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IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON

FOR KING COUNTY
_ )
CITY OF SEATTLE, a first-class charter city, ) o
Plaintiff, ) No. EA
)
Vs, )} COMPLAINT FOR DECLARATORY
) RELIEF
THE PROFESSIONAL BASKETBALIL CLURB,)
LI.CC, an Oklahoma limited liability company, )
)
Defendant. )
)
_ )
PRELIMINARY STATEMENT

The City of Seattle {the “City”) secks to hold the Seattle Supcrsonics (“Sonics™) and their
new owners, The Professional Basketball Club, LLC (“PRC”), to their promises. In 1994, the City
agreed to make a substantial investment to re-construct the old Seattic Coliseum into a new, statc of
the art professional basketball playing facility in exchange for a cmmr_ﬂhnenl from the Sonics to
play professional baskbtball at the new facility on a “long-term basis.” Premises Usc & Occupancy
Agreement (the “Leasc™), p. 1. That facility became what we now call KeyArena. In Article [
of the Lease, the Sonics promised w “play all Home Games . . . exclusively” in the KeyArena

through September 30, 20190, The Sonics agreed that its “obligations are unique in naturc” and

COMPLAINT FOR DECILARATORY RELIEF - | Thomas A. Carr

Seadthe City Atlomaey

&0H) Fourth Avenue, 4th i-loor
0 PO Box 94769
Seattle, WA BH124-470Y

{2061 684 BI00
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that the Lease “may be specifically enforced by either party.” lease, p. 39. The Sonics and City
agreed fo arbitrate many disputes, but specifically excluded from arbitration any “claim, dispute
or matter in question [that] relates to the provistons of Article U (*Term; Use Period”).” Lease,
p. 54. The actions and statements of the Sonics’ new owners and their recent demand for
atbitration demonstrate their intent to break their promises and breach the Lease.

Prior fo purchasing the Sonics, the new owners promised to “assume™ and “honor” all the
Leasc obligations. They put that comunitment in writing to the City. They promised to use
“sood faith best efforts” to find a venue in the Greater Scattle area for the Sonics to play into the
future after the KeyArena Lease tenﬁ. From day one, howcver, the new owncrs have failed to
live up to their pronmses. For example, the new owners rejected efforts by the City to put
together a viable financial package to renovate KeyArena with equal commitments of investment
from the new owners and the City. The new owners’ efforts in the 2007 State legislative session
were, on any objective basis, puarantecd to fail as their proposed legislation was filed too late in
the session, and relied on too much public subsidy (3400 million combined state and local taxes),
compared to their proposed investment ($100 million). The new owners intent to break their
promises and breach the Lease was demonstraied when they rejected requests from some local
selling owners and other local partners to join the new Sonics ownership, thus ensuring that the
ownership group was comprised entircly of Oklahomans, Indecd, the new owners’ intenl to tmove
the team was acknowledged by Aubrey McClendon, a member of the ownership group, when he
stated that “{w]e didn’t buy the tcam 10 keep it in Seattle, we hoped o come here [i.e., to Oklahoina
City, Oklahomal.” Uinally, despite the promises made by the Sonics in the Lease agrecment, the
new owners have filed an Arbitration Demand on a dispute they agrecd was not subject to

arbitration, to get out of their obligation to play all Sonics Home Games at KeyArcena, and to avoid

COMPLAINT FOR DECLARATORY RELIE) -2 Thomas A. Cary
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their agrecment that the Sonics’ obligations could be specifically enforced. The Arbitration
Demand complains about matters (e.g., that the Sonics werc losing money, that obtaining a new
venue would be challenging, and that the L.case requires the Sonics to play in KeyArena until 2010)
known to the new owners at the time they purchased the Sonics. The City has no choice but to file
this lawsuit to hold the Sonics to their promises and preserve the benefits of professional
basketball for the citizens of the greater Seatile area.

Accordingly, Plaintiff City of Seattlc alleges as follows:

PARTIES

1. Plaintiff City is a first-class charter city organized under the laws of the Statc of
Washington.

2. Defendant PBC is an Oklahoma litnited liability company that is registercd to do
business in the State of Washington and that does business in King County, Washington. PBC
owns and operates the National Basketball Association (“NBA") professional basketball tean
known as the Sonics.

JURISDICTION AND VENUE

3. Jurisdiction and venue are proper in this Court pursuant to RCW 4.08.110 and RCW
4.12.025, and pursuant to the leasc that is the subject of this lawsuit. The lease provides, at Arlicle
XXVII(O), that “[v]enue for any action brought hereunder shall be in King County, Washington.”

FACTS
HISTORY OF SEATTLE SUPERSONICS

4. The NBA awarded a franchise to the City of Seattle in December 1966, and the

Sonics began play in the NBA in October 1967. The Sonics were Scattle’s first major

professional spoits franchise.

COMPLAINT FOR DECLARATORY RELIEF -3 Thomas A. Carr
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5. The Sonics have enjoyed a number of successful seasons, during which the team has

drawn a large and enthusiastic fan base. The tcam advanccd to the NBA finals in 1978, and won the

3 || NBA charnpionship in 1979 — an eveni ceichrated by a parade through downtown Seattle that drew

4 || an estimated 300,000 fans in the middle of the work day. T_he teamn won four division ttles in five
5| years in the 1990’s, and returned to the NBA finals in 1996. During each of these seasons, and in

6 || other scasons in which thc_: team has heen competitive on the court, the Sonics have drawn large

71| crowds at their home games.

8 6. The presence of the Sonics in Scattle creates largé financial benefits for the City and
o {l for local businesscs, including but not limited to; income generated from lease payments; ticket

10l sales; concessions and novelties sales; spending at local restaurants and hotels (both by fans and by
11 {] visiting tearns); parking; spending on advertising and merchandising; Business and Ocoupation

12 || taxes paid by the tcam; revenues associaled with Sonics players living in the Seattle arca; and

13 || revenues from media covering the team’s games. The team’s presence also creates pumcrous non-
14 || guantifiable benefits for the City, including but not limited fo enhanced economic growth and

15 || ancillary private scctor development spurred by the operation of a professional sports facility;

16 || convenient entertainment aptions for local families; facilities for youth activities; charitable events
17§} sponsored by the tearn and by individual players; advertising opportunities for local busincsses;

18 ]| increased inducements for businesses to locate in Seattle, and for existing businesses to remain; and
19 || enhanced cominunity pride, self-image, exposure, reputation, and prestige.

20 1. In the summer of 1998, a disagreement between NBA players and owners

21 || cencerning the 1ssuc of a salary cap led the owners to declare a lockout. The players and owners
22 || did not reach agrcement until January 1999, and the scason did not begin until February 1999,

23 I The lockout led to a dramatic decrease in ticket sales and revenues for the Sonics, as well as for

COMPLAINT IFOR DECLARATORY RELIEF - 4 Thonias A. Carr

Smutle City Attorncy

#0 Fourth Avenue, $th Floor
P02, Bux 94769

Seanile, WA 98124 4769
(2061 684 8200




1G

i1

I2

13

14

15

16

17

i8

19

20

21

22

23

Case 2:07-cv-01620-RSM  Document 2-2  Filed 10/10/2007 Page 6 of 87

other NBA teams.

8. In the three years prior to the lockout, the Sonics had rcgular season records of
64-18 (1995-96), 57-25 (1996-97), and 61-21 (1997-98). Regular season attendance in each of
those seasons exceeded 600,000, In the three years following the lockout, the Soaics’ record
declined (although the team continued to have a winning record, and made the playofls dunng
the 1999-2000 and 2001-02 seasons), and annual regular season attendance dropped to between
approximately 505,000 and 520,000 per scason.

9. As the Sonics’ performance on the court has declined m recent seasons {with the
exception of the 2004-05 season, when the tecam won a division championship), attendance ‘lms
continued to decline. [n 2005-06, when the tcam won only 35 gamcs, regular scason attendance
totaled approximately 476,000. In 2006-07, the first year that PBC owned the Sonics, the teamn won
only 31 games, and regular season aftendance dropped to approximately 457,000, Although the
Sonics now claim that the facility is to blame for reduced attendance and allcged financial
difficulties, the historical record shows otherwise. The team was financially successful at KeyArena
prior to the lockout — years in which the Sonics consistently hiclded a competitive team.

DEVELOPMENT OF KEYARENA

10.  From 1967 to 1978, and from 19835 to 1994, the Sonics played their home gamcs at
the Seattle Center Coliscum (the “Coliseum™) on the grounds of the Seattle Center,

11. In 1993, the Seattle City Council approved a contract for the repovation of the
Coliseum. The ultimate cost to the City was approximately $74 million. As a condition for its
approval of the contract, the Council sought a 20-year lease term from the corporation that
owned the team to coincide with the length of the debt financing. At the insistence of the Sonics,

the City Council eventually agreed to approve the contract with only a 15-year lease term,
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despite the increased financial burden the 15-year term placed on the City, because of the many
financial and other benefits derived from having the Sonics play their home games in Seattle.

12 In 1994 and 1995, the Colisemn was completely renovated.  Approximately 3.000
new seats were added, including 1,100 premium Club Seats and 58 Luxury Suites, and the
facility was subsequently renamed KeyArena.

1994 LEASE AGREEMENT

13,  OnFebruary 14, 1994, the Seatile City Council passed, and Mayor Norm Rice
signed, Sealtle Ordinance 117049, under which the Director of the Seattle Center was authorized
to enter into a Premises Usc & Occupancy Agreement (the “Lease™) with SSI Sports, Inc,
(“S517), the corporation that then owned the Sonics. Ordinance 117049 specifically provided
that the term of the Lease would commence on or about October 1, 1995, and would expire on
September 30, 2010,

‘14. On or about March 14, 1994, SSI and the City executed the Lease. A true and
correct copy of the Lease is attached hereto as Exhibit A.

15, Consistent with the authorizing Ordinance, the [.ease provided, in Article 11, that
“S8I's use and occupancy rights with respect to the Premiscs and the Term of this Agpreement shall
end on Scptember 30, 2010.” Article L1 of the Lease further required SSI to “schedule and ensure
that the SuperSonics play all lHome Garmes other than pre-scason games exclusively in the Coliseurn
[now KeyArcnal alier the Use Commencement Date.” Consistent with the terms of the Lease, the
Sonics have played all of their home games since November 1995 at KeyArena.

