Company.

(iii) In the event all or a portion of a Membership Interest in the
Company is Transferred in accordance with the terms of this Agreement, the
transferee shall succeed to the Capital Account of the transferor to the extent it
relates to the Transferred Interest.

(iv) In determining the amount of any liability for purposes of clauses
(i) and (ii), above, there shall be taken into account Section 752(c) of the Code
and any other applicable provisions of the Code and Treasury Regulations.

(b) Consistent with the - -provisions of Treasury Regulation § 1.704-
l(b)(2)(iv)(e) and (f), upon the issuance of additional interests in the Company for cash or
property or upon the redemption of any interest in the Company for cash or property and prior to
the actual or deemed distribution of any Company property (other than cash) to a Member, the
Capital Accounts of all Members and the Carrying Values of all Company properties shall be
adjusted upwards or downwards to reflect any unrealized gain or unrealized loss with respect to
each Company property (as if such unrealized gain or unrealized loss had been recognized upon
an actual sale of each such property immediately prior to such issuance or distribution, and had
been allocated among the Members, at such times, pursuant to Article IV). In determining such
unrealized gain or unrealized loss, the aggregate fair market value of Company properties as of
the date of determination shall be determined by the Board of Managers.

(c) The foregoing provisions and the other provisions of this Agreement
relating to the maintenance of Capital Accounts are intended to comply with Section 1.704-1 (b)
of the Treasury Regulations, and shall be interpreted and applied in a manner consistent
therewith. - .

ARTICLE IV.
PROFITS AND LOSSES

4.1 Allocation of Profits and Losses.

(a) The Profit and Loss of the Company shall be determined on an annual
basis and for such other periods as may be required.

(b) Subject to the provisions of Section 4.l(c) and Section 4.3, Profits and
Losses shall be allocated to the Members in accordance with the Members' respective
Percentage Interests; provided, that any Profits and Losses attributable to Arena Operations shall
be allocated in accordance with the Members' respective Operating Percentages; provided, that if
the Operating Percentages are adjusted as set forth in the definition thereof, then from and after
the date such adjustment takes effect, Profits and Losses shall be allocated in a fashion so as to
cause the aggregate Profits and Losses attributable to Arena Operations to have been allocated in
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accordance with the adjusted Operating Percentages from and after the effective date of such
adjustment.

(c) All Profit and Loss, and, if necessary, items of income, gain, loss or
deduction, with respect to the sale, exchange or other disposition of all or substantially all of the
assets of the Company, or in connection with the liquidation of the Company, shall be allocated
in the following order of priority:

(i) first, if the Capital Account of any Member has a deficit balance,
such amounts shall be allocated as necessary to eliminate those deficit balances
(or in proportion thereto, if the total amount available to be so allocated is less); .

(ii) second, such amounts shall be allocated among the Members in
such manner as to cause the balance in the Members' Capital Account balances to
be in proportion to their relative Percentage Interests as of the date of allocation
(or in proportion thereto, if the total amount available to be so allocated is less);
and

(iii) the balance of such Profit and Loss shall be allocated to the
Members in accordance with their respective Percentage Interests as of the date of
the allocation.

For purposes of this Section 4.l(c), the Capital Accounts of the Members shall be determined
(v) before giving effect to distributions under Section 5.1 or Section 11.3 resulting from the
transactions giving rise to the Profit or Loss; (w) after allocating all other items of income and
loss through the date of the transactions giving rise to the Profit or Loss; (x) after adjusting the
Capital Accounts to reflect the effect of any adjustments to the allocation of items of income and
loss for any prior period that are proposed by the Internal Revenue Service and agreed to (or are
likely to be agreed to) by the Company; (y) after making all other distributions under
Section 5.1; and (z) assuming all unamortized costs have been deducted.

4.2 Limitation on Allocation of Losses. Subject to the provisions of
Section 4.l(c) and Section 4.3, and notwithstanding, anything to the contrary in Section 4.1
above, (i) Losses shall be allocated to a Member only to the extent that the corresponding tax
loss allocated to the Member does not exceed the tax basis of the Member's interest in the
Company; (ii) any excess Loss after applying the limitation in clause (i) shall be allocated to the
other Members (in accordance with their relative Operating Percentage) subject to. the limitation
of clause (i) with respect to such other Members; (iii) if each Member is subject to the limitation
provided for in clause (i), the excess Losses after applying such limitation to each Member shall
be allocated among the Members in accordance with their relative Operating Percentage; and
(iv) if for any period a Member has been allocated a percentage share of Losses pursuant to the
provisions of clauses (i), (ii) or (iii) above that is less than the amount of Losses otherwise
allocable to the Member under Section 4. I(b), then for subsequent periods that Member shall be
allocated an additional share of Losses (up to 100% of the Losses for any subsequent period) so
that on a cumulative basis during the term of the Company, all Losses have been allocated
among the Members in accordance with the allocation of Losses otherwise applicable under
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Section 4.1(b), subject to the limitation that for any subsequent period the provisions of clauses
(i), (ii) and (iii) above shall apply with respect to the Losses allocated for that subsequent period.

4.3 Regulatory Allocations. Notwithstanding Section 4.1 and Section 4.2, Profits
and Losses and items thereof shall be allocated as though this Agreement contained (and there is
hereby incorporated herein by reference) a qualified income offset provision and minimum gain
and partner non-recourse debt minimum gain chargeback provisions that comply with the
requirements of Sections 1.704-1(b)(2)(ii)(d), 1.704-2(t) and 1.704-2(i)(4) of the Treasury
Regulations, respectively (the "Regulatory Allocations"). If the Regulatory Allocations apply
for any period, the Board of Managers is authorized in subsequent periods to make offsetting
special allocations of income, gain, loss or deduction in such manner as it determines appropriate
so that, to the extent possible, the net effect is as if the Regulatory Allocations were not part of
this Agreement. '

4.4 Certain Other Allocation Rules.

(a) For purposes of determining, the Profits, Losses, or any other items
allocable to any period, Profits, Losses, and any such other items shall be determined on a daily,
monthly or other basis, as determined by the Board of Managers using any permissible method
under Section 706 of the Code and the Treasury Regulations thereunder.

(b) Except as otherwise provided in this Agreement, all items of Company
income, gain, loss, deduction, and credit, for any fiscal year or other period, and any other
allocations not otherwise provided for shall be divided among the Members in the same
proportions as they share Profits or Losses, as the case may be, for such year or other period.

4.5 Allocations of Taxable Income and Loss.

(a) Except as provided in Section 4.5(b), each item of income, gain, loss and
deduction of the Company for federal income tax purposes shall be allocated among the
Members in the same manner as such item is allocated for book purposes under Sections 4.1
through 4.4.

(b) The Members recognize that with respect to property contributed to the
Company by a Member and with respect to property revalued in accordance with Treasury
Regulation § 1.704-1 (b)(2)(iv)(t) (referred to as "Adjusted Properties"), there will be a difference
between the agreed values or Carrying Values, as the case may be, of such property at the time of
contribution or revaluation, as the case may be, and the adjusted tax basis of such property at that
time. All items of tax depreciation, cost recovery, amortization and gain or loss with respect to
such contributed properties and Adjusted Properties shall be allocated among the Members to
take into account the book-tax disparities with respect to such properties in accordance with the
provisions of sections 704(b) and 704(c) of the Code and the Treasury Regulations under those
sections, using the "traditional" method under Treasury Regulation § 1.704-3 to make such
allocations. Any gain or loss attributable to a contributed property or an Adjusted Property
(exclusive of gain or loss allocated to eliminate such book-tax disparities) shall be allocated in
the same manner as such gain or loss would be allocated for book purposes under Sections 4.1
through 4.4.
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(c) All items of income, gain, loss, deduction and credits recognized by the
Company for federal income tax purposes and allocated to the Members in accordance with the
provisions hereof and all basis allocations to the Members shall be determined without regard to
any election under section 754 of the Code that may be made by the Company; provided.
however, such allocations, once made, shall be adjusted as necessary or appropriate to take into
account the adjustments permitted by sections 734 and 743 of the Code.

(d) All tax credits with respect to the Company's property or operations shall
be allocated between the Members in accordance with their share of the Company's Profits for
the applicable tax year.

ARTICLEV.
DISTRIBUTIONS

5.1 Repayment of AEG Loans; Distributions.

(a) No Distributions shall be made until the principal and accrued and unpaid
interest then due and payable under the AEG Loans have been paid in accordance with their
terms in the following priority: .

(i) First, to AEG Facilities in repayment of any accrued but unpaid
principal and interest of any AEG Operating Expense Loan;

(ii) Second, to AEG Facilities in repayment of principal and interest
then due on any AEG Voluntary Loan (i.e., in accordance with the minimum
amortization provided in Section 3.3(b) above);

(iii) Third, to AEG Facilities in repayment of principal and interest then
due on any AEG Capital Expenditure Loan (i.e., in accordance with the minimum
amortization provided in Section 3.3(c) above); and

(b) On or before March 15 of each year, the Company shall (to the extent of
Excess Cash available after repayment of the AEG Loans as set forth above), distribute to the
Members, pro rata in accordance with the amount of net taxable income expected tobe allocated
to the Members for the taxable year ending on the prior December 31, an amount with respect to
such taxable year equal to forty percent (40%) of the net taxable income allocable to the
Members for such year. The amount of any Distributions to a Member pursuant to this
Section 5.1(b) shall be treated as an advance against, and shall be taken into account and shall be
credited to, any Distributions that such Member would otherwise be entitled to receive under this
Agreement. At the discretion of the Board of Managers, the amount of Tax Distributions to be
made to the Members pursuant to this Section 5.1(b) may be reduced by the amount of
Distributions (other than Tax Distributions) made under this Article V previously made to the
Members during such taxable year pursuant to this Agreement. For avoidance of doubt,
repayments of AEG Loans shall not be considered Distributions.
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(c) Distributions of Excess Cash remaining after the application of Section
5.l(b) and other cash and property, other than in repayment of AEG Loans, shall be made as
follows:

(i) Subject to Section 5.1(d), Distributions from Excess Operating
Cash shall be distributed to the Members in accordance with their respective
Operating Percentages as then in effect; and

. (ii) All other Distributions, including without limitation Distributions
made in connection with redevelopment activities or the sale or exchange of all or
substantially all of the Company's assets, shall be made to the Members in
accordance with their respective Percentage Interests.

, .

(d) With respect to otherwise distributable amounts under Section 5.l(c)(i),
from the Effective Date, seventy-five percenq75%) of the amounts otherwise distributable to
AG 2000 after that date under Section 5.1(c)(i) shall be retained by the Company and held in
reserve until the first to occur of the date the Company obtains a Qualified Extension or
December 31,2013. If the Company obtains a Qualified Extension prior to December 31,2013,
all amounts so held in reserve shall promptly be distributed to AG 2000. If the Company does
not obtain a Qualified Extension by December 31,2013, all amounts so held in reserve shall
promptly be distributed to AEG Facilities. The Members shall cooperate in efforts to obtain a
Qualified Extension; however, neither the Company nor any Member shall have any liability if a
Qualified Extension is not obtained.

5.2 Payment and Withholding of Certain Taxes.

(a): The Company may withhold taxes from Distributions to any Member, or
otherwise pay taxes on a Member's allocable share of Company items of income and gain, to the
extent permitted by Section 5.2(b) below. For purposes of this Agreement, any amount of taxes
so paid or withheld with respect to any Member shall be deemed to be a Distribution to such
Member and shall reduce the amount otherwise distributable to such Member pursuant to this
Agreement.

(b) Notwithstanding anything to the contrary herein, to the extent that the
Company is required, pursuant to any applicable law, (i) to pay tax (including estimated tax) on a
Member's allocable share of Company items of income or gain, whether or not distributed, or
(ii) to withhold and pay over to the tax authorities any portion of a Distribution otherwise
distributable to a Member, the Company may pay over such tax or such withheld amount to the
tax authorities, and such amount shall be treated as a Distribution to such Member at the time it
is paid to the tax authorities.

5.3 Distributions in Kind. If the Company distributes property (other than cash or
cash-equivalent) of the Company in kind, for purposes of Section 5.1 and the maintenance of the
Company's capital accounts, the amount considered distributed with respect to any asset
distributed in kind shall be the fair market value of such asset as determined by the Board of
Managers. Any unrealized appreciation or depreciation with respect to the asset shall be
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allocated among the Members in accordance with the provisions of Article IV asswning the asset
was sold for its fair market value.

ARTICLE VI.
REPRESENT ATIONS, WARRANTIES AND COVENANTS

6.1 Capacity of Members. Each Member represents and warrants to the other
Members, to the extent applicable to such Member, as follows:

(a) Such Member that is duly formed and in good standing under the laws of
the jurisdiction of its formation and is qualified to do business and is in good standing in those
jurisdictions where necessary in order to carry out the purposes of this Agreement.

(b) The execution, delivery, and performance by such Member of this
Agreement and all transactions contemplated herein are within such Member's powers and have
been duly authorized by all necessary actions.

(c) This Agreement constitutes a valid and binding obligation, enforceable
against such Member in accordance with its terms, except as enforcement may be limited by
bankruptcy, insolvency, or similar laws affecting the enforcement of creditors' rights generally
and by general principles of equity.

(d) The execution, delivery, and performance by such Member of this
Agreement will not conflict with, result in a breach of, or constitute a default under any of the
terms, conditions, or provisions of (i) any applicable Law of any court or governmental
authority, (ii) such Member's certificate of limited partnership or certificate of incorporation or
bylaws or limited partnership agreement, or (iii) any agreement or arrangement to which such
Member or any of such Member's Affiliates is a party or which is binding upon such Member or
any of such Member's Affiliates or any of their assets.

6.2 Litigation. Each Member represents and warrants to the other Members and
.the Company that as of the date of this Agreement there is no action, suit, or proceeding pending
against, or to such Member's knowledge threatened against or affecting, such Member or any of
such Member's Affiliates before any court, any arbitrator, or any govemmental"department,
agency, official, or instrumentality except for such actions, suits or proceedings that have not had
and would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect. .

6.3 Knowledge. With respect to a representation or warranty made to a Member's
"knowledge," the term "knowledge" shall mean actual knowledge of the Member, if such
Member is an individual, or actual knowledge on the part of the officers, employees, and agents
of the representing Member, if such Member is an entity, or of facts that would reasonably lead
to the indicated conclusions.

6.4 Investment Representations and Warranties. In acquiring an interest in the
Company, each Member represents and warrants to the other Members and the Company that it
is acquiring such interest for its own account for investment and not with a view to its sale or
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distribution. Each Member recognizes that investments such as those contemplated by this
Agreement are speculative and involve substantial risk. Each Member further represents and
warrants that the Managing Member and other Members have not made any guaranty or
representation upon which it has relied concerning the possibility or probability of profit or loss
as a result of its acquisition of an interest in the Company.

6.5 Survival. All representations and warranties made herein shall survive the
execution and delivery of any documents of transfer or conveyance provided under this
Agreement for the period of two (2) years from the date hereof.

ARTICLE VII.
BOARD OF MANAGERS; MANAGEMENT POWERS; OFFICERS

7.1 Board of Managers.

(a) (i) The Company shall be managed by the Board of Managers, (ii) the day-
to-day affairs and business of the Company shall be managed by the Managing Member subject
to the oversight of the Board of Managers, and (iii) the Managing Member shall be the agent of
the Company's business, and the actions ofthe Managing Member taken in such capacity and in
accordance with this Agreement shall bind the Company. The Board of Managers shall have
authority to determine from time to time, in good faith, grants and limits of authority of the
Managing Member in managing the day-to-day affairs and business of the Company.

(b) All documents executed on behalf of the Company must be signed by the
Managing Member, the Chief Executive Officer or their designee.

(c) The Managing Member may delegate to the Chief Executive Officer the
authority to take any actions or make any decisions required or permitted to be taken or made by
the Managing Member. Any such delegation of authority by the Managing Member shall be
effective for all purposes until revoked by the Managing Member.

7.2 Board of Managers; Election; Qualification; Vacancies. The Board of
Managers (the "Board of Managers") of the Company shall consist of three (3) directors. Each
member of the Board of Managers is designated as a "manager" of the Company (within the
meaning of the Act). ,Subject to the foregoing limitations, the Board of Managers shall be
appointed as follows:

(a) The members of the Board of Managers shall be appointed from time to
time by vote of the Members at a meeting called for such purpose in accordance with the
provisions of Article VIII of this Agreement. Two of the members of the Board of Managers
shall be appointed by AEG Facilities (each an "AEG Facilities Board Member") and one of the
members of the Board of Managers shall be appointed by AG 2000 (the "AG 2000 Board
Member").

(b) Any vacancy on the Board of Managers shall be filled as promptly as
practicable of its occurrence. A vacancy on the Board of Managers of a seat held (i) by an AEG
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Facilities Board Member shall be filled by AEO Facilities and (ii) by an AO 2000 Board
Member shall be filled by AO 2000.

7.3 Removal or Resignation. Any member of the Board of Managers may resign
upon at least sixty (60) days' notice to the Members and the other members of the Board of
Managers (unless notice is waived by them). An ABO Facilities Board Member may be
removed with or without cause only by AEO Facilities and the AO 2000 Board Member may
only be removed with or without cause by AO 2000.

7.4 Meetings and Action of the Board of Managers. Except as otherwise provided
by resolution adopted by the Board of Managers, the Board of Managers may act only
collectively and by resolution duly adopted. Individual members of the Board of Managers shall
have only such authority and perform such duties as 'the Board of'Managers may, from time to
time, delegate to them, and shall have no authority to bind the Company except with respect to
matters as to which such authority has been delegated to them. All actions to be taken by the
Board of Managers, except as otherwise provided herein, shall be taken by vote of a majority of
the members of the Board of Managers then in office at a meeting or by written consent as
provided in Section 7.5 below. Meetings of the Board of Managers may be called by the
Managing Member or by any member of the Board of Managers in accordance with the
provisions hereof. If action is to be taken at a meeting of-the Board of Managers, notice of the
time, date and place of the meeting shall be given to each member of the Board of Managers by
the Managing Member, an Officer or one of the members of the Board of Managers calling the
meeting by personal delivery or fax and, in each case, by electronic mail, sent to the respective
business and home addresses and electronic mail addresses of each member of the Board of
Managers at least two business days in advance of the meeting. In case of emergency,
reasonable notice of a special meeting shall suffice. No notice need be given to a member of the
Board of Managers who waives notice before or after the meeting, or who attends the meeting
without protesting at or before its commencement the inadequacy of notice to him. A member of
the Board of Managers may also attend a meeting in person or by proxy, and may also participate
in a meeting by means of conference telephone or similar communications equipment that
permits all members of the Board of Managers present to hear each other. Each member of the

. Board of Managers shall be entitled to one (1) vote on all matters on which the Board of
Managers is entitled to vote.

7.5 Action Without a Meeting. Any action required or permitted to be taken at
any meeting of the Board of Managers may be taken without a meeting if the action is evidenced
by a written consent describing the action taken, signed by a all the members of the Board of
Managers.

7.6 Reliance by Third Parties. No third Person dealing with the Company shall be
required to ascertain whether the Managing Member is acting in accordance with the provisions
of this Agreement. All third Persons may rely on a document executed by the Chief Executive
Officer or the Managing Member as binding the Company. The foregoing provisions shall not
apply to third Persons who are Affiliates of a Member. The Managing Member acting without
authority shall be liable to the Members for any damages arising out of its unauthorized actions.
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7.7 Committees. The Board of Managers shall by unanimous vote have the power
to designate committees of the Board of Managers to take action on behalf of the Company in
lieu of the full Board of Managers.

7.8 Exculpation.

(a) In carrying out its duties hereunder, neither the Managing Member nor the
Board of Managers shall not be liable to the Company nor to any Member for their good faith
actions, or failure to act, nor for any errors of judgment, nor for any act or omission believed in
good faith to be within the scope of authority conferred by this Agreement in the absence of
fraud, willful misconduct, or gross negligence in the performance of their duties under this
Agreement. The Managing Member's duty to the Company and to the Members shall be limited
to the implied covenant of good faith and fair dealing and, except as expressly set forth herein, a
Member owes no fiduciary duties to the Company, the Managing Member or to the other
Members solely by reason of being a Member; .

(b) Subject to the limitations of the Act, the Company shall indemnify and
hold harmless the Managing Member, the Managers and officers from and against third party
claims arising as a result of any act or omission of the Managing Member, Manager or officer
believed in good faith to be within the scope of authority conferred in accordance with this
Agreement, except for fraud, willful misconduct, or gross negligence, but not in excess of the
value of the net assets of the Company; provided that no Member shall have any personal
liability whatsoever on account thereof, and in no event shall the Company be obligated under
this Section 7.3 for the amount of any additional contributions made to the Company after the
date the Company learns of the act or omission on which the third party claim is based.
Notwithstanding the foregoing, the Company's indemnification of the Managing Member,
Managers and officers as to third party claims shall be only with respect to such loss, liability, or
damage that is not otherwise compensated by insurance carried for the benefit of the Company.

7.9 Officers.

(a) The Managing Member may, from time to time, designate one or more
. persons to be officers of the Company and may delegate to the Chief Executive Officer the
authority to designate and grant authority and delegate duties to such officers as provided herein.
Each officer so designated shall have such authority and perform such duties as the Managing
Member or the Chief Executive Officer may from time to time delegate to her or him. The
Managing Member or the Chief Exec~tive Officer may assign titles to particular officers. If the
title is one commonly used for officers of a business corporation formed under the Delaware
General Corporation Law, the assignment of such title shall constitute the delegation to such
officer of the authority and duties that are normally associated with that office, subject to any
specific delegation of authority and duties made to such officer, or restrictions placed thereon, by
the Managing Member or the Chief Executive Officer. Each officer shall hold office until her or
his successor is duly designated, until her or his death, or until she or he resigns or is removed in
the manner provided herein. Any number of offices may be held by the same person. The
salaries or other compensation, if any, of the officers of the Company shall be fixed from time to
time by the Managing Member.
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(b) Any officer may resign at any time by giving written notice thereof to the
Board of Managers and the Chief Executive Officer. Any officer may be removed, either with or
without cause, by the Board of Managers whenever, in its judgment, the best interests of the
Company would be served thereby; provided, however, that such removal shall be without
prejudice to the contract rights, if any, of the person so removed. Designation of an officer shall
not, by itself, create contract rights.

(c)
of the Managers
warranted.

