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Plaintiffs the City of Pasadena (the “City”’) and the Rose Bowl Operating Company (“RBOC”)
(collectively, “Plaintiffs”), by their attorneys and for their complaint against Defendants The Regents
of the University of California, on behalf of its Los Angeles campus (“The Regents” or “UCLA”),
Kroenke Sports & Entertainment, LLC (“KSE”), and Stadco LA, LLC (“StadCo”) (collectively, the
“SoFi Defendants” and together with UCLA, “Defendants”), allege as follows:

NATURE OF THE ACTION

1. The Rose Bowl Stadium and its deep, generational bond with UCLA Football are
woven into the very identity of the City. The Rose Bowl Stadium is far more than a venue for football
games; it is a National Historic Landmark and the beating heart of college football in Southern
California. For more than a century, it has hosted the storied “Rose Bowl Game®,” and for over four
decades, it has been home to the UCLA Bruins. Its legacy extends beyond college football. The Rose
Bowl Stadium has welcomed Super Bowls, Olympic events, and World Cup matches, standing as a
symbol of excellence and tradition. As UCLA itself has proudly proclaimed, the Rose Bowl Stadium
is “[t]he nation’s most famous college stadium” and “[o]ne of the finest football stadiums in
America.”!

2. Unfortunately, this lawsuit arises in an era when money too often eclipses meaning and
the pursuit of profit threatens to erase the very traditions that breathe life into institutions. Yet some
commitments are too fundamental to be traded away. At this moment, UCLA must be held to its
contractual obligations with the City: to keep the Rose Bowl Stadium as the home of UCLA Football
and to preserve a long-standing partnership in American sports.

3. For decades, Pasadena and its residents have poured their hearts—and millions of
taxpayer dollars—into sustaining and celebrating this partnership. The City has invested not only in
infrastructure, but in shared identity. Now, UCLA has chosen to cast that aside, unequivocally
expressing its intent to abandon the Rose Bowl Stadium and relocate its home football games to SoFi
Stadium in Inglewood, the impacts of which cannot be fully remedied with monetary damages, as the

court has already previewed.? This is not only a clear breach of the contract that governs the parties’

! The Rose Bow!l, UCLABRUINS.COM, https://uclabruins.com/facilities/the-rose-bowl/1.
2 Hr’g Tr. on Plfs.” Ex Parte Appl. for TRO & Order to Show Cause re: Prelim. Inj. at 51:15—
18 (Nov. 12, 2025).
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relationship, but it is also a profound betrayal of trust, of tradition, and of the very community that
helped build UCLA Football.

4. The City’s considerable investments in the Rose Bowl Stadium—which include
nearly $200 million in public investment, modernization, and bond financing by Pasadena
taxpayers—were made in reliance on a multi-decade commitment from UCLA. In 1982, UCLA
and the City entered into their first contract for UCLA to play its home football games at the Rose
Bowl Stadium. In 2010, UCLA and RBOC, on behalf of the City, further memorialized the terms
of their long-term partnership by entering into the Restated Rose Bowl Agreement (the
“Agreement,” attached as Exhibit A). That Agreement, later amended in 2014 (the “Amendment,”
attached as Exhibit B), is as clear as the blue and gold on a fall Saturday in Pasadena: UCLA is
bound to play all of its home football games at the Rose Bowl Stadium through June 30, 2044, see
Ex. B 9 2, and it must “not conduct any Home Games . . . in any facility located in the Los Angeles
[area] or in Orange County, other than the [Rose Bowl Stadium],” Ex. A 9 2.a. Any violation of
that commitment constitutes a breach of contract “for which monetary damages alone would be
inadequate and for which [RBOC] would be entitled to seek equitable remedies to compel
enforcement of this Agreement.” Id. 9 2.d.

5. Under the Agreement, UCLA does not pay any rent in the traditional sense to play its
home football games at the Rose Bowl Stadium. Essentially, UCLA plays at the stadium for free,
and even takes a portion of the stadium revenues for ticket sales and food and beverage concessions
for each home football game played.

6. In further recognition of the importance of UCLA’s commitment, the contract
declares that even “[a]ny attempt by [UCLA] to terminate this Agreement” constitutes a breach “for
which monetary damages alone would be inadequate.” Id. 4 30.d (emphasis added).

7. UCLA’s commitments were not made in a vacuum. They were essential because the
City’s and RBOC’s significant capital investments in the Rose Bowl Stadium and other stadium
projects were undertaken largely at UCLA’s request, for UCLA’s benefit, and in reliance on UCLA
being home at the Rose Bowl Stadium for decades to come. In some instances, Plaintiffs undertook
substantial projects and obligations nof required by the Agreement, in deference to their partnership
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with UCLA. In reliance on UCLA’s assurances that it would remain home at the Rose Bowl
Stadium, Plaintiffs accelerated UCLA-specific improvements in direct support of project delivery
ahead of the 2026 UCLA Football season that they would have otherwise ceased or modified to
avoid the expenses they have incurred from UCLA’s false promises.

8. Yet UCLA has now chosen to disregard all of its promises under the Agreement,
formally notifying Plaintiffs that it is “moving on,” that “there’s no way [it is] staying long term.”
After years of public assurances (and repeated private reassurances) that the UCLA-Rose Bowl
Stadium partnership would endure, UCLA has abruptly decided to abandon the stadium, nearly
twenty years before its binding commitment expires. It did so in secret, while its leaders continued
to suggest to Plaintiffs that no departure was planned, and while Plaintiffs continued to spend
millions on improvements requested by, or for the benefit of, UCLA.

9. UCLA’s planned departure from the Rose Bowl Stadium has immeasurable
devastating impacts on Plaintiffs and comes at a particularly vulnerable moment for the City. Less
than a year ago, the Eaton Fire destroyed thousands of homes in Pasadena and surrounding
communities and caused tens of billions of dollars in property damage. The City and its residents
are still rebuilding physically, financially, and emotionally. During that crisis, the Rose Bowl
Stadium itself became a lifeline for the region, serving as a base for thousands of first responders
and emergency personnel who came from across the country and around the world to assist. Ata
time when the Pasadena community needs unity and partnership, UCLA’s decision to walk away
undermines recovery and betrays the spirit of resilience that defines this community.

10. UCLA also did not act alone in its planned departure. KSE and StadCo—the
sophisticated corporate entities that own and operate SoFi Stadium in Inglewood, California—bear
responsibility for interfering with the contractual relations between Plaintiffs and UCLA. On
information and belief, the SoFi Defendants were fully aware of UCLA’s binding obligations under
the Agreement, yet they deliberately encouraged and facilitated UCLA’s plan to leave the Rose
Bowl Stadium and negotiated a deal to move UCLA football home games to SoFi Stadium. KSE
and StadCo did so in complete disregard of the interference and harm that their actions would cause
and with knowledge that such actions would disrupt UCLA’s performance of the Agreement.
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11.  Tellingly, since Plaintiffs filed this action, UCLA has steadfastly refused to commit
to return to the Rose Bowl for 2026 (much less for the remainder of its full lease term). UCLA has
had every opportunity to do so—in open court, through communications with counsel, or through
direct dialogue between the parties. That refusal speaks volumes. And the uncertainty itself is
already causing Plaintiffs harm by tarnishing their brand and reputation and interfering with
RBOC’s fundraising and operational planning. In fact, during just the pendency of this lawsuit, a
donor for the Rose Bowl Stadium has backed out of a $1 million pledge due to UCLA’s refusal to
commit.

12.  The City and RBOC now turn to this Court for declaratory relief to clarify the parties’
obligations and to ensure that UCLA honors its promises and that the SoFi Defendants be held
accountable for their intentional interference. UCLA has no legal basis to abandon the Agreement,
and it has never claimed otherwise. No amount of money can remedy the irreparable harm that
would result from dismantling this historic partnership in the middle of UCLA’s lease. UCLA itself
acknowledged as much in the Agreement. Plaintiffs, as well as Pasadena’s taxpayers and UCLA’s
fans, deserve the certainty of knowing that the Bruins will continue to play their home football
games at the Rose Bowl Stadium for the next decade and beyond.

13. Defendants’ actions have and continue to injure the City and RBOC, whose business
and financial operations depend critically on UCLA home football games played at the Rose Bowl
Stadium. As recognized by the court, the Agreement expressly acknowledges that damages are
inadequate and the entire contract “is built around bonds that are issued by the City of Pasadena and
paid for by revenue from UCLA Football,” such that the City would be forced to “dip into general
revenue if there is no injunctive relief.”® Prohibiting UCLA from relocating its home football games
is a workable, straightforward relief that simply requires UCLA to comply with its existing
obligations under the Agreement. UCLA’s conduct and admissions in the wake of Plaintiffs filing
suit confirm the propriety of that relief. UCLA has already admitted there has been no Game
Threatening Default, and while UCLA has insisted that Plaintiffs “come and talk to UCLA” outside

of the public eye, the court has acknowledged there is nothing to “talk about, observing: “I don’t

3 1d. at 51:19-24.
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know why UCLA can’t just show up and play football at the Rose Bowl. You don’t need to talk to
them at all. Put them on a bus or however they get there and show up and play.”*

14. While monetary damages could never truly remedy Defendants’ conduct, the harm
that would befall Pasadena and its residents could easily exceed a billion dollars (or more). These
losses include the hundreds of millions invested by Plaintiffs, partners, donors, and taxpayers to
renovate the Rose Bowl Stadium and complete other projects undertaken at UCLA’s request and in
reliance on UCLA’s commitment to remain at the Rose Bowl Stadium through 2044; lost profits
from ticket sales, concessions, and related commissions that accompany every home football game;
damage to the Rose Bowl Stadium’s brand and reputation as a result of one of its core tenants’
abandonment; tens of millions of pledge donations in capital projects; and the immeasurable blow
to local businesses that depend on the steady economic lifeline of UCLA Football weekends. The
only way to prevent this cascading economic and cultural damage is to ensure that UCLA fulfills
its promise and continues to play its home football games at the Rose Bowl Stadium.

15. In the end, this case will be a test of values. UCLA’s greatness has never come from
its wealth or its wins, but from its role as a teacher—to its students and the broader community—of
what it means to lead with principle. The City and RBOC ask only that UCLA practice what it
teaches: that honor still matters, that promises endure, and that integrity is not for sale.

THE PARTIES

16.  Plaintiff City of Pasadena is a municipal corporation in the County of Los Angeles,
California, which owns the Rose Bowl Stadium.

17.  Plaintiff Rose Bowl Operating Company is a California not-for-profit, public benefit
corporation, organized and incorporated pursuant to Title 2, Article IV of the Municipal Code of
the City of Pasadena, created to operate and manage the Rose Bowl Stadium on behalf of the City
and its citizens.

18. Defendant The Regents of the University of California is a constitutionally chartered

public corporation organized under Article IX, Section 9 of the California Constitution. The

4 Id. at 44:7-17.
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Regents govern the University of California system, including UCLA. The Regents entered into
the Restated Rose Bowl Agreement on behalf of the University of California’s Los Angeles campus.

19. Defendant Kroenke Sports & Entertainment, LLC is a Delaware limited liability
company with its principal place of business in Denver, Colorado. KSE is one of the largest and
most sophisticated sports and entertainment conglomerates in the world, owning and operating
major professional franchises and sports venues across the United States (including California) and
abroad. KSE is an affiliate of StadCo LA, LLC, the developer and operator of SoFi Stadium in
Inglewood, California.