16.  The terms of the F.ease repeatedly reflect the mutual understanding between the City
and 551 that in exchange for the City’s substantial and long-term investment in KeyArena (subject

to S8I's participation and approval in its design and construction), SSI was making a long-term

COMPLAINT FOR DECLARATONRY RELIEF -6 Thomas A. Carr
Sealtle City Attorney

GO0 Fourth Avenue, 4th Floor
P Box 94769

Seatltle, WA 981244769
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1 #f promise that the Sonics would play their home games there. In addition to the cxplicit requirement
2 || that the Souics play alt home games at KeyArena through the 2009-10 season:
3 + 551 and the City agreed that the City could not re-construct the Coliseumn into a
“new, state of the art professional basketball facility in order to enhance the City .
4 . - without a long-term, principal uscr.” Lease, Recitals, p. 1.
5 + SSTand the City agreed that the City was constructing a new facility “in ocder
to induce 551 to become the principal user of a new playing facility on a long-
6 term basis in lieu of having the SuperSonics play in an alternative venue, and to
maintain the SuperSonics NBA franchise in Seattle[.]” Lease, Recitals, p. 1.
7 . ] . .
= S50 and the City agreed that their purpose in entering into the Leasc was to
8 “specify]] the terms and conditions under which SST will use a new Seattle Center
Coliseum and certain other facilities at Seattle Center on a long-term basis for the
0 playing of professional basketball by the SuperSonics. Lease, Recitals, p. 1.
{0 = In Article XIX, 881 was given an unrestrained right to transfer its ownership in
the Sonics, subject only to the condition that its successor-in-interest agree to
1 fulfill all the conditions of the Leasc. Article XIX(B)(1). Thus, to the extent any
owner of the Sonics - including PBC - is dissatisfied with the combined benefits
02 and responsibilities of ownership, they have every right to scll the team. But if
they choose to continue to own the team, they have an obligation to fulfill the
3 promiscs in the [.easc.
14 17.  The 15-year lcase term was an essential term of the Lease and a principal
s incentive {or Council approval of the Lease. To ensurc that the City would have a way to ensute
6 that the Somics would play all of their home games at KeyArena through the duration of the Lease,
the Lease included a specific enforcement clause: “Enforcement of this Agreement: The
17 P
8 obligations of the parties to this Agreement arc unique in nature; this Agreement may be specifically
10 enforced by either parly.” Leasc, Adicle XXVII(L). This clause was necessary, in part, due to the
2 fact that the Sonics are a wholly umique tenant and an asset to the City that would be impossible to
teplace.
21y r
- 18, In 2001, the Somcs were sold to The Basketball Club of Seattle, LI.C (*BCOS™).
9 BCOS became a party to the Lease theough an Instrument of Assiunption, executed on or about
COMPLAINT FOR DECL.ARATORY RELIEF - 7 Thomas A, Carr
Seatde City Atgomicy
600 Fourth Avenue, 4th Floor
P.0O. Bux 94769
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(206 684-K200
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March 1, 2001, under which BCOS agreed tc.) agsume and perform all of S8I's obligations under the
I.easc. Consistent with the terms of the Lease, the Sonics played all of their home games at
KeyArcna during the time that BCOS owned the team.

19.  In July 2006, BCOS sold to PBC the Sonics, as well as the Women's National
Hasketball Association tcam known as the Seattle Storm. PBC acquired the Sonics with full
knowledge of the terms and duration of the Lease, the financial condition of the Sonics franchise,
and of the dimensions, condition and capacity of KeyArena. PBC became party to the Lease
through an Instrument of Asgunlptié;l executed on October 23, 2006, a true and cormrect copy of
which is attached hercto as Exhibit B. The Instrument of Assumption stated in part: “PBC
acknowledges having been provided with a copy of the {Lease] and agrecs that, from and after
the Closing Datc, it shall assume, and hereby agrees to satisfy or perform (as applicable), all
liabilities and obligations of BCOS under the {Lease].”

20, The City has fulfilled all of its dutics under the Lease and the amendments thercto.

21.  'The City has further worked wﬁh the owners of the Sonics over recent years to make
substantial improvements to KeyArena, at a cost to the City of millions of dollars.

22. Since the sale of the team to PBC, the City has tricd repeatedly to work with the new
owners to improve KeyArena, and has made several offers to secure public funding (or additional
multi-million dollar improvements. PBC has failed even to respond to these offers, instead
demanding construction of a2 new arena at public expense,

PBRC’S INTENTION TQ BREACH THE [LEASE

23, Since acquinng ownership of the SuperSonics, representatives of PRC have stated

repeatedly thelr intent to relocate the SuperSonics in violation of the terms of the I ease, and have

otherwise indicated their inlent to move the leam away from Seattle — most likely to Oklahoma

COMPLAINT FOR DECLARATORY RELIEF - 8 Thamas A. Carr
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City. PBC was formed in 2006 as an Oklahoma limited lability company, even though the pm—posé
of the company was to acquire a basketball franchise in Seattle. PBC refused to allow an}} local
participation in the ownership of the team. Principal owner Clay Bennetl has repeatedly stated that
if a new arena is not built for the team — a proposal that would have required the expenditure of
approximately $400 million in public funds — he would seek to move the tearn to Oklahoma City.

In August 2007, Aubrey Mcﬂléndon, a member of the ownership group, stated that “[w]e didn’t
buy the leam to keep it in Seattle, we hoped to cotne her_g {i.e., to Oklahoma City, Oklahomal.”

24, If the Sonics were to breach the Lease by failing to play the 2008-09 and 2009-10
seasons at KeyArena, the City would lose the entire benefit of its Lease bargain, as its agreement to
construct a new professional basketball arena at public expense was premised on the condition that
the Sonics would be the principal {enant of the new arena through the 2009-10 season, The City
would be responsible for paying the debt service on the KeyArena re-construction without the
promised income stream from the Sonics, a promise the City relied on when it decided to fund re-
construction. Moreover, it would be impossible for the City to find an alternative tenant with the
unique characteristics of the Sonics. This would result in significant tangible and intangible losses
to the City and its residents, both directly and tanpentially related (o the Lease terms themselves.

25. On or about September 21, 2007, PRC filed a Demand for Arbitration with the
American Arbitration Association. Although certain disputes under the [.ease are subject to
arhitration, this is not one of them. This is a dispute over whether the Sonics are required to
continue to play their home pames at KeyArcna through the term of the Lease. T'he Demand for
Arbitration specifically provides that the ownership is secking a declaratory judgment that “specific
performance is not available to force the Sonics to play the final two scasons at KeyArena ™

Demand for Arbiteation, § 6. The Leasc specitically provides, at Article XX V{A), that disputes

COMPLAINT FOR DECLARATORY RELIEF - 9 Thomas A. Carr
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1 || relating to the provisions of Article II (“Term; Use Period™) are not subject to arbitration.

2 FIRST CAUSF OF ACTION

(Declaratory Judgment that Article II of the Lease May be Specifically Enforced)
3 26.  The City realleges and incorporates by reference cach and every allegation sct
4

forth in paragraphs 1 through 25 above.

5 27.  Pursnant to Article XXVII(L) of the Lease, the parties agreed that cither party
6 may utilize speeific performance to enforce the terms of the Lease.  Article XXVIKL) of the
7Y Lease provides: “The obligations of the parties to this Agreement are unique in nature; this
Agreement may be specifically enforced by either party.”

? 28. Pursuant to Article Il of the Lease, PBC is contractually obligated to have the

10 SuperSomcs play all regular season home games at KeyArena through September 30, 2010,

1 when the Lease expires.
12 29 On September 21, 2007, PBC filed a demand for arbitration secking relief from its
B3I contractual obli gations under Article I1.
14 30.  The City is entitled to specific performance of PBC's contractual obligations
511 under Article 1 and secks a Declaratory Judgment Lo that effect pursnant to RC'W 7.24.020.
16 SECOND CAUSE OF ACTION
(7 (Order and Judgment that Disputes Relating to Article TY of the Lease

Are Not Arbitrable)
18 3. The City realleges and incorporates by reference each and every allegation set
19 forth 1n paragraphs 1 through 30 above.
20 32, Pursuant to Arlicle XXV(A) of the Lease, the partics agreed that certain disputes
91 are exempt [rom arbitration, including disputes relating to Article 11
2 33. In its Sepltember 21, 2007 Demand, PBC secks arbitration of its contractual
23 obligations under Article I1.
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34, FB(’s obligations vunder Asticle IT may not be arbitrated, because the parties
specifically exempted Article I from arbitration, and the City seeks an QOrder and Judgment to
that effect pursuant to RCW 7.04A (7).

REQUEST FOR RELIEF

FOR THESE REASONS, the City of Seattle prays for judgment against PRC as follows:

1. A declaratory judgment that Article IT of the Lease, and the rights and obligations
it contains, are enforceablc through the specific porformance clause provided in Article
XXVIH(L) of the Leasc.

2. An Order and Judgment that, as provided in Article XXV(A) of the Lease,
disputes relating to Article IT of the Lease, and the rights and obligations it contains, arc not
subject to arbitration. -

3. Judgment against PBC for reasonable attorncys’ fees and costs incurred by the
City to enforce its rights in this action,

4. Interest on the Judgment at the maximum rate aflowed by law;

5. Such other and further relief as this Court deems just and equitable.

{-‘- -~
DATED this _-9 Y day of September, 2007,

KIRKPATRICK & [.OCKIIART TIIOMAS A. CARR
PRESTON GATES & ELLIS, LLP Seattle Clly Attorney
: By. k L
‘ilade (_;orton WSBA No. 20 (JregoryC Narver, WSBA No
PPaul J. Lawrence, WSBA No. 13557 Assistant City Allomey

Jefficy Johnson, WSBA No. 23066
Jonathan Harrison, WSBA No. 31390 Attorneys for Plaintiff City of Scattlc
Michelle D). Jensen, WSBA No. 36611

Attorneys for Plaintiff City ol Seattfe
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THE CITY OF SEATTLE

and

SSI SPORTS, INC.

March 2, 1994
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PREMISES USE & OCCUPANCY AGREEMENT

THIS AGREEMENT is entered inwo by and between THE CITY OF SEATTLE
(hereinarier “the City"), a municipal corporation of the State of Washington, and SSI
SPORTS, INC, (hereinafter "SSI"), a corporation organized and exisdng under the laws of
the State of Washington. '

Recitals

WHEREAS, SSI is the awaer and operator of the "SuperSonics® as defined herein;
and - _ 3

WHEREAS, the City is the owner and operator of the Current Facility; and

WHEREAS, the Current Facility is a thinty year oid structure that cant no longer
provide the SuperSonics with a plaving venue that is either structurally or economically
comparable to the sites in which other NBA teams play; and

WHEREAS, it is not economically feasible for the SuperSonics to continue playing
professional basketbali games in the Current Facility after the end of the [993-9¢4 NBA
championship playoffs; and '

WHEREAS, the City desires to construct a new, state of the art professional baskethall
playing facility in order o enhance the City but cannot 4o 50 without a long-term, principal
user; and .