The Board of Managers shall evaluate whether insurance for the protection
and officers, including the Chief Executive Officer, of the Company is

7.10 Transactions Between the Company and Members.

(a) The Members and their Affiliates may contract and deal with the
Company on the terms and conditions set forth in this Section 7.10 (an "Affiliate Transaction").
The terms and conditions of an Affiliate Transaction shall be either (i) comparable to and
competitive with those available to the Company from others dealing at arm's length or (ii) if in
the determination of the Managing Member, no comparable transaction exists or is available for
comparison, on terms that are fair to the Company. Any Affiliate Transaction between
Managing Member and any of its Affiliates, on the one hand, and the Company, on the other
hand, related to (y) concerts or other events, where the Company shares more than fifty percent
of the ancillary revenues generated (i.e., excluding revenues generated from ticket sales), or (z)
all non-concert events involving more than Fifty Thousand Dollars ($50,000) shall be fully
disclosed to the Board of Managers. Subject to the provisions of this Section 7.10, nothing
contained herein shall disqualify or prevent any Member from voting on any matter presented to
the Members, respectively, whether or not such Member has any interest in the matter presented.

(b) In the event that the Company intends to enter into an Affiliate
Transaction with Managing Member and its Affiliates related to (i) the redevelopment of the
Premises, (ii) development' of a new arena within San Diego County in connection with the
termination of the Operating Sublease (but not the expiration of the Operating Sublease by its
terms) or (iii) the development of a new arena within the City of San Diego, which is fmanced or

.supported by the City pursuant to the Second Amended and Restated Memorandum of
Understanding dated as of. July 24, 1995 between the City and AG 2000 (the "Arena
Development Rights"), Company shall first provide a written offer notice to AG 2000 to
participate in such Affiliate Transaction ("Participation Notice") in place of Managing Member
and its Affiliates, if, and only if, the proposed transaction is within the AG2000 Opportunity
Rights.

(i) The Participation Notice shall include the material terms and
conditions of the Affiliate Transaction (the "Participation Terms"). AG 2000
shall have the right, but not the obligation, for a period of 45 days after its receipt
of the Participation Notice, to accept the offer to participate in the Affiliate
Transaction by providing written notice to the Company within such 45-day
period. If AG 2000 timely elects to participate in the Affiliate Transaction, the
parties shall enter into a binding agreement evidencing such Affiliate Transaction
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on the Participation Terms no later than 90 days after the date on which the
Company provided the Participation Notice.

(c) If the Company intends to obtain additional capital from the Managing
Member or any Affiliate of the Managing Member, whether by contribution of additional capital
directly to the Company or by entering into a joint venture (whether in the form of a partnership,
limited liability company or otherwise) or other form of agreement or arrangement with the
Managing Member or any Affiliate of the Managing Member (as applicable, an "Af flliated
Capital Transaction"), it shall first provide written Notice (an "Offer Notice") to AG2000.
Such Offer Notice must specify the amount of additional capital to be obtained, the material
terms of the proposed transaction and a copy of any written agreement to be executed in
connection with the proposed Affiliated Capital Transaction. AG2000 shall have the right to
contribute its Percentage Interest of the additional capital, on the same terms as set forth in the
Offer Notice, exercisable by delivering written notice (an "Exercise Notice") to the Company
within 90 days after receipt of the Offer Notice. Following delivery of the Exercise Notice
within such 90-day period, AG2000 shall be obligated to contribute additional capital, pro rata
with the Managing Member or its Affiliate, on the terms set forth in the Offer Notice, and the
parties shall execute such further agreements and other documents as may be reasonably
necessary to confirm the terms of the Affiliated Capital Transaction and AG2000's participation
in it. If AG2000 does not deliver an Exercise Notice within such 90-day period, then the
Affiliated Capital Transaction may be consummated within 60 days after expiration of such 90-
day period, on the terms set forth in the Offer Notice. If the terms are altered from set forth in
the original Offer Notice, or the transaction is not consummated within such 60-day period, then
Company shall again comply with the terms of this paragraph before consummating an Affiliated
Capital Transaction.

7.11 Information Relating to the Company. Upon written request, the Managing
Member shall supply to the Members any information requested regarding the Company or its
activities; provided that obtaining the requested information is not unduly burdensome to the
Managing Member. During ordinary business hours, any Member or its authorized
representative shall have access to all books, records, and materials in the Company's offices

. regarding the Company or its activities.

7.12 Insurance. The Company shall maintain or cause to be maintained ·ill force at
all times, for the protection of the Company and the Members to the extent of their insurable
interests, such insurance as the Managing Member determines is warranted for the operations
being conducted, taking into consideration any separate insurance maintained for the projects of
the Company.

7.13 Tax Matters Partner.

(a) The tax matters partner ("TMP"), as defined in section 623l(a)(7) of the
Code shall be designated by the Managing Member, and AEG Facilities is hereby designated as
the initial TMP. Subject to the provisions hereof, the TMP is authorized and required (i) to
represent the Company in connection with any request by the Company for a private letter ruling
from the Internal Revenue Service and all examinations of the Company's affairs by tax
authorities, including resulting administrative and judicial proceedings, (ii) to expend Company
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funds for professional services and costs associated therewith and, (iii) to settle any tax
controversy pertaining to the Company. Notwithstanding the foregoing, the TMP shall promptly
notify all Members of the commencement of any audit, investigation, or other proceeding
concerning the tax treatment of Company tax items, shall keep all Members adequately informed
of such proceedings, and upon the request of any Member, shall promptly take appropriate action
to cause such Member to be a "notice partner" as defined in section 6231(a)(8) of the Code.

(b) The TMP and the Board of Managers shall make or cause to be made all
available elections as are necessary to cause the Company to be classified as a partnership for
federal income tax purposes. .

7.14 Conflicts of Interest. Each Member acknowledges and agrees that other
Members of the Company and their Affiliates may be 'involved in other sports-related or media-
related activities that may be viewed as being in competition with the Company. Except as
expressly provided in this Agreement, the Members (i) hereby waive any conflicts of interest
arising from any such activities and hereby agree that no Member shall have any liability to any
Member (including the Managing Member), any Affiliate thereof or the Company with respect to
such conflicts of interest or potential conflicts of interest (ii) further acknowledge and agree that
the Members and their respective representatives will not have any duty to disclose to the
Company, any other Member or the Managing Member any such business opportunities, whether
or not competitive with the Company's business and whether or not the Company might be
interested in such business opportunity for itself, and (iii) agree that the Members shall not be
required to give the Company the opportunity to participate in, or benefit from, any such
activities or businesses. Notwithstanding the foregoing, any opportunity related to the Arena
Development Rights, shall be an opportunity of the Company, and no Member or Affiliate of a
Member shall pursue such an opportunity independent of the Company with the prior written
approval of the other Member(s).

7.15 Exclusive Rights to Certain Arena Seats. AG 2000 and its partners shall retain
the exclusive rights to use, and to. grant others the rights to use, without cost, Rows I, 2, 8 and 9
in Loge Section I of the existing arena, all on a basis consistent with past practices.

ARTICLE VIII.
MEMBERS

8.1 Limited Liabilitv. The liability of each Member shall be limited as set forth in
Section 18-303 of the Act. Except as permitted under this Agreement, a Member shall take no
part in the control, management, direction or operation of the affairs of the Company and shall
have no power to bind the Company.

8.2 Member Voting. At any meeting of the Members, a majority of the
outstanding Voting Interests, represented in person or by proxy, shall be necessary to constitute a
quorum. Each of the Members hereby consents and agrees that one (I) or more Members may
participate in a meeting of the Members by means of conference telephone or similar
communications equipment by which all Persons participating in the meeting can hear each other
at the same time, and such participation shall constitute presence in person at the meeting.
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Except as otherwise provided herein, if a quorum is present, the affirmative vote of the majority
of the Voting Interests represented at the meeting and entitled to vote on the subject matter, shal1
be the act of the Members, unless a greater number is required by the Act. In the absence of a
quorum, those present may adjourn the meeting for any period, but in no event shall such period
exceed sixty (60) days.

8.3 Informal Action. Any action required or permitted to be taken at a meeting of
the Members may be taken without a meeting if the action is evidenced by a written consent
describing the action taken, signed by a number of Members that would be sufficient to take such
action at a meeting of all Members. The Managing Member shall immediately fumish copies to
the other Members.

8.4 Meetings. Meetings of the Members for any purpose or purposes may be
called by any Member or by holders of not less than thirty percent (30%) of all Voting Interests.

8.5 Place of Meeting. The Managing Member may designate the place for any
meeting. If no designation is made, the place of meeting shall be the principal place of business
of the Company.

8.6 Notice of Meeting. Written notice stating the place, day and hour of the
meeting, and the purpose or purposes for which the meeting is cal1ed, shall be delivered either
personal1y, by mail or by facsimile, by or at the direction of any Member or other Person calling
the meeting, to each Member of record entitled to vote at such Meeting. Each of the Members
hereby consents and agrees that meetings of the Members may be called upon 24 hours written
notice. In case of emergency, reasonable notice of a special meeting shall suffice.

8.7 Proxies. At all meetings of Members, a Member may vote in person or by
proxy executed in writing by the Member or by his duly authorized attorney-in-fact. Such proxy
shal1 be filed with the Managing Member of the Company before or at the time of the meeting.
No proxy shall be valid after eleven (11) months from the date of its execution, unless otherwise
provided in the proxy.

8.8 Conduct of Meeting. At each meeting of the Members, a chairman for that
particular meeting shall be elected. The chairman shall be the Member in attendancewho has
received the vote of the majority of the Voting Interests represented at the meeting. The
chairman shal1 preside over and conduct the meeting and shall appoint someone in attendance to
make accurate minutes of the meeting. Following each meeting, the minutes of the meeting shall
be sent to each Member.

8.9 Partition. Each of the Members hereby waives any and all rights, duties,
obligations and benefits with respect to any action for partition of the Company property, or to
compel any sale thereof.
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ARTICLE IX.
ACCOUNTING AND REPORTING

9.1 Books. The Company shall maintain complete and accurate books of account
of the Company's affairs at the principal office of the Company. The Company's books shall be
kept in accordance with generally accepted accounting principles, consistently applied, and on a
calendar year accounting period. The books and records shall be accessible to the Members in
accordance with the Act.

9.2 Transfers During Year. In order to avoid an interim closing of the Company's
books, the allocation of Profits and Losses under Article IV between a Member who Transfers
part or all of its Membership Interest during the Company's accounting year and its transferee
may be determined pursuant to any method chosen by the transferring Member and agreed to by
the TMP, which agreement shall not be unreasonably withheld; provided, however, that any
Profit or Loss resulting from the sale or other disposition of Company property shall be allocated
to the owner of the interest in the Company at the time such Profit or Loss was realized.

9.3 Reports. The Company shall deliver such reports, audits and financial
statements as the Members shall reasonably request from time to time. Any Member may
reasonably request other reports, audits and fmancial statements provided, that the requesting
Member shall bear the actual and reasonable costs incurred by the Company in complying with
such special request or in conducting any other special accounting procedures for the Company,
other than those expressly provided for in this Agreement. The cost of such reporting paid to
third parties shall be paid by the Company as a Company expense except as expressly provided
otherwise above.

9.4 Section 754 Election. If requested by a Member, the Company shall make the
election provided for under section 754 of the Code.

9.5 Year End Financial Statements. Unless the Members determine otherwise,
within 90 days after the end of each calendar year, or such longer period as the Members may

. approve, the Managing Member shall provide each Member with unaudited financial statements
for such calendar year and shall also provide copies of partnership tax returns for the Company
for such calendar year as soon as reasonably practicable.

ARTICLE X.
TRANSFER OF MEMBER'S INTEREST; WITHDRAWAL

10.1 Restrictions on Transfer.

(a) Except as set forth in Section 10.I(b), no Member may, and each Member
shall cause its Affiliates not to, directly or indirectly, Transfer all or any portion of its Interest (or
beneficial interest therein) without the prior written consent of the Members, which consent may
be given or withheld in such Members' sole and absolute discretion.

(b) Notwithstanding Section 10.Ha),
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(i) AEG Facilities may, without the consent of any other Member and
without being subject to Section 10.2, Transfer all or any portion of its interest in
the Company to any entity which is controlled, directly or indirectly, by it or by
Philip F. Anschutz; and

(ii) any Member may, without the consent of any other Member,
Transfer all or any portion of its Interest in the Company if the provisions in
Section 10.2 have been complied with.

(c) Any purported Transfer which is not in accordance with this Agreement
shall be null and void.

(d) Restrictions upon the Transfer of a Member's Interest as set forth in this
Section 10.1 shall extend to any direct or indirect Transfer including, without limitation, (i) an
involuntary transfer such as a transfer pursuant to a foreclosure sale, (ii) a transfer resulting by
operation of law, or as a result of any merger, consolidation or similar action, (iii) a transfer by
(but not to) an executor, executrix or other personal representative of a decedent's estate,
whether by will or intestacy, and (iv) the transfer of an equity interest in a Member that is a
corporation, partnership or other entity if the transfer of the equity is a corporation, partnership
or other entity. Every Person which now is or becomes a Member hereafter and is at such time a
corporation, partnership or other entity, covenants that restrictions on transfers of equity interests
within such corporation, partnership or other entity have been, or will be, imposed at such time
to require compliance with this Section 10.l(d).

(e) A Member shall be entitled to create a Lien on all or any portion of its
Membership Interest as security for borrowed money without complying with Section 10.2, so
long as the Lien holder's interest is subject to the provisions of Section 10.7 (to the extent
applicable to such Member's Membership Interest); provided, however, that any Transfer of a
Membership Interest or any interest therein (whether voluntary or involuntary (including any
Transfer in foreclosure or in lieu of foreclosure» to or by the holder or other beneficiary of such
Lien shall be subject to the provisions of this Article X.

10.2 Right of First Offer.

(a) If at any time a Member proposes to Transfer all or any portion of, or to
solicit bids from any third party to, purchase or otherwise acquire all or any portion of, its
Membership Interest, such Member (the "Soliciting Member") shall first provide a written offer
notice (an "Offer Notice") to the other Members (the "Notified Members") stating that such
Soliciting Member desires to Transfer all or any portion of its Membership Interest, designating
the specific portion of the Soliciting Member's Membership Interest (the "Offered Interest") that
the Soliciting Member desires to Transfer and specifying a proposed cash purchase price for the
Offered Interest (the "Offered Price") and the proposed material terms of the Transfer of the
Offered Interest (the "Offered Terms").

(b) Each Notified Member shall have the right, but not the obligation, for a
period of 30 days after its receipt of the Offer Notice, to elect to purchase all, but not less than
all, of the Offered Interest for the Offered Price. Any such election shall be made by providing
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written notice of such election to the Soliciting Member within such 30 day period. If a Notified
Member timely elects to purchase the Offered Interest, the parties shall close the sale of the
Offered Interest for the Offered Price on the Offered Terms on the later of (x) 45 days after the
Soliciting Member provides the Offer Notice, and (y) five business days after the receipt of all
required consents and approvals, if any, with respect to such Transfer from all governmental
authorities. If more than one Notified Member timely elects to purchase the Offered Interest,
the Notified Members shall purchase the Offered Interest pro rata in proportion to their
respective Percentage Interests. If no Notified Member elects to purchase the Offered Interest or
fails to close the purchase thereof within the time period specified above, the Soliciting Member
may Transfer, or enter into a binding agreement to Transfer, all, but not less than all, of the
Offered Interest during the later of (A) the 90 day period following such 30 day election period,
or (B) if the Notified Members elect to purchase but fail to close within the period described in
clause (x) and (y) above, the 90-day period following the expiration of such period, but only for
a cash purchase price that is greater than or equal to the Offered Price and on terms and
conditions no less favorable to the Soliciting Member than the Offered Terms. If the Soliciting
Member does not sell or enter into a binding agreement to sell the Offered Interest within such
90 day period, it shall again afford the Notified Members the purchase rights set forth in this
Section 11.6 with respect to any proposed Transfer of all or any portion of the Offered Interest or
any other portion of the Membership Interest held by the Soliciting Member.

10.3 Non-Cash Consideration. The cash value of any offer from or sale to a third
party including consideration other than cash or cash plus deferred payments of cash shall be
determined by agreement among the involved Members. The purchasing Member or the
Notified Member may payor receive, as the case may be, the cash equivalent of such other
consideration as determined by agreement. .If the Members cannot agree and such disagreement
continues for a period of seven (7) days, any of such Members may, by five (5) days' written
notice to the other, initiate arbitration proceedings under Article 13 for determination of the cash
equivalent of such purchase price. The arbitrator shall determine the cash equivalent without
regard to income tax consequences to any Member as a result of paying or receiving cash in lieu
of other consideration. Within' ten (10) days after the arbitrators' decision, the purchasing
Member or Notified Member, as the case may be, may elect to exercise its option under

. Section 1O.2(a) at the determined cash equivalent price by notice of such election to the
Soliciting Member or to withdraw its election under such Sections.

1004 Substitution of a Member. No Transfer of any Membership Interest otherwise
permitted under this Agreement shall be effective for any purpose whatsoever until the transferee
shall have assumed the transferor's obligations to the extent of the interest Transferred and shall
have agreed to be bound by all the terms and conditions hereof, by written instrument, duly
acknowledged. Upon admission of the transferee as a substitute Member in accordance with this
Section lOA and Section 10.5 (a "Substitute Member"), the transferor shall have no further
obligations under this Agreement with respect to that portion of its Interest Transferred to the
transferee. Without limiting the foregoing, any transferee that has not become a substituted
Member shall nonetheless be bound by the provisions of this Article X with respect to any
subsequent Transfer.

10.5 Conditions to Substitution. As conditions to its substitution as a Member any
assignee, transferee or successor of a Member shall pay all reasonable expenses in connection
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with its admission as a substituted Member. No transferee shall be substituted as a Member
unless either (a) the Membership Interest or part thereof acquired by such person has been
registered under the Securities Act of 1933, as amended, and any applicable state securities laws
or (b) the Company has received a favorable opinion of the Company's legal counselor of other
legal counsel acceptable to the Board of Managers to the effect that the Transfer of the
Membership Interest to such person is exempt from registration under those laws. The Board of
Managers may waive the requirements of this Section 10.5.

10.6 Withdrawal of a Member. No Member shall withdraw .or resign from the
Company prior to the dissolution and liquidation of the Company without the unanimous written
consent of the Members.

10.7 Drag-Along Right. If AEG Facilities desires to Transfer all or a portion
representing a majority of the Membership Interests of AEG Facilities to a Proposed Transferee
pursuant to an offer from the Proposed Transferee that is contingent on the Transfer to the
Proposed Transferee of all or a portion of the Membership Interests held by AG 2000, AEG
Facilities may deliver a notice (a "Drag-Along Notice") to AG 2000 setting forth the
Membership Interests to be Transferred, the proposed purchase price for those Membership
Interests and the other material terms of the offer, and attaching a copy of the offer. Upon
receipt of the Drag-Along Notice, AG 2000 shall be obligated to Transfer that portion of its
Membership Interests described in the Drag-Along Notice to the Proposed Transferee upon the
terms and conditions set forth in the Drag-Along Notice; provided, that (a) such terms and
conditions also apply to the Membership Interests to be Transferred by AEG Facilities, and (b)
the purchase price for all Membership Interests sold to the Proposed Transferee are allocated
among all of the Members selling their Membership Interests pro rata in accordance with their
respective Percentage Interests.

10.8 Tag-Along Rights. If pursuant to an Offer Notice delivered by AEG Facilities
pursuant to Section 10.2, AG 2000 does not timely elect to purchase the Offered Interest, but
AEG Facilities does elect to participate in a proposed sale of the Offered Interest under Section
10.2, AG 2000 shall the right, but not the obligation, to elect to participate in any Transfer which

.is subject of the Offer Notice, exercisable upon irrevocable written notice (the "Tag-Along
Notice") to AEG Facilities within 30 days after receipt by AG 2000 of the Offer Notice. The
Tag-Along Notice shall include the portion of AG 2000's Membership Interest QuitAG 2000
desires to sell. Upon receipt of the Tag-Along Notice from AG 2000, AEG Facilities shall
include in the proposed sale AG 2000's Membership Interests, pro rata in proportion to the
Percentage Interests of AG 2000 and AEG Facilities, on the Offered Terms. Any such sale shall
be consummated within 90 days following AG 2000's election to participate therein pursuant to
this Section 10.8, as it may be extended pursuant to Section 10.2. AEG Facilities shall keep AG
2000 advised regarding offers received for the Offered Interest and the timing of any such sale.
AG 2000 shall not be required to accept any terms, conditions, agreements or undertakings in
connection with any such sale other than those described in the Offer Notice. Further, AG 2000
shall not be obligated to make any representations and warranties in connection with any such
sale not based on its actual knowledge.

26
#9569 v2



ARTICLE XI.
DISSOLUTION AND TERMINATION

11.1 Dissolution.

(a) The Company shall be dissolved upon the occurrence of any of the
following:

(i) the consent in writing of all Members;

(ii) the sale of all or substantially all of the assets of the Company; or

(iii) at any time when there are no Members ofthe Company.

(b) Except as set forth in Section lU(a), the death, retirement, resignation,
expulsion, bankruptcy or dissolution of any Member or the occurrence of any other event that
terminates the continued membership of any Member shall not cause the Company to be
dissolved, and each Member hereby agrees not to vote in favor of dissolution of the Company
upon the occurrence of any of the events set forth in this Section l Lltb).

11.2 Final Accounting. In the event of a dissolution of the Company, a proper
accounting shall be made from the date of the last previous accounting to the date of dissolution.

11.3 Liquidation.

(a) Upon the dissolution of the Company, the Board of Managers shall have
full power and authority to sell, assign, and encumber any or all of the Company's assets and to
wind up and liquidate the affairs of the Company in an orderly and businesslike manner. All
proceeds from liquidation and any remaining funds or assets of the Company shall be distributed
in the following order of priority: (i) to the payment of debts and liabilities of the Company
(including, the AEG Loans to the extent permitted by this Agreement and, to the extent permitted
by the Act, other debts of the Company that are owed to a Member) and the expenses of

. liquidations; (ii) to the setting up of such reserves (including, cash escrow accounts) as the
liquidator may reasonably deem necessary for any contingent liabilities of the Company; (iii) by
payment of cash or property (at the election of each Member) to the Members in accordance with
Section 5.1(c).

(b) If a Member elects to take its distribution in cash, and sufficient cash is
not available to make the full cash distribution to each Member, the liquidator shall sell at fair
market value Company property as necessary to make such distribution in cash. The other
Members may purchase the interest sold at its fair market value.