20. Defendant StadCo LA, LLC is a Delaware limited liability company with its principal
place of business in Inglewood, California. StadCo owns, manages, and operates SoFi Stadium, a
multi-billion-dollar sports and entertainment complex that serves as the home of two National
Football League (“NFL”) teams: the Los Angeles Rams and the Los Angeles Chargers. StadCo is
an affiliate of Kroenke Sports & Entertainment, LLC.

21. The true names and capacities, whether individual, corporate, associate, or otherwise,
of the Defendants named herein as DOES 3-10, inclusive, are unknown to Plaintiffs at this time and
therefore said Defendants are sued by such fictitious names. Plaintiffs will seek to amend this
Complaint to insert the true names and capacities of said Defendants when the same become known
to Plaintiffs. Plaintiffs are informed and believe, and based thereupon allege, that each of the
fictitiously named Defendants is responsible for the wrongful acts alleged herein, and is therefore
liable to Plaintiffs as alleged hereinafter.

JURISDICTION AND VENUE

22.  This Court has jurisdiction over this proceeding under California Constitution, article
VI, section 10, and Code of Civil Procedure section 410.10.

23.  This Court has personal jurisdiction over The Regents because it is a public
corporation created under the laws of California.

24.  This Court has personal jurisdiction over KSE because it does business in California,
has engaged in acts or omissions within California underlying the allegations in this Complaint on
information and belief, including interfering with the Agreement, and has otherwise established
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contacts within California making the exercise of personal jurisdiction proper.

25.  This Court has personal jurisdiction over StadCo because its principal place of
business is in Los Angeles County, California; it conducts business in California; has engaged in
acts or omissions within California underlying the allegations in this Complaint on information and
belief, including interfering with the Agreement; and has otherwise established contacts within
California making the exercise of personal jurisdiction proper.

26.  As detailed herein, on information and belief, representatives for KSE and StadCo
negotiated and coordinated with UCLA to relocate its home football games from the Rose Bowl to
SoFi Stadium in Inglewood, both located in Los Angeles County. And, on information and belief,
those actions occurred in Los Angeles County, or, to the extent conducted remotely, involved
officials, decision-makers, and other individuals located in Los Angeles County. KSE and StadCo’s
tortious interference and related misconduct arise directly out of California-based contacts. By
purposefully availing themselves of the privilege of conducting business, taking actions with respect
to a deal or contractual relationship with UCLA in California to be interpreted under California law
and that involves a football team and a stadium located in Los Angeles County, and by causing
foreseeable injury in this County, KSE and StadCo are subject to the personal jurisdiction of this
Court.

27.  Venue is proper in this Court because the Agreement’s formation and obligations are
required to be performed within this County, specifically at the Rose Bowl Stadium in Pasadena,
where UCLA agreed to play all of its home football games. It is undisputed that Defendants are
also either at home, conduct business, or maintain principal offices within this County. Moreover,
the Agreement provides for venue in Los Angeles: “all claims or controversies arising out of or
related to performance under this Agreement shall be submitted to and resolved in a forum within
the County of Los Angeles at a place to be determined by the rules of the forum.” Ex. A 4 38.1.vi.

BACKGROUND

The Rose Bowl Stadium: A Century of History and American Greatness

28.  The roots of the Rose Bowl Stadium run deep in American sports lore. To start, the
tradition of the Rose Bowl Game® dates back to the first “Tournament East-West” college football
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game, held on January 1, 1902, as part of Pasadena’s Tournament of Roses festivities, pitting the
University of Michigan against Stanford University in a lopsided 49—0 finish.
29.  After a brief hiatus in football, the Rose Bowl Game® resumed in 1916 and has been

played nearly every year since.

Photograph of construction of the South End of Rose Bowl Stadium from the Library of Congress®
30. When the City decided to build a dedicated stadium to accommodate vast crowds, the
stadium officially opened on October 28, 1922, with a regular-season college football game between

California rivals (the California Golden Bears and the USC Trojans).

Photograph of 1923 USC-Penn State game at Rose Bowl from the Pasadena Museum of History®

> 100 Years of the Rose Bowl: A Look At College Football’s Most Treasured Stadium,
PASADENA NOW (Aug. 10, 2022), available at https://pasadenanow.com/%20weekendr/100-years-
of-the-rose-bowl-a-look-at-college-footballs-most-treasured-stadium/.

Rose Bowl at 100, LAIST (Dec. 31, 2013), available at https://laist.com/shows/take-
two/rose-bowl-at-100-quirky-things-you-didnt-know-plus-archival-photos.

9
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31.  Since its construction, the Rose Bowl Stadium has stood as an enduring monument to
American sports and civic achievement. Serving as the long-time home for UCLA Football has
built upon that stature. It has rapidly become more than just a football venue; it is etched in

California’s rich history and continues to serve as a cultural reference across the country.

Photograph of 1993 pre-game festivities at the Rose Bowl Stadium prior to Super Bowl XXI from George Rose’
32.  Nestled against the San Gabriel Mountains in Pasadena, the Rose Bowl Stadium has
hosted a remarkable variety of historic events, including:
a) Five Super Bowls (XI, XIV, XVII, XXI, XXVII)—more than nearly any non-NFL
home stadium.
b) The 1984 Summer Olympics.
c) The 1994 FIFA World Cup Final and 1999 FIFA Women’s World Cup Final—
making the Rose Bowl Stadium a unique venue that has hosted both men’s and

women’s soccer finals at the highest level.

7 LA's First Super Bowl In Almost 30 Years Is Here, LAIST (Feb. 9, 2022), available at
https://laist.com/news/los-angeles-activities/las-first-super-bowl-in-almost-30-years-is-here-why-
its-back-after-so-long-and-what-it-was-like-last-time.
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Photograph of Brandi Chastain celebrating at the Rose Bowl Stadium after winning the
1999 World Cup game against China from Robert Beck, Sports Ilustrated®

d) CONCACAF and Gold Cup matches, and marquee club matches featuring

Barcelona and Liverpool.

e) Major concerts, such as Pink Floyd, Beyonc¢, Coldplay, U2, and more.

f) The Pasadena “Americafest” fireworks celebration, monthly flea markets on

stadium grounds, and high school rivalry games.

g) Record crowd events, such as the 1973 Rose Bowl Game® that drew 106,869

attendees, setting the Rose Bowl Game® attendance record.

33.  In 1987, the Rose Bowl Stadium was designated a National Historic Landmark. Its

storied bowl silhouette set against the San Gabriel foothills is recognized worldwide, and its annual

New Year’s Day pageantry—the pairing of the Tournament of Roses Parade with the Rose Bowl

Game®—remains one of the most enduring traditions in American sports.

8
GUARDIAN (June 20, 2019), available at

Women’s World Cup game-changing moments No 4: Brandi Chastain in 1999, THE

https://www.theguardian.com/football/2019/jun/20/womens-world-cup-game-changing-moments-

no4-brandi-chastain-1999.
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Rose Bowl Stadium marquee '’

34.  Over the decades, thousands of athletes, fans, presidents, royalty, and luminaries have
walked the Rose Bowl Stadium’s field and filled its stands. It is both a historical marker and a living
monument to American sports, civic pride, and collective memory.

UCLA and the Rose Bowl Stadium: A Partnership Forged in Legacy

35.  In 1982, UCLA entered into its first contract with the City to relocate its football
program to the Rose Bowl Stadium. This move established a landmark partnership: UCLA would

call the Rose Bowl Stadium home, and over the ensuing decades, the two institutions would become

? Rose Bowl Stadium, VISIT PASADENA, available at https://www.visitpasadena.com/things-
to-do/sports/rose-bowl-stadium/.

10 ROSE BOWL STADIUM, available at https://www.rosebowlstadium.com/events/special-
events/2/court-of-champions.
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inextricably linked in public perception, campus lore, athletic identity, and community relations.
Since that time, UCLA has served as more than a tenant of the Rose Bowl Stadium. It has
transformed an entertainment enterprise into a cultural and economic anchor, impacting the
Pasadena community in more ways than can be described.

36. Many years later, in 2010, UCLA and RBOC, on behalf of the City, entered into the
Restated Rose Bowl Agreement, which renewed their long-standing partnership. Under the
Agreement, UCLA committed to play all of its home football games at the Rose Bowl Stadium
through December 31, 2042, see Ex. A 9 1, and later amended the Agreement in 2014, to extend the
commitment through June 30, 2044, see Ex. B q 2.

37. The Agreement expressly requires that UCLA “will not conduct any Home Games . .
. in any facility located in the Los Angeles [area] . . . or in Orange County, other than the [Rose
Bowl Stadium].” Ex. A 9 2.a. Under Paragraph 2.d of the Agreement, UCLA’s violation of that
commitment is deemed a breach of contract “for which monetary damages alone would be
inadequate and for which [RBOC] would be entitled to seek equitable remedies to compel
enforcement of this Agreement.” Id. 9 2.d.

38. Additionally, the contract states that “[a]ny attempt by [UCLA] to terminate this
Agreement, except as expressly authorized by Paragraphs 30.a and 32, would be a breach of this
Agreement for which monetary damages alone would be inadequate and for which RBOC would
be entitled to seek equitable remedies to compel enforcement.” Id. 9 30.d."!

39.  Under the Agreement, RBOC is responsible for paying the operational costs of hosting
UCLA Football games. These costs include “all maintenance of the Rose Bowl [Stadium],”
“cleanup and rubbish removal” after UCLA games, and providing “all security, safety, traffic

management and parking control personnel” outside the stadium. Id. 9 7-8.

1 Paragraphs 30.a and 32 permit UCLA to terminate the Agreement only upon RBOC’s failure

to cure a “Game Threatening Default” that creates “an imminent likelihood that UCLA will be
prevented from playing a scheduled Home Game” at the Rose Bowl Stadium, after UCLA provides
RBOC with written notice and an opportunity to cure. Ex. A 49 30.a, 32. UCLA has conceded that
no “Game Threatening Default” has occurred, see supra at 5, nor has UCLA ever provided RBOC
with notice of one.
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40. UCLA does not pay RBOC rent in the traditional sense. Instead, its “rental
consideration” under the Agreement consists of a percentage of gross receipts from ticket sales for
UCLA’s home football games. Id. § 4. RBOC also receives revenue from concessions, including
the sale of food and beverages, at UCLA’s home football games. Id. § 6.a. UCLA and RBOC
therefore have a shared financial incentive under the Agreement to attract as many fans as possible
to home games.