WHEREAS, in order to induce SSI to become the principal user of a new playing
racifity on a long-term basis in lieu of having the SuperSonics play in an alternative venue,
and ta maintain the SuperSonics NBA franchise in Seaule, the City will consuuct a new
Seatie Center Coliseumn to replace the Current Facility; and

WHEREAS, the City and SSI desire to enter into an agreement specifying the terms
and conditions under which $SI will use a new Seaule Center Coliseum and certain other
facilities at Seattle Center on a long-term basis for the playing of professional basketbail by
the SuperSonics; and

WHEREAS, the City and SSI intend to refine their new Seattle Center Coliseum use
and occupancy agreement by continuing, after the execution of this Agreement, (o negotiate
and reach agreement regarding the terms and conditions under which 551 shall conduct and
engage in, directly or indirectly through one or more third parties with which 551 may sub-.
contract 1o engage in and conduct food and beverage concession sales and novelties
concession sales in and from such new Coliseum, which agreements shall become the Food
and Beverage Service Agreement and Novelties Concession Agreement the pardes have
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intended to atach and incorporate into this Agreerent as Exhibits “H" and "1,* respectivety;
and

WHEREAS, the City and SSI intend to further refine their new Seattle Center
Coliseum use and occupancy agreement by also continuing, after the execution of this
Apgresment, to negotiate and possibly reach agreement rega:dmg the terms and conditions
under which SSI may be permitted 10 conduct and eagage in, direciy or indirectly through
one or more third parties with which SSI may subcontracr to conduct and engage in, the
operation of a full-service restaurant in and fram a proposed SSI restaurant facility on that
portion of Lots 7 and 8, Block 31, D. T, Denny's Plan of North Seattle (or "North Seanie
Addition"), as mcor::led in Vol. 2 of Plats, Page 77, Records of King County, Washington,
that is currendy occupied by the West half of the structure commonly known as the "NASA
Building" located on such site, together with such structure and any ather building that SST,
with the Appraval of the Seatte Center Director, subscqucntiy erects on such site for the
Dpcratmn of such sit-down service restaurant;

NOW, THEREFORE,

[N CONSIDERATION of the mutual promises, covenants, agresments, and
performances described herein, the parties hereto agree as follows:

[. . DEFINITIONS

- Al words in this Agreement bearing initial capitals, other than proper nouas,
section headings or words required to be capitalized for proper usage, are defided terms and
shall have the meanings specifically assigned to them ia this section.

" As used in this Agreement, the following terms and words are herchy defined
as follows:

A. "Advenising” means any printed or verbal announcement or display of any
kind intended to promote, divectly or indirecty, the sale or rental of a service, an admission
ticket 10 an event, an interest in a product, commodity or other form of property, or the
expression of any other commercial or noncommercial message other than directional, healih
or safety messages.

B. "Agreement* means this Agreement, as from time to time amended in accor-
dance with the terms hereof, including the license o use the Coliseum for Home Games.

C. ~applicable Taxes" means all taxes and govemmentally imposed assessments
upon the charging of a fee for admission to any Home Game or upon the exercise of any
right granted by this Agreement.
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D. “Approval” means ihe prior wrien consent of a party hereto or 2 designated
representative thereof. _

E. “Basketball and Other Novelties” means any general merchandise, goods,
wares. and publicadions including without limitation those beanng the symbol, mark or name
of the NBA, the SuperSonics. or any other NBA team, as well as all n‘thcr gencn:.l
merchandise or items without limiation, except Food, offered for sale in the Coliseum at
Home Games. ‘

F. “City” means The City of Seattie.

G. *~Club Seats” means the no more than 1,100 Seats within the Coliseum, that
are reserved on any Day of Game for holders of Club” admission tickets, as marked on the
attached Exhibit "A™ or as revised by SSlbya potice to the Seartle Center Director transimit-
ting 2 revised exhibit.

H. -Coliseurn™ means the enclosed sports facility with not }c_ss "th%n 17,200 seus -
10 be located on the following property, as more fully depicted on Exhibit "B™:

As Recorded In Records of

Block(s) Plat King County, Washington
31  Supplemental Plat of Vvol. 3 of Plats, Page 80

D.T. Deany's Plan of
N. Seattle, EXCEPT the
West 93.06 feer of

Lots 9 & 10 thereof.

12 &35 D.T. Denny’'s Home val. 3 of Plats, Page 115
Addition o Seatte.

36 D.T. Denny's Third Vol. 1 of Plats, Page 145
Addition 1o Searrie :

and renovated as contemplated by the parties herein, together with all equipment, fixtures,
and other appurienances incorporated therein pursuant i this Agreement.

{. *Coliseum Redevelopment Project” means all work ?t' any kind or nawre
associated with the demolition of the Current Facility; the construction of those portions of
the Coliseum that are 10 be completed by the City pursuant 10 thls‘ Agresment, r'ati:lcr than by
$51 or any of its subcontractors. concessionaires, or afy other entity; and the City's

modification, in any respect, of any other City propefty that is required in connecuon with

any such work, including but ot fimited to City udlity lines serving the Coliseum, the S51
Retail Facility, and Practice Faciluty.
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J. "Commissioner” means the party designated by the NBA a< the principal
" officer of the NBA.

K. "Counside Clup” means appraximartely 500 seats within the "Courside Club
Area” of the Coliseum designated on the auached Exhibit A" r.hnt are: reserved on any Day
of Game for holders of "Counside” admission tickets,

. L. “Current Facility” means the structure that the SuperSonics curvendy use for
the playing of professional basketbail games in Seattle, Washington.

_ M, “Day of Game" means the portion of the calendar day on which 2 Home
Game is scheduled to be plaved in the Coliseum commencing at 9:00 AM and ending ac
12:00 midnight of that dav, unless otherwise specifi ically provided in this Agresment.

N. "Food* means any item of food or drink, without limitation except for watar
made available from public drinking fountains or sinks, that is sold. given without charge, or
in any other manner dispensed in or from the Coliseum. :

. “Funcion Rooms” means and includes the Guest Lounge together with its
- adjacent restroom, coat cioset and vestibule, and the areas on the Lower Concourse Level of
the Coliseum designated as “sheil space” on the attached Exhibit "C~,

P. "Home Game" means 1) any pre-season, regular season, conference playoff,
of championship playoff professional basketball game played pursuant to a schedule estab-
lished by the NBA in which the host team is the SuperSonics except for up o four (4) of
such games that the NBA deatermines shall not be played in Seattle, such as 2 demonstration
game scheduled by the NBA (0 be played in a city without an NBA franchise or in a foreign
country, and 2} five additional events for which no admission 1s charged, or where an-
admission charge {less Applicable Taxes) is donated 10 a nonprofit chariaable arganization.

Q. "NBA" means the National Basketball Association and its successors, assigns
or designees or the professional basketball league or organization of which $S1 is a2 member.

R. “Parking Garage" means & multi-deck parking facility ac Warren Avenue and
Thomas Street having the maximem number of parking spaces allowable under applicable
law, ordinance and regulation. a portion of which facility is made available for use and
occupancy by SSI as provided ia Subsection VIL.C of this Agreement.

S. "Pracuce Facility” means the site depicied on the attached Exhibit "D” and
‘made available to SSI pursuan: 1o the Ground Lease Agreement attached herero’as Exhibit
"E," providing for the construction and use of a building thereon for the practicing of
basketball and the instaflation or erection of signage as allowed by law.’
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T. “Premises” means the areas identified in Subsecuons VILA-D, hereof, and
made available to 58I for use and occupancy pursuant to this Agreement.

U. “Premium Seats” means those seats located in areas designated as Suites, the
Courtside Club, and Club Seat areas of the Coliseum.

V. "Premium Seat Marketing Agreement” means the March 22, 1993 "Premium
Seat Tickets, Title Sponsorship and Marquee Changeable Copy Sign Markmng Agreement*
- executed by thc parties, as amended.

W. “Project Architecc“ means NBBI, the professional architectural firm of that
name in Seattle, Washington, or such other architect(s) or architecturat firm(s) as may be
desipnated by the Seatde Center Director as the principal architect for wark on the Coliseunt
Redevelopment Project.

X. “Seats" means any seats in the Coliseum. fmm which professmnaj bask:r.ball
events may be viewed. ‘

Y. “Seattle Center Director® means the Director of the City's Seaule Center
Department or such official’s dcslgnm

Z. "South Coliseum Parking Lot* means the passenger vehicle parking stalls on
the south side of the Coliseum i the area depicted on the attached Exhibit “B.*

AA. "SSI” means SSI Sports, Inc., the corporation owning and operating the
Seaule NBA franchise, and its successor(s), assigns, or designees.

AB. "SSI Box Office Facility” means the office space (if any) on the wast side of
the Coliseum that has been designed for ticket sales admmlstratlﬂn purposes and one ticket
booth immediaiely contiguous to such office space.

AC. "SSI Retail Facility” means the approximately 3,000 square feet of streat-level
space plus such additional basement space as shail be designated by the Seatde Center
Director i the West Court Building located on the West 93.06 feet of Lots 9 and 10, and the
South 45.08 feet of the West 93.06 feet of Lot {1, Block 31, D. T. Denny’s Plan of Norh
Seatile (or “North Scatle Addition™), as recorded in Vol. 2 of Plats, Page 77, Records of
King County, Washingion. as depicted on the atached Exhibit "F* made available 1o SSI
hereunder for the development of a retai{ sales business.

AD. “SSI Suite" means the center court luxury suite in the Cohseum that is
directly opposite the basketball scorers' table locadon.

AE. “SuperSonics" means the NBA professional basketball team owned and
operated by SSI, and its successors, transferees or assignees.
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AF. ' “Suppiemental Parkine Spaces™ means the number of parking spaces outside
the Parking Garage that are necessary to park the vehicles of Courtside Club ticket holders,
Club Seat ticket holders, members of the press. SuperSonics sponsors, and SuperSonics
employees for any Home Game that cannot be accommodated in the Parking Garage, which
spaces shall include spaces in Searle Center's “Lot 4" and any parking lot develaped at the
site of the High Schoot Memorial Stadium on property owned, leased, or atherwise under the
control of the City. |

AG. “Term” means the Term of this Agreement as set forth in Article [f.

‘ AH. “Ticket Sales Proceeds” means the gross revenue derived from the sale of
tickets for a Home Game plus the value of all "complimentary” tickets provided or
exchanged for any goods or service less applicable admission taxes.