(c) The distribution of cash or property to the Members in accordance with
the provisions of this Section 11.3 shall constitute a complete return to the Members of their
respective Capital Contributions and a complete distribution to the Members of their respective
Interests and all Company property. In the event that any Member's Capital Account balance is
a negative amount after all allocations to such account in accordance with Article IV and
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distributions in accordance with Section 11.3(a), such Member shall have no obligation to
contribute any amount to the Company as a result of such negative Capital Account.

(d) Any such distributions to the Members in respect of their. Capital
Accounts shall be made in accordance with the time requirements set forth in Treasury
Regulation section 1.704-1 (b)(2)(ii)(b )(2).

1104 Distribution in Kind.

(a) If a portion of the Company's assets is to be distributed in kind to the
Members, the Company shall obtain an independent appraisal of the fair market value of each
such asset as of a date reasonably close to the date of liquidation and adjustments in the Capital
Accounts of the Members shall be made as provided in Section 3.5: Distribution of any assets in
kind to a Member shall be considered a distribution of an amount equal to the asset's fair market
value for purposes of Section 11.3.

(b) Any real property distributed to the Members shall be assigned by special
warranty assignment and shall be subject to all encumbrances, Contracts, and commitments then
in effect with respect to such property, which shall be assumed by the Members. Upon written
request made by any Member, the liquidator shall sell all or a portion of the properties and assets
that otherwise would be distributable to such Member under this Article XI at the best cash price
available therefor and distribute such cash (after deducting all expenses reasonably relating to
such sale) to such Member. Any gain or loss attributable to the sale shall be allocated to such
Member.

11.5 . Waiver of Right to Court Decree of Dissolution. The Members agree that
irreparable damage would be done to· the Company if a Member brought an action in court to
dissolve the Company. Care has been taken in this Agreement to provide what the parties
believe are fair and just payments to be made to a Member whose relationship with the Company
is terminated for any reason. Accordingly, each of the Members accepts the provisions of this
Agreement as its sole entitlement on termination of its membership in the Company. Each
Member hereby waives and renounces its right to seek a court decree of dissolution or to seek the

.appointment by a court of a liquidator for the Company.

11.6 Certificate' of Cancellation. Upon the completion of the distribution of the
Company's assets as provided in this Article XI, the Company shall be terminated and the Person
acting as liquidator shall file a certificate of cancellation and shall take such other action as may
be necessary to terminate the Company.

ARTICLE XII .
. INDEMNIFICATION

12.1 Breach of Representation, Warranty or Covenant by Member. Each Member
(an "Indemnifying Party") shall defend, indemnify and save and hold harmless the Company, the
other Members and the other Members respective Affiliates, and their respective shareholders,
directors, members, managers, partners, officers, employees, agents and contractors (collectively
the "Indemnified Parties") for, from and against and shall promptly reimburse each Indemnified
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Party for any loss, liability, claim, damage or expense (including costs of investigation,
preparation and defense and reasonable attorneys' fees) whether or not involving a third-party
claim (collectively, "Damages"), arising, directly or indirectly, from or in connection with a
breach of any representation, warranty, covenant or agreement of such Member contained in this
Agreement.

12.2 Procedure for Indemnification.

(a) Promptly after receipt by an Indemnified Party of notice of the
commencement of any proceeding against it, such Indemnified Party will, if a claim is to be
made against an Indemnifying Party under Section 12.1, give notice to the Indemnifying Party of
the commencement of such claim and such Indemnifying party shall assume the defense thereof,
including the employment of counsel reasonably satisfactory to. such Indemnified Party and
payment of all fees and expenses incurred in connection with the defense thereof The failure to
notify the Indemnifying Party will not relieve the Indemnifying Party of any liability that it may
have to any Indemnified Party, except to the extent that (as finally determined by a court of
competent jurisdiction, which determination is not subject to review or appeal) the Indemnifying
Party is materially and adversely prejudiced by the Indemnified Party's failure to give such
notice. A claim for indemnification for any matter not involving a third-party claim may be
asserted by notice to the party from whom indemnification is sought.

(b) Each Indemnified Party shall have the right to employ separate counsel in
such action, claim or proceeding and participate in the defense thereof, but the fees and expenses
of such counsel shall be at the expense of each Indemnified Party unless: (i) such Indemnifying
Party has agreed to pay such expenses; or (ii) such Indemnifying Party has failed promptly to
assume the defense and employ counsel reasonably satisfactory to such Indemnified Party; or
(iii) the named parties to any such action, claim or proceeding (including any impleaded parties)
include any Indemnified Party and such Indemnifying Party or an Affiliate of such Indemnifying
Party, and such Indemnified Party shall have been advised by counsel that either (x) there may
be one or more legal defenses available to it which are different from or in addition to those
available to such Indemnifying Party or such Affiliate or (y) a conflict of interest may exist if
such counsel represents such Indemnified Party and such Indemnifying Party or its Affiliate;

.provided, however, if such Indemnified Party notifies the Indemnifying Party in writing that it
elects to employ separate counsel in the circumstances described in clause (i), (ii) or (iii) above,
such Indemnifying Party shall not have the right to assume the defense thereof and-such counsel
shall be at the expense 'of the Indemnifying Party; provided, however, that such Indemnifying
Party shall not, in connection with anyone such action or proceeding or separate but
substantially similar or related actions or proceedings in the same jurisdiction arising out of the
same general allegations or circumstances, be responsible hereunder for the fees and expenses of
more than one such firm of separate counsel (in addition to any local counsel), which counsel
shall be designated by such Indemnified Party. No Indemnifying Party shall be liable for any
settlement of any such action effected without its written consent (which shall not be
unreasonably withheld). Each Indemnifying Party agrees, jointly and severally, that it will not,
without each Indemnified Party's prior written consent, consent to entry of any judgment or
settle or compromise any pending or threatened claim, action or proceeding in respect of which
indemnification or contribution may be sought hereunder unless the foregoing contains an
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unconditional release, in form and substance reasonably satisfactory to the Indemnified Parties,
of the Indemnified Parties from all liability and obligation arising therefrom.

ARTICLE XIII.
ARBITRATION

13.1 Arbitration. In the event of any dispute or disagreement between or among
the Members or any of them, or between a Member and the Company (individually, the "Party,"
and collectively, the "Parties" in this Article XIII), the Parties hereby submit all controversies,
claims and matters of difference arising under this Agreement to arbitration in accordance with .
the provisions and procedures set forth in this Article XlII. Without limiting the generality of the
foregoing, the following shall be considered controversies for this purpose: (a) all questions
relating to the interpretation or breach of this Agreement, (b) all questions relating to any
representations, negotiations and other proceedings leading to the execution hereof, and (c) all
questions as to whether the right to arbitrate any such question exists. Notwithstanding the
foregoing, either party shall have the right to seek and obtain such temporary or preliminary
injunctive relief from a court of competent jurisdiction to which it may be entitled pending a
final determination by arbitration of the dispute to which such relief relates.

13.2 Initiation of Arbitration and Selection of Arbitrators. The Party desiring
arbitration shall so notify the other Party, identifying in reasonable detail the matters to be
arbitrated and the relief sought. Arbitration hereunder shall be before a single arbitrator pursuant
to the Commercial Arbitration Rules of the American Arbitration Association (the "AAA"). The
AAA shall submit a list of potential arbitrators and the Parties shall agree upon an arbitrator in
the manner established by the AAA. In the event that the Parties fail to select an arbitrator as
required above, the AAA shall select such arbitrator. The arbitrator shall be entitled to a fee
commensurate with the fees for professional services requiring similar time and effort. If the
arbitrator so desires he shall have the authority to retain the services of a neutral judge or
attorney (whose fees shall be treated as an arbitrator's fees) to assist them in administering the
arbitration and conducting any hearings and taking evidence at such hearings or otherwise.

13.3 Arbitration Procedures. All matters arbitrated hereunder shall be arbitrated in
San Diego, Califomia, pursuant to California law, and shall be conducted in accordance with the
Commercial Arbitration Rules of the AAA, except to the extent such Rules conflict with the
express provisions of this Section 13.3 (which shall prevail in the event of such conflict);
provided, however, that all substantive law issues relating to the rights and obligations of the
parties under this Agreement shall be governed by Section 15.11. The arbitrators shall conduct a
hearing no later than 60 days after submission of the matter to arbitration, and a decision shall be
rendered by the arbitrators within 10 days of the hearing. The arbitrator shall permit discovery to
the extent they believe, in their discretion, that discovery is necessary. At the hearing, the Parties
shall present such evidence and witnesses as they may choose, with or without counsel.
Adherence to formal rules of evidence shall not be required but the arbitration panel shall
consider any evidence and testimony that it determines to be relevant, in accordance with
procedures that it determines to be appropriate. Any award entered in an arbitration shall be
made by a written opinion stating the reasons for the award made.

30
#9569 v2



13.4 Enforcement. This submission and agreement to arbitrate shall be specifically
enforceable. Arbitration may proceed in the absence of any Party if notice of the proceedings
has been given to such Party. The Parties agree to abide by all awards rendered in such
proceedings. Such awards shall be final and binding on all parties to the extent and in the
manner provided by Delaware law. All awards may be filed with the clerk of one or more
courts, state, federal or foreign having jurisdiction over the Party against whom such award is
rendered or its property, as a basis of judgment and of the issuance of execution for its collection.
No Party shall be considered in default hereunder during the pendency of arbitration proceedings
specifically relating to such default.

13.5 Fees and Costs. The arbitrator's fees and other costs of the arbitration and the
reasonable attorney fees, expert witness fees and costs of the prevailing Party shall be borne by
the non-prevailing Party. In its written opinion, the arbitration panel shall, after comparing the
respective positions asserted in the arbitration claim and answer thereto, declare as the prevailing
Party the Party whose position was closest to the arbitration award (not necessarily the Party in
favor of which the award on the arbitration claim is rendered) and declare the other Party to be
the non-prevailing Party. The arbitration award shall include an award of the fees and costs
provided by this Section 13.5 against the non-prevailing Party.

13.6 Consolidation. If the subject matter of the arbitration involves matters or
issues that are disputed between a Member or the Company and the Managing Member, the
Member or the Managing Member or the Company shall have the right, but not the obligation, to
consolidate the arbitration proceedings under this Agreement with the arbitration of any other
disputed issues between the Member or the Company and the Managing Member.

ARTICLE XIV.
NOTICES

14.1 Method of Notices. All notices and other communications under this
Agreement shall be in writing and shall be deemed to have been duly received (a) if given by
facsimile, when transmitted and the appropriate facsimile confirmation received if transmitted on

. a business day and during normal business' hours of the recipient, and otherwise on the next
business day following transmission provided that a copy is mailed by registered mail, return
receipt requested, (b) if given by certified or registered mail, return receipt requested, postage
prepaid, three business days after being deposited in the US mails, and (c) if given by courier or
other means, when received by the addressee or personally delivered, and addressed as follows
(or at such other address as the intended recipient shall have specified in a written notice given to
the other party hereto):
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If to the Company:

AEG Management SD, LLC
c/o Anschutz Entertainment Group, Inc.
1100 Flower Street, Suite 3200
Los Angeles, CA 90015
Attention: Legal Department
Facsimile Number: (213) 742-7291

If to AEG Facilities:

AEG Facilities, Inc.
c/o Anschutz Entertainment Group, Inc.
1100 Flower Street, Suite 3200
Los Angeles, CA 90015 .
Attention: Legal Department
Facsimile Number: (213) 742-7291

With a copy to:

Holme Roberts & Owen LLP
1700 Lincoln Street, Suite 4100
Denver, CO 80203
Attention: Charles D. Maguire, Jr., Esq.
Facsimile Number: (303) 866-0200

If to AG 2000:

Arena Group 2000, L.P.
3500 Sports Arena Blvd.
San Diego, California 92110
Facsimile: [L-J_----1
Attn: Ernest Hahn II

With a copy to:

Judkins, Glatt & Hulme LLP
530 B Street, Suite 1800
San Diego, CA 92101
Facsimile: 619-232-4616
Attn: Greg D. Judkins

14.2 Computation of Time. In computing any period of time under this
Agreement, the day of the act, event or default from which the designated period of time begins
to run shall not be included. The last day of the period so computed shall be included, unless it is
a Saturday, Sunday or legal holiday, in which event the period shall run until the end of the next
day which is not a Saturday, Sunday or legal holiday.
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ARTICLE XV.
GENERAL PROVISIONS

15.I Confidentiality.

(a) Each Member agrees to keep confidential and not use, reveal, provide or
transfer to any third party any Confidential Information (as defined below) it obtains or has
obtained concerning the Company, except as follows:

(i) to the extent that disclosure to a third party is required by
applicable law or regulation;

(ii) information which, at the time of disclosure, is generally available
to the public (other than as a result of a breach of this Agreement or any other
confidentiality agreement to which a Member is a party or of which it has
knowledge), as evidenced by generally available documents or publications;

(iii) information that was in its possession prior to disclosure (as
evidenced by appropriate written materials) and was not acquired directly or
indirectly from the Companyor any other Member;

(iv) to the extent disclosure is necessary or advisable, to its employees,
consultants or advisors, or to its Affiliates or their employees, consultants or
advisors, in each case solely for the purpose of carrying out their duties
hereunder;

(v) to banks or other financial institutions or agencies or any
independent accountants or legal counsel or investment advisors employed by the
Company, or by any Member, to the extent disclosure is necessary or advisable to
obtain financing;

(vi) to potential purchasers of Membership Interests;

(vii) to potential purchasers of any Member or any Affiliate of any
Member that directly or indirectly owns an equity interest in such Member;

(Viii) to the extent necessary, disclosure to third parties to enforce this
Agreement;

(ix) to a Member or their Affiliates; or

(x) to parties that have signed or agreed to be bound by this
confidentiality provision; provided, however, that in each case of disclosure
pursuant to (d), (e), (f), (g) or (i), the Persons to whom disclosure is made agree to
be bound by this confidentiality provision. The obligation of each Member not to
disclose Confidential Information except as provided herein shall not be affected
by the termination of this Agreement or the replacement of any of the Members .

.As used in this paragraph, the term "Confidential Information" shall mean all
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understandings, agreements and other arrangements among the Members and the
Company, and. information concerning this Agreement and the properties,
operations, business, trade secrets, technical know-how and other non-public
information and data of or relating to the Company, including, without limitation,
any disputes or disagreements that may arise under this Agreement.

(b) Notwithstanding the foregoing, no Member shall be in violation of
Section I5.l(a) if the Member uses information pertaining to the business of the Company in its
activities outside its position as Member of the Company to the extent such activities reasonably
relate to the business of the Member, are taken in good faith and will not materially detract from
the business of the Company.

(c) The restrictions on disclosure of Confidential Information set forth above
in Section 15.1 shall lapse two (2) years from the date of dissolution or liquidation of the
Company. In the event a Member withdraws from the Company, such Member shall remain
subject to the restrictions on disclosure of Confidential Information for two (2) years from the
date of such Members withdrawal; provided, however, where a Member is an individual, the
restrictions on disclosure of Confidential Information set forth above in Section 15.1 shall lapse
concurrently with the lapse of non-competition restrictions, if any, between such Member and
the Company.

15.2 Entire Agreement. This Agreement contains the entire agreement between the
Members with respect to the subject matter hereof and supersedes all prior agreements and
undertakings between the Members relating to the subject matter hereof.

15.3 Amendment. This Agreement may not be amended except in writing
authorized by a unanimous vote of all outstanding Voting Interests.

15.4 Waiver. A waiver by any Member of a default hereunder shall not be deemed
to be a waiver of any subsequent default, nor shall any delay in asserting a right hereunder be
deemed a waiver of such right. The preceding sentence shall not be construed as a waiver of any
applicable statute of limitations. The failure of any Member to insist in anyone or more

. instances upon strict performance of any of the provisions of this Agreement or to take
advantage of any of its rights hereunder, shall not be construed as a waiver of any provisions or
relinquishment of any such rights, but the same shall continue and remain in full force and effect.
All remedies afforded under this Agreement shall be taken and construed as cumulative and in
addition to every other remedy provided for herein and by Law.

15.5 Section Headings. The section headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement.

15.6 Construction of Agreement. In construing this Agreement:

(a) No consideration shall be given to the captions of the articles, sections,
subsections, or clauses, which are inserted for convenience in locating the provisions of this
Agreement and not as an aid in its construction.
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(b) No consideration shall be given to the fact or presumption that one party
had a greater or lesser hand in drafting this Agreement.

(c) Examples shall not be construed to limit, expressly or by implication, the
matter they illustrate.

(d) The word "includes" and its derivatives means "includes, but is not limited
to" and corresponding derivative expressions.

(e) The plural shall be deemed to include the singular, and vice versa.

(f) Each gender shall be deemed to include the other gender.

15.7 U.S. Dollars. References herein to "Dollars" or ".$," shall refer to U.S. dollars
and all payments and all calculations of amount hereunder shall be made in Dollars.

15.8 Additional Documents. The Members hereto covenant and agree to execute
such additional documents and to perform additional acts as are or may become necessary or
convenient to carry out the purposes of this Agreement.

15.9 Written Consents. All consents or approvals required or permitted under this
Agreement shall be in writing.

15.10 Counterparts. This instrument may be executed in any number of
counterparts, each of which shall be deemed an original instrument, but all of which together
shall constitute but one and the same instrument.

15.11 Applicable Law. THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE,
WITHOUT REFERENCE TO ITS CHOICE OF LAW RULES.

[signature page follows]
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Date ..
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IN WITNESS WHEREOF the parties have executed this Agreement as of the Effective

MEMBERS:

AEG FACILITIES, INC.,
a Delaware corporation

By:-------------------Name: ------------------Title: ------'-----'----------

ARENA GROUP 2000, L.P.,
a California limited partnership

By: Arena Founders, L.P.
a California limited partnership,
Managing General Partner

By: Founders of Arena Group 2000
Corporation, a California corporation,
General Partner

By: =:-----:--:-=c-=::-:-----:::=-:::----Ronald E. Hahn, CEO

.',

[Signature Page to LLC Agreement]



EXHffiITA
MEMBERS, ADDRESSES, CONTRmUTIONS AND,

PERCENT AGE INTERESTS

Percentage Contributed Initial
Name of Members and Designation Address of Members CarryingInterest Capital

Value
AEG Facilities LLC, a Delaware 1100 S. Flower Street 70% $ $
limited liability company Suite 3200

Los Angeles, CA90015
Arena Group 2000, L.P., a 3500 Sports Arena Blvd. 30% $ $
California limited partnership San Diego, California

92110 ..
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EXHffiITB
DESCRIPTION OF PREMISES
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EXHIBITC
DESCRIPTION OF SPORTS ARENA SQUARE PROPERTY
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EXHIBITD
DESCRIPTION OF PARKING LOT PARCEL
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CONTRIBUTION AND SALE AGREEMENT

DATED AS OF

JUNE -,2008

AMONG

AEG FACILITIES, INC.,

AEG MANAGEMENT SD, LLC,

ARENA GROUP 2000, L.P.,
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CONTRIBUTION AND SALE AGREEMENT

THIS CONTRIBUTION AND SALE AGREEMENT (this "Agreement"), dated as of
June -' 2008, is made and entered into byand among AEG Facilities, Inc., a Delaware
corporation ("AEG Facilities"), Arena Group 2000 L.P., a California limited partnership ("AG
2000"), AEG Management SD, LLC, a Delaware limited liability company (''Newco'').

RECITALS:

A. The City of San Diego (the "Q!y") is the owner of certain real property located in
the City of San Diego, County of San Diego, State of California, as more particularly described
in Exhibit A attached hereto ("Premises").

B. The City entered into The San Diego Sports Arena Ground Lease Agreement
dated August 10, 1965 by and between the Cityand San Diego Arena Lease Company, a
California nonprofit corporation ("SDALC") pursuant to which the City leased the Premises to
SDALC (the "Ground Lease").

C. Pursuant to the Operating Sublease dated August 6, 1971 by and among the City,
SDALC and San Diego Entertainment, Inc., a California corporation ("SDE") and a wholly-
owned subsidiary of AG 2000 (the "Original Operating Sublease"), as amended by (i) that
certain Amendment to Operating Sublease dated December 1, 1987 by and among the City,
SDALC and SDE (the "First Amendment"); (ii) that certain Second Amendment to Operating
Sublease dated as of March 29, 1993 by and between the City and SDE (the "Second
Amendment") pursuant to which the Ground Lease was terminated and SDALC's entire right,
title and interest in and to the Original Operating Sublease and the Premises was transferred to
the City and the Original Operating Sublease was agreed to continue in full force and effect as a
direct lease of the Premises between the City and SDE; (iii) that certain Third Amendment to
Operating Sublease dated as.ofSeptember 30,1997 by and between the City and AG 2000, (the
"Third Amendment"); and (iv) that certain Fourth Amendment to Operating (Sublease)
Agreement, dated April 2, 2002 by and between City and AG 2000 (the "Fourth Amendment"),

. the City leases the Premises to AG 2000. The Original Operating Sublease together with the
First Amendment, Second Amendment, Third Amendment, and Fourth Amendment are
collectively referred to herein as the "Operating Sublease." .

D. Pursuant to the lease dated February 20, 1996 by and between the City and
Katherine Crake Huntington (AG2000's predecessor in interest), AG 2000 is leasing the real
property described in Exhibit B attached hereto (the "Sports Arena Square Property") which is
adjacent to the Premises (the "Crake Parcel Lease"). '

E. Pursuant to that certain Ground Lease Agreement approved by the City Council of
San Diego pursuant to Resolution No. R-296247 and on file in the Office of the City Clerk as
Document No. RR-296247 (the "Sports Arena Retail Pad Ground Lease"), AG 2000 acquired the
right to develop a portion of land adjacent to the Premises (the ''Retail Pad Area").

F. Pursuant to the Sublease Agreement dated as of October 12, 1993 between SDE
and AG 2000 (the "Premises Sublease" together with the Operating Sublease, Crake Parcel



Lease and the Sports Arena Retail Pad Ground Lease, the "Contributed Leases"), SDE subleases
to AG 2000 .517 acres of real property described in Exhibit C attached hereto (the "Parking Lot
Parcel"), the Premises, and all improvements thereto and all personal property used in
connection therewith.

G. AEG Facilities and AG 2000 have agreed to form Newco as a Delaware limited
liability company to (1) manage and operate the Premises pursuant to the Operating Sublease; (2)
develop, operate and/or manage any parcels adjoining the Premises, including, without
limitation, the Sports Arena Square Property, the Retail Pad Area and other parcels in which
Newco is assigned an interest herein; and (3) engage in other revenue generating activities.