41.  The City and RBOC, in turn, have committed to making significant renovations to the
Rose Bowl Stadium—at the City’s own expense—to meet UCLA’s needs. Id. § 20. These
renovations were to be “paid for solely by [the] City” from bonds and other funding. /d. q 20.a.iii.
Indeed, the City issued substantial debt and invested in the stadium and surrounding areas to create
more revenue for UCLA and improve its fan experience. Specifically, in 2010, when RBOC, as
agent for the City, entered into the Agreement, the Pasadena Financing Authority (the “Authority’)
issued lease-revenue bonds totaling nearly $200 million to fund renovations to the Rose Bowl
Stadium, in express reliance on UCLA’s commitment to remain at the Rose Bowl Stadium through
2044. Those planned renovations and their funding source were no secret to UCLA. They were
memorialized in the Agreement, including within the Recitals, id. at p. 1; the parties’ express
“contemplat[ion] that the Renovations will be funded” with “net proceeds received by the City from
the sale of bonds . . .”, id. Y 12.a; and the parties’ express acknowledgment that Plaintiffs would be
required “to pay annual debt service for the Renovations . . .”, id. § 12.b.i. More recently, in 2024,
the Pasadena City Council approved a $130 million bond refinancing plan to restructure the City’s
debt payments.'?

42.  The bond structure was designed so that stadium revenues, not taxpayer dollars, would
service the debt. See, e.g., id. § 12.b.i. This aligns with the Agreement’s structure, under which
UCLA’s contribution to the renovation project came solely in the form of its commitment to the

Rose Bowl Stadium, not through direct capital investment by UCLA. The renegotiation and long-

12 See Rose Bowl Gets Financial Lifeline as Pasadena Approves $130 Million Bond
Refinancing, PASADENA NOW (Oct. 29, 2024), available at https://pasadenanow.com/main/rose-
bowl-gets-financial-lifeline-as-pasadena-approves-130-million-bond-refinancing.
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term extension of the Agreement with RBOC ensured a reliable and consistent revenue stream,
required to fund Pasadena’s debt service.

43.  Under the financing model, the City makes semi-annual debt-service payments to the
Authority, which are reimbursed by RBOC from stadium revenues generated in large part by UCLA.
In turn, RBOC has completed renovations as required by the Agreement and Amendment, and it
continues to incur significant costs and obligations to contractors in reliance on UCLA’s
commitments.

44. In more recent years, the City and RBOC have invested millions in stadium
improvements to enhance the UCLA experience. These investments include the replacement of the
stadium’s sound system, installation of safe standing seats in the student section, various technology
upgrades, construction of a festival stage that actively enhances pre-game tailgating opportunities,
and multiple enhancements to food and beverage offerings.

45.  For fiscal year 2026 alone, the City and RBOC approved $28.5 million in capital
improvements—3$26.5 million for stadium-related projects inclusive of improvement to the south
end-zone area of the stadium, which are specifically designed to enhance UCLA Football’s gameday
experience, generate additional UCLA-controlled revenue, and strengthen the long-term partnership
between the parties. The project includes new premium seating inventory, a redesigned player
tunnel running through the interior club space, upgraded press-conference infrastructure, and
tailored specifically to UCLA’s preferences. Plaintiffs’ multi-million-dollar investment to date on
the south end-zone project includes but is not limited to designs, permits, demolition,

preconstruction services, preparation work, and premium seating programming.
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Rendering of south end-zone field club?

46. UCLA actively participated in design meetings, walkthroughs, and configuration
sessions with RBOC related to the south end-zone project as recently as spring and summer of 2025,
providing specific feedback regarding seating layouts, hospitality features, audiovisual components,
and other UCLA-specific enhancements. In fact, in multiple in-person meetings, including design
reviews with UCLA’s Deputy Athletics Director/Chief Revenue Officer, Daniel Cruz, UCLA
representatives expressed enthusiasm for the south end-zone plans, discussed future years’ uses of
the space, and provided detailed input concerning seating capacities, premium product mixes, and
other design elements. At no point during these meetings did UCLA disclose any plan to leave the
Rose Bowl Stadium. Not once.

47.  In total, RBOC has planned for approximately $200 million in capital improvements
to the Rose Bowl Stadium over the next twenty years.'* In other words, mutual trust—supported
by taxpayer dollars—drove RBOC’s projects to upgrade the stadium for UCLA, with the natural
expectation that UCLA would honor its commitment to remain at the Rose Bowl Stadium. The

stadium upgrades were not speculative; they were predicated on a stable, multi-decade tenancy by

13 South End Zone Field Club, available at
https://www.rosebowllastinglegacy.com/enhance/south-endzone-field-club/index.html.

14 Pasadena Rose Bowl Plans for 8200 Million in Improvements Over Next 20 Years,

PASADENA NOW (Apr. 29, 2025), available at https://pasadenanow.com/main/pasadena-rose-
bowl-plans-for-200-million-in-improvements-over-next-20-years.
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UCLA, guaranteeing a revenue base and investor confidence.

48. RBOC would never have undertaken the massive ongoing renovation projects
requested by UCLA or engaged for its benefit, which require RBOC to continue to incur costs and
enter into agreements with contractors, were it known at the time that UCLA would seek to
terminate the Agreement decades early and abandon its partner.

49. RBOC'’s investment in its partnership with the Rose Bowl Stadium also far exceeds
its contractual obligations. It undertook significant operational changes and incurred substantial
financial and logistical commitments to align third-party vendor relationships with UCLA’s stated
business strategy, in order to remain a good business partner to UCLA.

50. For example, historically, RBOC partnered with Legends Hospitality for premium
seating sales, but RBOC terminated that long-standing relationship and entered into a multi-year
agreement with Elevate, UCLA Athletics’ preferred vendor. Elevate’s sales models, staffing, and
financial projections were premised upon the existence of a slate of guaranteed UCLA home football
games each season. If UCLA leaves the Rose Bowl Stadium, RBOC stands to lose its primary
premium-seating sales infrastructure.

51.  Similarly, RBOC transitioned its multimedia rights and sponsorship operations from
Learfield to JMI Sports in deference to its partnership with UCLA. JMI’s sponsorship agreements
are expressly structured around guaranteed UCLA football inventory and annual home football
games. UCLA’s departure from the Rose Bowl Stadium jeopardizes the fundamental premise of
those sponsorship agreements and will result in sponsors refusing to pay existing rates for a venue
with only one guaranteed major annual event. Similar to the donor that has already backed out of
its $1 million pledge, multiple sponsors have refused to sign new agreements, and the viability of
JMI’s contract structure is centrally at risk without UCLA’s adherence to the Agreement.

52.  In April 2025, in conjunction with one of its concert partners, Goldenvoice, RBOC
built a new festival stage at the Rose Bowl Stadium and helped UCLA develop a new tailgating
concept. The next month, UCLA requested installation of additional technological infrastructure
and RBOC obliged. This pattern of extra-contractual requests and fulfillment continued into the
fall of 2025. At UCLA’s request, RBOC entered into various artist agreements to enhance
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activations at the new festival stage. UCLA repeatedly stated that its legal team did not have the
capacity to execute such agreements, putting the onus on RBOC to, yet again, go above and beyond
the terms of the Agreement to remain a good partner to UCLA. In addition to funding the stage
space, RBOC contributed $100,000 towards talent and production for shows held this past season.

53.  RBOC even allocates revenues made from diversified investments back into capital
projects aimed to boost UCLA Football. Those capital projects, such as the south end-zone project,
are designed for UCLA.

54.  RBOC has also invested significantly to promote UCLA’s brand out of respect for the
partnership. RBOC installed a statue honoring the winningest football coach in UCLA history,
Terry Donahue; constructed a new Terry Donahue Pavilion at the Rose Bowl Stadium; dedicated
the west locker room to the Bruins, bearing the name of former UCLA Chancellor Charles E. Young;
and memorialized the east side of the venue with a historical marker, the “Gutty Little Bruins,” a
team coached by Coach Donahue that outperformed its expectations. The Rose Bowl Stadium has,
in every sense, become a living museum of UCLA Football—a venue whose physical spaces,

symbols, and atmosphere are tailored to reflect UCLA’s history and tradition.

Statue of former UCLA Bruins coach Terry Donahue at Rose Bowl Stadium'>

15 1983 Rose Bowl: The Night the Bruins Beat Down Bo, SPORTS ILLUSTRATED (Jan. 17, 2025),
available at https://www.si.com/college/ucla/football/1983-rose-bowl-the-night-the-bruins-beat-
down-bo-01jhsczn7bs2.
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The Terry Donahue Pavilion'®

The City’s and RBOC’s Efforts to Secure UCLA’s Commitment to the Rose Bowl Stadium

55. Naturally given the ironclad Agreement, the City and RBOC were surprised to hear
earlier this year from multiple credible sources that UCLA was allegedly exploring the possibility
of relocating its home football games to SoFi Stadium. The City and RBOC were even informed
that UCLA had been in communications with SoFi Defendants’ representatives to move its home
games to SoFi Stadium for the start of the 2025 college football season.

56. Between late 2024 and early 2025, RBOC’s Chief Executive Officer, Jens Weiden,
began receiving multiple credible reports that UCLA was actively exploring a relocation of its home
football games from the Rose Bowl Stadium to SoFi Stadium. These reports contradicted UCLA’s
long-standing commitments under the Agreement and raised immediate concerns regarding
UCLA'’s intentions undisclosed to Plaintiffs.

57.  Mr. Weiden first received news of UCLA’s potential departure during a conversation
with a high-level employee in UCLA Athletics concerning the selection of UCLA’s ticketing
vendor. That employee stated he was uneasy about RBOC transitioning to UCLA’s preferred
vendor “given everything going on,” and further expressed that he would “feel bad” if RBOC

aligned with UCLA’s preference only for UCLA to leave the Rose Bowl.

16 Ken Lund, Terry Donahue Pavilion, Rose Bowl, Pasadena, California (Sept. 19, 2015),
available at https://www.flickr.com/photos/kenlund/21399838940/.
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58.  Troubled by this disclosure, Mr. Weiden sought clarification from UCLA leadership
and arranged a February 3, 2025, meeting with UCLA Vice Chancellor and Chief Financial Officer,
Stephen Agostini. At that meeting, Mr. Agostini informed Mr. Weiden that UCLA Football was
“considering its options” regarding the Rose Bowl Stadium. Given the long-term Agreement, Mr.
Agostini’s statement surprised Mr. Weiden who reiterated the City’s and RBOC’s ongoing
investments in stadium renovations undertaken specifically for UCLA. Mr. Agostini agreed that a
site visit would help UCLA “get comfortable,” but UCLA never followed through on scheduling
such a visit despite RBOC’s repeated efforts.

59.  Around that same period, RBOC learned from UCLA Athletics personnel that certain
UCLA representatives had already engaged in multiple meetings and communications with
executives at SoFi Stadium—including President of Team and Media Operations for KSE Kevin
Demoff—regarding moving UCLA Football to SoFi Stadium as early as the 2025 season. These
undisclosed discussions included substantial detail about UCLA’s Football’s playing future,
including down to the detail of seating charts, revenue splitting, and discussions about utilizing
UCLA’s move as part of a larger development project.

60. This news was shocking not only in light of UCLA’s contractual obligations, but also
because of UCLA’s betrayal of the community that helped catapult it to national recognition. For
more than four decades, UCLA’s football program and the Rose Bowl Stadium have been closely
intertwined.

61. To state the obvious, any discussion of leaving the Rose Bowl Stadium would not
only contradict the terms of the Agreement but also threaten the very foundation upon which the
Plaintiffs’ long-term infrastructure investments were made.

62. Plaintiffs are informed and believe that UCLA’s planned move was imminent. The
City and RBOC received word that UCLA and SoFi Defendants planned on announcing their new
partnership and the move to Inglewood as early as March 2025.