AL “Unlimied Use Facilities* means the SST Reuil Facility, SSI Box Qffice

Facility, the Practice Facility, and the following areas ia the Coliseum: the approximately
- 6,000 square feet of space designated as the Home Team Dressing Room, the Training
Room. SSI storage facilities. and SSI Suite, as depicted on the attached Exhibit "G-1.*

‘ Al "Use Commencement Date” means the date when SSI may legally commence
is use, enjoyment, and occupancy of the Coliseurn as documented by the City's issuanee of a
Cenificate of Occupancy for-the Coliseum. ' ' '

- II.  TERM; USE PERIOD

‘ The Term of this Agreement shall commence on the date it is execured by an
authonzed representative of each of the parties hereto. SSI's use and occupancy rights ta the
Premises shall commence on the Use Commencement Date. SSI's use and occypancy rights
with respect to the Premises and the Term of this Agreement shall end on September 34,
2010, unless erminated ezrlier putsuanc to the provisions hereof.

Subject to the provisions of this Agreement, SSI shall schedule and ensure
that the SuperSonics play all Home Games other than pre-season games exclusively in the
Coliseum after the Use Commencement Date.

OI. TERMINATION OF CURRENT AGREEMENT PROVIDING SEATTLE
CENTER SPACE FOR SUPERSONICS HOME GAMES USE

Notwithstanding anything 1o the contrary in the agreement executed on or
about July 19, 1983, between the City and SSI's predecessor in imerest, the Seaule
SuperSonics Corporation, regarding use of the Current Facility, and the seven amendments to
that agreemeny, such agreement shall terminate as of August {, 1994, and SST and the City
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shail have no further obligations to each other under that amaindcd agresment except as to
any unresolved liabilities that may have arisen during the pcnqd that agreement was :_n ;t]':{act.
including but not limited to. any sums due and awing 10 the Citv as a oun;nqqcncr': af S sd
use of the Current Facility during the SuperSonics’ 1993-94 season including ‘conterence an
championship games and the provision of City services 1n connection with such ‘;lseh.an'?zfs
Article shall supersede any other provision of this Agreement 10 the contrary a.nf s e
applicable in the event this Agreement becomes null and void or unenforceable for any
r2ason.

V. COLISEUM DESIGN AND CONSTRUCTION

A. Necessity for Coordination and Communications Between the Parties.
The City and 531 acknowladée and agree that the d?vnlupmcnt and preparaton of docume:nhts
required for the City's lnviation To Bid on the Coliseum Redc:v'l':lupmcm Praject and far the
issuance of permiss relating 1o such work, are all c?mplex ?.nd u_me—cur_uummg mi:k:s
requiring, close cooperation by SSI. Such cooperation requires. in particular, the . uy
communicating to SSI any request for a decision by S5l ina nmcly‘ manner that will permic
SSI reasonable opportunity g respond, as set forth herein, and 3SI's communicatng o the
City and the Project Architect. SSI's final decisions abouf a;pccts of such City work that arc
desired, needed, and required by SST, tncluding but no:. limited to comments and Approvals
with respect to detailed plans and specifications for such wark.

B. SSI Access 1o Informaton.

1. Designation of "S55I Representative”™: SST shall designate 2 single
individual (the "SSI Representative™) who shall be responsible fo.r g5l mvﬂlvcn:lem with, and
$SI's responses arid Approval regarding the design and construction of the Coliseum
Redevelopment Project. $SI may change the 551 Representative upon writen notce to the
City.

1. City Communication With $SI Representative: The Ci[}{ shall c!ircc:
all requests for SSI action and Approval regarding Coliseum Redevelopment Project desagp
and construction issues to the SSI Representative and cause the 5SI Representative (o receive
a copy of all architectural and design plans and specifications for all construction elements
and materials of the Coliseum Redevelopment Project that are received by the Seatte Center
Direcior.

‘C. Liaison Meetings. After consuitation with the SSI Representative and
the Director, the Project Manager shall schedule Coliseum R_ed_evtvlnpmtnt Project hzusn.:m
meetings 10 be held not less frequently than bi-weekly, fo_r discussions between the ?n:qect
Manager, the S5I Representauve and, as required depending on thF state of the (_Zohseum
Redevelopment Project, the Project Architect and/or the Construcrion rv.lz'magcr'(lf any}-
Upon the Project Manager's reccipt of a request by SSI, or at such additional times aj the
Project Manager deems necessary, the Project Manager shall invite and schedule, as desired,
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L)

the Project Architect. Construction Contractor's represenative(s) and Coliseum Redevelop-
ment Project consultani(s) 10 attend any such meeting(s) to facilitae continuing discussions
and information gathering by the parties hereta regarding the Coliszum Redevelopment
Project. A party may also invite to any such meeting any other person but the expense (if
any) of such other person’s atendance and parnc1pauon shall not cansttue an expense of the
Coliseumn Redevelopment Proiect unless the same is authorized by the Project Manager. The
SSI Representative’s receipt of notice of, or parcipation in, any such mestng shall not
constitute, by itself, SSI1 Approval of any mauer discussed during such meeting.

D. SSI Review of Design, Plans, Specifications and Construction. The

Project Manager shall ensure that the SSI Representative is provided the oppormmnity to
become actively involved and to serve as an equal participant with the City in on-going -
decision-making with respect to the design and construction of the Coliseum Redevelopment
Project, whether such decision-making occurs during the Design phase or the constryction
phase of tha Project. [n this connection, and in recogniton that the Coliseum Redevelopment
Project is being designed and built primarify for SSI's use and must meer SS5I's needs, the
Project Manager shall ensure that in the bi-weekly {iaison meetings and otherwise, as
necessary, until completion of consuuction, the SSI Representative is provided a reasonable
opportunity 16 review and comment on all design feawres of the Coliseum Redevelopment
Project affecung the playing or viewing of profassional basketball or such rights or
obligations as SSI may have pursuant to this Agreement, including but act himited to specific
Caliseum designs, plans. and- specifications and changes thereto, including bath funcrional or
aesthetic components, as well as on the status of construction progress, Aay question
regarding whether or not a design, plan or specification change or a construction related
matter requires review and participation by the SSI Representative shall be resolved in favor
of its being significant ang warranting the involvement of the 551 Represenative in decision-
making with respect thereto. The SSI Represenative shall review and provide comment, as
contemplated in this subsection in an expeditious and reasonable manner; pravided, that in
the event the SSI Representative's review of, and comment on, any particular design, plan,
or specification element or any proposed change therew is required on or by a particular date
and time, the Project Manaaf:r shall provide reasonable advance notice to the §5I
Representative of such need and identitfy the spcmt‘ ic date by when such review and comment
must be completed and provided. If, in the exercise of his ot her reasonable discretion under
the circumstances, the Project Manager determines that the 551 Representative’s response is
required sa quickly that there is insufficient time to allow for written notice of the need for
such SSI Represenative” s review and camment by the critical date, such notice may be given
orally, but shall then be xmmedmtcly confirmed in wnting by the Project Manger. Tn the
event that no comment is received by the Project Manager on or by the specific date for
response, from ar on the behalf of the S5T Representative, and provided reasonable advance
notice has been provided 1o the SSI Representative as contemplated herem, then 581 shall be
deemed to have waived its opportunity to review and comment on the particuiar matter(s)
made available 10 it for review and comment, and the City may proceed as if the 551

* Representative had fcviewed and commented consistent with the Project Manager's decision
with respect o the reviewable maiter(s).
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E. Chanyge Orders Permitted at Project Manager's Discxeﬁuq: In
circumstances where immediate response by the SSI Representative is not _fe.aszqh:, the
Project Manager may approve the changes withour SST Approval. Such discretion pertains 1o
changes which will not result in significant functional change 1o the Cohsenm' Redevelopment
Project or its component parts or have an adverse structural cffefzt on the Cohsc:{m
Redevelopment Project or in any manner substantiaily and negatively affect the rightsor
cbligations of SSI under this Agreement. .

F. Emergency Decisions: The Project Manager may make decisions
without the $51 Representative’s Approval in emargency situations where (i) the Project
Manager reasonably believes that destruction of property ot injury to any person is likely to
occur in the absence of such decision-making; (ii) there is no time to consult with the SSI
Representative prior to the making of the decision by the Project Manager; and (ifi) the
Project Manager's actions in such circumstances are reasonable and are limited to dealing
with the emergency circumstances. After making any such decision, the Project Manager
shall immediately notify the SSI Representative of the nawre of the emergency citcumstances
and his or her decision with respect 10 such circumstnces. '

G. Design Changes Initiated by 55I. SSI shall bave an unrestricted and
unlimited right to propose changes iu the design or construction change request initiated by
or on the behalf of SSI or the City with respect 1o the Coliseum Redevelopment Praject
contemplated herein or any aspect thereof. Implementation of such .changﬁs shall require the
City's prior Approval, which Approval shall not be unreasonably withheld or delayed. A
design change proposed by SSI shall be deemed reasanable unless it results in a éost increase
for which S51 does not assume full responsibility; is structurally, mechanically or electrically
unsafe or unsound; is aesthetically incompatible with other structures at the Seattle Center as
determined by the Seattle Center Director; would adversely impact in a substantial manner
the City's operations of the Coliseum or any other facility of the Searde Center or the nghts
and interests of any other user or potential user of a Seattle Center facility oduer than the
Coliseur; or is inconsistent with the Searle Municipal Code, the Revised Code of
Washington, or Federal law, or any rule or regulation implementing any such legislation.

H. No Facility Design or Construction Change Without Mutual Approval.

1. Changes After Execution of Construction Contract:  After execution
_of the Constuction Contract. no design or construction change request initiated by or on the

behalf of 58I or the City that wauld materially and adversely affect the playing, exhibition,
or viewing of 2 Home Game or the exercise of any other right granted to 551 hereunder shall
be implemented without the prior Approval of the $SI Representative and the Project
Marager (and such other official(s) of the City as may be required by law, City Chaner,
ordinance, rule, regutation or policy), except to the exient expressly permitied (g the Project
Manager pursuant 1o the other provisions of this Article Iv.
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2. Changes After Completion of Project:  After the compledon of the
Cnhsx:um Rt:dew:lwpmanr Project. no change in the Coliseum that would materiatly and
adversely affect the piayving, exhibition, or viewiag of @ Home Game or the exercise of any
other nwht granted to SSI hereunder shall be implementad by either party without the prior
Approval of SSI and the Seaule Center Director (and such other official(s) of the City as may
be requited by law, City Charter, ordinance, rule, regulaton or policy).

