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DECLARATION OF COVENANTS, CONDITIONS
AND RESTRICTIONS AND GRANT OF RECIPROCAL

EASEMENTS FOR SPORTSTOWN ANAHEIM

This Declaration of Covenants, Conditions and Restrictions and Grant of Reciprocal
Easements for Sportstown Anaheim (this ’,’Declaration") is dated for purposes of identification
onlyas of March 15, 2000 by and amongTHE CITY OF ANAHEIM, a municipal corporation
and charter city, ("City"), GLACIER OF ANAHEIM, LLC, a California limited liability,
("Glacier"), Ogden Entertainment, Inc., a Delaware corporation ("Ogden"), and STADIUM
GATEWAY ASSOCIATES, L.L.C., a Delaware limited liability, company ("SGA").

RECITALS

A.    The City holds fee title to that certain real property located within the City of
Anaheim, California, generally known as the "Sportstown Site", and more particularly described
on the Legal Description of Sportstown Site, attached as Exhibit "A". The Sportstown Site is
contiguous to the facility known as "Edison International Field of Anaheim" (the "Stadium")
and certain parking facilities which are subject to (i)that certain "Amended and Restated Lease
Agreement", dated as of May 15, 1996 by and between the City and the Anaheim Angels L.P., a
California limited partnership (formerly known as California Angels L.P., referred to as the
"Stadium Tenant")as clarified by those certain letter agreements dated as of August 1, 1998,
and April 22, 1999, between the landlord and tenant thereunder (the "Stadium Lease"), and (ii)
the Amtrak Lease (defined below). The property subject to the Stadium Lease (that is, the
Stadium itself and the "’Primary Parking Area" plus the "Last Load Area" (when in use) as
described in the Stadium Lease) is referred to as the "Stadium Site"; the property subject to the
Amtrak Lease is referred to as the "Rail Station Site".

B.    Ogden previously acquired from the City certain real property comprising
approximately one and one-quarter acres of the Sportstown Site ("ParcelA")as defined below.
Ogden has developed Parcel A as a themed dining/entertainment facility currently operating
under the name "Sun Theatre" (referred to as the "Parcel A Development")~ Parking for the
Parcel A Development is provided by City on the Sportstown Site pursuant to the Parcel A
Parking Agreement (as defined below).

C.    The Sportstown Site is subject to the provisions of the Redevelopment Plan for
the Anaheim Stadium Disaster Recovery Redevelopment Project (hereinafter defined as the
"Redevelopment Plan"), which plan was approved and adopted in August of 1994 by the
Agency.

D.    The City and Glacier have entered into an Amended and Restated Ground Lease
dated as of February 15, 2000 (as the same may be further amended and/or restated, the "Glacier
Lease Agreement") with respect to. a portion of the Sportstown Site identified in the Glacier
Lease Agreement and referred to as "Glacier Premises" (as defined below), located on Parcel C
(as defined below). The Agency (as defined below) and Glacier have entered into an Owner
Participation Agreement (as the same may be amended from time to time, the "Glacier OPA")
with respect to various terms and conditions related to development of the Glacier Premises and
reimbursement of certain costs. Glacier intends to develop a portion of the Sportstown Site with
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a unique location-based entertainment facility and related retail project of up to approximately
484,000 square feet, as more particularly provided in the Glacier Lease Agreement, subject to
adjustment in the event of future amendment of the Glacier Lease Agreement.

E.    Pursuant to that Disposition and Development Agreement dated as of May 1,
1999 by and among the City, the Agency and Summit Commercial Properties,/me., a California
limited liability company, whose interest has been assigned to SGA (the "’SGA DDA") the City,
the Agency and SGA have provided for the transfer to SGA and development by SGA, subject to
the terms and. conditions of the SGA DDA of that certain real property comprising approximately
one and one-half acres of the Sportstown Site ("Parcel B," asdefined below.)

F.    Copies ofthe Stadium Lease, the Amtrak Lease, the EIR, the ADP, and the
Redevelopment Plan are available as public records on file with the City Clerk at 200 South
Anaheim Boulevard, Anaheim, California.