63.  Accordingly, Plaintiffs acted swiftly. On March 11, 2025, after confirming reports of
UCLA’s discussions with SoFi Defendants, the City and RBOC sent a formal letter to Mr. Agostini
and Athletic Director, Martin Jarmond, informing them of their breach of the Agreement. A copy
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of the March 11, 2025, letter is attached to this Complaint as Exhibit C.

64. That letter reminded UCLA of its unambiguous contractual obligations to keep its
home football games at the Rose Bowl Stadium through June 30, 2044, and that “[a]ny attempt by
[UCLA] to terminate this Agreement . . . would be a breach of this Agreement for which monetary
damages alone would be inadequate and for which RBOC would be entitled to seek equitable
remedies to compel enforcement.” Id. at 1-2 (quoting Agreement 9 30.d).

65. The March 11th letter further cautioned UCLA that even preliminary or exploratory
discussions about moving home games away from the Rose Bowl Stadium would constitute a breach
of the Agreement. /d. It emphasized that the City had invested more than $150 million in upgrades
to the stadium—financed through long-term bonds backed by taxpayer dollars—based on UCLA’s
continuing presence and commitment to the Rose Bowl Stadium. /d. at 1.

66. UCLA responded on March 27, 2025, denying any breach and brushing off relocation
talks, if any, as entirely “preliminary” and consistent with UCLA’s “mission” to evaluate its
“strategic goals.” A copy of UCLA’s March 27, 2025, letter is attached to this Complaint as Exhibit
D. In its letter, UCLA proposed an in-person meeting between the parties to discuss the matter, id.,
and reaffirmed later its supposed good-faith commitment to the partnership.

67. Just over a month later on May 13, 2025, and prior to the in-person meeting, Mr.
Jarmond professed at a public hearing how UCLA intended to increase the University’s revenue
while playing its home games at the Rose Bowl Stadium. In response to questions about stadium
revenue-generation, Mr. Jarmond explained “we have an agreement now with the Rose Bowl —
they’re going to build out seats in the south end zone, a premium section, and we’re going to work
out to get the dollars from that new premium section and that should come online hopefully after
the ‘26 season.” University of California Board of Regents, Special Committee on Athletics,

YouTube (May 13, 2025) at 47:30-50, available at https://tinyurl.com/5ehyx6ex.

68. In the months that followed, UCLA represented to RBOC that its speculation about
an imminent move was false and reaffirmed UCLA’s commitment to the Rose Bowl Stadium.
UCLA'’s conduct suggested a return to “business as usual,” creating the appearance that it intended
to remain at the Rose Bowl Stadium. UCLA continued coordinating with RBOC on stadium

21

FIRST AMENDED COMPLAINT



https://tinyurl.com/5ehyx6ex

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

renovations, and UCLA made no further disclosures to Plaintiffs about its ongoing negotiations to
play its future home football games at SoFi Stadium.

69. Relying on UCLA’s actions and public statements during this period, RBOC
continued advancing capital planning, design, and preconstruction work on UCLA-specific stadium
improvements. These commitments were made in good faith based on UCLA’s representations that

it intended to remain at the Rose Bowl Stadium.

UCLA Misleads the City and RBOC and then Discloses Its

Plan to Depart the Rose Bowl Stadium

70. In or about October 2025, however, the City and RBOC heard renewed reports that
UCLA was engaging in advanced discussions with SoFi Defendants regarding moving UCLA
Football home games to SoFi Stadium.

71.  Then UCLA decided to let down the veil. As the rumors quickly intensified, UCLA
realized it could no longer plan in secret. On October 18, 2025, through its counsel, UCLA abruptly
informed the City’s and RBOC’s counsel that UCLA would no longer be playing its home football
games at the Rose Bowl Stadium, contending that UCLA leadership, lawmakers in Sacramento, and
other decision-makers had vetted and approved the decision. It was quickly made clear that behind
closed doors, UCLA had long been negotiating its exit to SoFi Stadium. On information and belief,
UCLA officials for months held covert meetings and even shared internally information about the
prospective move to Inglewood.

72.  For the City and RBOC, this was a thoroughly disheartening realization. Even as
UCLA assured Plaintiffs of its loyalty, its leadership was planning to abandon the Rose Bowl
Stadium. And when confronted, UCLA obscured its true intentions.

73.  On October 28, 2025, in recognition of their long-standing partnership with UCLA,
Plaintiffs afforded UCLA one final opportunity to comply with its contractual obligations to play
its home football games at the Rose Bowl Stadium until June 30, 2044, as required by the
Agreement, and to cease and desist from any further negotiations or statements related to playing

its home football games elsewhere in Los Angeles or Orange County. A copy of the October 28,
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2025, letter is attached to this Complaint as Exhibit E. Plaintiffs again emphasized that UCLA had
identified no legal basis to terminate the Agreement early and requested that UCLA confirm by 5
p.m. PST on October 28, 2025, in writing, unequivocally, and without condition, that UCLA would
fully meet its obligations under the Agreement. /d.

74.  On October 28, 2025, UCLA refused to commit to abide by its long-term contractual
obligations. A copy of UCLA’s October 28, 2025, response and Plaintiffs’ further reply the next
day is attached to this Complaint as Exhibit F. Rather than respond to Plaintiffs’ request for
confirmation that UCLA would comply with its obligations under the Agreement and play its home
football games at the Rose Bowl Stadium through June 30, 2044, UCLA stated only its “inten[t] to
continue playing home games at the Rose Bowl for the remainder of this [2025] football season.”
Id. That season is now over. In any event, UCLA informed Plaintiffs that it is abandoning its lease
18 years too soon.

75. Following UCLA’s written correspondence, UCLA’s outside counsel contacted
Plaintiffs’ outside counsel by telephone during which UCLA’s counsel stated, in no uncertain terms,
“no way [UCLA is] staying long term” and that UCLA “will leave.” UCLA has continued to
provide no legal basis under which UCLA could preemptively terminate the Agreement.

76.  UCLA has repeatedly failed to assure and confirm that it will play its home football
games at the Rose Bowl Stadium until 2044, in direct violation of its binding contractual
obligations.. That decision constitutes a breach of the Agreement by a public institution that owes
its partners and California taxpayers transparency and honesty.

77.  Despite the City’s and RBOC’s repeated good-faith outreach, and despite UCLA’s
promises earlier this year, UCLA ultimately failed its assurances.

The SoFi Defendants’ Interference with RBOC’s and UCLA’s Agreement

78.  Similarly, the SoFi Defendants have been fully aware of UCLA’s binding, long-term

contractual commitment to the Rose Bowl. The terms of RBOC’s and UCLA’s Agreement are
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public, explicit, and widely known throughout the collegiate sports community.!” That RBOC has
been performing upgrades to the stadium for UCLA is also a public fact. These renovations are
openly ongoing and well publicized.'®

79.  Upon information and belief, UCLA informed the SoFi Defendants of its contract
with the City and RBOC, its obligation to play home games at the Rose Bowl through 2044, and
that the City and RBOC were conducting renovations to the stadium for UCLA’s benefit.

80. Despite that knowledge, on information and belief, the SoFi Defendants began their
quest to facilitate UCLA’s attempt to leave the Rose Bowl Stadium. Upon information and belief,
in late 2024 or early 2025, KSE executives openly stated that SoFi was pursuing UCLA,
demonstrating the SoFi Defendants’ intent to induce UCLA’s breach and disturb UCLA’s
performance of the Agreement.

81. Indeed, the SoFi Defendants actively participated in discussions intended to induce
UCLA to abandon its contractual home in Pasadena. Upon information and belief, representatives
of UCLA and the SoFi Defendants have held multiple meetings to explore and plan UCLA’s
prospective move to SoFi Stadium in Inglewood, including detailed discussions regarding stadium
seating configurations, revenue-sharing structures, and strategies to integrate UCLA’s relocation
into a larger development project surrounding SoFi Stadium. It is clear that the SoFi Defendants
have offered incentives to UCLA for their own gain and without regard for the Agreement,
Plaintiffs, and the Pasadena community, which has historically relied on UCLA Football’s home

games at the Rose Bowl Stadium for financial stability and as a source of pride.

17 UCLA Rose Bowl Lease Agreement, SCRIBD, available at
https://www.scribd.com/document/414480692/UCLA-Rose-Bowl-Lease-Agreement ; Rose Bowl
Tenant Amendments UCLA Lease Tournament of Roses License, Pasadena City Council Meeting,
City OF PASADENA (Dec. 16, 2013), available
athttps://ww2.cityofpasadena.net/2013%20agendas/Dec_16_13/AR%2016%20Presentation.pdf;
UCLA Lease Extension for Use of the Rose Bowl, CEQA, available at
https://ceqanet.Ici.ca.gov/2004018178.

18 Rose Bowl upgrades, extensions approved, ORANGE COUNTY REGISTER (Oct. 12, 2010),
available at https://www.ocregister.com/2010/10/12/rose-bowl-upgrades-extensions-approved/;
Turning Up Roses, DAILY  BRUIN (July 15, 2012), available at
https://dailybruin.com/2012/07/15/officials-seeks-alternatives-as-rose-bowl-renovations-face-a-
35-million-funding-gap.
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82. The SoFi Defendants’ actions were not the product of ignorance and come at the
expense of public trust, civic integrity, and the people of Pasadena.

The Harm to the City and the Pasadena Community

83. UCLA’s unlawful decision, reached with SoFi Defendants’ knowing interference,
threatens irreparable harm for RBOC, the City, and the residents who have supported this public
institution for more than a century. UCLA’s confirmed, imminent departure jeopardizes Plaintiffs’
existing and prospective contracts with third-party vendors, concessionaires, security providers,
ticketing partners, and sponsors, many of whom contract with Plaintiffs in expectation of UCLA’s
long-term tenancy.

84. The Rose Bowl Stadium is not a private commercial enterprise. It is a publicly-owned
landmark built for the public’s benefit, which is a source of civic pride for residents of Pasadena.
The loss of a home football team would not only end the City’s decades-long relationship with
UCLA, but it would deprive the City of predictable revenue it relied on in issuing taxpayer-funded
debt to pay for renovations requested by UCLA or completed for its benefit.

85. The City’s taxpayers funded hundreds of millions in capital improvements to the
stadium, financing renovations and infrastructure upgrades through municipal bonds and long-term
debt predicated entirely on UCLA’s commitment. Now, the City and its taxpayers are left to foot
the bill—saddled with incurred construction costs to improve UCLA’s stadium and marketing
expenditures to tout UCLA ’s football team.

86. UCLA’s attempt to depart from the Rose Bowl Stadium threatens a severe blow to
Pasadena’s local economy, which relies heavily on the influx of tens of thousands of visitors at each
UCLA home football game. Many local businesses established their roots in Pasadena over
neighboring cities because of the Rose Bowl Stadium and the consistency that comes with an anchor
tenant. Ticket sales and other gameday revenue; sponsorship deals; concessions sales; premium
seating; and local grants are all attributable to UCLA’s games. Surrounding hotels, restaurants,
small businesses, retail corridors, and municipal services depend on the consistent weekend traffic
generated by UCLA Football home games. Each game draws tens of thousands of fans that
contribute to the local economy. Stadium workers, security personnel, parking attendants, and local
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merchants also rely on the steady stream of events that UCLA Football provides in order to make a
living. The loss of this economic activity would be harmful to the City and its residents to the point
where local business, hospitality, and workers would face significant financial burdens, threatening
layoffs, cancellations of vendor contracts, and reduced tourism activity.