I.  Deviations from Approved Design and Report for Not Approved Design
or Construction Elements. In the event the City knows that the design or construction of any
componeat of the Coliseum Redevelopment Project included in any portion of the Premises
specified in Subsections VI[.A-D, hereof, deviates from the design that has received SSI
Approval, the Project Manager shall give imemediae notice of such fact to SSI. {f such
deviation would materially and adversely affect the playing or viewing of NBA basketball in
the Coliseum or adversely affect any right ar obligation of SSI under this Agreement, then
SSI may give the Seattle Center Director natice of SSI's desire to have such deviation

‘temedied. Upon receipt of such notice, the Seattle Center Director shall require the Project
Architect and/or construction contractor, as apphcablc to correct the deviation or otherwise
reasonably satisfy SSI's objections to the same, Tn the event the City, upon learning of such
a deviation, fails to give SSI the notice required above, or if the City fails to take such action
as is reasonably necessary under the circumstances to require correction of such deviation as
provided abave, then the City shall be responsible for costs later incurred during the course
of constructon to cure the deviaton.

J.  Acknowledgement of SSI Involvement and Approval of Decision-
Making: SSI and the City acknowledge that through the date of this Agreement, they have
been mutually consulted in connection with ali phases of the design process, that they have
been equal participants in all significant decisions regarding the redevelopment of the
Coliseum, that they have received in a timely manner alf architectural and design plans,
specifications, and correspondence refating to the redevelopment of the Caliseum, and that no
significant decision affecting the Coliseum's functional operation, safety, ar aesthetics that
has heretofore been disclnsed 1o SSI or the City by the other, by the Project Architect, or
which they otherwise were aware, has been made without their respective participation and
agreement. Excepr as lo the design aspects of the portions af the Coliseum 10 be provided to
SSI pursuant to the Food and Beverage Service Agreement and Noveities Concession
Agreement, SSI and the City hereby waive, release and forever discharge the other party and
their respective officers, azents. and employees from any and all claims for reimbursement,
demands, damages, suits, and causes of action of any kind or nature whatsoever arising out
of or related in any respect 1o any act or omission by the City or 5881, or any such act or
omission of any of their officers, ageats, or employees with respect to the Coliscum’s design.
Nothing contined herein shall be deamed a refease by SS1 or the City against any third
pary.

10
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V. COLISEGM PLANNING & CONSTRUCTION SCHEDULE; SSI
OPPORTUNITIES TO VOID AGREEMENT

A. Umpomance to SSI & City of Timeiy Coliseum Construction: The City
and SSI agree that construction of the Colisewm will cause a severe economic hardship of
revenue and dislocation to $51 and the City, and that time is of the essence in the compledon
of the Coliseum so that it wiil be available to S51 and the City on the Use Commencement
Date. In addition, the City and SSI agres that use of the Premises by S5I and the City
requires months of advance preparation by SSI and the City, and that delays in the financing
or construction of the Coliseurn making it unavailable 1o SSI or the City on or by the fater of
QOctober 1, 1995, or the Use Commencement Date will severely damage 55T and the City..

B. Special Canditions for Expedited City Financing of Coliseum
Redevelopment Project: In order to enable the City to selt bonds for the financing of the
Caliseum Redevelopment Project at an earlier point than could occur under the Smeframe
contemnplated in the Memorandum of Understanding approved by Resolution 28726 and to
thereby take advantage of poreatially more favorable interest rates for such financing, in
addition to acting according o the time schedule contemplated in such Mermorandum of .
Undersianding or pursuant to any other authority, the City may sell bonds to finance such
Project from and afier the date the Seartle Center Director has received the following
financing assurances (hereinafter the "assurance daie”):

1. Third-party Commitments:

a. One or more third-party commitments ta secure rights ta the use
and occupancy of at least 44 Suites and 250 Club Seats and the use of tickats to events
available for the same, and under the payment terms generally required from the 1'“5_5““ or
acquirers of interests in such Suites and Seats, respectively; and

b. AR irrevacable commitment 1o secure the rights and benefits of
"tile sponsarship” for the Coiiseum for the full term of this Agreement in consideration for -
compensation payable to the City of not less than $500.000 per annum for the Term of this
Agreement: or

7. 5§51 Guarantee: An irrevocable written guarantee by SSi, not
requiring any additional consideration to be effective. 1o remit to the City zil of the payments
that would be receivable by ihe City for the acquisition of the rights and interests ir and to
the following, which rights and interests SSI may acquire upon making such payments, as
applicable; Provided. that in the event SSI provides to the Seautle Center Director the
guarantee contemplated in this subsection and thereupon acquires interests in and to oue or
more Suites, Clubtr Seats, the “iitle sponsorship,” ot any combinaiion thereof, nothing herein
shall {imit the authority of SSI, during the time the “Marketer” under the Premium Seat
Marketing Agreement is endeavoring to market the “title sponsorship,” ary Suite, or any
Club Seat 1a the general public, to lease, assign, or otherwise transfer to one or more third
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pares, without further Imbzluv under its guarantec. any of thr, interests SST has guaranteed
.or acquired with respect to any Suite. Club Seat, or the *title sponsarship™ pursuant ta this

subsection:

1. The number of Suites that equals the difference between 44 and
the aggregate number of Suites that other parties have commitied o lease or otherwise
acquife an interest in and to as of the assurance date: and

b. The number of Club Seats that equals the difference between 250
and the aggregate number of Club Seats that other parties have commattad to lease or
otherwise acquire an interest in as of the assurance date; and

¢. The "tidr;-. spansorship” for the Caliseum; or

}. Combined T?urd -party Commitments & 551 Guarantes: A combz-
nation of the third-party commitments conterplated in Subsecton V.B.1, hereof, and the 55
guaraniee contemplated in Subsection V.B.2, hereof. ‘

C. Effect of Extension to 551 of Time to Market Suites, Club Seats, and
Title Sponsorship on Coliseumn Construction Commencement and Completion Dates:  {n the
event that the City Councit delermines, on or after june 10, 1994, based upon the final
Seattie Center Director/SSI joint report contemplated in the Premivm Seat Marketing
Agreement, that if additional time were allowed for the required marketing, there would be 1
subsaniial likelihood that the minimum number of binding commitments identified in
Subseciion V.B, hereof, could be achieved: and SS51 recommends to the City Council that
such additional time be allgwed for the necessary marketing to be done; and such necessary
commitments are secured within the City Council's extended deadline, then the September 1,
1994 construction commencement deadline and the October 1, 1995 construction completion
deadline respectively specified in Subsectons V.E and V.F, hereof, and the Use Commence-
ment Date shall each be extended by thirty (30) days plus the number of additional days
allowed by the City Council for the securing of such minimum number of commitments.

D. Conditions Allowing SSI Nullification of This Agreement Pror to

July 1, 1994

i. For Failure To Demolish Current Facility:  The pardes acknowt-
edge and agree that the Coliseum is to be built on the site of the Current Facility and that
demolition of the unneeded porrion of the Current Facility is a critical and maierial bench-
mark toward the completion of the Coliseum in a umely manner. Therefore, notwithstanding
any other provision of this Agreement, if,. for any reason whatsoever, 551 has deflivered to
the Seattle Center Direcior the commimments and guarantees described in Subsection V.B,
hereof, on ar by the date specified in such subsection, but demolition of the unneeded portion
of the Current Facility has not commenced on or before July I, 1994, then SSY, at its sole
option, may declare this Asreement void. For the purpose of this subsection, the term
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*demotition” shall inciude but is not limited to the permanent remaval of any fixtures and
furnishings that the City intends to serap or safvage from the Cument Facility.

2. For Failure 10 Grant Approval Regarding Practce Facility Design or
Specifications: In the event that S5I and the Seatle Center Director and such other
officiai(s) of the City having Approval authority with respect to the Practice Facility do not
agree regarding the design and specifications of the same, including on-premises signage, so
that the required building permits are issued for such structure on or by the assurance date
identified in Subsection V.8, then 551, at its sole discretion, may declare this Agreement -
void, assuming such Practice Facility and on-premises signage proposed by SSI conforms to
all applicable City codes. It is understood by the parties hereto that signage for the Practce
Facility will be governed by the February 4, 1994 communication from the Director of
Construction and Land Use that is attached hereto as Exhibit “K.”

E. Condition Allowing SSI Nullification of This Agreement Prior to
September 1, 1994: In the event that, for any reason whatsoever, construction of the
Coliseum does not commence September |, 1994, and if the construction commencement and
completion dates are not extended pursuant to Subsection V.C, hereof, or otherwise extended
as the parties hereto shall agree upon, then §8I, at its sole option, may declare this
Agreement as null and. void.

F. Damages for Untimely Completion of Project.

1. Construction Contract Requirements: The City shall not enter into
any contract for the construction of the Coliseum Redevelopment Project unless such contract
includes the following: (a) a specific schedule for the canstruction of the Coliseum
Redevelopment Project that pravides for the completion of the Project on or before October
1, 1995, or such later dare as is authorized by Subsection V.C, hereof, or is otherwise
agreed upon by the parties hereta, and (b) a specific provision for the payment to the City of

. damages in the event that construction of the Project is not completed on or befare such date.
each of which provisions shall be subject to S5I"s prior Approval; and the City secures and
maintains through the Use Commencement Date, builder’s risk insurance providing coverage
of not less than the periodically-determined value of the Coliseum Redevelopment Project az
various stages of construction.

2. S5I's Share of City's Damages from Contractor: If the Caliseum is
not ready for $5I use and occupancy by the first Home Game scheduled 1o be played in the
1995-96 NBA regular season. the City shall pay o SSI as damages in lieu of any and all
other damages payable to SSI by the City, ninety percent (90%) of the amount that the City
secures from any contractor ror the failure to complete construction of the Coliseum
Redevelopment Praject on or by October 1, 1995, or such later date as is authorized by
Subsection V.C, hereof. or is otherwise aarecd upon by the parties hereto, provided that the
aggregate amount received by SS$I shall not be greater than the product of the number of
Home Games (other than pre-season games) that cannot be played in the Coliseum after
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October 1, 1995, or such later date as is authorized by Subsection V.C, hereof, or is
otherwise agreed tpan by the parties hereta, whichever is the latest, due 10 such contractor's
failure 10 complete such conseruction, multiplied by one hundred thousand dollars
{$100,000.00).

3. SSI's Damages Share Are Additional Rights: The nghts gmnmd to
SSI pursuant 1o the provisions of this subsection shall be in addition to any other rights and
remedies SSI may have against any person (other than the City) arising from the failure 1o
complets construction of the, Coliseum Redsvelopment Project on o before October 1, 1995,
or such later date as is authorized pursuant 10 Subsection V.C, hereof, or is otherwise agread
upon by the parties hererta.