H. AG 2000 will contribute, transfer and assign all of its assets, including, without
limitation, all of the equity interests owned by AG 2000 in SDE, AG 2000's leaseholdinterests
in the Premises, Sports Arena Square Property and the Parking LotParcel and the right to
develop the Retail Pad Area, and assign certain of its liabilities, to Newco, in exchange for all of
the initial membership interests in Newco, onthe terms and conditions set forth in this
Agreement.

AEG Facilities will contribute to Newco an amount equal to the Working Capital Deficit
(as defined below), and will pay the Purchase Price (as defined below) to AG2000, in exchange
for membership interests in Newco, on the terms and conditions set forth in this
Agreement.NOW, THEREFORE, in consideration ofthe foregoing premises and the mutual
covenants, promises, representations, warranties and agreements contained herein, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

1.1 Defmitions. As used in this Agreement (including any Schedule hereto), the
following terms shall have the meanings set forth below or in the Section of this Agreement
referenced below: "

"AEG Facilities Specified Individuals" means John Keenan, Robert Reed and Robert
Newman.

"AEG Parties" mean any Entity that is.controlled by Anschutz Entertainment Group, Inc.,
a Colorado corporation. For purposes of this definition, "controlled by" means, as used with"
respect to any Person, the possession, directly or indirectly of the power to direct or cause the
direction of the management and policies of such Person, whether through the ownership of
voting securities, or by contract or otherwise.

"Affiliate" of any designated Person shall mean any Person that, directly or indirectly,
controls, or is controlled by or is under common control with, such designated Person. For
purposes of this definition, "control" (including, with correlative meanings, the terms "controlled
by" and "under common control with"), as used with respect to any Person, shall"mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management

#7983 v15
2



and policies of such Person, whether through the ownership of voting securities or by contract or
otherwise.

"AG 2000 Specified Individuals" means Ronald E. Hahn ("R. Hahn"), Ernest Hahn II
("E. Hahn") and Michelle Yeager.

"Breach" means any material violation or material breach of, any misrepresentation or
inaccuracy in, any default under, or any failure to perform or comply with, any representation,
warranty, covenant, obligation, or other provision of this Agreement or any other Contract, or
any event which with the passing of time or the giving of notice, or both, would constitute such a
material violation, breach, misrepresentation, inaccuracy, default or failure.

"Business Day" means any day other than a Saturday, Sunday or legal holiday upon
which banking institutions in Los Angeles, California are authorized or required by law or
executive order to close.

"Code" means the Internal Revenue Code of 1986, as amended.

"Contemplated Transactions" means the transactions contemplated by this Agreement
and the other Transaction Agreements.

"Contract" means any agreement, contract, lease, consensual obligation, promise, or
undertaking (whether written or oral).

"Daktronics Indebtedness" means the remaining unpaid principal balance and accrued
and unpaid interest owed to Daktronics, Inc..by AG 2000 under that certain Daktronics Contract
#C8880 dated September 9, 1999, as modified by Change Order #01 dated October 12,1999 and
Change Order #02 dated January25, 2000, with a total Contract Sum of$I,298,008.70.

"Disclosure Schedules" mean the AG 2000 Disclosure Schedule and the AEG Facilities
Disclosure Schedule.

"Employee Benefit Plan" has the meaning specified in Section 3(3) of ERISA.

"Encumbrance" means any lien, pledge, hypothecation, charge, mortgage, security
interest, encumbrance, equity, trust, equitable interest, claim, preference, right of possession,
lease, tenancy, license, encroachment, covenant, infringement, interference, Order, proxy,
option, right of first refusal, preemptive right, community or other marital property interest, .
legend, defect, impediment, exception, reservation, limitation, impairment, imperfection of title,
condition or restriction of any nature (including any restriction on the transfer of any asset, any
restriction on the receipt of any income derived from any asset, any restriction on the use of any
asset and any restriction on the possession, exercise or transfer of any other attribute of
ownership of any asset).

"End Date" means July _, 20080r such later date as may be mutually agreed upon by
AEG Facilities and AG 2000.
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"Entity" means any corporation (including any non profit corporation), general
partnership, limited partnership, limited liability partnership, registered limited liability
partnership, joint venture, estate, trust, cooperative, foundation, society, political party, union,
company (including any limited liability company or joint stock company), firm or other
enterprise, association, organization or entity.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

"GAAP" means United States generally accepted accounting principles as may be
modified from time to time, consistently applied with respect to the parties hereto.

"Governmental Authorization" means any: (a) permit, license, certificate, franchise,
concession, approval, consent, ratification, permission, clearance, confirmation, endorsement,
waiver, certification, designation, rating, registration, qualification or authorization issued,
granted, given or otherwise made available by or under the authority of any Governmental Body
or pursuant to any Legal Requirement; or (b) right under any Contract with any Governmental
Body.

"Governmental Body" means any: (a) nation, principality, state, commonwealth,
province, territory, county, municipality, district or other jurisdiction of any nature; (b) federal,
state, local, municipal, foreign or other government; (c) governmental or quasi governmental
authority of any nature (including any governmental division, subdivision, department, agency,
bureau, branch, office, commission, council, board, instrumentality, officer, official,
representative, organization, unit, body or Entity and any court or other tribunal); (d)
multinational organization or body; or (e) individual, Entity or body exercising, or entitled to
exercise, any executive, legislative, judicial, administrative, regulatory, police, military or taxing
authority or power of any nature.

"Hahn Advances" means the outstanding principal balance and accrued unpaid interest
on all amounts advanced by R. Hahn and his Affiliates to AG 2000 as of the Closing Date.

"Indebtedness" means with respect to any Person: (i) all indebtedness for borrowed
money or for the deferred purchase price of property or services (other than trade payables
'incurred in the Ordinary Course of Business that are not more than 60 days past due); (ii) that
portion of obligations with respect to capital leases that is properly classified as a liability on a .

':;balance sheet in conformity with GAAP; (iii) notes payable and drafts accepted representing
extensions of credit whether or not representing obligations for borrowed money; (iv) guaranties
securing indebtedness for borrowed money; (v) all indebtedness secured by any Lien on any
property or asset owned or held by that Person regardless of whether the indebtedness secured
thereby shall have been assumed by that Person or is nonrecourse to .the credit of that Person;
and (vi) any deferred compensation due to any officer, director or employee of AG 2000.

"Intellectual Property" means any intellectual property and other proprietary rights that
may exist or be created under the laws of any jurisdiction throughout the world, and any
applications for registration and registrations of the foregoing property and the foregoing rights
(whether pending, existing, abandoned or expired), including, without limitation:
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(a) all registered or unregistered trademarks, service marks, trade names and
general intangibles of a similar nature (including corporate names, logos, trade dress,
slogans, and product names), and the goodwill associated therewith, and all rights in
Internet web sites, Internet domain names, uniform resource locators, and keywords and
purchased search terms;

(b) all registered and unregistered copyrights; and

(c) all information that derives economic value from not being generally
known to other Persons, and any other infonnation that is proprietary or confidential
including, without limitation, know-how, inventions, ideas, processes, recipes, formulas,
documentation, information, data, customer and supplier lists and information, software
(in both object code and source code form), process technology, plans, drawings,
designs, and specifications.

"Knowledge" means:

(a) with respect to AEG Facilities, (i) the actual knowledge, or (ii) the
knowledge or conscious awareness, following due inquiry and investigation reasonable
under the circumstances, of the AEG Facilities Specified Individuals, and

(b) with respect to AG 2000, (i) the actual knowledge, or (ii) the knowledge
or conscious awareness, following due inquiry and investigation reasonable under the
circumstances, of the AG 2000 Specified Individuals.

"Legal Requirement" means any federal, state, local, municipal, foreign or other law,
statute, legislation, constitution, principle of common law, resolution, ordinance, code, edict,
decree, proclamation, treaty, convention, rule, regulation, ruling, directive, pronouncement,
requirement, specification, determination, decision, opinion or interpretation issued, enacted,
adopted, passed, approved, promulgated, made, implemented or otherwise put into effect by or
under the authority of any Governmental Body.

"Liability" means, with respect to any Person, debts, liabilities, Indebtedness,
'commitments, claims, obligations, duties and responsibilities of such Person of any kind and
description, whether absolute or contingent, monetary or nonmonetary, direct or indirect, known
or unknown, matured or unmatured, or of any other nature. c-

"Losses" means any loss, liability, claim, suit, cost, diminution in value, damage or
expense (including costs of investigation and defense and reasonable attorney' s fees).

"Madura Indebtedness" means the remaining unpaid principal balance and accrued and
unpaid interest owed to Mark R. Madura Retirement Trust by AG 2000 under an Investment
Note dated October 16, 2001, in the original principal amount of $100,000, and an Investment
Note dated July 1,2001, in the original principal amount of$500,000.

"Material Adverse Effect" means any event, change, development or occurrence that,
either individually or in the aggregate with all other such events, changes, developments or
occurrences, has a material adverse effect on the condition (financial or otherwise), operations,
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business, prospects, properties, liabilities or assets of the Person, other than any event, change,
development or occurrence to the extent resulting from (a) the economy or financial markets in
general, or (b) changes in applicable law or GAAP. For the avoidance of doubt, when used in
reference to AG 2000, "Material Adverse Effect" relates to the condition of AG 2000, the
Premises and the Contributed Assets, including, without limitation, the Contributed Leases.

"Memorandum of Understanding" means the Second Amended and Restated
Memorandum of Understanding dated as of July 24, 1995 between the City and AG 2000.

"Order" means any: (a) order, judgment, injunction, edict, decree, ruling, pronouncement,
determination, decision, opinion, verdict, sentence, subpoena, writ or award issued, made,
entered, rendered or otherwise put into effect by or under the authority of any court,
administrative agency or other Governmental Body or, any arbitrator or arbitration panel; or (b)
Contract with any Governmental Body entered into in connection with any Proceeding.

"Ordinary Course of Business" means an action taken by a Person that shall be deemed to
have been taken in the "Ordinary Course of Business" only if:

(a) that action is consistent in nature, scope and magnitude with the past
practices of such Person and is taken in the ordinary course of the normal day-to-day
operations of such Person; .

(b) that action does not require authorization by the board of directors or
shareholders of such Person (or by any Person or group(s) of Persons exercising similar
authority) and does not require any other separate or special authorization of any nature;
and

(c) that action is similar in nature, scope and magnitude to actions
customarily taken, without any separate or special authorization, in the ordinary course
of the normal day-to-day operations of other Persons that are in the same line of business
as such Person.

"Pacific Western Bank Indebtedness" means the remaining unpaid principal balance and
.accrued and unpaid interest owed to Pacific Western Bank (successor to First National Bank) by
AG 2000 under: (a) that certain promissory note dated July 23,2003 in the original principal
amount of $3,500,000; and (b) that certain promissory note dated July 23, 2003 in thb original
principal amount of $1,250,000.

"Percentage Interest" is defined in the LLC Agreement.

"Permitted Encumbrances" means those Encumbrances identified on Schedule 1.1
attached hereto.

"Person" means any individual, Entity or Governmental Body.

"Primary Assumed Indebtedness" means the Daktronics Indebtedness, the Pacific
Western Bank Indebtedness, the Madura Indebtedness and any other amounts owed by AG 2000
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on account of money borrowed under notes payable or otherwise as identified at or prior to
Closing, but excluding the Hahn Advances.

"Proceeding" means any action, arbitration, audit, claim, hearing, formal or informal
complaint or investigation, litigation, or suit (whether, civil, criminal, administrative, judicial or
administrative, whether formal or informal, whether public Ofprivate) commenced, brought,
conducted, or heard by or before, or otherwise involving, any Governmental Body or arbitrator.

"Representatives" of a Person shall include: (a) such Person's Affiliates, directors,
officers, managers, and other authorized representatives; and (b) all directors, officers, managers,
and other authorized representatives of each of such Person's Affiliates.

"Securities Act" means the Securities Act of 1933, as amended.

"Tax" or "Taxes" means any federal, state, local, or foreign tax (including any income,
profits, franchise, license, severance, premiuni,'windfall profits, environmental (including taxes
under Section 59A of the Code), customs duties, registration, capital stock, capital gains,
estimated, alternative or add-on minimum, gross receipts, value-added, surtax, excise, ad
valorem, transfer, stamp, sales, use, property (real or personal), business, occupation, inventory,
occupancy, withholding, social security (or similar), employment, unemployment, disability,
payroll or other tax of any kind whatsoever), levy, assessment, tariff, impost, imposition, toll,
duty, whether computed on a separate, combined, unitary, or consolidated basis or any other
manner, and including any interest, penalty, or addition thereto, whether disputed or not and
including any obligation to indemnify or otherwise assume or succeed to the Tax liability of any
other Person.

"Tax Return" means any return (including any information return), report, claim for
refund, statement, declaration, estimate, schedule, notice, notification, form, election, certificate
or other document or information that is, has been or may in the future be filed with or submitted
tO,or required to be filed with or submitted to, any Governmental Body in connection with the
determination, assessment, collection or payment of any Tax or in connection with the
administration, implementation or enforcement of, or compliance with any Legal Requirement
relating to, any Tax, and including any amendment of the Legal Requirement.

"Transaction Agreements" means (i) this Agreement, (ii) the LLC Agreement, (iii) the
Assignment and Assumption Agreement, and (iv) the Bill of Sale. .

"Working Capital Deficit" means, as of the Closing Date, the amount calculated, in
accordance with GAAP,by subtracting the current Liabilities included in the Assumed
Liabilities (excluding the Hahn Advances, Accrued Vacation and all unpaid principal balances
and accrued and unpaid interest on the Primary Assumed Indebtedness up to and including
$4,425,059.88, but including any unpaid principal balances and accrued and unpaid interest on
such Primary Assumed Indebtedness exceeding $4,425,059.88) from the current assets included
in the Contributed Assets.
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1.2 Additional Defmitions. In addition to the definitions set forth in Section 1.1, for
purposes of this Agreement (including the Disclosure Schedules) the following terms have the
meanings set forth in the Section referenced in the table below:

AAA .
Accrued Vacation ..
AEG Total Payment... .

AEG Facilities ..
AEG Facilities Disclosure

Schedule .
AG 2000 ..
AG 2000 Disclosure Schedule .
AG 2000 Governmental

Authorizations ..
AG 2000 Intellectual Property .
AG 2000 Parties ..
AG 2000 Tangible Assets ..
Agreement. .
Assignment and Assumption

Agreement .
Assignment and Assumption

of Leases ..
Assumed Liabilities .
Basket ~..
Best Efforts .
Bill of Sale ..
Cal-WARN
City .
City Consent.. .
.Claim .
Closing .
Closing Date : .
Contributed Agreements: .
Contributed Assets .
Contributed Leases ..
Crake Parcel Lease ..
Dispute .
Disputing Party .
E. Hahn ..
E. Hahn Employment

Agreement .
ERISA Affiliate
Estimated Working Capital

Deficit ..

Section Term

§I1.7(b)
§2.2(b)

§2.2(c)
Preamble

Article V
Preamble

Article IV

§4.13
§4.20

Preamble
§4.6(a)

P-reamble

§3.2(e)(i)

§3.2(e)(iii)
§2.2(b)

§lOA
§8.5(a)

§3.2(e)(ii)
§4.18(c)
Recitals

§3.2(e)(xii)
§10.2
§3.1
§3.1

§4.10
§2.2(a)(i)
Recitals
Recitals
§I1.7(a)
§I1.7(a)

§1.1

§3.2(e)(vii)
§4.19

§2A(a)

Estimated Working Capital
Statement .

Excluded Assets ..
Excluded Liabilities .
Existing Encumbrances .
Facility .
Fin;11AEG Contribution

Amount : .
Final AEG Purchase Price .

Final Working Capital Deficit ...
Final Working Capital

Statement ..
Financial Statements ..
First Amendment .
Fourth Amendment ..
Fundamental Representations .
Hahn Bank Guaranty .
Holdback Amount... .
Indemnifying Party ..
Independent Accountants .
Initial AEG Contribution

Amount .
Initial AEG Purchase Price ..; ..

Interim Balance Sheet.. ..
LLC Agreement ..
Membership Interest .
Newco ., .:
New Employees ..
Operating Sublease .
Original Operating Sublease ..
Parking Lot Parcel., .
Partners ..
Party to be Indemnified .
Premises .
Premises Sublease .
Prospective Employees ..
Retail Pad Area ..
R. Hahn .

Section

§2A(a)
§2.2( a)(ii)

§2.2(c)
§4.5

§4.17

§2.2(b)

§2A( d)(i)(b)
§2A(b)
§2A(b)

§4.8(a)
Recitals
Recitals
§1O.6(a)
§8.6(a)

§2.5(a)(i)
§10.2

§2A(c)

§2.2(a)

§2.2(c)
§4.8(a)(ii)

§2.3(a)
§2.3(b)

Preamble
§8.5(a)

Recitals
Recitals
Recitals

Preamble
§10.2

Recitals
Recitals
§8.5(a)

Recitals
§1.1



R. Hahn Employment
Agreement ..

Rules ..
SDALC ..
SDE ..
SDE Business .
SDE Business Records .
SDE Stock .
Second Amendment .
Sports Arena Retail Pad

Ground Lease .
Sports Arena Square Property ..
Third Amendment .
Rules .
WARN Act.. ..
Welfare Plans ..
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§3.2(e)(vi)
§11.7(b)
Recitals
Recitals
§4.2(a)
§4.2(b)
§4.3(b)

Recitals

Recitals
Recitals
Recitals.
§11.7(b)
§4.l8(c)
§4.l9(a)
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1.3 Rules of Construction

(a) All references in this Agreement to articles, sections, subsections and
other subdivisions refer to corresponding articles, sections, subsections and other
subdivisions of this Agreement unless expressly provided otherwise.

(b) Titles appearing at the beginning of any of such subdivisions are for
convenience only and shall not constitute part of such subdivisions and shall be
disregarded in construing the language contained in such subdivisions.

(c) The words "this Agreement" "this instrument" "herein" "hereof', '""hereby", ''hereunder'' and words of similar import refer to this Agreement as a whole
and not to any particular subdivision unless expressly so limited.

(d) Words in the singular form shall be construed to include the plural and
vice versa, unless the context otherwise requires.

(e) Examples shall not be construed to limit, expressly or by implication, the
matter they illustrate.

(f) The word "or" is not 'exclusive and the word "includes" and its
derivatives shall mean "includes, but is not limited to" and corresponding derivative
expressions.

(g) No consideration shall be given to the fact or presumption that one party
had a greater or lesser hand in drafting this Agreement.

(h) Unless the context otherwise requires or unless otherwise provided
herein, the terms definedin this Agreement which refer to a particular agreement,
instrument or document shall also refer to and include all renewals, extensions,
modifications, amendments or restatements of such agreement, instrument or document,
provided that nothing contained in this subsection shall be construed to authorize such
renewal, extension, modification, amendment or restatement.

(i) Each Exhibit and Schedule to this Agreement are attached hereto, is
incorporated herein by reference and made a part hereof for all purposes and-references
to this Agreement shall also include such Exhibits and Schedules unless the context in
which used shall' otherwise require.

G) All accounting terms used herein and not expressly defined herein shall
have the meanings given to them under GAAP.



ARTICLE II
CONTRIBUTIONS AND ISSUANCES OF MEMBERSHIP INTEREST

2.1 AG 2000 Contribution.

(a) Contribution of.Assets.

(i) Upon the terms and subject to the conditions and in reliance upon
the representations and warranties contained in this Agreement, at the Closing,
AG 2000 shall transfer and assign to Newco, free and clear of all Encumbrances
(other than Permitted Encumbrances), all right, title and interest in and to the
assets of AG 2000 relating to or used in connection with the operation of the
Premises (the "Contributed Assets"), including, without limitation, the following:

respect to SDE;
a) all of the SDE Stock, and all other rights of AG 2000 with

b) the Contributed Leases, Contributed Agreements and theAG 2000 Governmental Authorizations;

c) all books, records and files relating to the Contributed
Assets (whether in the possession of AG 2000, its Affiliates or Representatives or others),
including the SDE Business Records;

d) all of AG 2000's right, title and interest in and to the trade
secrets, proprietary rights, symbols, logos, trade names, domain names, fictitious business names
and service marks used by AG 2000 in the operation of the Premises; and

e) all improvements and fixtures located on the Premises.

(ii) . Those assets of AG 2000 identified on Schedule 2.l(a)(ii) attached
hereto shall not be contributed to Newco and shall remain the property of AG
2000 after the Closing Date (the "Excluded Assets").

(b) AssumptionojLiabilities. On and effective as of the Closing Date; the
parties to this Agreement shall cause Newco to assume and agree to discharge the
following Liabilities: (i) the Primary Assumed Indebtedness; (ii) the liabilities reflected
in the Final Working Capital Statement, (iii) accrued vacation pay owed to employees of
AG 2000 hired 'by Newco (the "Accrued Vacation") to the extent any such employee has
elected to roll-over, and not receive payment of, the full amount of such Accrued
Vacation owed ~osuch employee at Closing pursuant to Section 805Ct),(iv) obligations
accruing after the Closing under the Contributed Leases, and (v) obligations accruing
after the Closing under the Contributed Agreements, through execution of the
Assignment and Assumption Agreement (the "Assumed Liabilities").

(c) Excluded Liabilities. Any Liabilities of AG 2000 other than the Assumed
Liabilities, shall remain the sole obligation of AG 2000 (the "Excluded Liabilities").
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2.2 Issuance of Membership Interest to A G 2000. At the Closing, in exchange for
the contributions described above, AG 2000 shall be deemed to have received all of the
initial membership interests in Newco and shall initially be the sole member of Newco.

2.3 AEG Facilities Contribution and Purchase.

(a) Initial ABG Contribution Amount. Upon the terms and subject to the
conditions and in reliance upon the representations and warranties contained in this
Agreement, and subject to the satisfaction of the conditions set forth in Section 3.3, at
the Closing, ABO Facilities shall contribute to Newco an amount equal to the Estimated
Working Capital Deficit (the "Initial AEO Contribution Amount").

(b) Reconciliation of ABG Contribution Amount, The Initial AEO
Contribution Amount shall be estimated at Closing and reconciled and adjusted after
Closing based on the Final Working Capital Deficit, as set forth in Section 2.4 (the
"Final AEO Contribution Amount"). Thereafter, the Initial AEO Contribution Amount,
as so adjusted, shall be referred to herein as the "Final AEG Contribution Amount."