87. UCLA’s departure from the Rose Bowl Stadium would also jeopardize the City’s
ability to manage and repay long-term municipal bonds issued to finance the Rose Bowl Stadium’s
renovations. The City has and continues to rely on its General Fund, which is supported by a diverse
set of revenue sources—including taxes, permits, service charges, and other municipal income. The
City’s General Fund finances the City’s essential operations, such as police and fire services, public
works, and a wide range of community programs, including libraries, housing, recreation, human
services, and transportation. Many of these services are currently allocated to the aftermath of the
Eaton Fire. The General Fund also supports key administrative functions, including the City
Manager’s Office, City Attorney’s Office, Finance Department, and Human Resources. During the
COVID-19 pandemic when events were ordered to be canceled, the City had to make bond payments
for the Rose Bowl debt from the City’s General Fund. The loss of UCLA home football games, the
core revenue source supporting the bond debt, creates renewed and potentially long-lasting exposure
for taxpayers, threatening cuts to services, the diversion of General Fund to cover stadium
obligations, and potential downward impacts on the City’s future credit capacity.

88. Butas UCLA has already agreed in writing, monetary damages alone would never be
an adequate remedy for UCLA’s departure. Money cannot adequately compensate this community
for the loss of its home sports team or its public sports institution. Every home football game played
elsewhere causes injury to the welfare, recreation, prestige, prosperity, and trade and commerce of
the people of Pasadena, which constitutes harm that is irreparable.

89. UCLA’s departure is equivalent to a loss in the family, because UCLA Football
weekends bring long-standing traditions, community identity, and shared civic pride. The loss of
these events undermines the cultural and social fabric of Pasadena, which has spent over 40 years

building a communal bond around UCLA’s presence at the Rose Bowl Stadium.
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90. The reputational injury to Pasadena itself is also profound. Losing UCLA would
create a public perception that Pasadena—and its historic stadium—are past its prime, diminishing
civic prestige and deterring future event organizers, donors, and sports partners from investing in
the community. This reputational damage undermines decades of work by the City and its residents
to elevate Pasadena as a premier destination for national sporting and cultural events.

91.  While the City and RBOC will suffer irreparable harm if UCLA abandons the Rose
Bowl Stadium, UCLA faces no corresponding harm. UCLA has not made a financial investment in
renovating the Rose Bowl Stadium. Without this Court’s intervention, UCLA would walk away
unscathed, leaving its partners and taxpayers to foot the costs associated with its tenure.

92. UCLA Football at the Rose Bowl Stadium is an irreplaceable public treasure. Money
cannot replace the roar of a crowd echoing against the San Gabriel Mountains, nor can it compensate
the City’s residents for the loss of an institution that forms part of their cultural identity. This Court
should act to preserve this legacy.

FIRST CLAIM FOR RELIEF

BREACH OF CONTRACT
(Plaintiffs Against Defendant The Regents of the University of California)

93. Plaintiffs incorporate by reference paragraphs 1-92 above, as if set forth in full.

94. The Regents and RBOC, as UCLA’s and the City’s respective agents concerning the
Rose Bowl Stadium, entered into the Agreement, which is a valid and enforceable contract.

95.  Under Paragraph 2.a of the Agreement, as revised by the Amendment, UCLA may
“not conduct any Home Games| ] . . . in any facility located in the Los Angeles core based statistical
area . . . or in Orange County, other than the [Rose Bowl] Stadium.” Ex. A 9 2.a. Under the
Amendment, that obligation extends through June 30, 2044, Ex. B q 2, and any violation of
UCLA’s commitment to play all of its home football games at the Rose Bowl Stadium is considered
a breach of contract “for which monetary damages alone would be inadequate and for which
[RBOC] would be entitled to seek equitable remedies to compel enforcement of this Agreement,”

Ex. A9 2.d.
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96. The Agreement further states that “/a/ny attempt by [UCLA] to terminate this
Agreement, except as expressly authorized by Paragraphs 30.a and 32 [ie., for a “Game-
Threatening Default”], would be a breach of this Agreement for which monetary damages alone
would be inadequate and for which RBOC would be entitled to seek equitable remedies to compel
enforcement.” Id. 9 30.d (emphasis added).

97.  UCLA waived its “right to terminate th[e] Agreement prior to the expiration of the
term,” except in the case of a “Game Threatening Default,” id., which requires an “imminent
likelihood that UCLA will be prevented from playing a scheduled Home Game” at the Rose Bowl
Stadium, id. 9 30.a. As UCLA has conceded in this lawsuit, no such exception has occurred, and
UCLA has never notified RBOC of a “Game Threatening Default.”

98.  All conditions required by the Agreement for UCLA’s performance occurred or were
excused.

99.  UCLA has breached the Agreement in multiple ways. In early 2025, upon information
and belief, UCLA met with SoFi Defendants to discuss a plan to move UCLA’s home games to
Inglewood before 2044, in contravention of Paragraphs 2.a and 30.d of the Agreement. Plaintiffs
put UCLA on notice of its breach shortly thereafter and reminded it of its contractual obligations,
including that any attempt to terminate the Agreement constituted a breach. UCLA, in response,
falsely assuaged Plaintiffs that there was no credibility to their fears and later falsely reaffirmed its
commitment to abide by the terms of the Agreement.

100. Then, in October 2025, outside counsel for UCLA confirmed to Plaintiffs’ outside
counsel that UCLA would abandon its lease well before the end of the term. This was a clear and
unequivocal statement of UCLA’s refusal to perform their obligations under the Agreement through
the end of the lease.

101. On October 28, 2025, Plaintiffs sought final confirmation that UCLA would comply
with its obligations under the Agreement and play its home football games at the Rose Bowl Stadium
through June 30, 2044. UCLA refused to provide such confirmation and stated only that it intended

to play its home games at the Rose Bowl Stadium for the remainder of the 2025 football season.
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This was an additional, unequivocal statement of UCLA’s refusal to abide by its obligations under
the Agreement through the end of its lease.

102. UCLA'’s counsel also conveyed on multiple occasions UCLA’s unequivocal decision
to ultimately abandon the Rose Bowl Stadium and its refusal to abide by its long-term lease.

103. Plaintiffs conversely have performed all conditions, covenants, and promises required
on their part under the Agreement, except as otherwise may have been excused, waived, or
prevented. Again, UCLA has never claimed otherwise.

104. Asadirect and proximate cause of UCLA’s breach of the Agreement, and as described
herein, Plaintiffs have suffered irreparable harm necessitating equitable relief and for which
monetary damages alone would be inadequate. Consequently, Plaintiffs are entitled to injunctive
relief and specific performance to preserve the status quo and ensure UCLA honors its commitments
under the Agreement.

105. Plaintiffs have also indisputably incurred and will continue to incur significant
monetary harm, including economic loss, consequential damages, and other general and specific
damages, in an amount to be determined at trial, but which amount could easily exceed one billion
dollars. At the time that the Agreement was executed and later extended, UCLA knew or reasonably
could have foreseen that breaches of the Agreement would result in harm to Plaintiffs in the ordinary
course of events.

106. Plaintiffs are entitled to all forms of relief and the recovery of all damages it incurred
as a result of UCLA’s breaches, subject to proof at trial, in addition to the recovery of Plaintiffs’
attorneys’ fees, costs, and expenses relating to this lawsuit, as permitted by the Agreement and to
the maximum extent allowed by law. See Ex. A § 38.h.

SECOND CLAIM FOR RELIEF

ANTICIPATORY REPUDIATION
(Plaintiffs Against Defendant The Regents of the University of California)
107. Plaintiffs incorporate by reference paragraphs 1-106 above, as if set forth in full.
108. As noted above, each of UCLA’s breaches are material and direct. However, in the
alternative, they amount to anticipatory repudiation.
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109. The Regents and RBOC, as UCLA’s and the City’s respective agents concerning the
Rose Bowl Stadium, entered into the Agreement, which is a valid and enforceable contract.

110. Under Paragraph 2.a of the Agreement, as revised by the Amendment, UCLA may
“not conduct any Home Games| ] . . . in any facility located in the Los Angeles core based statistical
area . . . or in Orange County, other than the [Rose Bowl] Stadium.” Ex. A 9 2.a. Under the
Amendment, that obligation extends through June 30, 2044, Ex. B § 2, and any violation of UCLA’s
commitment to play all of its home football games at the Rose Bowl Stadium is considered a breach
of contract “for which monetary damages alone would be inadequate and for which [RBOC] would
be entitled to seek equitable remedies to compel enforcement of this Agreement,” Ex. A 9 2.d.

111. The Agreement further states that “/a/ny attempt by [UCLA] to terminate this
Agreement, except as expressly authorized by Paragraphs 30.a and 32 [i.e., for a “Game-
Threatening Default”], would be a breach of this Agreement for which monetary damages alone
would be inadequate and for which RBOC would be entitled to seek equitable remedies to compel
enforcement.” Ex. A 9 30.d (emphasis added).

112.  UCLA waived its “right to terminate th[e] Agreement prior to the expiration of the
term of th[e] Agreement,” except in the case of a “Game Threatening Default,” id., which requires
an “imminent likelihood that UCLA will be prevented from playing a scheduled Home Game” at
the Rose Bowl Stadium, id. § 30.a. As UCLA has conceded in this lawsuit, no such exception has
occurred, and UCLA has never notified RBOC of a “Game Threatening Default.”

113. All conditions required by the Agreement for UCLA’s performance occurred or were
excused.

114. UCLA has clearly and positively indicated by its conduct—through communications
and meetings with SoFi Defendants—that it would not meet the requirements under the Agreement.
Upon information and belief, UCLA had various discussions with SoFi Defendants regarding the
Bruins’ move to Inglewood, seating charts, revenue splitting, and that UCLA’s move would be a be
a part of a broader development project.

115. Moreover, UCLA—through its outside counsel—expressly communicated to outside
counsel for the City and RBOC on multiple occasions that it would not play its home football games
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at the Rose Bowl Stadium after this college football season, thereby informing Plaintiffs of its clear
intention to breach the Agreement and abandon its long-term lease.

116. As a result of UCLA’s repudiation of the Agreement, and as described herein,
Plaintiffs have suffered irreparable harm necessitating equitable relief and for which monetary
damages alone would be inadequate. Consequently, Plaintiffs are entitled to injunctive relief and
specific performance to preserve the status quo and ensure UCLA honors its commitments under
the Agreement.

117. Plaintiffs have also incurred and will continue to incur significant monetary harm,
including economic loss, consequential damages, and other general and specific damages, in an
amount to be determined at trial, but which amount could exceed one billion dollars. At the time
that the Agreement was executed and later extended, UCLA knew or reasonably could have foreseen
that breaches of the Agreement would result in harm to Plaintiffs in the ordinary course of events.

118. Plaintiffs are entitled to all forms of relief and the recovery of all damages it incurred
as a result of UCLA’s breach, subject to proof at trial, in addition to the recovery of Plaintiffs’
attorneys’ fees, costs, and expenses relating to this lawsuit, as permitted by the Agreement and to
the maximum extent allowed by law. See Ex. A  38.h.