VI. SCHEDULING OF HOME GAMES INTQ SEATTLE CENTER
COLISEUM ' | :

A. City's Reserved Advanced Regular Season: On or by January 2, 1995,
and on or by every January 31st thereafter through 2010, the City shall provide SSI with a
preliminary schedule identifying seventy (7Q) dates between November Isl and the next
succeeding April 30th (or any revised term of the NBA regular season) that the City will
reserve for SSI use as a regular season Day of Game during the next succeeding NBA -
regular season. Fifty (50) of those dates shall be nonconsecutive but separated by a period of
n0 greater than seven consecutive days and shall not include any Monday; at least fifteen
(15) of the fifty (50) dates shall be Fridays, and fifteen (15) shall be Saturdays.” The twenty
{20) other dates may be consecutive with themselves and with any of the fifty other dates and
may include up to four (4) Mondays. The City expressly agrees that all such dates shall be
reserved for the exclusive use of SSI, and that neither the City, itself, nor any third party
shall be allowed to use the Coliscum for any purpose. unless and until such dates are selected
or rejecied by SSI. '

B. SSI's Selection of Regular Season and Preseason Game Dates: On or by
August {5, 1993, and on or by every August 15th through 2010, S51 shall:

) l. $SI's Initial Selection of Dates: Select the parmcular dates for
regular season Home Games established by the NBA for the next such season from the
seventy (70) proposed dates for the playing of regular season Home Games at the Coliseum,
or such altermative dates as the NBA shall have designaied as Home Game dates 3f such
alternative dates have not been previously booked by the Seatle Center by the tme such
designation is communicated by notice to the Seattle Canter Director, and provide natice to
the Seattle Center Director regarding which dates have been selected. Upon receipt of such
notice, the Seaule Center Director shall schedule and reserve the Coliseum on each selecred
Day of Game for SSI's potential use, Apy date not identified as a "selected date” in such a

14




D ———

Case 2:07-cv-01620-RSM  Document 2:2  Filed 10/10/2007 Page 37 of 87

natice shall be deemed to be a rejected date, and the City may use each such date for
whatever purposes it desires.

2. SSI's Release of Dxates Not Selected by NBA: [mmediately after
receiving notice from the NBA of the dates established by the NBA for Home Games,
provide notice w the Seatile Center Director that all other dates then reserved by the City for
S8I use are released for whatever use the City may make of such date.

C. SSI's Selection of Additional Event Dates: On or by September I,
1995, and on or before every succeading September 1st through 2010, SSI shall notfy the
Seaule Center Director of any additional dates .desired for preseason games and the five (5)
additional events referenced in Subsection 1.P.2) of this Agreement in the Coliseum, upon
receipt of which notice the Seautle Center Director shall schedule and reserve for SSI use of
the Coliseum on each such selected Day of Game except for dates that as of the Seattde
Center Direcor's receipt of such notice, had already been committed or are being reserved
or held for another event, ‘

D. Playoff Game Date Selection: SSI shall provide notica to the Seadle
Center Director of all additional dates during the months of Aprl, May and June that have
been tenuatively scheduled or are desired by the NBA or 551 for conference playoff and
championship Home Games, immediately after the NBA advises §5I of the scheduling of, or
the NBA's desire for, the same. Upon receipt of such notice from SSI, the Seattle Center
Director shall schedule and reserve the Coliseum for SSI's use on each such selected dates.

E. 53@'s Priority for Coliseum Use; SSI Relief For Cily’s Faifure w Make
Coli;cum Available: In the event that any provision of this section shall no longer satsfy the
requirements of the NBA, then 1he parties shall negotiate an amendment ta such provision to
sausfy the NBA's requirements. In any event, the partes expressly agres that the provisions
are _mxcndcd ta assure that the City gives sole priority to SSI over all other users of the
Caoliseum in order 0 ensure that the SuperSonics play basketball at the Coliseum eacti and
every Home Game and that any other use whatsoever by the City or any third persan shalf be
preempted by such SSI use except where such other use is or would be pursuant to a contract
between the City and a third party that was executed prior to the City's receipt of notice
frpm S5l of the NBA's requirements. It is further expressly agreed by the parties that the
failure of the City to make the Caliseum available as contemplated herein for all Home
Qamcs at which the SuperSonics are (o play an NBA baskethall game would result in
trteparable injury to $SI which could not be redressed through the payment of damages
flk’)ne, and that therefore the City acknowledges and concedes that SSI shall be entitled to
injunctve and stuch other equitable relief as a cournt may deem appropriate to prevent any use
or occupancy of the Coliseurn which conflicts with SSI's use and occupancy of the Coliseum
as authorized herein for such purpose, in addition to any other remedies available to SSI.
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VIL. PREMISES LICENSED FOR USE AND OCCUPANCY BY SSI

Except as otherwise provided herein. the City hereby grants to 551 the
exclusive right and license to full and unrestricted use, znjoyment and occupancy of the
Premises and the right and license to authorize others designated by SSI to use, enjoy and
occupy the Premises, as provided herein in consideration of S51's payment of the sums
specified in Article VIII, hereor, and compliance with ali ottier applicable terms and
conditions of lhls Agreement:

A. Unlimited Use Facilities; During the entire Term hereof, SSI shall have
solc and exclusive use, custody and occupancy of the Unlimited Use Facilities all wuhnut
interruption or restriction except as otherwise provided herein.

B. Basketball Cournt and Relamd Areas, and Fixtures:

1. Facilities for Use on Any Day of Game: On each Day of Game, S51
shall have the exclusive use of the areas in the Coliseurn necessary for the playmg, exhibi-
tion, attendance at, and viewing of professional basketball, including all equipment and
fixtures required for the exhibition of professional baskecball including but aot limited ta dhe
basketbail court, baskets, timing clocks, and scoreboards; visiting team’s locker room;

sound, lighting, and public address systems; and atl other equipment and fixtures as may be
required by this Agreement. as depicted on Exhibit "G-2," EXCEPT for the following
portions thereof, which are reservad for exclusive use by the City or one or more third
partics unless Approval for 557 use of any of the same is given by the Seaule Center
Director in the Food and Beverage Service Agreement, the Novelties Concession Agreement,
or otherwise;

a. All portions designated as “Suite” or “storage” other than the
Suite and three storage areas provided to S51 as part of the Unlimited Use Facilities;

o b. All areas designated. "electrical,” "mechanical,™ "chillers,”
“ATM," “conuol room,” “janitor,” "machine,” "mezzanine,” "radic control room,"
“communications,” "telecommunications, or *first aid;”

¢. The offices and *staging” area in the Southwest quadrant of the
Event Level, the tunnel to the Northwest Pavilion on the Suite Level, and the areas on the
Main Concourse Level dcsmnarcd “fire contral™ or se:cunty together with the adjoining
passage;

d. All men's and women’s restrooms outside of those in the
Unlimited Use Facilities, whether intended for Suite users, members of a general audience,
crew, or other users; .
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¢. All areas in the Northeast and Southeast quadrants of the Event
Level. regardless of the designation of the room; and

f.  All areas dasignated as “Vendor Commissary,” "Concession, *
and all portions of "Annex D Pavilion® including but not limited ta the {oading dock, shell
space. lacker rooms, geaeraior room. primary elecwical room, and exisdng kitchen and
receiving.

g. SSI's rghts with respect to access to and within the Colisenm
under this Agreement shall be non-exclusive, and shall be exercised in common with the City
and other Seattie Center facility or area users requiring access thereto.

2. Facilities for Use on Other Than a Day of Game: On other than any
Day of Game, SSI shall be provided for practice purposes, if no ather user ar event has beea
scheduled to use the portions of the Coliseum necessary for the practicing of professional
basketball on such day and if such facility does not need 1o be prepared in any respect on
such day for any user or cvent scheduled for any subsequent day and if the City does not
need to do maintenance or repair work on the Coliseum that would be interfered with by

_ such SSI use or that would interfere with such SSI use, those portions of the Coliseum

equipment and fixtures that are necessary for the practicing of professional basketball on such
day inctuding but nat limited to the basketball court, baskets, timing clocks, and scoreboard.

C. Parking Aress and Spaces:

1. Day of Game Parking: On every Day of Game, beginning wo
hours prior to the start of 2 Home Game and ending two hours after the conclusion of such
activity, the South Coliseum Parking Lot and at least 574 parking spaces in the Parking
Garage, or in the Supplemental Parking Spaces, or in a combination thereof shali be provided -
10 $SI for the exclusive use of Premium Seat ticket holders, S51 employees, SuperSonics
sponsors, and members of the press credendaled by SSI. SSI shall allocase parking rights
first in the Parking Garage, and then in the Supplemental Parking Spaces in the following
manner: First, three spaces shall be allocated to each Suite; Second, one space for every
four Courtside Club tickets issued; Third, onc space for each four Club Seat tickets issued;
and Fourth, in such order as SSI desires, one space for edch SuperSonics spansor, one space
for each member of the press credentialed by SST, and one space for each S3T employee.

2. Parking on Other Than Day of Game:  Whenever the Coliseum is
made available 1o SSI for basketball practicing on other than 2 Day of Game, SSI may also
use, without additional charge, the South Coliseum Parking Lot so long as such use 1y
restricted to the parking of vehicles of only SSI personnel.

D. Ticket Sales Facilities: SSI shall be provided alf ticket booths in the
Coliseurn on each Day of Game. '
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E. Restrictions on City's Right to Use or Authorize Use of the Coliseum:
The City shall make the Coliseurn available for use by individuals and entities other than 5§51
only according to a schedule that ensures $SI will play all Home Games other than pre-
season games in the Coliseum, The City shall not use the Coliseum for any purpose. nor
permit the use of the Coliseum by any other person or entity for any purpose. on any Day of
Game without the Approval of SSI. The City shall not permit the Coliseum 1o be vsed for
semi-professional or professional baskethall, whether or not sanctoned by the NBA, without
the approval of $SI, other than any prescnation of basketball played by the "Harlem
Globetrouers,”  Except as provided in the preceding sentence and Subsection VILF, hereof,
nothing herein shall restrict the ability or right of the City to use the Coliseum or parmit the
use of the Coliseum by others for any purpose on any dates not used by SSI provided such
use by others does not impair SSI's full enjoyment of all use and occupancy rights granted to
it herein by the City. |

F. SSI First Right 1o Use & Occupy Coliseum for Other Franchised
Professional Sports Activities: 551 is hersby granted the first right t0 use and occupy the
Coliseumn for the playing and viewing of a series of professional sports events invalving any
professional sport franchise other than one associated with the playing of semi-professional or
professional hockey, which right shall be exercisable oniy as foilows: In the event the
Seatde Center Director receives a request by a third party for the use and occupancy of the
Coliseum for a series of events-by any such professional spont franchise, the Seattle Center
Director shall provide notice 0 SSI of the general terms and coiditions under which such use
waould teceive Seattle Center approval (including the amount of rent and the types of other
charges applicable to such use} and the date by when SSI must execute an agreement with the
City for such additional use and occupancy (which agreement may be subject to City Councit
awthorization and shall be outside the scope of this Agreement), In the event SSI fails to
execule a coptract with the City for such additional usc- by the Seattle Center Director's
specified date, SSI shall be deemed to have waived such right with respect ta that proposed
use and the City shall be free 1o execute an agreement for such Coliseum use with any other
party. Notwithstanding anv other provision hereof, all use and occupation of the Coliseum
by 5SI pursuant to the right granted in this subsection shail be govemned solely by the terms
and conditions of the pertnent separate agreement exccuted with respect therewe and not by
this Agrecment,