(c) Initial ABG Purchase Price. Upon the terms and subject to the conditions
and in reliance upon the representations and warranties contained in this Agreement, and
subject to the satisfaction of the conditions set forth in Section 3.3, at the Closing, AEO
Facilities shall pay to A02000 an amount equal to Six Million Two Hundred Fifty
Thousand Dollars ($6,250,000) (the "AEO Total Pavrnent") less (a) the Estimated
Working Capital Deficit, and (b) the Holdback Amount (the "Initial AEO Purchase
Price").

(d) Issuance and Assignment of Membership Interest to ABG Facilities. In
exchange for payment of the Initial ABO Contribution Amount, AEO Facilities shall
receive a membership interest in Newco constituting 24% of the then outstanding
membership interests (which will result in AO 2000's initial membership in Newco
being diluted to a 76% of the then outstanding membership interests). In exchange for
payment of the Initial ABO Purchase Price, AO 2000 shall assign and transfer to ABO
Facilities a membership interest constituting 46% of the outstanding membership
interests, resulting in AO 2000 holding 30%, and AEO holding 70%, of the outstanding
membership interests ..

2.4 LLC Agreement and Membership Interests.

(a) Execution of LLC Agreement. At the Closing, AO 2000 and AEO
Facilities shall execute a Limited Liability Company Agreement of New co, the form of
which is attached hereto as Exhibit D (the "LLC Agreement"), and each shall be deemed
to have received and to own and hold (as a result of the transactions described in Section
Uand Section 2.2 above, membership interests in Newco with the Percentage Interests
specified in the LLC Agreement, with the respective rights and obligations set forth
therein. .
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The membership interests in Newco as set forth in the LLC Agreement shall
collectively be referred to herein as the "Membership Interests" and individually as a
"Membership Interest."

2.5 Adjustment Procedures.

(a) Estimated Working Capital Statement. As soon as practicable prior to the
Closing, but in no event later than five (5) Business Days prior to the Closing Date, AG
2000 shall prepare and deliver to AEG Facilities a statement (the "Estimated Working
Capital Statement") that includes a calculation ofthe estimate of the Working Capital
Deficit (the "Estimated Working Capital Deficit"). After receipt ofthe Estimated
Working Capital Statement, AEG Facilities shall have until the date that is four (4)
Business Days after the date on which AEG Facilities received the Estimated Working
Capital Statement to object in writing to the Estimated Working Capital Statement and
the calculation of the Estimated Working Capital Deficit. If AEG Facilities does object
to the Estimated Working Capital Statement, the parties shall attempt, in good faith, to
address AEG Facilities' objections to the Estimated Working Capital Statement in the
first instance by mutual discussions.

(b) Final Working Capital Statement. As soon as practicable after the
Closing Date, but in no event later than sixty (60) days after the Closing Date, Newco
shall prepare and deliver to AEG Facilities and AG 2000 a statement (the ''Final
Working Capital Statement") that includes a calculation of the actual Working Capital
Deficit of AG 2000 as of the Closing Date (the "Final Working Capital Deficit"). AEG
Facilities and AG 2000 shall each have until the date that is ten (10) Business Days after
the date on which such party received the Final Working Capital Statement to object in
writing to the Final Working Capital Statement and the Final Working Capital Deficit. If
neither party objects at or prior to such time, the calculation of the Final Working Capital
Deficit shall become binding and conclusive for purposes of the adjustments set forth in
Section 2.4(d) below. If either AEG Facilities or AG 2000 does object to the Final
Working Capital Statement and the Final Working Capital Deficit, such party shall
deliver to Newco and the other party written notice containing, in reasonable detail, the
objections to the calculation and the parties shall attempt, in good faith, to address such
objections to the Final Working Capital Statement and the calculation of the Working
Capital Deficit in the first instance by mutual discussions. ,.". .'

(c) Working Capital Statement Dispute Procedures. If either AEG Facilities
or AG 2000 duly gives the other party and Newco such notice of objection to, and if
AEG Facilities on the one hand and AG 2000 on the other hand fail to resolve, the issues
outstanding with respect to the Final Working Capital Statement and the calculation of
the Final Working Capital Deficit within thirty (30) days of receipt of the objection
notice, AEGFacilities, on one hand, and AG 2000, on the other hand, shall submit the
issues remaining in dispute to [ 1, independent public accountants (the
"Independent Accountants") for resolution applying the principles, policies and practices
referred to in Schedule 2.4 attached hereto. If issues are submitted to the Independent
Accountants for resolution: (i) AEG Facilities, AG 2000 and Newco shall furnish or
cause to be furnished to the Independent Accountants such work papers and other
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documents and information relating to the disputed issues as the Independent
Accountants may request and are available to that party or its agents and shall be
afforded the opportunity to present to the Independent Accountants any material relating
to the disputed issues and to discuss the issues with the Independent Accountants; (ii) the
determination by the Independent Accountants, as set forth in a notice to be delivered to
AG 2000, AEG Facilities and Newco within sixty (60) days of the submission to the
Independent Accountants of the issues remaining in dispute, shall be final, binding and
conclusive on the parties and shall be used in the calculation of the Final Working
Capital Deficit; and (iii) AG 2000 and AEG Facilities will each bear fifty percent (50%)
of the fees and costs of the Independent Accountants for such determination. The Final
Working Capital Deficit as determined pursuant to this Section 2.4(c) shall be the Final
Working Capital Deficit for purposes of Section 2.4(d) below.

(d) Post-Closing Adjustments Based on Final Working Capital Deficit. Upon
determination of the Final Working Capital Deficit after the resolution of any objections
pursuant to Section 2.4(c) above, the following adjustments, as applicable, shall be made
with respect to the amounts paid on the Closing Date pursuant to Section 2.5:

(i) If the absolute value of the Final Working Capital Deficit is less
than the absolute value of the Estimated Working Capital Deficit, then:

a) the Final AEG Contribution Amount shall be deemed to be
an amount equal to the Final Working Capital Deficit, and any difference between the Initial
AEG Contribution Amount and the Final AEG Contribution Amount shall be deemed an AEG
Operating Expense Loan (as defined in and pursuant to the LLC Agreement); and

b) the Initial AEG Purchase Price shall be recalculated (the
Initial AEG Purchase Price as recalculated pursuant to this Section 2.4(d)(i)(b) or Section
2.4(d)(ii)(b) below, as applicable, the "Final AEG Purchase Price"), as (a) the AEG Total
Payment, less (b) the Final Working Capital Deficit, and the amount by which the Final AEG
Purchase Price exceeds the InitialAEG Purchase Price shall be immediately by AEG Facilities to
AG 2000 first from the Holdback Amount (and R. Hahn shall be jointly and severally liable for

. such obligation);

(ii) If the absolute value of the Final Working Capital Deficit is greater
than the Estimated Working Capital Deficit, then:

a) . the Final AEG Contribution Amount shall be deemed to be
an amount equal to the Final Working Capital Deficit, and any difference between the Initial
AEG Contribution Amount and the Final AEG Contribution Amount shall be immediately
payable by AEG Facilities to Newco;

b) the Initial AEG Purchase Price shall be recalculated, as (a)
the AEG Total Payment, less (b) the Final Working Capital Deficit, and the amount by which the
Final AEG Purchase price exceeds the Initial AEG Purchase Price shall be immediately payable
by AG 2000 to AEG Facilities first from the Holdback Amount; and
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c) the amounts payable by AG 2000 under the preceding
subparagraphs shall be payable first from the Holdback Amount; provided, however, any amount
by which the Holdback Amount exceeds the amounts owed by AG 2000 to Newco pursuant to
Section 2.4(d)(ii)(b) above shall be released to AG 2000.

2.6 Payments by AEG Facilities.

(a) At Closing. At the Closing, ABG Facilities shall deliver payments by
wire transfer ofirnmediately available funds (i) to Newco, in an amount equal to the
Initial ABG Contribution Amount, (ii) to AG 2000, in an amount equal to the Initial
AEG Purchase Price, and (iii) to a joint account between AG 2000 and ABG Facilities,
in an amount equal to $75,000 (the "Holdback Amount").

(b) Payment of Holdback Amount. 'Within two '(2) Business Days after the
final resolution of any adjustments pursuant to Section 2.4 above, AEG Facilities and
AG 2000 shall disburse the Holdback Amount as set forth in Section 2.4(d).

2.7 Taxes. Newco shall be solely responsible for the payment of any sales taxes, use
taxes, transfer taxes, documentary charges, recording fees or similar taxes, charges, fees or
expenses that may become payable in connection with any of the Contemplated Transactions.

2.8 Treatment as Contribution. The contributions of AEG Facilities and AG 2000
pursuant to this Agreement shall constitute a "Capital Contribution" pursuant to Article III of the
LLC Agreement.

2.9 Cooperation in Review of Working Capital Statements. In connection with
the review of the Estimated Working Capital Statement and Final Working Capital Statement by
AEG Facilities and AG 2000, as set forth in Section 2.4(a) and (b) above, respectively, AG 2000,
in the case of the Estimated Working Capital Statement, and Newco, in the case ofthe Final
Working Capital Statement"wiII provide AEG Facilities and AG 2000 with such cooperation,
information and business records as may be reasonably requested with respect to the preparation
of such Estimated Working Capital Statement or Final Working Capital Statement, as applicable.
AG 2000 and Newco shall their employees available on a mutually convenient basis to provide
explanation of any documents or information provided hereunder.

,~.~
2.10 Payment of Accrued Vacation. The amounts assumed by Newco as Accrued

Vacation shall be repaid by AG 2000 as follows:

(a) Newco shall set off and deduct such amounts from the first distribution of
cash payable to AG 2000 made under the LLC Agreement; and

(b) in the event that the amounts set off and deducted under Section 2.9(a)
above are less than the amounts assumed by Newco as Accrued Vacation during the one
year period after the Closing, then, on the date one year after the Closing, AG 2000 shall
promptly pay to Newco an amount equal to the difference between (I) the amounts
assumed by Newco as Accrued Vacation; and (II) the amounts set off and deducted
under Section 2.9(a) above; R. Hahn shall be jointly and severally liable for such
obligation.
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ARTICLE III
CLOSING MATTERS

3.1 Closing. The Closing of the Contemplated Transactions (the "Closing") shall
take place at the offices of Anschutz Entertainment Group, Inc. at I 100 South Flower, Suite
3200, Los Angeles, California 90015, commencing at 10 a.m. (local time) on the [third] Business
Day after satisfaction of the obligations specified in Sections 3.2 and 3.3, or such other date and
location as may be mutually agreed upon by the parties hereto (the "Closing Date"). [NTD:
Pending confirmation from AEG that three Business Days is sufflcient.]

3.2 Conditions to Obligation of AEG Facilities to Close. The obligation of AEG
Facilities to contribute the Initial AEG Contribution Amount and otherwise consummate the
Contemplated Transactions is subject to the satisfaction, as of the Closing Date, of the following
conditions (any of which may be waived by AEG Facilities in writing in whole or in part):

(a) Accuracy of Representations and Warranties. Each of the representations
and warranties of AG 2000 set forth in this Agreement that is qualified as to materiality
shall be true, correct and complete in all respects, and each of the representations and
warranties of AG 2000 set forth in this Agreement that is not so qualified shall be true,
correct and complete in all material respects, in each case, as of the date of this
Agreement and as of the Closing Date as though made on and as of the Closing Date
(except to the extent in either case that such representations and warranties speak as of
another date). -

(b) Performance. All of the covenants and obligations that AG 2000 is
required to perform or to comply with pursuant to this Agreement at or prior to the
Closing (considered collectively), and each of these covenants and obligations
(considered individually), shall have been duly performed and complied with in all
material respects.

(c) No Material Adverse Effect. No event shall have occurred or
circumstances exist that would have or result in a Material Adverse Effect on AG 2000,
the Premises or the Contributed Assets, including, without limitation, the Contributed
Leases and Contributed Agreements.

(d) No Injunction. There shall not be in effect, at the Closing Date, any Order
of any court or other tribunal having jurisdiction over AG 200'0 that prohibits the
Contemplated Transactions.

(e) AG 2000 Deliveries. AG 2000 shall have delivered, or caused to be
delivered, to AEG Facilities the following: [Note: check deliverables fmallist]

(i) an assignment and assumption agreement in substantially the form
attached hereto as Exhibit E (the "Assignment and Assumption Agreement")
executed by AG 2000;

,(ii) a bill of sale in substantially the form attached hereto as Exhibit F
'(the "Bill of Sale") executed by AG 2000;
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(iii) an assignment and assumption of the Contributed Leases and the
Memorandum of Understanding in substantially the form attached hereto as
Exhibit G (the "Assignment and Assumption of Leases") executed by AG 2000;

(iv) certificates as to-the good standing of AG 2000, executed by the
appropriate officials of the State of California.

(v) certificates representing the SDE Stock free and clear of all liens,
security interests, encumbrances, restrictions; pledges and claims, accompanied
by a stock power duly executed in blank;

(vi) an assignment of membership interest in substantially the form
attached hereto as Exhibit H (the "Assignment of Membership Interest");the LLC
Agreement executed by AG 2000;

(vii) an employment agreement in substantially the form attached hereto
as Exhibit I executed by R. Hahn (the "R. Hahn Employment Agreement");

(viii) an employment agreement in substantially the form attached hereto
as Exhibit J executed by E. Hahn (the "E. Hahn Employment Agreement");

(ix) a certificate executed by the Managing General Partner of AG
2000 certifying that the conditions in Sections 3.2(a), U® and 3.2(c) have been
satisfied as of the Closing Date;

(x) the Estimated Working Capital Statement certified by an officer of
AG 2000 as to accuracy of the information contained therein as of the dateprovided; ,

(xi) a certificate executed by the Managing General Partner of AG
2000 certifying the amounts of the remaining unpaid principal balance and
accrued and unpaid interest of each of the Primary Assumed Indebtedness;

(xii) a consent of the City to assignment and assumption of the
Contributed Leases and the Memorandum of Understanding (the "City: Consent")

(xiii) any other deeds, bills of sale, assignments, certificates of title,
documents and other instruments of transfer and conveyance as may reasonably
be requested by ABG Facilities, each in form and substance reasonably
satisfactory to AEG Facilities and its legal counsel and AG 2000 and its legal
counsel and executed by AG 2000;

(xiv) evidence reasonably satisfactory to ABG Facilities that all
Encumbrances on the Contributed Assets (other than Permitted Encumbrances)
have been released effective as of the Closing Date and, if applicable, copies of
UCC-3 termination statements to be filed within three days of the Closing Date;
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and

(xv) a certificate of the Managing General Partner of AG 2000
certifying, as true, correct and complete-as of the Closing, attached copies of the
limited partnership agreement of AG 2000, certifying and attaching all requisite
resolutions or actions of the board of directors of the Managing General Partner of
AO 2000 and the Arena Group 2000 Policy Committee approving the execution
and delivery of this Agreement and the consummation of the transaction _
contemplated hereby and certifying to the incumbency and signatures of the
officers of tile Managing General Partner of AG 2000 executing this Agreement,
the Transaction Agreement to which AG 2000 is a party and any other document
relating to the Contemplated Transactions.

3.3 Conditions to Obligation of AG 2000 to Close. The obligation of AG 2000 to
contribute the Contributed Assets and otherwise consummate the Contemplated Transactions is
subject to the satisfaction, as of the Closing Date, of the following conditions (any of which may
be waived by AG 2000 in writing in whole or in part):

(a) Accuracy of Representations and Warranties. Each of the representations
and warranties of AEO Facilities set forth in this Agreement that is qualified as to
materiality shall be true, correct and complete in all respects, and each of the
representations and warranties of ABO Facilities set forth in this Agreement that is not
so qualified shall be true, correct and complete in all material respects, in each case, as of
the date of this Agreement and as of the Closing Date as though made on and as of the
Closing Date (except to the extent in either case that such representations and warranties
speak as of another date).

(b) Performance. All of the covenants and obligations that AEO Facilities is
required to perform or to comply with pursuant to this Agreement at or prior to the
Closing (considered collectively), and each of these covenants and obligations
(considered individually); shall have been duly performed and complied with in all
material respects.

(c) No Injunction. There shall not be in effect, at the Closing Date, any Order
of any court or other tribunal having jurisdiction over AEG Facilities that prohibits the
Contemplated Transactions.

(d) AEG Facilities Deliveries. AEG Facilities shall have delivered, or caused
to be delivered, to AO 2000 the following:

(i) the LLC Agreement executed by AEO Facilities;

(ii) a certificate executed by an officer of ABO Facilities certifying
that the conditions in Sections 3.3(a),.1l(Q) and 3.3(c) have been satisfied as of
the Closing Date;

(iii) a certificate of the Secretary of ABG Facilities certifying, as true,
correct and complete as of the Closing, attached copies of the certificate of
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incorporation and bylaws of AEG Facilities, certifying and attaching all requisite
resolutions or actions of AEG Facilities' board of directors approving the
execution and delivery of this Agreement and the consummation of the
transaction contemplated hereby and certifying to the incumbency and signatures
of the officers of AEG Facilities executing this Agreement, the other Transaction
Agreements to which AEG Facilities is a party and any other document relating to
the Contemplated Transactions; and

(iv) certificates as to the corporate good standing of AEG Facilities
executed by the appropriate officials of the State of Delaware.

(e) Newco Deliveries. Newco shall have-delivered, or caused to be delivered,
to AG 2000 the following:

(i) the Assignmentand Assumption Agreement executed by Newco;

(ii) the Assignment and Assumption of Leases executed by Newco;

(iii) the R. Hahn Employment Agreement executed by Newco; and

(iv) the E. Hahn Employment Agreement executed by Newco.

3.4 Conditions to Obligation of Newco to Close. The obligation of New co to
consummate the Contemplated Transactions is subject to the satisfaction, as of the Closing Date,
of the condition set forth in Sections 3.2 and 3.3 above.

ARTICLE IV
REPRESENT ATIONS AND WARRANTIES OF AG 2000

Each of the AG 2000 Parties hereby represents and warrants to AEG Facilities and
Newco that the statements contained in this Article IV are true, correct and complete as of the
date of this Agreement; provided,exceptions to such statements are set forth in the schedules
(the HAG 2000 Disclosure Schedule") attached hereto and delivered by AG 2000 to AEG
-Facilities on the date hereof

4.1 Organization. -

(a) AG 2000 is a limited partnership duly formed, validly existing and in-
good standing under the laws of its jurisdiction of organization, with full power and
authority to conduct its business as it is now being conducted,including the operation of
the Premises, and to own or use the properties and assets that it purports to own or use,
and to perform all its obligations. AG 2000 is not required to be qualified, authorized,
registered or licensed to do business as a foreign limited partnership in any other
jurisdictions, except for any jurisdiction in which the failure to be so qualified,
authorized, registered or licensed would not reasonably be expected to have a Material
Adverse Effect on AG 2000, the Contributed Assets, including, without limitation, the
Contributed Leases, or the Premises.
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(b) AG 2000 has delivered to AEG Facilities true, correct and complete
copies of the certificate oflimited partnership and limited partnership agreement of AG
2000, as currently in effect and has delivered or made available to AEG Facilities for
inspection and copying true, correct and complete copies of AG 2000's books and copies
of all other documents and records relating to the operation of the Premises in AG
2000's possession.

(c) Part 4.1 of the AG 2000 Disclosure Schedule sets forth all the authorized
and outstanding interests in AG 2000.

4.2 Subsidiaries and Affiliates.

(a) SDE is a corporation, duly organized, validly existing, and in good
standing under the laws of the jurisdiction of its incorporation and has the requisite
organizational power and authority to own or lease its assets and to conduct its business
as it is now being conducted. SDE is 'duly licensed or qualified in each jurisdiction in
which the ownership or operation of its assets or the character of its activities are such as
to require it to be so licensed or qualified, except where the failure to be so licensed or
qualified would not reasonably be expected to have a Material Adverse Effect. SDE
engages in no business or activity other than (i) the leasing of the Premises from the
City; (ii) the leasing of the Premises to AG 2000; and (iii) such other activities incidental
and necessary thereto, which are set forth on Part 4.2 of the AG 2000 Disclosure
Schedule (the "SDE Business"). SDE owns no material assets other than those required
for its conduct of the SDE Business. SDE has no employees and no subsidiaries.

(b) AG 2000 has delivered to AEG Facilities true, correct and complete
copies of the articles of incorporation and bylaws of SDE, as currently in effect and true,
correct and complete copies ofSDE's minute books (the "SDE Business Records").

(c) Except as set forth on Part 4.2 of the AG 2000 Disclosure Schedule AG
2000 does not presently own or control, directly or indirectly, any interest in any other
Entity other than SDE.

4.3 ~apitalization of SDE. Part 4.3 of the AG 2000 Disclosure Schedule sets forth
the authorized and outstanding capital of SDE (the "SDE Stock") and the number o(shares so
owned. All of the issued and outstanding shares ofSDE Stock are owned of record and
beneficially by AG 2000; and are and as of the Closing will be free and clear of all liens, security
interests, encumbrances, restrictions, pledges and claims of every kind except the Permitted
Encumbrances and as set forth on Part 4.3 of the AG 2000 DisclosUre Schedule. Each share of
SDE Stock is duly and validly authorized and issued, fully paid and nonassessable, and was not
issued in violation of any preemptive rights of any past or present shareholder of SDE. No
option, warrant, call, conversion or other right or commitment of any kind (including any of the
foregoing created in connection with any indebtedness ofSDE) exists that obligates SDE to issue
any of its authorized but unissued capital stock or other equity interest or that obligates AG 2000
to transfer any share of SDE Stock to any Person. SDE is not a party to any, and there exist no,
voting trusts, stockholder agreements, pledge agreements, or other agreements relating to or
restricting the transferability of any shares of SDE Stock or any equity interest in SDE, other
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than the Permitted Encumbrances. The SDE Stock has been issued in accordance with all
applicable federal and state securities laws. The SDE Stock being acquired by AEG Facilities
hereunder constitutes all of the outstanding capital stock of SDE. SDE has no subsidiaries and
owns no securities or other equity interest in any other Person or Entity.

4.4 Authorization. The execution, delivery and performance of this Agreement on
behalf of AG 2000 has been duly authorized by all necessary action on the part of AG 2000, and
no other action on the part of AG 2000 is necessary to authorize the execution, delivery and
performance of the Transaction Agreements to which AG 2000 is a party and the consummation
of the Contemplated Transactions. This Agreement has been duly and validly executed and
delivered by AG 2000 and constitutes, and upon the execution and delivery by AG 2000 of the
Transaction Agreements to which it is a party, such Transaction Agreements shall constitute,
legal, valid and binding obligations of AG 2000 enforeeable against it in accordance with their
terms, except as enforceability may be limited by bankruptcy, insolvency, reorganizations,
moratorium or other laws affecting creditors' rights generally.