THIRD CLAIM FOR RELIEF

BREACH OF IMPLIED COVENANT OF GOOD FAITH AND FAIR DEALING
(Plaintiffs Against Defendant The Regents of the University of California)

119. Plaintiffs incorporate by reference paragraphs 1-118 above, as if set forth in full.

120. In addition, and further in alternative, UCLA’s conduct amounts to a breach of the
implied covenant of good faith and fair dealing with respect to the parties’ respective rights and
obligations under the Agreement.

121. The implied covenant of good faith and fair dealing inherent in every contract
obligates each party to act honestly and fairly, ensuring that no party does anything to destroy or
injure the right of the other to receive the benefits of the agreement. Good faith means honesty of

purpose without intention to mislead another party to the contract. The covenant aims to protect the
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reasonable expectations of the parties involved and to avoid conduct that undermines the contract’s
purpose, regardless of whether the conduct is explicitly prohibited by the contract’s terms.

122. As set forth above, the Agreement is a valid contract, and Plaintiffs have performed
all conditions, covenants, and promises required on their part thereunder.

123. UCLA represented that it would continue to abide by its obligations under the
Agreement and encouraged Pasadena and RBOC to continue to make renovations to the Rose Bowl
at UCLA’s request and incur related financial obligations. However, UCLA simultaneously
pursued negotiations and active planning with the SoFi Defendants to leave the Rose Bowl Stadium,
knowing that UCLA Football’s departure from the Rose Bowl Stadium would deprive Pasadena and
RBOC of the revenue required to realize the value of their investments. UCLA has now reneged
on its commitment and refuses to commit to playing its home football games at the Rose Bowl
Stadium through the conclusion of the Agreement’s term or even for the 2026 college football
season. UCLA’s conduct and/or express representations violated or repudiated the Agreement.

124.  Moreover, UCLA has expressly informed Plaintiffs that it is considering its options
regarding the location of its future home football games and that it intends to comply with the
Agreement only through the end of the now-ended 2025 season, despite nearly twenty years
remaining on Agreement. At a minimum, UCLA’s statements and conduct constitute a failure to
act fairly, honestly, and in good faith, as UCLA knows that Plaintiffs have substantial obligations
for each offseason in preparation for the next season that follows. Plaintiffs’ commitments and
operational preparations are tied to UCLA’s six annual home football games, including but not
limited to, securing and coordinating surrounding events, finalizing vendor and game-day service
arrangements, and undertaking significant logistical planning months in advance. By refusing to
commit to playing UCLA home football at the Rose Bowl Stadium for the next 2026 season and
beyond, UCLA has failed to act as a good-faith contractual partner. Abandoning your contracting
partner is far from acting in good faith or dealing fairly and that undermined Plaintiffs’ ability to

realize the benefit of their bargain.
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125. In violating the Agreement, while representing otherwise, UCLA did not act fairly
and in good faith, and UCLA took all the foregoing actions in bad faith and with the intent of
depriving Plaintiffs of the benefit of their bargain under the Agreement.

126. Further, UCLA’s conduct frustrated the purpose of the Agreement and denied
Plaintiffs the reasonable expectations of their bargain.

127. As aresult, Plaintiffs have suffered irreparable harm necessitating equitable relief and
for which monetary damages alone would be inadequate. Plaintiffs have also incurred monetary
damages, including economic loss, consequential damages, and other general and specific damages,
in an amount to be determined at trial. At the time that the Agreement was executed and later
extended through the Amendment, UCLA knew or reasonably could have foreseen that breaches of
the Agreement would result in harm to Plaintiffs in the ordinary course of events. Plaintiffs are
entitled to all forms of relief and the recovery of all damages it incurred as a result of UCLA’s
breach, subject to proof at trial, in addition to the recovery of Plaintiffs’ attorneys’ fees, costs, and
expenses relating to this lawsuit, as permitted by the Agreement and to the maximum extent allowed
by law. See Ex. A § 38.h.

FOURTH CLAIM FOR RELIEF

DECLARATORY RELIEF
(Plaintiffs Against Defendant The Regents of the University of California)

128. Plaintiffs incorporate by reference paragraphs 1-127 above, as if set forth in full.

129. A present and actual controversy exists between UCLA and Plaintiffs. Plaintiffs
contend that they have fully complied with all terms of the Agreement; that they have not breached
or otherwise defaulted on any of their obligations under the Agreement; and that UCLA is obligated
to continue to play its home football games at the Rose Bowl Stadium, and no other facility in Los
Angeles or Orange County, until June 30, 2044. UCLA has notified Plaintiffs of its intention to
abandon its lease early and breach the Agreement.

130. In addition, as a result of Plaintiffs’ ongoing undertaking of substantial capital
improvements, renovations, and new construction, they sought reassurance from UCLA that it
would not breach the Agreement by continuing to play its home football games at the Rose Bowl
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Stadium. UCLA initially provided such reassurance but then later reversed course by informing
Plaintiffs of its affirmative plan to breach and cease playing at the Rose Bowl Stadium, despite the
Agreement’s prohibition that UCLA may not “not conduct any Home Games|[ | . . . in any facility
located in the Los Angeles core based statistical area . . . or in Orange County, other than the [Rose
Bowl] Stadium” through June 30, 2044, a violation of which is deemed a breach of the Agreement.
Ex. A 99 2.a, 2.d; Ex. B § 2. UCLA also failed to provide unequivocal and unconditional
confirmation that it will fully comply with its obligations under the Agreement, notwithstanding
Plaintiffs’ request for same. Exs. E, F.
131. Accordingly, a present and actual controversy exists between Plaintiffs and UCLA.
132. Plaintiffs thus seek the following declarations:
1. The Agreement, as revised by the Amendment, is valid and enforceable;
2. The City and RBOC have fully complied and have not breached or otherwise
defaulted on any of their obligations under the Agreement;
3. UCLA has breached, and/or anticipatorily breached, the Agreement;
4. UCLA has no contractual or legal right to abandon its lease; and
5. UCLA must abide by the Agreement, including by playing all of its home
football games at the Rose Bowl Stadium until June 30, 2044 and not conducting any of its home
football games in any facility located in Los Angeles or Orange County, other than the Rose Bowl
Stadium through the contract term.
133. As discussed herein, Plaintiffs have suffered and will continue to suffer irreparable
harm, necessitating equitable relief and for which monetary damages alone would be inadequate.
134. A judicial declaration is necessary and appropriate so that the parties may ascertain
their respective rights, duties, and obligations with respect to the Agreement in a single proceeding
without duplicative litigation.

FIFTH CLAIM FOR RELIEF

PROMISSORY ESTOPPEL
(Plaintiffs Against Defendant The Regents of the University of California)
135. Plaintiffs incorporate by reference paragraphs 1-134 above, as if set forth in full.
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136. UCLA was fully aware that Plaintiffs were undertaking substantial capital
improvements at the Rose Bowl Stadium—funded by taxpayer-backed debt—because UCLA had
contractually committed to remain at the Rose Bowl Stadium through June 30, 2044.

137. Inthe spring and summer of 2025, UCLA represented to RBOC that it was not leaving
the Rose Bowl Stadium for the foreseeable future and publicly embraced the benefits of imminent
south end-zone improvements. These assurances reinforced UCLA’s promise to continue playing
its home football games at the Rose Bowl Stadium while taking advantage of the new, UCLA-
tailored south end-zone project and related renovations that the Agreement does not require
Plaintiffs to undertake. UCLA’s repeated commitment to the project’s advancement in operational
meetings and other correspondence reaffirmed its promise to RBOC that the south end-zone project
would be left in limbo once UCLA walked away from the stadium.

138. UCLA'’s assurances constituted clear and unambiguous promises that UCLA would
not imminently relocate its home football games away from the Rose Bowl Stadium; that it would
remain at the Rose Bowl Stadium for the seasons for which the south end-zone and related capital
projects were being planned, constructed, and financed; and that Plaintiffs’ continued investment in
those projects would not be stranded by an early departure.

139. In reasonable reliance on UCLA’s promise and assurances, Plaintiffs proceeded with
extensive capital improvements to the Rose Bowl Stadium specifically requested by, designed for,
and/or undertaken for the benefit of UCLA. This reliance included, without limitation, moving
forward with the south end-zone project and associated premium seating and club areas, entering
into third-party relationships in coordination with UCLA, approving and implementing at least
$28.5 million in fiscal year 2026 capital improvements (including approximately $26.5 million in
stadium-related projects), issuing and restructuring bond financings and other debt obligations,
entering into and expanding construction, design, vendor, and sponsorship contracts premised on
UCLA’s continued tenancy, and coordinating offseason planning and scheduling around UCLA’s
home football games. These projects were initiated for UCLA’s benefit, not because of any

contractual obligation on Plaintiffs. UCLA’s promises to remain at the Rose Bowl Stadium for the
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foreseeable future prompted RBOC to incur further costs and advance planning on the south end-
zone project that it otherwise would not have.

140. UCLA knew or reasonably should have known that Plaintiffs would rely on such
promises and assurances by continuing and accelerating stadium renovations for UCLA’s benefit,
including the south end-zone build-out and other UCLA-specific enhancements. UCLA was fully
aware that these projects required Plaintiffs to commit substantial public funds, incur long-term
obligations to contractors and vendors, coordinate construction during limited offseason windows,
and structure the projects around anticipated UCLA game dates and projected revenue streams.

141. Plaintiffs would not have undertaken, continued, or expanded these capital projects in
the same manner, on the same timeline, or at the same scale had UCLA not made the promises and
assurances described above. Had Plaintiffs known that UCLA intended to abandon the Rose Bowl
Stadium, Plaintiffs could have delayed, reconfigured, reduced, cancelled, or otherwise modified the
scope of the south end-zone project and related renovations or promptly sought judicial relief to
protect their interests before incurring further obligations.

142. Asadirect and proximate result of their reliance on UCLA’s promises, Plaintiffs have
suffered substantial injury, including but not limited to: the commitment and expenditure of tens of
millions of dollars in capital improvements undertaken for UCLA’s benefit and/or at its request;
increased debt service and financial obligations borne by Pasadena taxpayers; exposure to claims
and liabilities under construction, vendor, sponsorship, and other third-party agreements premised
and executed based on UCLA’s continued presence; loss of other business opportunities and
alternative uses of the stadium; and the substantial costs and burdens associated with attempting to
mitigate the effects of UCLA’s announced departure.

143. If UCLA is permitted to renege on the promises and assurances it made to Plaintiffs
without consequence, Plaintiffs will suffer injustice that monetary damages alone cannot adequately
remedy. UCLA should be estopped from denying or contradicting its promises and assurances and
from asserting that Plaintiffs were unreasonable to rely upon them. Plaintiffs are entitled to

equitable and monetary relief, including but not limited to enforcement of UCLA’s promises,
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injunctive and declaratory relief, and recovery of all damages and losses incurred as a result of
Plaintiffs’ reliance, in amounts to be proven at trial.

