TERMINATION OF AGREEMENTS
BETWEEN THE CITY OF ANAHEIM AND
WALT DISNEY PARKS AND RESORTS
U.S.. INC.

This Termination of Agreements between the City of Anaheim and Walt Disney Parks
and Resorts U.S., Inc. (this "Termination") is dated for reference purposes as of August
2018 (the "Termination Date"), and is entered into by and between the City of Anaheim, a charter
city and municipal corporation, duly organized and existing under its Charter and the
Constitution and laws of the State of California ("City"), and Walt Disney Parks and Resorts
U.S., Inc., a Florida corporation ("Disney"). City and Disney are sometimes referred to herein
as a "Party" or the "Parties."

RECITALS

A. Reference is hereby made to (1) that certain Agreement Concerning Entertainment Tax
Reimbursement dated as of July 7, 2015 by and between City and Disney (the "Entertainment
Tax Agreement"); and (2) that certain Operating Covenant Agreement dated as of July 1,
2016 by and between City and Disney (the "TOT Agreement"). The Entertainment Tax
Agreement and the TOT Agreement are sometimes referred to herein collectively as the
"Agreements."

B. The Parties entered into the Entertainment Tax Agreement in order to incentivize
Disney’s future investments and provide Disney with assurances
concerning certain categories of taxes that may be established by City in
the future, all as further described in the Entertainment Tax Agreement.

C. The Parties entered into the TOT Agreement in order to incentivize Disney to
construct and operate a AAA Four Diamond Hotel in the City of Anaheim, in
exchange for which City provided assurances that it would reimburse Disney for a portion of
resulting the transient occupancy taxes paid to City on account of the hotel, all as further
described in the TOT Agreement.

D. After further discussion and the passage of time, the Parties have concluded that the terms of
the Agreements are no longer beneficial to their ongoing relationship as business owner and
operator, on the one hand, and host City on the other. Accordingly, the Parties desire to
terminate the Agreements.

AGREEMENT

In consideration of the foregoing recitals which are incorporated into this Agreement, and
the mutual covenants and agreements set forth below, the Parties hereby agree as follows:

1. City and Disney hereby mutually agree to terminate the Entertainment Tax Agreement in
its entirety as of the Termination Date. This termination shall not affect Sections V.L, or
V.N of the Entertainment Tax Agreement, which are specifically described in the
Entertainment Tax Agreement as surviving its termination. From and after the Termination
Date, neither Party shall have any rights under the Entertainment Tax Agreement or any
obligation to the other Party under the Entertainment Tax Agreement other than with respect
to claims raised by third parties under the surviving provisions.



2. City and Disney hereby mutually agree to terminate the TOT Agreement in its entirety as
of the Termination Date. This termination shall not affect Section 809 of the TOT
Agreement, which is specifically described in the Agreement as surviving its termination.
From and after Termination Date, neither Party shall have any rights under the TOT
Agreement or any obligation to the other Party under the TOT Agreement other than with
respect to claims raised by third parties under the surviving provision. City and Disney
shall cooperate to effectuate the recordation of a release of that certain Memorandum of
Agreement recorded on ,20__as Instrument No. in the
official records of the Orange County Clerk/Recorder and such additional documents as may
be reasonably required to remove the Memorandum of Agreement from title.

3. The Parties hereby agree not to file any claims or lawsuits against each other relating to or
arising from the Agreements or this Termination of Agreements, except those arising from
the surviving terms as set forth above.

4. This Termination will, as of the date of its execution, have been duly and validly executed
by City and Disney. This Termination may be executed in any number of counterparts,
each of which shall be deemed an original, but all of which shall constitute one and the
same instrument.

[Signatures on following page]



INWITNESS WHEREOF, the parties have executed this Termination of Agreements as

of the date first above written.

Dated: August , 2018

Dated: August _, 2018

129161

CITY OF ANAHEIM, a charter city and municipal
corporation of the State of California

By:
Name:
Title:

APPROVED AS TO FORM:
Robert Fabela, City Attorney
By:

Name:
Title:

ATTEST:

By:

Linda Andal
City Clerk

Walt Disney Parks and Resorts U.S., Inc.,

By:

Joshua W. D’Amaro
President-Disneyland Resort