4.5 Title to Contributed Assets. AG 2000 owns, and has good, valid, and
marketable title to, all of the assets that constitute the Contributed Assets. Except for
Encumbrances identified on Part 4.5 of the AG 2000 Disclosure Schedule (the "Existing
Encumbrances"), the Contributed Assets are owned by AG 2000 free and clear of any
Encumbrances. Part 4.5 of the AG 2000 Disclosure Schedule identifies the Contributed Assets
that are being leased or licensed to AG 2000. All such leases or licenses are legal, valid, binding,
enforceable and in full force and effect against AG 2000, and to AG 2000's Knowledge, the
other parties thereto, and are assignable or transferable by AG 2000 to Newco without the
consent or approval of any party, except as set forth on Part 4.5 of the AG 2000 Disclosure
Schedule and all such leases or licenses will continue to be legal, valid, binding, enforceable and
in full force and effect immediately "following the Closing in accordance with the terms thereof
as in effect immediately prior to the Closing. The Contributed Assets constitute, and will
constitute as of the Closing Date, (a) all ofthe properties, rights, interests and other tangible and
intangible assets necessary to enable Newco to operate the Premises in the manner it is presently
operated by AG 2000 and in the manner proposed to be operated by Newco; and (b) all of the
operating assets used in connection with the Premises, other than the Excluded Assets.

4.6 Condition of Tangible Assets. Part 4.6 of the AG 2000 Disclosure Schedule
accurately identifies all categories of tangible assets that are included in the Contributed Assets
(the "AG 2000 Tangible Assets"). Each AG 2000 Tangible Asset: (i) complies in all respects
with, and is being operated and otherwise used in full compliance with, all applicable Legal .
Requirements; (ii) is adequate and appropriate for the uses to which it is being put; (iii) is
suitable for immediate use in the Ordinary Course of Business; and (iv) is in the possession of
AG2000.

4.7 Receivables. Part 4.7 of the AG 2000 Disclosure Schedule provides a true,
correct and complete breakdown and aging of all accounts receivable, notes receivable and other
receivables of AG 2000 as of May 31, 2008.

4.8 Financial Statements.
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(a) AG 2000 has delivered to AEG Facilities the following financial
statements (collectively, the "Financial Statements"): (i) the audited consolidated
balance sheets of AG 2000 and SDE as of September 30, 2007, and September 30,2006,
and the related statements of income and retained earnings and cash flows for the years
then ended, together with the notes and the report ofMcGladrey & Pullen LLP with
respect to these Financial Statements; and (ii) the unaudited consolidated balance sheet
of AG 2000 and SDE as of April 30, 2008 (the "Interim Balance Sheet"), and the related
statements of income and retained earnings and cash flows for the six months then
ended.

(b) The Financial Statements are true, correct and complete in all material
respects and fairly present the financial condition of AG 2000 and SDE, as applicable
(except, in the case of any unaudited statements, for the absence of footnotes and normal
recurring year-end adjustments), as of the respective dates thereof and the results of
operations and cash flows of AG 2000 and SDE, as applicable, for the periods covered
by the Financial Statements. The Financial Statements have been prepared in
accordance with GAAP applied on a consistent basis throughout the periods covered
(except that the financial statements referred to in clause "(ii)" of Section 4.8(a) do not
contain notes).

(c) AG 2000 has accurately accrued in the Financial Statements for all
employee and management bonuses, payroll, vacation, sales commission and incentive
compensation of AG 2000 and its subsidiaries. Part 4.8(c) of the AG 2000 Disclosure
.Schedule sets forth a true, correct and complete accrual of all bonuses owed to current
and former employees and management of AG 2000 and its subsidiaries as of the date of
this Agreement.

(d) Part 4.8(d) of the AG 2000 Disclosure Schedule provides a true, correct
and complete breakdown and aging of all accounts payable of AG 2000 and its
subsidiaries as of April 30, 2008.

(e) Neither AG 2000 nor SDE has received written notice from its
independent public accountants concerning noncompliance with, or deficiencies in, AG
2000's or SDE's financial reporting practices. All material transactions have been
properly recorded in the accounting records underlying the Financial Statements. There
are no significant deficiencies, including material weaknesses, in the design or operation
of internal control over the financial reporting of SDE.

4.9 No Undisclosed Liabilities. To AG 2000's Knowledge, neither AG 2000 nor
SDE has any Liabilities of any nature except for: (i) Liabilities identified as such in the
"liabilities" column of the Interim Balance Sheet; (ii) Liabilities described on Part 4.9 or Part
4.14 of the AG 2000 Disclosure Schedule; and (iii) Liabilities incurred in the Ordinary Course of
Business consistent with past practice for the operation of the Premises since the date of the
Interim Balance Sheet.

4.10 Contributed Agreements. The Contracts identified on Part 4.10 of the AG 2000
Disclosure Schedule represent all of the Contracts necessary for the operation of the Premises
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(the "Contributed Agreements"). Each of the Contributed Agreements is in full force and effect
and is binding upon, and enforceable in accordance with its terms against, AG 2000 and, to the
Knowledge of AG 2000, each other party thereto. AG 2000 has not assigned any of its rights
under any Contributed Agreement to any third party and AG 2000 holds its rights pursuant to
each such Contributed Agreement free and clear of any Encumbrance other than Existing
Encumbrances as of the date of this Agreement and Permitted Encumbrances as of the Closing
Date. There has not occurred any default, event of default or any circumstance that with notice
or the passage of time, or both, would constitute a default or event of default of AG 2000 or, to
the Knowledge of AG 2000, any other party to a Contributed Agreement, and all such
Contributed Agreements are valid and enforceable against the parties thereto.

4.11 Taxes.

(a) Each of AG 2000 and SDE has filed all Tax Returns that it was required
to file prior to the date of this Agreement. All such Tax Returns were true, correct and
complete in all respects when filed. All Taxes due or owed by or with respect to the
assets and activities of AG 2000, SDE and their subsidiaries (whether or not shown on
any Tax Return) have been paid. Neither AG 2000 nor SDE currently is the beneficiary
of any extension of time within which to file any Tax Return. Without limiting the
general nature of the foregoing, AG 2000 and SDE have (i) withheld and paid all Taxes
required to have been withheld and paid in connection with amounts paid or owing to
any employee, independent contractor, creditor, vendor, stockholder, or other third party;
and all Forms W-2 and 1099 required with respect thereto have been properly completed
and timely filed, and (ii) collected and paid all Taxes required to have been collected and
paid in connection with amounts paid or owing to any customer, patron, ticket purchaser
or other third party.

(b) No adjustment has been formally or informally proposed to any Tax
Return of AG 2000 or SDE, and there is no basis for any such adjustment. There is no
assessment, dispute-or claim, or notice thereof, concerning any Tax Liability of AG 2000
or SDE either (i) claimed or raised by any Governmental Body in writing or (ii) as to
which any of the directors, officers and employees of AG 2000 or SDE has Knowledge
based upon personal contact with any agent of a Governmental Body.

(c) Since December 3 1,2002, none of the Tax Returns of AG 2000 or SDE
has been audited, nor are any Tax Returns of AG 2000 or SDE currently the subject of
audit. Neither AG 2000 nor SDE has received any notice or claim that it is required to
file Tax Returns in any jurisdiction where is has not, or does not currently file, Tax
Returns. AG 2000 has delivered to AEG Facilities or made available to AEG Facilities
for inspection and copying true, correct and complete copies of all Tax Returns,
examination reports, and statements of deficiencies assessed against or agreed to by AG
2000, SDE or their subsidiaries since December 31, 2002. None of AG 2000, SDE or
any of their subsidiaries has waived any statute oflimitations in respect of Taxes or
agreed to any extension of time with respect to a Tax assessment or deficiency.

(d) Neither AG 2000 nor SDE is a party to or has filed any agreement or
consent under Code §341(f) concerning collapsible corporations. AG 2000 and SDE
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have not made any material payments, are not obligated to make any material payments,
and are not a party to any agreement that under certain circumstances could obligate
either of them to make any material payments that will not be deductible under Code
§280G. Neither AG 2000 nor SDE is a party to any Tax allocation or sharing agreement
or has agreed to pay, or indemnify any Person for, the Tax liability or obligations of any
third party. Neither AG 2000 nor SDE (i) has been a member of an affiliated group
within the meaning of Code §1504(a) (or any similar group defined under a similar
provision of state, local or foreign law) filing a consolidated federal Tax Return or
(ii) has any liability for the Taxes of any Person under Reg. §1.1502-6 (or any similar
provision of state, local,' or foreign law), as a transferee or successor, by Contract, or
otherwise.

(e) Neither AG 2000 nor SDE has distributed stock of another Person, or has
had its stock distributed by another Person, in a transaction that was purported or
intended to be governed in whole or in part by Code §355 or Code §361.

4.12 Compliance with Laws. To AG 2000's knowledge, and except as identified on
Part 4.12 of the AG 2000 Disclosure Schedule, AG 2000 has complied in all respects with all
applicable Legal Requirements of all Governmental Bodies except where failure to comply
would not reasonably be expected to have a Material Adverse Effect on AG 2000 or the
Premises.

4.13 Governmental Authorizations. Part 4.13 of the AG 2000 Disclosure Schedule
identifies each Governmental Authorization held by AG 2000 (the HAG 2000 Governmental
Authorizations"), and AG 2000 has delivered to AEG Facilities or made available to AEG
Facilities for inspection and copying true, correct and complete copies of all AG 2000
Governmental Authorizations including all renewals and all amendments. The AG 2000
Governmental Authorizations are valid and in full force and effect, collectively constitute all
Governmental Authorizations necessary to enable AG 2000 to operate the Premises in the
manner in which the Premises is currently operated and are assignable or transferable by AG
2000 to Newco without the consent or approval of any party, except as set forth on Part 4.13 of
the AG 2000 Disclosure Schedule. There has not occurred any default, event of default or any

. circumstance that with notice or the passage of time, or both, would constitute a default or event
of default of AG 2000 under the Governmental Authorizations. Except for the City Consent, no
Governmental Authorization is required on the part of AG 2000 in connection with-the
Contemplated Transactions.

4.14 Proceedings. Except as identified on Part 4.14 of the AG 2000 Disclosure
Schedule, (a) there is no pending Proceeding, and to the Knowledge of AG 2000, no Person has
threatened to commence any Proceeding: (i) that involves AG 2000 or that otherwise relates to
or might affect the Premises, or any of the Contributed Assets, including, without limitation, the
Contributed Leases, (whether or not AG 2000 is named as a party to the Proceeding); or (ii) that
challenges, or that may have the effect of preventing, delaying, making illegal or otherwise
interfering with, any of the Contemplated Transactions, (b) to the Knowledge of AG 2000, no
event has occurred, and no claim or dispute exists, that could reasonably be expected to give rise
to or serve as a basis for the commencement of any such Proceeding, and (c) AG 2000 has
delivered to AEG Facilities true, correct and complete copies of all pleadings, correspondence
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and other written materials (to which AG 2000 has access) that 'relate to the Proceedings
involving AG 2000 and which were requested in writing by AEG Facilities. There is no Order to
which AG 2000, or any of the assets owned or used by AG 2000, is subject.

4.15 Non-Contravention. Except as set forth on Part 4.15 of the AG 2000 Disclosure
Schedule, neither the execution and delivery of any of the Transaction Agreements to which AG
2000 is a party, nor the consummation or performance of any of the Contemplated Transactions,
shall directly or indirectly (with or without notice or lapse of time):

(a) contravene, conflict with or result in a violation of, or give any
Governmental Body or other Person the right to challenge any of the Contemplated
Transactions or to exercise any remedy or obtain any relief under, any Legal
Requirement or any Order to which AG 2000" or any of the Contributed Assets,
including, without limitation, the Contributed Leases, is subject;

(b) cause Newco or any Affiliate of Newco to become subject to, or to
become liable for the payment of, any Tax or any other Liability;

(c) cause any of the Contributed Assets to be reassessed or revalued by any
taxing authority or other Governmental Body;

(d) contravene, conflict with or result in a violation of any of the material
terms or requirements of, or give any Governmental Body the right to revoke, withdraw,
suspend, cancel, terminate or modify, any AG 2000 Governmental Authorization;

(e) contravene, conflict with or result in a violation or breach of, or result in a
default under, any material provision of the Contributed Leases or any other Contributed
Agreement or limited partnership agreement of AG 2000 or the articles of incorporation
or bylaws of SDE;

(t) give any Person the right to (i) declare a default or exercise any remedy
under the Contributed Leases or any other Contributed Agreement, (ii) accelerate the
maturity or performance of the Contributed Leases or any other Contributed Agreement,
or (iii) cancel, terminate or modify the Contributed Leases or any other Contributed
Agreement; or,., '

(g) result in the imposition or creation of any Encumbrance upon or with
respect to the Contributed Leases or any of the Contributed Assets.

Except as set forth on Part 4.15 of the AG 2000 Disclosure Schedule, AG 2000 was not,
is not or will not be required to make any filing with or give any notice to, or to obtain any
consent from, any Person in connection with the execution and delivery of any of the Transaction
Agreements to which it is a party or the consummation or performance of any of the
Contemplated Transactions.

4.16 Insurance. Part 4.15(a) of the AG 2000 Disclosure Schedule identifies all
insurance policies maintained by, at the expense of or for the benefit of AG 2000, including a
description of the coverage provided by such policy and identifies any material claims (including
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any workers' compensation claims) made under the policies. Each of the policies identified in
Part 4. 15(a) of the AG 2000 Disclosure Schedule is valid, enforceable and in full force and
effect, and has been issued by an insurance carrier that, to the Knowledge of AG 2000, is
solvent, financially sound and reputable.

4.17 Real Estate. Except for the Contributed Leases, AG 2000 and SDE hold no other
interests in any real property. AG 2000 and SDE, as applicable, enjoy peaceful and undisturbed
possession of the premises identified in the Contributed Leases. All the Contributed Leases are
in full force and effect and binding on the parties thereto and none of AG 2000, SDE or any other
party to any such lease is in material breach thereof. To the Knowledge of AG 2000, the
landlord's interest in each such lease has not been assigned to any third party nor has any such
interest been mortgaged, pledged or hypothecated and neither AG 2000 nor SDE has assigned
any such lease or sublet all or any part of the Premises-that is the subject of any such lease,
except (a) as provided in the Recitals to this Agreement, (b) the Permitted Encumbrances, and (c)
as set forth on Part 4.17 ofthe AG 2000 Disclosure Schedule.

4.18 Employees Matters.
I

(a) Part 4.l8(a) of the AG 2000 Disclosure Schedule accurately sets forth,
with respect to each employee of AG 2000 (including any employee who is on a leave of
absence or on layoff status); (i) the name, title and/or classification of each employee;
(ii) the aggregate dollar amounts of the compensation (including wages, salary,
commissions, director's fees, fringe benefits, bonuses, profit sharing payments and other
payments or benefits of any type) received by each employee from AG 2000 with
respect to services performed in 2006 and 2007; (iii) each employee's current rate of
compensation as of the date of this Agreement; (iv) the number of hours of vacation time
that each employee has accrued as of the last payroll date and the aggregate dollar
amount thereof; (v) the start date of employment; (vi) whether the employee is receiving
workers compensation or on leave or layoff status; (vii) whether the employee is full-
time or part-time; and (viii) in the case of each part-time employee the number of hours
the employee is regularly scheduled to work each week.

(b) Except as set forth in Part 4.l8(b) of the AG 2000 Disclosure Schedule,
(i) AG 2000 is not bound by or subject to (and none of its assets or properties is.bound
by or subject to) any Contract, commitment or arrangement with any labor union and no
labor union has requested, or to the Knowledge of AG 2000, has sought to represent any
of the employees, representatives or agents of AG 2000, and (ii) to the Knowledge of
AG 2000, no event has occurred or circumstances exist that could provide the basis for
any work stoppage or other labor dispute. There is no lockout of any employees by AG
2000, and no such action is presently contemplated by AG 2000. To the Knowledge of
AG 2000, no officer or key employee, or any group of key employees, intends to
terminate their employment with AG 2000, nor, except in connection with the matters set
forth in Section 8.5(a), does AG 2000 have a present intention to.terminate the
employment of any of the foregoing. Except as set forth in Part 4.18(b) or 4.19 of the
AG 2000 Disclosure Schedule, AG 2000 is not a party to or bound by any currently
effective employment contract (other than "at will" employment arrangements), deferred
compensation agreement, bonus plan, incentive plan, profit sharing plan, retirement
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agreement or other employee compensation agreement. . The employment of the
employees of AG 2000 is terminable by AG 2000 at will and no employee is entitled to
severance payor other benefits following termination or resignation, except as otherwise
required by law. The consummation of the transactions contemplated by this Agreement
will not result in any "excess parachute payment" as such term is defined in
Section 280G of the Code. AG 2000 has delivered to AEG Facilities or made available
to AEG Facilities for inspection and copying true, correct and complete copies of all
employment agreements, employee manuals and handbooks, disclosure materials, policy
statements and other materials relating to the employment of the current and former
employees of AG 2000

(c) Except as set forth in Part 4. I 8 of the AG 2000 Disclosure Schedule, [to
AG 2000's Knowledge], AG 2000 has complied in all material respects with all
applicable laws relating to labor and employment or labor relations and employment
standards, including, but not limited to; any provisions thereof relating to wages, hours,
employee safety, immigration control, termination pay, vacation pay, fringe benefits,
collective bargaining and the payment and/or accrual of the same and all insurance and
all other costs and expenses applicable thereto. AG 2000 has withheld all amounts
required by law or agreement to be withheld by it from the wages, salaries and other
payments to its employees and is not liable for any arrears of wages or any Taxes or
penalties for failure to comply with any of the foregoing. Except as set forth in Part 4.14
of the AG 2000 Disclosure Schedule, there are no pending, threatened or anticipated
employment discrimination charges or complaints against or involving AG 2000 before
any Governmental Body. AG 2000 has not provided any notices required pursuant to the
Workers Adjustment and Retraining Notification Act ('WARN Act") and to the
California state equivalent of the WARN Act ("Cal- WARN"). As of the Closing Date,
AG 2000 has no liability under the WARN Act or Cal-WARN. Within 90 days
preceding the Closing Date, there have been no layoffs or losses of employment that
could give rise to liability under the WARN Act or Cal- WARN, either individually or
when aggregated with layoffs or losses of employment following the Closing Date.

4,19 Employee Benefit Matters.

(a) Part 4.19(a) ofthe AG 2000 Disclosure Schedule identifies all ofthe
"pension plans" (as defined under Section 3(2) of ERISA) (the "Pension Plai'is") and
"welfare plans" (as defined under Section 3(1) of ERISA) (the "Welfare Plans")
maintained by AG 2000 and any other retirement, or other employee compensation or
benefit (including fringe benefits and perquisites) plan, agreement, arrangement, or
practice, whether written or unwritten (each, a "Plan," and collectively, the "Plans").
Each Pension Plan that is intended to be qualified under Section 401(a) of the Code has
received a favorable determination letter from the Internal Revenue Service or has
submitted a request for such a letter within the applicable remedial amendment period or
is a standardized prototype plan which relies on the favorable Internal Revenue Service
opinion letter received for such standardized prototype plans. The Plans (and each
related trust, insurance contract, or fund) comply in form and in operation in all material
respects with the requirements of the Code and ERISA. AG 2000 has delivered to AEG
Facilities or made available to AEG Facilities for inspection and copying correct and
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complete copies of each Plan (including a detailed written description of any Plan that is
unwritten, including a description of eligibility criteria, participation, vesting, benefits,
funding arrangements and assets) and, with respect to each Plan, a copy of each of the
following: (i) the most recent favorable determination letter, (ii) materials submitted to
the Internal Revenue Service in support of a pending determination letter request, (iii)
the most recent letter issued by the Internal Revenue Service recognizing tax exemption,
(iv) each insurance contract, trust agreement, or other funding vehicle, (v) the three most
recently filed Forms 5500 plus all schedules and attachments, and (vi) each summary
plan description or other general explanation or communication distributed or otherwise
provided to employees with respect to each Plan that describes the terms of the Plan.

(b) With respect to the Plans (other than any Multi employer Plans within the
meaning of ERISA Section 3(37», all required contributions have been made or properly
accrued.

(c) AG 2000 has made available to AEG Facilities true, correct and complete
copies of (i) the most recent favorable determination letter received from the Internal
Revenue Service regarding Pension Plans and (ii) the latest financial statements for the
Employee Benefit Plans and latest prepared actuarial reports (if applicable). To the
Knowledge of AG 2000, no event has occurred or circumstance exists that will or is
reasonably likely to give rise to disqualification or loss of tax exempt status of any such
Pension Plan or trust.

(d) Except as set forth in Part 4.l9Ca) of the AG 2000 Disclosure Schedule.
neither AG 2000 nor any ERISA Affiliate has ever maintained, contributed to, or been
obligated to contribute to any Employee Benefit Plan that is subject to Title N of ERISA
or the minimum funding requirements of Code Section 412. Neither AG 2000 nor any
ERISA Affiliate has ever contributed to, been obligated to contribute to or incurred any
liability, primary or secondary, to a multi employer plan as defined in ERISA Section
3(37). "ERISA Affiliate" means any trade or business (whether or not incorporated) that
is, or at any time has been; under common control with AG 2000 within the meaning of
Code Sections 414(b), (c), or (m).

(e) All filings required by ERISA and the Code as to each Plan have been
timely filed, and all notices and disclosures to participants required by either-'ERISA or
the Code have been timely provided.

(f) Part 4.19(a) of the AG 2000 Disclosure Schedule includes an accurate
description of any Plans of AG 2000 that are not otherwise in writing.

(g) Since January 1,2006, no event has occurred to the Knowledge of AG
2000 that is reasonably expected to result in a material increase in premium costs of the
Plans that are insured, or a material increase in benefit costs of such Plans that are self-
insured.

(h) AG 2000 has the right to modify and terminate all benefits with respect to
active employees and to retirees (other than pursuant to Pension Plans and collective
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bargaining agreements) without incurring any liability other than for claims incurred
prior to the effective date of the modification or termination.

(i) No action, suit, Proceeding, hearing, or investigation with respect to the
administration or the investment of the assets of any such Pension Plans (other than
routine claims for benefits) is pending, or, to the knowledge of AG 2000, is threatened.

(j) To the Knowledge of AG 2000, no statement has been made by AG 2000
or its Representatives to any Person with regard to any Plans that was not in accordance
with the applicable Plan documents and that could reasonably be expected to have a
Material Adverse Effect on AG 2000 or the Premises.