SIXTH CLAIM FOR RELIEF

TORTIOUS INTERFERENCE WITH CONTRACTUAL RELATIONS
(Plaintiffs Against Defendants Kroenke Sports &
Entertainment, LLLC and StadCo LA, LLC)

144. Plaintiffs incorporate by reference paragraphs 1-143 above, as if set forth in full.

145. As established, Plaintiffs and UCLA are bound by the Agreement, a valid and
enforceable contract. The general terms of that contract are publicly available and widely known
throughout the collegiate and professional sports community. The Pasadena City Council has held
numerous open hearings discussing the terms of the Agreement. See, e.g., Agenda Report, CITY

OF PASADENA (Jan. 7, 2013), available at https://tinyurl.com/8xtpb2hf (“On October 23, 2010,

the Pasadena City Council approved the $152 million Rose Bowl Renovation Project. Concurrent
with this action was the approval of 30-year lease agreements with both the Tournament of Roses
and UCLA”). Public reporting on the Agreement is widespread. See, e.g., Officials seek
alternatives as Rose Bowl renovations face a $35 million funding gap, DAILY BRUIN (Oct. 20,

2025), available at https://tinyurl.com/ybShy7ab (“UCLA’s recent 30-year lease agreement with

the RBOC calls for the university to provide a negotiated contribution toward stadium
improvements.”).

146. Upon information and belief, UCLA informed the SoFi Defendants of the Agreement
and its obligations thereunder, including but not limited to the requirement to play all UCLA home
football games at the Rose Bowl Stadium until June 30, 2044.

147. Upon information and belief, in late 2024 or early 2025, KSE executives openly
suggested that SoFi Stadium was pursuing UCLA, demonstrating the SoFi Defendants’ intent to
induce UCLA’s breach and disturb UCLA’s performance of the Agreement.

148. As described herein, and on information and belief, the SoFi Defendants knew about
the Agreement, yet coordinated with UCLA to breach its contractual obligations and abandon the
Rose Bowl Stadium in favor of playing its home football games at SoFi Stadium instead. The SoFi
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Defendants engaged in these discussions with knowledge that UCLA’s departure would violate the
Agreement and prevent and/or disrupt UCLA’s performance of the Agreement, thereby acting with
malice in luring UCLA Football away from its contractual home in Pasadena.

149. On information and belief, the SoFi Defendants’ actions intended to and did disrupt
UCLA’s performance of its obligations under the Agreement. In the alternative, the SoFi
Defendants plainly knew that disruption of UCLA’s performance was certain or substantially certain
to occur as a result of their actions.

150. The SoFi Defendants’ conduct was a substantial factor in the harm caused to Plaintiffs
resulting from UCLA’s breach. As a direct and proximate cause of the SoFi Defendants’ conduct,
and as described herein, Plaintiffs have suffered irreparable harm necessitating equitable relief and
for which monetary damages alone would be inadequate. Plaintiffs have also incurred significant
monetary damages, including economic loss, consequential damages, and other general and specific
damages, in an amount to be determined at trial, but which amount could exceed one billion dollars.

PRAYER FOR RELIEF

WHEREFORE, the City and RBOC pray for judgment as follows:

l. For an order of specific performance compelling UCLA to play all of its home football
games at the Rose Bowl Stadium until June 30, 2044;

2. For a preliminary and permanent injunction enjoining UCLA, and all persons acting
in concert with them, from playing or scheduling any home football games at any location other
than the Rose Bowl Stadium, including in any other facility located in Los Angeles or Orange
County, until June 30, 2044;

3. For a preliminary and permanent injunction enjoining KSE, StadCo, third parties, and
their officers, agents, employees, and affiliates, and all persons acting in concert with them, from
interfering in any way with UCLA’s contractual obligations under the Agreement, including but not
limited to playing its home football games at the Rose Bowl Stadium until June 30, 2044;

4, For damages, including without limitation, direct, indirect, consequential, and
expectation damages, arising from UCLA’s breach and/or anticipatory repudiation of contract
according to proof;
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5. For damages, including without limitation, direct, indirect, consequential, and

compensatory, punitive, and economic damages, arising from KSE and StadCo’s tortious

interference with Plaintiffs’ and UCLA’s Agreement according to proof;

6. For the costs of suit herein;

7. For attorneys’ fees as allowed by the Agreement and the law;
8. For declaratory relief as detailed herein;

9. For pre- and post-judgment interest as allowed by law; and

10.  For such other and further relief as the Court deems just and proper.

DATED: December 4, 2025

Respectfully Submitted
SIDLEY AUSTIN LLP

I
By:

Nima H. Mohebbi

Michele Beal Bagneris, City Attorney
Lesley Cheung, Assistant City Attorney
OFFICE OF THE CITY ATTORNEY
CITY OF PASADENA

Attorney for Plaintiffs

CITY OF PASADENA and
ROSE BOWL OPERATING COMPANY
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SIDLEY AUSTIN LLP +1 310 595 9648

1999 AVENUE OF THE STARS NIMA.MOHEBBI@SIDLEY.COM
17TH FLOOR

LOS ANGELES, CA 90067
+1 310 595 9500
+1 310 595 9501 FAX

March 11, 2025

Via Email

Stephen Agostini, Vice Chancellor/CFO

Martin Jarmond, Athletic Director

University of California, Los Angeles (“UCLA”)
J.D. Morgan Center, 325 Westwood Plaza

Los Angeles, CA 90095
sagostini(@conet.ucla.edu
mjarmond@athletics.ucla.edu

Re:  Breach of Rose Bowl Agreement

We represent the City of Pasadena and the Rose Bowl Operating Company (“RBOC”). As
you know, the Rose Bowl Stadium is a cherished symbol of Southern California and college
football, which has served as the football home of the UCLA Bruins for over four decades. We
were thus deeply surprised and concerned to hear that UCLA is considering abandoning this
history and legacy for a potential move. Any such efforts by the University must stop.

The Rose Bowl Agreement (the “Agreement”) obligates UCLA to keep its home games at
the Rose Bowl Stadium through June 30, 2044. There is no basis for UCLA to abandon its
obligations two decades before its lease expires. UCLA committed to a long-term partnership and,
in reliance, the City of Pasadena invested over $180 million in renovating and upgrading the
stadium based on UCLA’s requests. The upgrades and future plans required long-term financing,
including via bonds ultimately paid by Southern California taxpayers. As explained in more detail
below, even an “attempt” by UCLA to terminate the Agreement exposes both the University and
the Regents of the University of California (the “Regents”) to significant liability.

Indeed, largely because of the City’s substantial financial commitments, UCLA waived its
right to terminate the Agreement, except in the case of a “Game Threatening Default,” Agreement
4 30.d, which requires an “imminent likelihood that UCLA will be prevented from playing a
scheduled Home Game” at the Rose Bowl Stadium, Agreement 9§ 30.a. There has obviously been
no such breach—the Bruins have continued to play their home games at the Rose Bowl Stadium
as recently as their November 30, 2024 victory over Fresno State.

Unfortunately, we understand that UCLA has been engaging in talks surrounding a
potential move to SoFi stadium. Our clients have been told, including in recent conversations, that
those talks are only “preliminary.” But “preliminary” or not, UCLA and the Regents should be

Sidley Austin (CA) LLP is a Delaware limited liability partnership doing business as Sidley Austin LLP and practicing in affiliation with other Sidley Austin partnerships.
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March 11, 2025
Page 2

aware that even discussions about moving UCLA home games away from the Rose Bowl Stadium
amount to a breach of UCLA’s contractual obligations. The Agreement is clear: “[a]ny attempt
by [UCLA] to terminate this Agreement, except as expressly authorized by Paragraphs 30.a and
32 [i.e., for a “Game-Threatening Default”], would be a breach of this Agreement for which
monetary damages alone would be inadequate and for which RBOC would be entitled to seek
equitable remedies to compel enforcement.” Agreement § 30.d (emphasis added).

UCLA’s contractual commitment to the Rose Bowl Stadium is public. The Agreement
itself is public. Accordingly, any third parties encouraging the University to breach its contractual
obligations are likewise exposed to serious legal claims, including for tortious interference with
contract.

UCLA and the RBOC have been good partners for decades. And we sincerely hope UCLA
will continue building its legacy at the Rose Bowl Stadium for many years to come. Respectfully,
continuing exploratory discussions about a move—whether “preliminary” or not—is a mistake.
Breaching the Agreement carries substantial risk to UCLA (and the Regents). It would lead to
costly litigation and, ultimately, an injunction and a significant damages award in favor of RBOC.

Our goal is to find a way to avoid this. Thus, before you continue down this path, please
afford our clients the courtesy of an in-person meeting with our leadership and respective legal
teams. Please let us know your availability for a meeting to discuss this matter at your earliest
convenience.

In the meantime, UCLA must preserve all relevant documents and information concerning
the issues addressed in this letter, including electronic documents (emails, word processing
documents, spreadsheets, databases, calendars, digital images, and any other electronic files),
physical documents (printed documents, handwritten notes, letters, memos, and any other paper
records), and other information (voicemails, text messages, social media posts, and any other forms
of communication or data storage).

Regards,

‘I :'! H \ B
’ ‘| : :'lw L

[
v

I\ W

AV VAR

Nima H. Mohebbi
Partner
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cc:
Janet Reilly, Chair, Board of Regents of University of California
Jens Weiden, CEO, RBOC
Lesley Cheung, City of Pasadena — City Attorney’s Office

Irwin Raij, Partner, Sidley Austin LLP
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Morgan Lewis

David L. Schrader

Partner

+1.213.612.7370
david.schrader@morganlewis.com

March 27, 2025

Nima Mohebbi, Esqg.

Sidley Austin LLP

1999 Avenue of the Stars, 17th Floor
Los Angeles, CA 90067

Re: Restated Rose Bowl Agreement dated November 2010 (the “Agreement”) between the
Regents of the University of California on behalf of its Los Angeles Campus (“UCLA”) and
the Rose Bowl Operating Company as agent for City of Pasadena (“RBOC”)

Dear Mr. Mohebbi:

Our firm represents UCLA. We write in response to your letter dated March 11, 2025. To be clear,
UCLA has not breached the Agreement. While your letter contends that “discussions about moving
UCLA home games away from the Rose Bowl Stadium amount to a breach of UCLA’s contractual
obligations,” the Agreement says no such thing, much less would any such preliminary discussions
constitute a material breach for which RBOC would be entitled to a legal or equitable remedy.
Moreover, there is and has been no actual or threatened failure by UCLA to perform its covenants.

As is incumbent on all public agencies, UCLA continues to evaluate strategic goals and how to be
fiscally responsible and best fulfill its mission. Part of UCLA’s mission is to provide and develop a
“community of scholars” through engagement “not only in the classroom but also through
engagement in campus life and in communities and organizations beyond the university.”> UCLA’s
athletics program is a central component of engaging students, and nothing in the Agreement
prohibits UCLA from exploring potential options to best fulfill its mission.

Per your request, UCLA is willing to host an in-person meeting on its campus with RBOC and the
parties’ respective legal teams. We propose such a meeting at UCLA on April 24, 2025 at 2 pm. If
that does not work for you, please propose alternative dates.
Sincerely,

/,%/ i fpg/é\

David L. Schrader

1 https://www.ucla.edu/about/mission-and-values

Morgan, Lewis & Bockius LLP

300 South Grand Avenue

Twenty-Second Floor

Los Angeles, CA 90071-3132 © +1.213.612.2500
United States 0 +1.213.612.2501
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SIDLEY AUSTIN LLP +1 310 595 9648

1999 AVENUE OF THE STARS NIMA.MOHEBBI@SIDLEY.COM
I DLEY 17TH FLOOR

LOS ANGELES, CA 90067
+1 310 595 9500
+1 310 595 9501 FAX

October 28, 2025

Via Email and Certified U.S. Mail
Return Receipt Requested

Jeffrey S. Moorad, Esq.