G. No Use of Common Areas: Neither SSI nor any of its officers,
employees. invitees, concessionaires, coptractors or any of their subcontractors shall use any
portion of Seaule Center not specifically granted to SSI for its use and occupancy hereunder,
to meet gavemmental requirements peculiar ta SSI's operations on the Premises or
otherwise, without the Seatfe Center Director’s Approval. Whenever SSI or any of its
officers, employees, invitees, concessionaires, contractors or any of their subcontractors shall
require any equipment, separate area or special facility to satisfy any such governmental
requirement, such equiprment, area, and facility shall be located within the Premises at 55I's
sole expense.
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VI, $SI PAYMENTS TO THE CITY

A. Paymenis Due: In consideration of the license 10 full use and enjoyment
of the Premises, the right 1o engage in concession sales of Food as well as Baskewball and
Other Novelties, all as provided in the separate agreements authorizing such use attached as
Exhibits “H" and "I, hereto. and the providing to SST of various services and facilities, all
subject to the provisions of this Agreemen; and the marketing of Suite, Courtside Club, and

. Club scats and tickets, the Coliseum’s "litle sponsorship,” and opportunities for display
advertising on changeable-copy "marquee” signs, all subject lo the provisions of the
Marketing Agreement, as amended by the parties thereto, SSI shall pay to the City the
following sums:

1. Rent

a. Annual Reat: An initial annual rent of $800,000, for the period
of Ocmba:r 1, 1995, through Seprember 30, 1996, and for each twelve-rnonth period from
and after October [, 1996, an adjusted annual rent as provided in Subsection VIILA.Lb,
hereof, which shall be due and payable in approximately equal quarterly installments; in
advance, on the first day of each and every three-month period during the Term hereof;
medcd that in the event SSI's use and occupancy does not commence on October 1, 1995,
or such later dats as is authorized by Subsection V.C, hereof, or is otherwise agreed upan by
the parties heret, whichever is the latest, then the annual rent or adjusted annual reat shail
be prorated on a daily basis, and SSI shall pay only the pro-rated annual rent or adjusted
annual rent during the period between the (Jse Commencement Date and the next succeeding

" September 30th.

b. CPI Adjustment: The annual rent shall be increased each
October 1st, beginning in 1996, to reflect the towal percentage increase in the "West-A”
Consumer Price Index (CPI) for Ail Urban Consumers. All [tems (1982-84 = 100), as
published by the U.S. Depantment of Labor, Bureau of Labor Statistics, or its successor,
between September of the year in which the adjustment is made and September of the
immediately preceding year: provided, that in no event shall any annual adjustment be less
than +3% or more than +7% of the annuai rent or adjusted annual rent due for the
immediately preceding 12-month period; provided, further, that in the event such CPI is
discontinued or if the formula upon which the CPI is based is substantially changed, the
parties shall agree upon another similar index to be used 1o calculate the contemplated
adjustments, and in the event of an inability to agree. the parties shall request the American
Arbitration Association or its successor to estabiish an appropriate adjustment standard;
provided, further, that in the event of change in the index base of (1982-84 = {00) the
parties shall apply whatever conversion factor is necessary ta establish the true percentage in
the CPI in any year(s) in which the index base is changed, and shall thereafier apply the
most recently revised base index: provided, further, that in no such twelve-month period
shajl the amount of the annual renr, as adjusted, paid by 581 be less than $800,000.
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2. Additional Rent: In addition to the annual rent, or adjusted annuaf
rent, SST shall pay to the City the following additional rent. which shall be added to and paid
as part of the next proximaie quanierly payment after 5SI has received ticket revenue or
within 1h1rty (30) days afier the date of an invoice for such reat, as specified hciow-

a. For pre-season games:  In the event that the Coliseum is used

pursuant to this Agreement for the playing of any preseason game that is not one of the five
additional, annual events defined herein as a Home Game, then uniess the net receips -
received from the sale of tickets to any such games are donated to charity, 551 shall pay to
the City, without invoice, an zadditional amount equal to eight and one-half percent (8% %) of
the Ticket Sales Procesds for such games.

b. For conference or championship Home Games:  For the use of
the Coliseum during the term of this Agreement for the playing of any conference ar
championship Home Games for any NBA season (the “post-scason play-off series®), then SSI
shall pay to the City, without invoice, an additional amount equal to eight and one-half
percent (8'4 %) of the Ticket Sales Proceeds for the first two Home Games played in the
Caliseum during any such post-season playoff series. SSI shall rewain all revenues fram the
sale of tickets for ali other conicrence or championship Home Games played during any
such post-season playoff sencs

- c. For more than 41 NBA rcguiar scasont Home Games: [n the
event that the NBA reguiar season is expanded to more than 41 Home Games, then SS1 shail
pay to the City, without invoice, an additional amount equal 1o eight and one-half percent
(8% %) of the Ticket Sales Proceeds for such additional Home Games, “

3. Service Charges: SSI shall pay to the City as a service charge, and
net as rent, within thirty (30) days after preseatation of an invoice thereior unless otherwise
specified below, the following:

a. For the City’s provision of additonal vehicle parking spaces:
The then-applicable parking charge imposed by the City for City-owned parking spaces, and
paid by the City for non-City owned parking spaces, for the use (i) on any Day of Game by
Premium Seat ticket holders., SuperSonics sponsors, SSI employees, and members of the
press credentialed by SSI of any parking space in cxcess of those in the South Coliseum
Parking Lot and 574 of the total number pravided at S5I request in the Parking Garage and
as Supplemental Parking Spaces. and (i) on any day other than a Day of Game, of any
parking space provided at SS1 request in excess of the number allocated pursuant to
Subsection VIL.C, hereof, for the holders of Suite Seat Parking Passes and, subject 10 the
Seaule Center Director’s Approval, the holders of Club Seat Parking Passes.

b. For first aid facility services: The full costs incurred by the City
in providing the first aid facility and health care pcrsonnal described in Subsection 1X.B,
hereof.
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: ¢. For Seawle Police Depariment services: The full ¢osts incurred
for providing Seattle Police Deparument law enforcement officers for crowd control to pro- -
tect SST emplayees and basketball game officials. if such faw enforcement officers receive
compensation from the City for such activity, '

d. Coliseum's “titte sponsorsnip” and marquee Adverusing revenue:
The net revenue derived fram the sale or licensiag of rights to the Coliseum’s “tde
sponsorship” and from the sale or leasing of the right to any dispiay opporwnity for

* Advertising on any changeable-copy “marquec” sign on or associated with the Coliseum,

-until the City has reccived a total of $750,000, per vear, from such sources, afier which SSI
shall pay the City fifty percent (50%) of such net revenue. For the purpose of this .
subsection, the term "net revenue” shall mean the gross receipts from such activity lass the _
expenses incurred in the marketing of such sponsorship and Advertising that were authorized
by the parties' March 22, 1993 Marketing Agreement or the latest amendment thereto ot any
successor to such agreement.

e. Coliscum Adveaising fes: The sum of 5750,000 for the
exclusive fght to construct or have constructed within the Coliseum Advertising displays and
to exercise any of the rights granted by Subsection XII.C, hereof, with respect 10 such
Advertising, which sum shall be payable in five parts. each duc on or by October 1st of the
year-in which the specified NBA basketball season commences:

NBA baskethall season occurring

after the Use Commencement Date; Amount Due:
First season £250,000

Second season | $200,000

Third season $150,000

Fourth season $100.000

Fifth season | $ 50,000

f. Percentage of gross receipts from Food sales from concession
stands:  For the exclusive right to offer for sale and to seil Food in and from concession
stands in the Coliseum, that percentage of gross receipts from such Food sales at events other
than Home Games that is specified in the Food and Beverage Service Agreement that is now
or will be attached hereta as Exhibit "H."

. . g, Percentage of gross receipts from Food services in Suites, Club
Sear areas, and Function Rooms: For the exclusive right to offer for sale and to selt Food in
Suites, the food service areas associated with Club Sears, and Function Rooms, that

percentage of the pross receipts fram such Food sales at events other than Home Games that
is specified in the Food and Beverage Service Agreement that is or will be artached hersto as

Exhibit "H.”
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h. Perceatage of Club Seat grass receipts: For the exclusive right
to offer for sale and to seli any interest in Club Seats in the Coliseum including admission
tickets to Homes Games vicwable therefrom and the Szats provided thereby, that percentage
of gross receipts from such saies during the respective calendar years specified below, which
percentage payment shall be due and payable, without invaice. within thirty-one (31) days
after the end of each calendar quarter in such year '

- YEAR NT F E R
1995 | . 60%
1996 58%
1997 56%
1993 54%
1999 . 52%
2000 50%
2001 43%
2002 46%
2003 44%

2004 42 %
2005 and thereafter .. . 40%

. i. Percentage of Suité gross receipts: For the exclusive right to offer
for sale and to seil any interest in a Suite in the Coliseum including admission tickets to
Home Games and other cvents viewable therefrom and use of the Seats therein, that
percentage of gross receipts from such sales during the respective calendar years -‘:Pﬁﬂiﬁcd
below, which percentage payment shall be due and payable, without invoice, within thirty-
one (31) days afier the end of each calendar quarter in such year:

YEAR PERCENTAGE OF GROSS RECEIPTS DUE:
1993 20%
1996 18 %
1997 76%
1999 : ' 2%
2000 70%
2001 63%
2002 6%
2003 4 %
2004 62%
2005 and thereafter . 60%
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j. Percenage of gmss receipts from Basketball and Other Novelties:
For the excluswe right to offer for sale or rental and to sall or rent Baskethail and Other
Noveities on the Premises as authorized in the Novelties Concession Agresment that is or
will be attached herero as Exhipit “1,™ that percentage of gross receipts g:ncrax:d on other
_than a Day of Game that is specified in such agresment,

' k. Event service costs in excess of City base costs:  For the
providing of stage labor, admission, spotlight operators, and other personnel as well as
facilities and equipment specifically requested by SST to facilitate the production of any SSI
pre-, mid~, or post-Home Game special activity that is not ordinarily a part of the normal
course of producing and exhibiting a basketball game, the amouat by which the City’s actal
casts for providing such personnel, facilities, and equipment for such special activity
(calculated at the applicable rate(s) therefor, as published in the then-current Seatile Center
Event Service Manual or its successor publication) exceed the average City costs for the
presentation of a Home Game at which no SSI pre-, mid-, or post-Home Game special
activity occurred during the fast half of the second NBA reguiar season after the Use

. Commencement Date.