(k) No transaction that is prohibited by ERISA Section 406 or by Code
Section 4975 and that is not covered by a statutory, class, or individual exemption has
occurred with respect to any Employee Benefit Plan.

(I) No Employee Benefit Plan provides retiree medical or retiree life
insurance benefits to any individual and AG 2000 is not contractually or otherwise
obligated (whether or not in writing) to provide any person with medical benefits or life
insurance following retirement or other termination of employment, except as required
by ERISA Sections 601 through 608 and Section 4980B of the Code.

(m) No Plan is subject to Code Section 409A.

4.20 Intellectual Property. Part 4.20 of the AG 2000 Disclosure Schedule identifies
all of the Intellectual Property of AG 2000 used in the operation of the Premises, which shall
collectively constitute, as of the Closing Date, all of the Intellectual Property necessary to enable
Newco to operate the Premises in the manner currently being operated (the HAG 2000
Intellectual Property"). AG 2000 has not received any notice of infringement upon or conflict
with the asserted rights of others as to the AG 2000 Intellectual Property. AG 2000 owns,
licenses, or otherwise has the legally enforceable right to use the Intellectual Property free and
clear of any rights, Encumbrances (except for Existing Encumbrances as of the date of this

. Agreement and Permitted Encumbrances as of the Closing Date) or claims of others. AG 2000
has taken reasonable steps to promote and preserve the security and confidentiality of the AG
2000 Intellectual Property. ,.. .

4.21 Securities Law Matters. The Membership Interest to be acquired by AG 2000
shall be acquired for investment for AG 2000's own account, not as a nominee or agent, and not
with a view to the resale or distribution of any part thereof, and AG 2000 has no present
intention of selling, granting any participation in, or otherwise distributing the same. AG 2000
does not presently have any Contract or arrangement with any person to sell, transfer or grant
participations to such person or to any third person, with respect to its Membership Interest. AG
2000 has not been formed for the specific purpose of acquiring its Membership Interest. AG
2000 is an accredited investor as defined in Rule 501(a) of Regulation D promulgated under the
Securities Act.

4.22 Disclosure. No representation or warranty by AG 2000 contained in this
Agreement, and no statement contained in the AG 2000 Disclosure Schedule or any other
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document, certificates or other instrument delivered or to be delivered by or on behalf of AG
2000 pursuant to this Agreement, contains or will contain any untrue statement of a material fact
or omits to or will omit to state any material fact necessary, in light of the circumstances under
which it was or will be made, in order to make the statements herein or therein not misleading.
AG 2000 has disclosed to ABG Facilities all material information relating to the transactions
contemplated by this Agreement and the business of AG 2000 and any of its subsidiaries.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF AEG FACILITIES

AEG Facilities hereby represents and warrants to AG 2000 that the statements contained
in this Article V are true, correct and complete as of the date of this Agreement; provided,
exceptions to such statements are set forth in the schedules (the "ABG Facilities Disclosure
Schedule") attached hereto and delivered by AEG Facilities to AG 2000 on the date hereof.

5.1 Organization. ABG Facilities is a corporation duly organized, validly existing
and in corporate good standing under the laws of the State of Delaware, with full power and
authority to conduct its business as it is now being conducted.

5.2 Authorization. The execution, delivery and performance ofthis Agreement on
behalf of ABG Facilities has been duly authorized by all necessary action on the part of ABG
Facilities, and no other action on the part of ABG Facilities is necessary to authorize the
execution, delivery and performance of the Transaction Agreements to which AEG Facilities is a
party and the consummation of the Contemplated Transactions. This Agreement has been duly
and validly executed and delivered by AEG Facilities and constitutes, and upon the execution
and delivery by ABG Facilities of the Transaction Agreements to which it is a party, such
Transaction Agreements shall constitute, legal, valid and binding obligations of ABG Facilities
enforceable against it in accordance with their terms, except as enforceability may be limited by
bankruptcy, insolvency, reorganizations, moratorium or other laws affecting creditors' rights
generally;

5.3 Governmental Authorizations. No Governmental Authorization is required on
the part of ABG Facilities in connection with the Contemplated Transactions.

5.4 Proceedings. There is no pending Proceeding, and to the Knowledge~of AEG
Facilities, no Person has threatened to commence any Proceeding that challenges, or that may
have the effect of preventing, delaying; making illegal or otherwise interfering with, any of the
Contemplated Transactions. To the Knowledge of ABG Facilities, no event has occurred, and no
claim or dispute exists, that could reasonably be expected to give rise to or serve as a basis for
the commencement of any such Proceeding.

5.5 Non-Contravention. Neither the execution and delivery of any of the
Transaction Agreements to which ABG Facilities is a party, nor the consummation or
performance of any of the Contemplated Transactions, shall directly or indirectly (with or
without notice or lapse oftirne) contravene, conflict with or result in a violation of, or give any
Governmental Body or other Person the right to challenge any of the Contemplated Transactions.
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5.6 Securities Law Matters. The Membership Interest to be acquired by ABO
Facilities shall be acquired for investment for ABO Facilities' own account, not as a nominee or
agent, and not with a view to the resale or distribution of any part thereof, and AEO Facilities has
no present intention of selling, granting any participation in, or otherwise distributing the same .

. ABO Facilities does not presently have any Contract or arrangement with any person to sell,
transfer or grant participations to such person or to any third person, with respect to its
Membership Interest. AEO Facilities has not been formed for the specific purpose of acquiring
its Membership Interest. ABO Facilities is an accredited investor as defined in Rule 501(a) of
Regulation D promulgated under the Securities Act.

ARTICLE VI
PRE-CLOSING COVENANTS OF AG 2000

AO 2000 agrees that between the date of this Agreement and the Closing Date:

6.1 Conduct of the Premises. AO 2000 shall operate the Premises only in a
substantially similar manner as such operations have been conducted prior to the date of this
Agreement and shall not, without AEO Facilities' written consent (which shall not be
unreasonably withheld by AEO Facilities) or unless disclosed on Part 6.1 of the AO 2000
Disclosure Schedule:

(a) offer, agree or commit (in writing or otherwise) to permit any of the
Contributed Assets (real, personal, tangible or intangible), including, without limitation,
the Contributed Leases and the stock ofSDE to become subject, directly or indirectly, to
any new Encumbrance;

(b) except in the Ordinary Course of Business, enter into any other Contracts
relating exclusively to the Premises;

(c) terminate, modify or waive any material provision of, or do or omit to do
any act (or permit such action or omission) which will cause or result in a material
breach of any Contributed Agreement, including, without limitation, the Contributed
Leases, or which would reasonably be expected to have a Material Adverse Effect on the
Contributed Assets, including, without limitation, the Contributed Leases, or the
Premises; c'

(d) take any action or fail to take any action permitted by this Agreement
with the Knowledge that such action or failure to take action would result in (i) any of
the representations and warranties of AO 2000 set forth in this Agreement becoming
untrue or (ii) any of the conditions to the Closing set forth in this Agreement not being
satisfied;

(e) form any subsidiary or acquire any equity interest or other interest in any
other Entity;

(t) make any capital expenditure in excess of$IO,OOO in the individual, or
$25,000 in the aggregate;
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(g) incur, assume or otherwise voluntarily become subject to any Liability in
excess of$1O,OOO,or Liabilities in excess of $25,000 in the aggregate, except for
current Liabilities (of the type required to be reflected in the "liabilities" column of a
balance sheet prepared in accordance with GAAP) incurred in the Ordinary Course of
Business;

(h) establish, adopt or amend (except to the minimum extent necessary to
comply with applicable law) any Employee Benefit Plan, pay any bonus or make any
profit sharing or similar payment to, or, except in accordance with AG 2000's merit
wage increase policy which is then in effect, increase the amount of the wages, salary,
commissions, fringe benefits or other compensation or remuneration payable to, any of
its employees;

, .
(i) change any of its methods of accounting or accounting practices in any

respect, except as necessary to comply with GAAP;

(j) make or change any material Tax election, change an annual accounting
period, adopt or change any accounting method, file any amended Tax Return, enter into
any closing agreement, surrender any right to claim a refund of Taxes, consent to any
extension or waiver of the limitation period applicable to any Tax claim or assessment
relating to AG 2000, or take any other similar action relating to the filing of any Tax
Return or the payment of any Tax, if such election, adoption, change, amendment,
agreement, settlement, surrender, consent or other action would have the effect of
increasing the Tax liability of AG 2000 or Newco for any period ending after the Closing
Date;

(k) allow any insurance policy to lapse or reduce in amount or scope of
coverage to insurance now carried by AG 2000; or

(1) terminate the employment of any key officer or employee of AG 2000.

6.2 Consents. AG 2000 shall use Best Efforts to obtain the City Consent as soon as
possible after the date of this Agreement

6.3 Access. Unless this Agreement is earlier terminated pursuant to Article IX, AG
2000 shall, after receipt of reasonable notice from AEG Facilities, provide AEG Facilities
reasonable access (during normal business hours) to the management employees, books, records,
contracts and other documents and data of AG 2000 for the purpose of enabling AEG Facilities
to further investigate and inspect; at AEG Facilities' sole expense, the business, operations and
legal affairs of AG 2000 and the Premises.

6.4 Confidentiality. AG 2000 shall hold in strict confidence, and shall cause each of
its Representatives to hold in strict confidence, all documents and infonnation obtained with
respect to AEG Facilities. AG 2000 shall not permit any of such documents or infonnation to be
improperly utilized or to be disclosed or conveyed to any other Person other than to prospective
lenders or to other third parties bound by a duty of confidentiality to AG 2000. Except for
information that is publicly disclosed after having been reviewed and approved in accordance
with Section 8.1, AG 2000 shall not disclose to any Person, and shall not permit any of its

#7983 viS 32



Representatives to disclose to any Person, the existence of this Agreement or any of the terms or
provisions hereof, except as required in order to obtain the City Consent.

6.5 No Negotiation .. Unless and until this Agreement is terminated pursuant to
Article IX of this Agreement, neither AG 2000 nor its Representatives shall, directly or
indirectly: (a) submit, solicit, initiate, encourage or discuss any proposal or offer from any
Person (other than ABG Facilities) relating to any (i) reorganization, dissolution or
recapitalization of AG 2000, (ii) merger or consolidation involving AG 2000, (iii) sale,
assignment, Encumbrance or other disposition of any of AG 2000's stock or of any of its assets
outside of the Ordinary Course of Business, or (iv) any similar transaction or business
combination involving AG 2000, its assets or. its Affiliates; (b) enter into any agreement,
negotiations, discussions or commitment with any Person (other than AEG Facilities) related to
any such transaction; or (c) furnish any information with respect to-or assist or participate in or
facilitate in any other manner any effort or attempt by any Person to do or seek any of the
foregoing. AG 2000 shall, and shall cause its Representatives, to immediately notify AEG
Facilities if any Person makes any proposal, offer, inquiry or contact with respect to any of the
foregoing, and within one (I) Business Day notify AEG Facilities of the identity of such Person
and the terms of such proposal, offer, inquiry or contact.

6.6 Notification.

(a) Between the date of this Agreement and the Closing Date, AG 2000 shall
promptly notify ABG Facilities in writing if AG 2000 or its Representative obtains actual
knowledge of any fact or condition: (i) that causes or constitutes a material breach of
any of the representations and warranties in Article IV as made on the date of this
Agreement; (ii) that would (except as expressly contemplated by this Agreement) cause
or constitute a breach of any such representation or warranty had such representation or
warranty been made as of the time of occurrence or discovery of such fact, condition or
development; or (iii) that would cause or constitute a material breach of Section 6.1.

(b) Should such fact or condition require any change to the AG 2000
Disclosure Schedule, AG 2000 shall promptly deliver to AEG Facilities a supplement to
the AG 2000 Disclosure Schedule specifying such change. Such delivery shall be
deemed to have cured any breach of a representation or warranty; provided, however,
AEG Facilities shall have the right to terminate this Agreement without liability under
Article IX hereof, by delivering written notice within five days after the delivery of the
supplement to the AG 2000 Disclosure Schedule specifying such change.

(c) Between the date of this Agreement and the Closing Date, AG 2000 shall
promptly notify AEG Facilities of the occurrence of any breach of any covenants of AG
2000 in this Article VI or Article VIII or of the occurrence of any event that may make
the satisfaction of the conditions in Section 3.2 impossible or unlikely.
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ARTICLE vn
PRE-CLOSING COVENANTS OF AEG FACILITIES

7.1 Investigation. In conducting its investigation of the business, operations and
legal affairs of AO 2000 and the Premises, ABO Facilities shall not unreasonably interfere in any
manner with the business or operations of AO 2000 or with the performance of any of AO
2000's employees.

7.2 Confidentiality. AEO Facilities shall hold in strict confidence, and shall cause
each of its Representatives to hold in strict confidence, all documents and information obtained
with respect to AO 2000 and the Premises. AEO Facilities shall not permit any of such
documents or information to be improperly utilized or to be disclosed or conveyed to any other
Person other than to prospective lenders or to other third parties bound by a duty of
confidentiality to ABO Facilities. Except for information that is publicly disclosed after having
been reviewed and approved in accordance with Section 8.1, AEO Facilities shall not disclose to
any Person, and shall not permit any of its Representatives to disclose to any Person, the
existence of this Agreement or any of the terms or provisions hereof.

ARTICLE VIII
ADDITIONAL COVENANTS AND AGREEMENTS

8.1 Publicity. Neither AEO Facilities nor AO 2000 shall issue or make, or allow to
have issued or made, any press release or public announcement concerning the Contemplated
Transactions without the advance approval in writing of the form and substance thereof by the
other parties, unless otherwise required by applicable Legal Requirements; provided, however,
such approval shall not be unreasonably withheld, and the parties acknowledge that request for
the City Consent will result in disclosure of the Contemplated Transactions and the terms of this
Agreement.

8.2 Further Assurance. At any time and from time to time from and after the
Closing, ABO Facilities and AO 2000 shall, at the request of any of the other parties, execute,
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such

. instruments and other documents and perform or cause to be performed such acts and provide
such information, as may reasonably be required to evidence or effectuate the Contemplated
Transactions or for the performance by ABO Facilities or AO 2000 of any of their other
respective obligations under this Agreement.

8.3 Payment of Excluded Liabilities. In addition to the payment of Taxes pursuant
to Section 2.7, AO 2000 shall pay, or make adequate provision for the payment, in full all of the
Excluded Liabilities. If any Excluded Liabilities are not so paid or provided for, or if AEO
Facilities determines that failure to make payments will impair Newco's use or enjoyment of the
Contributed Assets, or conduct of the Premises as previously conducted by AO 2000 with the
Contributed Assets, ABO Facilities, may, at any time after the Closing Date and upon at least 5
days' advance written notice to AO 2000, elect to make (or cause Newco to make) all such
payments directly (but shall have no obligation to do so) and set off and deduct the full amount
of all such payments from distributions of cash and property made pursuant to the LLC
Agreement.
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8.4 Post-Closing Payments. AEG Facilities, AG 2000 and Newco shall, upon
determination of the Final Working Capital Deficit after Closing,pursuant to Section 2.4 above,
deliver the amounts required to be delivered by such party therein.

8.5 Employee Matters.

(a) Employment, Newco intends to make offers of employment as of the
Closing Date to substantially all (i.e., at least 95%) of the employees of AG 2000. Prior
to the Closing, Newco plans to notify AG 2000 of the names of each employee of AG
2000 to whom it intends to offer employment (the "Prospective Employees"). Neither
AG 2000 nor any Representative will take any action to impede, hinder or interfere with
Newco's efforts to hire the Prospective Employees and AG 2000 and its Representatives
will use their respective Best Efforts to facilitate Newco's efforts to hire the Prospective
Employees. Prospective Employees who accept Newco's offer of employment and
become employees of New co on or after the Closing Date are referred to as ''New
Employees." Upon receipt of notice from Newco listing those individuals who have
become New Employees of New co and requesting that the records of such individuals be
transferred to Newco, AG 2000 shall, and the Partners shall cause AG 2000 to, transfer
the personnel files of such New Employees to Newco in accordance with any and all
applicable laws. In addition, AG 2000 shall, and the Partners shall cause AG 2000 to,
transfer the medical records related to such New Employees to Newco in accordance
with any and all applicable regulations under the federal Occupational Safety and Health
Act, the privacy requirements of the Health Insurance Portability and Accountability Act
of 1996 (HIP AA) and other applicable laws. Nothing contained in this Agreement is
intended or shall be deemed to (i) require Newco to employ New Employees for any
fixed or predetermined time, (ii) require Newco to offer employment to any specific AG
2000 employee (other than E. Hahn), or (iii) confer upon any New Employee any rights
of employment of any nature, it being understood and agreed that the provisions of this
Agreement are intended to set forth an agreement among Newco, the Partners and AG
2000, and are not intended to benefit any Persons not party to this Agreement, including
such employees. Except for the Accrued Vacation assumed in Section 2.2(b), AG 2000
shall be responsible for any obligations, employment contracts (including any severance
benefits and any bonuses and commissions accrued or payable with respect to any period
ending on or before the Closing Date) or any other obligations to AG 2000 employees
that arise from the acts of AG 2000 on or before the Closing Date. AG 2000 shall be
liable with respect to any discrimination or other employment-based claims brought at
any time by an AG 2000 employee to the extent that such claims accrue or arise or .
related to circumstances that occurred before the Closing Date. Newco shall be liable
with respect to any discrimination or other employment-based claims brought at any
time by a New Employee to the extent that such claims accrue or arise or are related to
circumstances that occur after the Closing Date; provided however, that to the extent that
any such claim involves a series of events, or continuing events, that commenced prior to
the Closing Date and continue after the Closing Date or where at least one of the series
of events, or continuing events, occurred on or prior to the Closing Date and at least one
of the series of events, or continuing events, occurred after the Closing Date, AG 2000
and Newco each shall be liable respectively for that portion of the claim relating to
events occurring before or after the Closing Date, as the case may be. Except to the
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extent included in the Assumed Liabilities, AG 2000 shall pay to all AG 2000
employees, in accordance with its ordinary practice, any liability arising under AG
2000's policies or practices for flexible time off or similar benefits that accrue on or
before the Closing Date. AG 2000 shall terminate all employment or similar
relationships no later than the Closing Date with each of the Prospective Employees. For
purposes of this Section 8.5, "Best Efforts" shall mean the efforts that a prudent Person
desiring to achieve a particular result would use in order to ensure that such result is
achieved as expeditiously as possible, without any obligation to pay money.

(b) General. AG 2000 and Newco shall give any notices required by law and
take whatever other actions with respect to the plans described in this Section 8.5 as may
be necessary to carry out the arrangements described in this Section 8.5. AG 2000 and
Newco shall provide each other with such plan documents and descriptions, employee
data and other information as may reasonably be required to carry out the arrangements
described in this Section 8.5. If any arrangement in this Section 8.5 is determined by the
Internal Revenue Service or any other Governmental Body to be prohibited by law, AG
2000 and Newco shall modify such arrangement to as closely as possible retain the intent
of the parties, as reflected herein, in a manner that is not prohibited.

(c) WARN Act. AG 2000 shall be responsible for giving notifications, if any,
required by the WARN Act and Cal-WARN with respect to any AG 2000 employees
who experience an Employment Loss (as defined in 29 U.S.C. § 2101 (a)(6» or a mass
layoff, relocation or termination (as defined in California Labor Code Section 1400 et
seq.) prior to the Closing Date, and AG 2000 shall be responsible for and assumes any
liability arising from any failure to provide such notifications. Newco shall be
responsible for giving the notifications, if any, required by the WARN Act and Cal-
WARN with respect to New Employees who experience an Employment Loss following
the Closing Date, and Newco shall be responsible for and assumes any liability arising
from any failure to provide such notifications. AG 2000, the Partners, AEG Facilities,
and Newco shall exchange information and cooperate with one another to ensure that
each entity is in compliance with its obligations under the WARN Act and Cal-WARN.

(d) Tax Reporting. AG 2000 shall, and the Partners shall cause AG 2000 to,
furnish to the Newco the most current on file Forms W-4 and W-5 of each New' .
Employee as of the Closing Date. AG 2000 shall, and the Partners shall caii~e AG 2000
to, send to the appropriate Social Security Administration office a duly completed Form
W-3 and accompanying copies of the duly completed Form W-2. It is the intent of the
parties that the obligations of New co and AG 2000 under this Section 4.09(d) shall be
carried out in accordance with Section 5 of the Internal Revenue Service's Revenue
Procedure 96-60.

(e) Employee Bonuses. Immediately prior to Closing, AG 2000 shall, and the
Partners shall cause AG 2000 to, pay all bonuses accrued or owing up through the
Closing Date to each Prospective Employee.

(f) Accrued Vacation. As soon as possible after the date of this Agreement,
AG 2000 shall provide written notice, in a form agreed upon by AG 2000 and Newco, to
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each Prospective Employee of the option to elect to receive a cash payout of such
Prospective Employee's accrued and unused vacation or to have accrued and unused
vacation transferred to Newco should such Prospective Employee become a New
Employee pursuant to Section 8.5(a) above. Each New Employee shall be required to
make his or her election in writing no later than two Business Days before the Closing
Date. AG 2000 and Newco agree that if a New Employee fails to submit a written
election by the date provided in the preceding sentence and in the notice, the New .
Employee shall be deemed to have elected to receive a cash payment for the accrued and
unused vacation time as of the Closing Date. AG 2000 agrees to assume all Liabilities
for any accrued and unused vacation of any employee while employed with AG 2000
who is transferred to Newco, to the extent such employee receives payment for the
earned and unused vacation time on the Closing Date. To the extent that a New
Employee transfers accrued but unused vacation time from AG 2000 to Newco and does
not use such vacation prior to separation from Newco, Newco will make a cash payment
to that New Employee for the accrued and unused vacation time transferred from AG
2000, together with any accrued and unused vacation time earned while working with
Newco, at the time of the employee's separation from Newco. AG 2000 agrees that it
shall issue a cash payment, less applicable payroll taxes, on the Closing Date to all AG
2000 employees who elect the cash option or who do not submit a written election. For
avoidance of doubt, Newco shall assume no accrued and unused vacation for any
employee of AG 2000 who does not become a New Employee as provided in Section
8.5(a) above.