G.    The balance of the Sportstown Site not included within Parcel A, Parcel B or
Parcel C may be developed by City or its successor in interest, in phases or concurrently, in
accordance with the ADP, as a multiphase planned development. The parties desire to provide
for ingress, egress, parking operations, and other matters for the benefit of the Sportstown Site.

H.    The City has caused to be formed the Sportstown Owners Association, a nonprofit.
mutual benefit corporation, incorporated under the law of the State of California for the purpose
of exercising certain powers and functions as described in this Declaration.

I.     The City, as Declarant, previously recorded that certain "Declaration of
Covenants, Conditions and Restrictions and Grant of Easements" recorded December 30, 1997 in
the Official Records of Orange County, California as Document No. 19970672346 ("the
Original Declaration"). The parties desire to amend and restate the Original Declaration by this
Declaration.

NOW THEREFORE, the City, Ogden, Glacier and SGA covenant, agree and declare that
all of the respective interests of each in any portion of the Sportstown Site, as the same may from
time to time appear, shall be held and conveyed subject to the following covenants, conditions,
restrictions and easements which are hereby declared to be for the benefit of such interests and
the owners of such interests, their respective successors and assigns. These covenants,
conditions, restrictions and easements shall run with the land and such.interests in the Sportstown
Site, be binding .upon all parties having or acquiring any right or title in such interests or any part
thereof, shall inure to the benefit of each owner thereof, and are imposed upon said interests and
every Owner thereof as a servitude in favor of each and every of said interests as the dominant
tenement or tenements. The Original Declaration is amended, restated and replaced in its
entirety by the covenants, conditions, restrictions, and easements set forth in this Declaration.

In consideration of the mutual covenants and agreements contained in this Declaration,
the parties agree as follows:
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ARTICLE 1

DEFINITIONS

I.I "Accounting Period" means the twelve (12) month operating year
designated in writing to each Owner bythe Association for the Sportstown Site, from time to
time, or, if none is so designated, the fiscal year of the City, each July 1 to and including June 30
of the following calendar year. The first Accounting Period shall begin on the Initial Opening
Date and shall end on June 30, 2001. The last Accounting Period shall end on the date this
Declaration terminates.~

1.2 "ADP" means Area Development Plan No. 120 asapproved by the City
Council of City, as amended from time to time, and any replacement plan adopted ’in accordance
with the applicable law, covering the property described therein.

1.3 "Agency" means the Anaheim Redevelopment Agency, a public body,
corporate and politic, exercising governmental functions and powers and organized and existing
separate and distinct from the City under Chapter 2 of the Community Redevelopment Law of
the State of California, and any assignee of or successor to its rights, powers and responsibilities.

1.4 "Allocation Percentage" means the Owner’s share of Common Expenses
and other expenses assessed under this Declaration, determined by the Association from time to
time, as follows:

a) For General Common Expenses, an Owner’s Allocation Percentage is
the proportion of the total gross square footage of completed Improvements at its Parcel to the
aggregate total gross square footage of all completed Improvements at all Parcels;

b) For Parking Related Common Expenses, an Owner’s Allocation
Percentage is based on the proportion of the Parking Requirements of an Owner’s primary
customers over an actual or projected twelve (12)-month period to the proportion of all the ’
Parking Requirements of all Owners having completed Improvements at the Sportstown Site
over the same period;

c) For expenses related to the signage described in Section 5.3, the share
provided for in that Section; and

d) For any other expenses or amounts due from an Owner under this
Declaration, including amounts which would be Common Expenses if not incurred solely on
acco.unt of an Owner’s particular construction, use or operation (such as security needs
particularly arising from customers or users at a particular Parcel), 100%

1.5 "AMTRAK Lease" means the following, collectively, as the same may
hereafter be amended, modified, restated or extended:

(a) Lease dated February 18, 1982 between the Atchison, Topeka and Santa
Fe Railway Company and the National Railroad Passenger Corporation (as assigned by the
lessee to the City of Anaheim);
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