Morgan, Lewis & Bockius LLP
600 Anton Blvd., Ste. 1800

Costa Mesa, CA 92626-7653
jeffrey.moorad@morganlewis.com

Re: UCLA’s Contractual Obligations Under the 2010 Restated Rose Bowl
Agreement (as Amended)

Dear Mr. Moorad,

As you know, the Rose Bowl in Pasadena, California has been home to UCLA Football
for more than 40 years, since the Bruins first brought their home games to Pasadena in 1982.
UCLA Football has become part of Pasadena’s identity, and the partnership between UCLA and
the Rose Bowl is memorialized in a carefully-negotiated and drafted long-term written
contract—the 2010 Restated Rose Bowl Agreement (the “Agreement”). Under that Agreement,
as amended in 2014, UCLA made an unequivocal commitment to play its home football games
at the Rose Bowl through June 30, 2044.

The City of Pasadena (“City”) and the Rose Bowl Operating Company (“RBOC”) relied
on UCLA’s commitments in investing substantial sums of public funds into the stadium, to meet
UCLA’s needs and in furtherance of the partnership between UCLA and the Rose Bowl. Those
investments include over $150 million in City-issued and taxpayer-backed bonds in 2010 to
modernize the stadium—bonds refinanced just last year—as well as millions of dollars in
improvements undertaken at UCLA’s request and/or for its benefit. That indebtedness, among
others, was specifically incurred in express reliance on UCLA’s commitment to remain at the
Rose Bowl through 2044.

Six months ago, in a March 11, 2025 letter, we reminded your client of its obligations
and placed UCLA on notice that any effort to relocate its home games to SoFi Stadium or any
other venue in Los Angeles or Orange County would indisputably constitute a breach of the
Agreement. In your firm’s March 27, 2025 response, you described UCLA’s explorations on
this front (if any) as “preliminary” and claimed that “UCLA has not breached the Agreement.”
You notably offered no legal or factual justification for any potential departure from the Rose
Bowl, in derogation of the Agreement’s express requirements.
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Since that time, UCLA has repeatedly assured the City and RBOC that it would honor its
commitment, including in public statements. It was therefore deeply disappointing to learn that
UCLA is now, once again, considering breaking its promises to the Rose Bowl and the City.
During an October 18, 2025 telephone call with my partner Irwin Raij, you stated that UCLA
had decided it no longer wants to play its home football games at the Rose Bowl and wants to
“move on” from its contractual obligations. You reiterated this position during a second call on
October 23, implying that UCLA preferred abandoning the Rose Bowl “sooner rather than later,”
presumably to relocate its games to the only other stadium in the market, SoFi Stadium. You
asked that we consider a “commercial solution” to effectively terminate UCLA’s obligations
under the Agreement.

Let me speak clearly: the City and the RBOC will not agree to an early termination of the
Agreement. Absent termination, UCLA may not play its home football games in any stadium
located in Los Angeles County or Orange County other than the Rose Bowl. UCLA voluntarily
extended the term of the Agreement through June 30, 2044, expressly waived any right to
terminate early, and agreed that its commitments could be enforced through equitable remedies.
See Agreement 99 2(d), 30(d).

UCLA has identified no legal basis for early termination, other than breaching the
Agreement. That is because none exists. The City and RBOC have fully performed all of their
obligations, and no “Game-Threatening Default” has occurred. UCLA’s recent statements
therefore constitute an unambiguous statement of intent to breach and repudiate the Agreement.

Nevertheless, and once again in recognition of the long-standing partnership between
UCLA and the City of Pasadena, the City and RBOC have authorized us to offer UCLA one last
off-ramp. UCLA must cease and desist from any further negotiations or statements related to
playing its home football games elsewhere in Los Angeles or Orange County and confirm—in
writing, unequivocally, and without condition—that it will fully comply with its obligations
under the Agreement and play its home football games at the Rose Bowl through June 30, 2044.
This confirmation should be provided by 5 p.m. today (Pacific Time).

Otherwise, the City and RBOC reserve the right to pursue all available remedies under
the Agreement, including specific performance and declaratory and injunctive relief to preserve
the status quo and to enforce its rights under the Agreement. The City and RBOC must be able
to rely on UCLA’s continued tenancy to plan responsibly, pay contractors, honor commitments
to vendors and employees, and maintain stadium operations that serve both UCLA and the
broader community.

Please understand the gravity of this issue for the City of Pasadena. As a public entity,
the City cannot allow another public entity to willfully ignore its obligations to keep its word and
fulfill its responsibilities.
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Still, the City and RBOC continue to value UCLA’s historic connection to the Rose
Bowl—America’s Stadium—and it is an honor for UCLA and its Big 10 and other opponents to
play there. We look forward to working with UCLA for at least the next 19 years on revenue-
enhancement opportunities and the ongoing capital improvements undertaken for UCLA’s
benefit. The Rose Bowl has always been a place of pride and tradition—for UCLA, for
Pasadena, and for college football itself. We ask only that UCLA keep the promises that have
bound this partnership for more than four decades, as have Pasadena and the RBOC.

cc: Irwin P. Raij (iraij@sidley.com)

Regards,

f ] \
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Nima H. Mohebbi
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From: Mohebbi, Nima

To: McCrary, Jordan

Cc: Raij, Irwin P.; Moorad, Jeffrey S.; Schrader, David L.
Subject: RE: UCLA & Rose Bowl

Date: Wednesday, October 29, 2025 4:54:17 PM
Attachments: image001.png

Jordan,

We understand UCLA’s response to constitute a denial of our explicit request for written
confirmation that it will abide by its lease agreement for the full term. We again note that UCLA
has never identified any “dispute” under the agreement much less invoked the contractual
mechanism for raising one. We have no choice but to proceed accordingly.

We expect UCLA to honor its obligations to remain at the Rose Bowl through June 30, 2044.

Best regards,
Nima

Nima H. Mohebbi

SIDLEY AUSTIN LLP
+1 310 595 9648

nima.mohebbi@sidley.com
SIDLEY
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From: McCrary, Jordan <jordan.mccrary@morganlewis.com>

Sent: Tuesday, October 28, 2025 4:48 PM

To: Mohebbi, Nima <nima.mohebbi@sidley.com>

Cc: Raij, Irwin P. <iraij@sidley.com>; Moorad, Jeffrey S. <jeffrey.moorad@morganlewis.com>;
Schrader, David L. <david.schrader@morganlewis.com>

Subject: RE: UCLA & Rose Bowl

EXTERNAL EMAIL - Use caution with links and attachments.

Nima,

We write in response to your letter sent at 11:02 AM today, which unreasonably
demanded a response on extremely short notice within six hours. As UCLA has repeatedly
informed the Rose Bowl, UCLA intends to continue playing home games at the Rose Bowl
for the remainder of this football season. That has not and will not change. So, nothing
justifies the Rose Bowl’s threat to rush to court.

This said, there are ongoing disputes and issues that the parties should work together in
good faith to try to resolve. To that end, we propose engaging a neutral mediator to
attempt to resolve the parties’ disputes. Please let us know if you are agreeable to this. If
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s0, we are willing to propose mediators and will consider any proposed mediators that
you suggest.

Jordan McCrary

Morgan, Lewis & Bockius LLP

300 South Grand Avenue, Twenty-Second Floor | Los Angeles, CA 90071-3132

Direct: +1.213.680.6768 | Main: +1.213.612.2500 | Mobile: +1.213.300.9689 | Fax: +1.213.612.2501

Assistant: Daniela Rivera | +1.213.612.7219 | daniela.rivera@morganlewis.com
jordan.mccrary@morganlewis.com | www.morganlewis.com

From: Mohebbi, Nima <nima.mohebbi@sidley.com>

Sent: Tuesday, October 28, 2025 11:02:36 AM

To: Moorad, Jeffrey S. <jeffrey.moorad@morganlewis.com>
Cc: Raij, Irwin (Sidley Austin LLP) <iraij@sidley.com>
Subject: Re: UCLA & Rose Bowl

[EXTERNAL EMAIL]
Hi Jeff,

See attached.

Rights reserved.

Nima H. Mohebbi

SIDLEY AUSTIN LLP
+1 310 595 9648
nima.mohebbi@sidley.com
SIDLEY
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This e-mail is sent by a law firm and may contain information that is privileged or confidential.
If you are not the intended recipient, please delete the e-mail and any attachments and notify us

immediately.
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CONFIDENTIALITY AND PRIVACY NOTICE: This email is from a law firm and may
contain information that is confidential, privileged, and/or attorney work product. This email
may also contain personal data, which we process in accordance with applicable data
protection laws and our Privacy Policies and Notices. If you are not the intended recipient,
you may not review, copy, or distribute this message. If you have received this email in error,
please contact the sender immediately and delete all copies from your system.
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PROOF OF SERVICE

)
STATE OF CALIFORNIA )

) SS
COUNTY OF LOS ANGELES )

)

I am employed in the County of Los Angeles, State of California. I am over the age of 18
years and not a party to the within action. My business address is 350 S. Grand Avenue, Los
Angeles, CA 90071.

On December 4, 2025, I served the foregoing document(s) described as FIRST
AMENDED COMPLAINT FOR: (1) BREACH OF CONTRACT; (2) ANTICIPATORY
REPUDIATION; (3) DECLARATORY RELIEF; (4) BREACH OF IMPLIED
COVENANT OF GOOD FAITH AND FAIR DEALING:; (5) PROMISSORY ESTOPPEL;
AND (6) TORTIOUS INTERFERENCE WITH CONTRACT RELATIONS on all interested
parties in this action as follows:

Maurice M. Suh David L. Schrader

msuh@gibsondunn.com Jordan McCrary

Jeremy S. Smith Morgan, Lewis & Bockius LLP
jssmith@gibsondunn.com 300 South Grand Ave., 22nd Floor

Zathrina Zasell G. Perez Los Angeles, CA 90071-3132
zperez(@gibsondunn.com Phone: (213) 612-2500; Fax: (213) 612-2501
GIBSON, DUNN & CRUTCHER LLP  jordan.mccrary@morganlewis.com

333 South Grand Avenue david.schrader@morganlewis.com

Los Angeles, CA 90071-3197

Telephone: 213.229.7000 Attorneys for Defendant The Regents of the

University of California on behalf of its Los
Attorneys for Defendant The Regents of  Angeles Campus
the University of California on behalf of
its Los Angeles Campus

(VIA E-MAIL OR ELECTRONIC TRANSMISSION) Based on a court order or an
agreement of the parties to accept service by e-mail or electronic transmission, I caused
the document(s) to be sent to the person(s) at the e-mail address(es) listed above. I did
not receive, within a reasonable time after the transmission, any electronic message or
other indication that the transmission was unsuccessful.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct. Executed on December 4, 2025, at Los Angeles, California.

Rara Kang
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