8.6 Pacific Western Bank Indebtedness Guaranty. Concurrently with or
immediately after the Closing, Newco and AEG Facilities shall use their Best Efforts to
cause Pacific Western Bank to release and terminate the Guaranty by R. Hahn in favor of
Pacific Western Bank (the '"Hahn Bank Guaranty") guaranteeing the obligations of AG
2000 with respect to the Pacific Western Bank Indebtedness; if required by the lender,
AEG Facilities will offer its guaranty (on the same terms as the Hahn Guaranty) in place
of the Hahn Guaranty so long as there is no requirement to present financial statements
of AEG Facilities to the lender in connection therewith. If the Hahn Bank Guaranty is
not released within ten Business Days after the Closing, then within five Business Days
thereafter AEG Facilities shall make a loan to Newco, pursuant to Section 3.3(b) of the
LLC Agreement, in an amount equal to the outstanding balance of the Pacific Western
Bank Indebtedness, arid shall cause Newco to pay the Pacific Western Bank:"
Indebtedness in full and obtain a release of the Hahn Bank Guaranty.

(b) Indemnification/or Claims Against the Hahn Guaranty. After the
Closing, AEG Facilities and Newco, jointly and severally, agree to indemnify, defend
and hold R. Hahn harmless from any and all Losses that R. Hahn may suffer or incur as a
result of or relating to any claim on (a) the Hahn Bank Guaranty made after Closing, or
(b) the guaranty by R. Hahn of the Daktronics Indebtedness.
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ARTICLE IX
TERMINATION

9.1 Termination Events. By notice given prior to or at the Closing, subject to
Section 9.2, this Agreement may be terminated as follows:

(a) by AEG Facilities if a material Breach of any provision of this Agreement
has been committed by AG 2000 and such Breach has not been cured within 15 days or
waived by AEG Facilities;

(b) by AG 2000 if a material Breach of any provision of this Agreement has
been committed by AEG Facilities and such Breach has not been cured within 15 days or
waived by AG 2000;

(c) by AEG Facilities if any condition in Section 3.2 has not' been satisfied by
the End Date or if satisfaction of such it. condition by the End Date is or becomes
impossible (other than through the failure of AEG Facilities to comply with its
obligations under this Agreement), and AEG Facilities has not waived such condition on
or before such date;

(d) by AG 2000 if any condition in Section 3.3 has not been satisfied by the
End Date or if satisfaction of such a condition by the End Date is or becomes impossible
(other than through the failure of AG 2000 to comply with its obligations under this
Agreement), and AG 2000 has not waived such condition on or before such date;

(e)

(f)
Date; or

by mutual written consent of AEG Facilities and AG 2000;

by AEG Facilities if the Closing has not occurred on or before the End

(g) by AG 2000 if the Closing has not occurred on or before the End Date.

9.2 Effect of Termination. Each party's right oftennination under Section 9.1 is in
. addition to any other rights it may have under this Agreement or otherwise, and the exercise of
such right of termination shall not be an election of remedies. If this Agreement is terminated
pursuant to Section 9.1, all obligations of the parties under this Agreement shall terminate,
except that the obligations of the parties in this Section 9.2 and Sections 6.4 and 7.2 and Article
XI shall survive; provided; however, that, if this Agreement is terminated because of a Breach of
this Agreement by the non-terminating party or because one or more of the conditions to the
terminating party's obligations under this Agreement is not satisfied as a result of the party's
failure to comply with its obligations under this Agreement, the terminating party's right to
pursue all legal remedies shall survive such termination unimpaired.
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ARTICLE X
INDEMNIFICATION

10.1 Indemnification.

(a) Indemnification of AEG Facilities. AO 2000 hereby agrees to
indemnify, defend and hold the ABO Parties and Newco harmless from any and all
Losses that the ABO Parties or Newco may suffer or incur as a' result of or relating to (i)
a Breach of any agreement, representation, warranty or covenant made by AO 2000 in
this Agreement or pursuant hereto, or (ii) any Excluded Liability or Excluded Asset.
Unless otherwise provided, the indemnification obligations under this Article X shall
expire in accordance with the survival periods set forth in Section 10.6 ofthis Agreement
except for any Claims (as defined below) of the ABO Parties pending as of such date
(which Claims shall continue until the final resolution thereof).

(b) Indemnification of AG 2000 by AEG Facilities. ABO Facilities hereby
agrees to indemnify, defend and hold AO 2000 harmless from any and all Losses that
AO 2000 may suffer or incur as a result of or relating to a Breach of any agreement,
representation, warranty or covenant made by AEO Facilities in this Agreement or
pursuant hereto. Unless otherwise provided, the indemnification obligations under this
Article X shall expire in accordance with the survival periods set forth in Section 10.6 of
this Agreement except for any Claims (as defined below) of AO 2000 pending as of such
date (which Claims shall continue until the final resolution thereof).

(c) Indemnification of AG 2000 by Newco. Newco hereby agrees to
indemnify, defend and hold AO 2000 [and its Partners] and their respective Affiliates
and Representatives harmless from any and all Losses that AO 2000 may suffer or incur
as a result of or relating to (i) a Breach of any agreement, representation, warranty or
covenant made by Newco in this Agreement or pursuant hereto, or (ii) the Assumed
Liabilities. Unless otherwise provided, the indemnification obligations under this Article
X shall expire in accordance with the survival periods set forth in Section 10.6 of this
Agreement except for any Claims (as defined below) of AO 2000 pending as of such
date (which Claims shall continue until the final resolution thereof); notwithstanding the
foregoing, the indemnification obligation under item (ii) above shall not expire;

. ,.,
10.2 Notification of Claim. Any of the parties seeking indemnification under this

Article X (the "Party to be Indemnified") shall give notice to the party from whom .
indemnification is sought under this Article X (the "Indemnifying Party") of any Losses or
claims as to which it asserts a right to indemnification, which notice shall include reasonable
details regarding the source and amount of the Losses ("Claim"); provided, however, that the
failure to give such notification shall not relieve the Indemnifying Party from any liability that
the Indemnifyjng Party may have pursuant to the provisions of this Article X as long as the
failure to give such notice within such time is not prejudicial to the IndemnifyingPany, Each
party hereto shall be entitled, but not required, to set off the amount of any Claim or Claims in
respect of which such party is entitled to indemnification against any payments owing or
becoming due to such party pursuant to this Agreement, the Transaction Documents or
otherwise.
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10.3 Defense of Claims. If any Claim by a Party to be Indemnified arises out of a
claim by a person other than the Indemnifying Party, the Party to be Indemnified shall promptly
give notice to the Indemnifying Party of any such Claim, and thereafter the Indemnifying Party
may, by written notice, undertake to conduct any proceedings or negotiations in connection
therewith or necessary to defend the Parties to be Indemnified and take all other steps or
proceedings to settle or contest such claim, including, without limitation, the employment of
counsel; provided, however, that (a) the Indemnifying Party shall not enter into any agreement in
compromise or settlement of any claim that could affect the Taxes attributable to any taxable
period of any of the parties beginning on or after the Closing Date without the prior written
consent of Newco, and (b) the Indemnifying Party shall reasonably consider the advice of the
Party to be Indemnified as to the defense and settlement of such claim and the Party to be
Indemnified shall have the right to participate, at their own expense, in such defense. Except as
otherwise provided herein, control of such litigation and settlement shall remain with the
Indemnifying Party; provided, however, that no decision regarding settlement shall be made
without the written consent of the Party to be Indemnified. The Parties to be Indemnified shall
provide all reasonable cooperation in connection with any such defense by the Indemnifying
Party. Counsel and auditor fees, filing fees and court fees of all Proceedings with respect to any
such Claim shall be borne by the Indemnifying Party. If any such Claim is made hereunder and
the Indemnifying Party elects not to undertake the defense thereof by written notice to the Party
to be Indemnified, the Party to be Indemnified shall be entitled to indemnification for fees
incurred pursuant to the terms of this Article X.

10.4 Limitations. Subject to Section 10.5, no claim for indemnification shall be made
against an Indemnifying Party by a Party to be Indemnified unless the aggregate amount of Loss
that have been directly or indirectly suffered or incurred by the Party to be Indemnified exceeds
$50,000 (the "Basket") and, in such event, indemnification shall be made by the Indemnifying
Party only to the extent that the aggregate amount of Loss exceeds the Basket. In no event shall
AO 2000's aggregate obligation to indemnify AEO Facilities and Newco exceed the amount of
the Final Assumed Hahn Advances, In no event shall AEO Facilities' and Newco's obligation to
indemnify AO 2000 exceed $2,300,000.

10.5 No Limitations.

(a) The limitations on the indemnification obligations of the AGfOOOParties
that are set forth in Section 10.4 shall not apply to: .

(i) any breach of any of the Fundamental Representations; or

(ii) any claim for or based on any intentional or willful breaches of this
Agreement or any Transaction Agreements, or fraud or willful misconduct.

(b) The limitations on the indemnification obligations of AEO Facilities and
Newco set forth in Section 10.4 shall not apply to the indemnification obligations set
forth in Section 8.6(b).

10.6 Survival. Except as provided in Section 10.7, all representations and warranties
made in or pursuant to this Agreement shall survive the execution and delivery of this
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Agreement and the consummation of the Contemplated Transactions for a period of two (2)
years after the Closing Date and the right to indemnification with respect thereto shall expire on
such date (unless there is a Claim pending on such date, in which case the indemnification
obligations, hereunder shall continue until the final resolution of such Claim) except that:

(a) the representations and warranties set forth in Section 4.1 (Organization),
Section 4.2 (Subsidiaries and Affiliates), Section 43 (Capitalization of SDE), Section
4.5 (Title to Contributed Assets), Section 4.1 1 (Taxes), and Section 4.15 (Non-
Contravention) shall remain in full force and effect and survive for a period of ninety
days from and after expiration of the relevant statute oflimitations (collectively, the
"Fundamental Representations"); and

(b) claims based on fraud or willful misconduct· shall survive indefinitely.

All statements contained in any Schedule or Disclosure Schedule to this Agreement shall
constitute representations and warranties under this Agreement. All covenants in this Agreement
shall survive pursuant to their applicable terms.

10.7 Tax and Insurance Effect of Indemnification. Notwithstanding any term or
provision of this Agreement to the contrary, any indemnification payments owed by one party to
another party to this Agreement shall be (a) reduced by any actual tax benefits recovered within
12 months to the party making or claiming indemnification hereunder, (b) net of any insurance
proceeds, and (c) net of any payments from any other responsible parties actually received.

10.8 Right of Setoff. If any indemnification payments owed by one party to another
party are not paid as provided for herein, such amounts may be set off and deducted by Newco
from the distributions of cash made under the LLC Agreement and such payments, if set offby
Newco, shall be paid by Newco to the party owed the indemnification payment.

ARTICLE XI
MISCELLANEOUS

11.1 Notices. All notices and other communications under this Agreement shall be in
'writing and shall be deemed to have been duly received: (a) if given by facsimile, when.
transmitted and the appropriate facsimile confirmation received if transmitted on a Business Day
and during normal business hours of the recipient, and otherwise on the next Business Day
following transmission provided that a copy is mailed by registered mail, return receipt
requested; (b) if given by certified or registered mail, return receipt requested, postage prepaid,
three Business Days after being deposited in the US mails; and (c) if given by courier or other
means, when received by the addressee or personally delivered, and addressed as follows (or at
such other address as the intended recipient shall have specified in a written notice given to the
other party hereto):
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If to AEG Facilities: AEG Facilities, Inc.
c/o Anschutz Entertainment Group, Inc.
1100 S. Flower Street, Suite 3200
Los Angeles, California 90015
Facsimile: (213) 742-7294
Attn: Ted Fikre, Vice President and General

Counsel

With a copy to: Holme Roberts & Owen LLP
1700 Lincoln Street, Suite 4100
Denver, Colorado 80203
Facsimile: (303) 866-0200
Attn: Charles D. Maguire, Jr., Esq.

If to AG 2000: Arena Group 2000, L.P.
3500 Sports Arena Blvd.
San Diego, California 92110
Facsimile: [<---) _---.J
Attn: Ernest Hahn II

With a copy to: Judkins, Glatt & Hulme LLP
530 B Street, Suite 1800
San Diego, CA 92101
Facsimile: 619-232-4616
Attn: Greg D. Judkins

11.2 Expenses. The parties hereto shall each bear their own respective costs and
expenses in connection with the Contemplated Transaction. The Indemnifying Party shall bear
any costs, expenses or fees payable to any financial advisors, attorneys, accountants or other
representatives retained by the Indemnifying Party, with regard to the Contemplated Transaction
for services provided after the date of this Agreement. The parties hereto shall bear any costs,
expenses or fees payable to any financial advisors, attorneys, accountants or other representatives
.retained by such parties with regard to the Contemplated Transactions. If attorneys',
accountants' or financial advisors' fees or other fees or costs are incurred to secure performance
of any obligations under this Agreement or the Transaction Agreements, or to establish damages
for the Breach thereof or to obtain any other appropriate relief, whether by way of prosecution or
defense, the prevailing party shall be entitled to recover reasonable attorneys' fees and costs .
incurred in connection therewith.'

11.3 Assignment. Neither this Agreement nor any of the rights, interests or
obligations hereunder shall be assigned or delegated by the parties hereto, without the prior
written consent of the other parties hereto. This Agreement is not intended to confer any rights
or benefits to any Person (including without limitation any employees of any of the parties
hereto) other than the parties hereto.

11.4 Entire Agreement; Amendment. This Agreement, the other Transaction
Agreements, and the documents contained as Exhibits, Schedules and Disclosure Schedules
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hereto contain the entire understanding of the parties relating to' the subject matter hereof and
supersede all prior written or oral and all contemporaneous oral agreements and understandings
relating to the subject matter hereof. This Agreement cannot be modified or amended except in
writing signed by the parties hereto. The Exhibits, Schedules and Disclosure Schedules to this
Agreement are hereby incorporated by reference into and made a part of this Agreement for all
purposes.

11.5 Severability. If any provision of this Agreement is declared or found to be
illegal, unenforceable or void, in whole or in part, then the parties shall be relieved of all
obligations arising under such provision, but only to the extent it is illegal, unenforceable or
void. The intent and agreement of the parties to this Agreement is that this Agreement shall be

. deemed amended by modifying any such illegal, unenforceable or void provision to the extent
necessary to make it legal and enforceable while preserving its intent, or if that is not possible,
by substituting another provision that is legal and enforceable and achieves the same objectives
as the provisions. Notwithstanding the foregoing, if the remainder of this Agreement shall not be
affected by such declaration or finding and is capable of substantial performance, then each
provision not so affected shall be enforced to the extent permitted by Iaw.

11.6 Governing Law. This Agreement shall be governed by and construed and
interpreted in accordance with the substantive laws of the State of California, without giving
effect to any conflicts of law rule or principle that might require the application of the laws of
another jurisdiction.

11.7 Arbitration.

(a) With the exception of any dispute or difference regarding the calculation
of the Final Working Capital Deficit as contemplated by Section 2.5, if any dispute or
difference of any kind whatsoever shall arise between ABG Facilities and AG 2000
(each a "Disputing Party") in connection with, or arising out of, this Agreement, or the
material breach, teimination or validity thereof (a "Dispute"), the Disputing Parties shall
attempt, in good faith, to settle the Dispute in the first instance by mutual discussions.
All negotiations under this clause shall be confidential and shall be treated as
compromise and settlement negotiations, and no oral or documentary representations
made by the Disputing Parties during the negotiations shall be admissible for any
purpose in any subsequent proceedings. If any Dispute is not resolved within 30 days of
receipt by a Disputing Party of notice of a Dispute (or within such longer period as to
which the Disputing Parties have agreed in writing), then, on the request of any
Disputing Party, the Dispute shall be submitted to arbitration in accordance with Section
11.7(b) below. Notwithstanding the foregoing, this Section 11.7 does not apply to any
disputes arising out of (i) AG 2000's failure to consummate the Contemplated
Transactions despite the satisfaction of the conditions set forth in Section 3.3, or (ii)
intentional acts or omissions on the part of AG 2000 that prevent the satisfaction of the
conditions set forth in Section 3.3. Moreover, in the event that any dispute of such a
nature arises, AEG Facilities may proceed immediately to seek any appropriate remedy
available at law or at equity.
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(b) Any Dispute not resolved in accordance with Section 11.7(a) shall, on the
receipt of an arbitration demand, be finally and exclusively settled through binding
arbitration under and in accordance with the Commercial Rules of the American
Arbitration Association (the "AAA"), or any successor thereto (the "Rules"), then in
effect. The arbitration shall be held, and the award shall be issued in, San Diego,
California. The arbitration shall be conducted before one neutral arbitrator, who is not
domiciled in the Los Angeles, California metropolitan area: The arbitrator shall be
appointed by agreement of the Disputing Parties within 30 days of the filing of the
demand for arbitration with the AAA. If the parties are unable to agree on an arbitrator
within this 30 day period, the arbitrator shall be selected and appointed in accordance
with the Rules, provided that any arbitrator appointed using the procedure described in
this sentence shall be a retired judge or a practicing attorney with no less than 15 years of
experience and an experienced arbitrator. By agreeing to arbitration, the Disputing
Parties do not intend to deprive any court of its jurisdiction to issue a pre-arbitral
injunction, pre-arbitral attachment, orother order in aid of arbitration proceedings and
the enforcement of any award. Without prejudice to any provisional remedies as may be
available under the jurisdiction of a court, the arbitral tribunal shall have full authority to
grant provisional remedies and to direct the parties to request that any court modify or
vacate any temporary or preliminary relief issued by such court, and to award damages
for the failure of any party to respect the.arbitral tribunal's orders to that effect. Any
arbitration proceedings, decision or award rendered hereunder and the validity, effect
and interpretation of this arbitration agreement shall be governed by the Federal
Arbitration Act, 9 U.S.C. § I et seq. In arriving at a decision, the arbitrator shall be
bound by the terms and conditions of this Agreement and shall apply the governing law
of this Agreement as designated in Section 11.6. The arbitrator is not empowered to
award damages in excess of compensatory damages, and each party hereby irrevocably
waives any right to recover punitive, exemplary or similar damages with respect to any
Dispute. The arbitrator shall award the substantially prevailing party all reasonable
costs, expenses and attorneys' fees incurred in connection with the arbitration
proceeding. The award, which shall be in writing and shall state the findings of fact and
conclusions of law upon which it is based, shall be final and binding on the parties. and
shall be the sole and exclusive remedy between the parties regarding the issues presented
to the arbitral tribunal. Judgment upon any award may be entered in any court of
competent jurisdiction.

11.8 Disclosure Schedules;

(a) The information in the Disclosure Schedules constitutes (i) exceptions to
particular representations, warranties, covenants and obligations of the parties as set
forth in this Agreement, or (ii) descriptions or lists of assets and liabilities and other
items referred to in this Agreement. If there is any inconsistency between the statements
in this Agreement and those in the Disclosure Schedules (other than an exception
expressly set forth as such in the Disclosure Schedules with respect to a specifically
identified representation or warranty), the statements in this Agreement shall control.
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(b) The statements in the Disclosure Schedules, and those in any supplement
thereto, relate only to the provisions in the Section of this Agreement to which they
expressly correspond and not to any other provision in this Agreement.

11.9 Interpretation. When used in this Agreement, (a) the masculine, feminine or
neuter gender and the singular or plural number shall each be deemed to include the others
whenever the context so indicates or permits, and (b) any reference herein to "including" shall be
interpreted as "including without limitation."

11.10 Counterparts; Facsimile Signatures. One or more counterparts of this
Agreement may be delivered by facsimile transmission, with the intention that they shall have
the same effect as an original counterpart hereof. This Agreement may be executed by the
parties on one or more counterparts, all of which shall be deemed an original, but all of which
taken together shall constitute one and the same instrument.

11.11 Headings. The Section headings contained in this Agreement are included for
convenience only and shall not affect in any way the meaning or interpretation of this
Agreement.

11.12 Construction. The parties have participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
of the provisions of this Agreement.

11.13 Attorneys' Fees. In connection with any litigation arising under this Agreement,
the party which substantially prevails in enforcing any terms ofthis Agreement or proves that the
other party or parties materially breached the terms of this Agreement shall be entitled to receive
its fees and expenses (including reasonably attorneys' fees and expenses, reasonable experts'
fees and expenses and court costs) from the non-prevailing party.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the datefirst above written.

AEG MANAGEMENT SD, LLC,
a Delaware limited liability company

By: _
Name: ----------------Title: _

ARENA ~ROUP 2000, L.P.,
a California limited partnership

By: Arena Founders, L.P.,
a California limited partnership, Managing
General Partner

By: Founders of Arena Group 2000
Corporation, a California
corporation,
General Partner

By: _
Ronald E. Hahn, CEO

AEG FACILITIES, INC.,
a Delaware corporation
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CONSENT AND UNDERTAKING OF HAHN

Ronald E. Hahn ("R. Hahn") agrees to be obligated by Sections 2.4( d) and 2.9(b) of the
foregoing Contribution and Sale Agreement (the "Agreement"). In addition, R. Hahn (a)
consents to the transactions contemplated by the Agreement, and acknowledges and agrees that
neither AEG Management SD, LLC nor AEG Facilities, Inc. will have any liability for any of the
indebtedness owed to R. Hahn by Arena Group 2000, L.P., and (b) waives and releases any right
he may have to challenge the transactions contemplated by the Agreement, whether based on
fraudulent conveyance claims or otherwise.

Ronald E. Hahn
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Exhibit A

Description of Premises

#7983 vIS



ExhibitB

Description of Sports Arena Square Property
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Exhibit C

Description of Parking Lot Parcel
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ExhibitD

Newco LLC Agreement
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Exhibit E

Form of Assignment and Assumption Agreement
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Exhibit F

Form of Assignment and Assumption of Leases
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Exhibit G

Form of Bill of Sale
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ExhibitH

Form of Assignment of Membership Interest
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Exhibit IForm of R. Hahn Employment Agreement
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ExhibitJ

Form of E. Hahn Employment Agreement
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Schedule 1.1

Permitted Encumbrances

The Primary Assumed Indebtedness

The Contributed Leases

The Contributed Agreements
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Schedule 2.l(a)(i)

Contributed Assets

The Contributed Assets include, but are not limited to, the following:
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Schedule 2.1(a)(ii)

Excluded Assets

Insurance Policies

Rights under employee benefit plans

Recovery in pending litigation [need description!

Deferred Tax Assets

Any interest in AG 2000 Hockey Partners LLC

Any interest in AG 2000 Football Partners LLC
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Schedule 2.1(b)

Assumed Liabilities
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Schedule 4.10

Contributed Agreements

1. Second Amended and Restated Memorandum of Understanding dated as of July 24,
1995 by and between the City and AG 2000.

[Others to come]
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