. Coliseum conversion for basketball practicing: For the
conversion of the Coliseum to make it usable for basketball practicing on a day other than a
Day of Game pursuant to Subsection VILB.2Z, hereof, if the basketbali floor and related
equipment have been removed from the event floar to enable anather use to be made of such
facility, and, if 2 third panty is scheduled to make 2 different use of the Coliseum before the
next Home Game, for the reconversion of the Coliseum o permit such third party’s uss, the
aggregale charge imposed for the personnel, facilities, and equipment required for such
conversion and reconversion calculated at the applicable City rate(s) therefor, as published in
the then-current Seattle Center Event Service Manual or its successor publication.

m. Courside press facilities modification: For the modification of
courtside faciiities at SSI's request to accommodate an increased number of press creden-
tialed by 551 as provided by Subsection IX.D.2.a, the reimbursement of ail reasonable out-
of-pocket costs incurred by the City in performing such modification work including but not
_hmnad to the expense to add the requested communication lines, television cables, ather
equipment, and furnishings.

B. Delinquencies; All payments shall be delinguent if not paid on or by the dats
due. Delinquent sums shall bear interest at a rate of 1% per month until paid. Payments
made after a delinquency shall be applied first to accrued interest, and then to the principal
sums due.

C. Books and Records; Audit:

1. 880 Réx:ord-ka:ping Gbligétian: 551 shall keep true, separate,
accurate, complete and auditable records of gross receipts from the following:
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a. Al tickets and credentials issued or sold for admission to Home
Games in the Coliseum (separately idemifying revenue from Club Seats, general admission
Seats. and Suite sales or renaais);

b. The saie at events other than Home Games of Food mwed or
provided in and from the concession stands in the Coliseum;

c. '['he. saie at events other than Home Gam-?s of Food served or
provided in and to Suites and the Food service areas associated with Club Seats in the
Coliseum;

d, The sale or rental of Basketball and Other Noveitias at events other
than Home Games;

e. The sale of the right to procure any interest in Club Seats or any
vicket allowing use of such a Seat;

f. The sale or Ieasing' of the right ta procure any interest in Suite Sears
or any ticker allowing use of such a Seat; .

g. The salc of “title spcnsarship" rights for the Colisenm; and

h. The sale of the right to any display oppartunity on the changeahle-
copy "marques” Signs on ar associated with the Coliseum.; and

. Thc sale of any right ta an Advertising display of any kind or mamre
in the Coliseum, the revenue from which shall be calculated by 83I's imputing a value
thereto based upon such Coliseum Advertising display, alone, whether or not such
Advertising is sold or packaged in combination with other rights. | -

The form of all records shall be subject to the approval af the City, Such records shall be
retained in Kiag County, Washington, for at least thirty-six (36) months after the close of the
calendar year in which they were generated or received.

2. City's Recordkeeping Obligation: The City shall keep tue, separate and
accurate complete and audimble records of all revenue and appropriations received for the
operation of the Coliseum and of all expenduurcs and expenses made and incurred in the
construction, maintenance and operation of the Celiseum, and shall retin such records for at
least thirty-six (36) months after tha close of the calendar year in which they were {ncurred
-or paid. The City shall also keep separate categorical recovds for each expense item for
which the City invoices SS1 for reimbursement pursuant to this Agreament, :

3. Audits: SSIand the City each shail permit the other party from time to
time as the other pany deems necessary, upon ten (10) days’ pnor nouce, to annually inspect -
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and audit in King County, Washingion. during regular working houts, all boaks and records
required by this section as well as-those books and records perruning to the providing or
serving of Food by o through a caterer, that are necessary to vedify the accuracy of the
revenue received or payments previously made by SST or ex;{chlms ar expenses paid by
the City; and shall supply the other party with, or shall permit it 10 make, copies of any such
books and recards and any portion thereof, upon the other party’s request. SSI shail further
ensure that such inspection, audit and copying right of the City is a condition of any
subagreement or other arrangement under which SSI permits any other person or entity ta
carry on 2 business actvity in or from the Coliseum. '

D. Time Limitation on Assertion of Claim for Payment: In the event that cither -
party claims an amount due to it had not been paid or that it has paid an amount in excess of
any obligation hereunder, said party shall notify the other party of such claim within six (6)
years of the time such amount was due or in the event of fraud,' within three (3) years after
the discovery of the same. The party against whant the claim lies shall pay such amount
within thirty (30) days after the date of such notice or submit that claim to arbitration
pursuant (@ the provisions of Arnicle XXV of this Agreement.

IX. UTILITY, PERSONNEL, AND OTHER SERVICES AND
RESPONSIBILITIES

A.  General Utilities.

1.  City Responsibiliies: Except as otherwise provided herein, the City
shall provide, at its sole expense. electricity, water, heating, air conditioning and ventilation,
sewer and solid waste temoval, and all other utility services that are required for the use of
the Coliseum as contemplated herein, and shall have installed a reasonabie num_btr of pay
telephones in the Coliseum for public use and separate Meters for the measurement of
electncity and water use in the SSI Retail Facility and areas of the Coliseum provided to 531 -
under the Food and Beverage Service Agreement. The City shall be responsible for the
immediate repair of any malfunction or failure of any utility service pr ovided bY_ the Seattle
Center Department and shatl be liable for any interruption or impairment of S5T's use,
enjoyment and occupancy of the Colissum or SSI Retail Facility resulting from any such
utility syster maifunction or failure to repair such service that is directly caused by an act or
omission of Seattle Center Depariment personnel. :

© 2. SSI Responsibilities: SSI shall secure, at no expense to the City, ail
gas, clectrcity, water, sewage, and solid waste removal utlity SELVICES for the S5I Retail
Faciluy, the Practice Facility, and all concession areas within the Coliseum, anf:i suc1_1 separ-
ate telephone service SST desires for its own use of the Coliseum, t'hc 551 Retait F?czhty and
the Practice Facility, and all meters required (o measure SSI's receipt of sw:lch services that
are not installed by the City hereunder.  SSI shall not install on l..hg Premises any _ﬁxmm,
fumishing, ot trade equipment that excesds the capacity of any utility or waste facility for
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such lacation, SSI shall make armangements with all appropriate utility service praviders for
. their direct billing to SSI for the delivery of such services to S5I and shall pay, before
delinquency, all fees and charges for the installation, change, and relocation of every point or
means of service by any wility or waste line or sysiem and such utility service.

B, First Aid Facility: The City shall provide and operate for the benetit of $5I's
officers, employees, and invites, commencing two (2) hours prior to and ending forty-five
(45) minutes afier each Home Game, a first aid facilicy in the Coliseum staffed by qualified
paramedical personnel and equipped with cardiac resuscitation and emergency interventon
equipment of the sort that is commonly available in Seartle "Medic One” uaits.

C. Public Address Facilities; Prior to SSI's first Home Game in the Coliseum
during the Term of this Agreement, the City shall install a state of the art public address
system and specialized musical sound system within the Coliseum having technical
. characieristics agresd upon by SSI and the City.” On every Day of Game the City shall

provide SSI with exclusive access 10, and controi of, such systems. Notwithstanding any
other provision hereof, the City shall have the right 1o control and use the public address
system on every Day of Game for general safety, health, and legal announcements including
but not limited to those for emergency or crowd control purposes, all when and to the extent
determined necessary by the Seanie Center Director, Fire Chief, Police Chief, or any of their
subardinate officers. .

D. Seareboard and Time Clock Facilities:

1.  Provision and Installation of Equipment: SSI shall provide and have
installed in the Coliseum, at SSI's sole expense, the foliowing equipment:

a. A center court scoreboard having at least four sides usable for
professional and amareur basketball, hockey, wresting, and tennis game or match swtistics
documentation, complete with all necessary hoising equipment, as well as on each side, a
changeable message center and Seatde Center logo or designation of a size and appearance
satisfactory (o the Seattle Center Director, together with the necessary hardware and soft-
ware for the programming of such scoreboard for such sporting events; provided, that to
satisfy its obligations regarding the center court scoreboard, S5I may use all or any of those
component paris of the scoreboard installed in the Current Facility,

b. A scorers’ table and reader boards all of a respective size, weight,
and storability that is subject to the Approval of the Seatde Center Director, which shail not
be unreasonably withheld, which scorers’ table and reader boards shail be part of the
Advertsing displays referred to in Subsection XII.C, hereof, and which shall not be used by
tke City or any other third person or entity except pursuant to Suhsacrmn IX.D.3, hereof, or
with the specific prior agreement of SSL
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2. Set-up Respansibiliies: On every Day of Game, begianing two hours
prior to the scheduled time for the commencement of a Home Game and _cndmg two h?l!ﬂ
aiter the conclusion of such activity, the following faciiities shall be provided by thg City,
fully set up and ready for use at the City's sole expense:

a. Courside facilides designated by SSI and located adjacent to the
basketball court side lines and equipped with all necessary tablgs and cl'fa}rs for teams,
officials, and members of the press credentialed by SSI. including provision for telephome
linés, television cables and other equipment; Provided, that the courtside facilities designated
by SST shall not be substantially different in size, weight, or stocability from the courtside
facilities provided in the Current Facility without the prior Approval of the Seaule Center
Director; Provided, further, that if the number of press credentialed by SSF is increased - -
beyond the number contemplated in the plans and specificatons for the Cohs'cum tt!a.t 'havc
received SSI's Approval, and if SSI requests the City to modify such courtside facilities to
accommodate such increased number, the City shall undertake and complete such _
modifications and SSI shall reimburie the City's expenses therefor, as provided in Subsection
VI A.3.m, hereof.

b. All Premium Seats and all other public seating within the Coliseum
configured for professional basketball, together with the Euncuon Rooms as dePicu:d on the
attached Exhibit "C" each equipped as specified in the then-current Event Service Manua_.l ar
its suceessor publication; and

c. All other areas or facilities within the Coliseum necessary for SSI's
use and enjoyment as provided by this Agreement. '

3.  Equipment Use: The scoreboard and its controlling mechanisms shall be
made available, without charge by SSI as provided in Subsection IX.E.3, hereof, for use and
operation in connection with any event in the Coliseum on other than a Day of Game or for
non-SST aceivity for which such use is desired by the City or any of its lessees or licensees.

E. Personnel:

1. City-provided personnel:

2. The City shall employ and provide, at its sole expense, appropriately
trained ticket takers, security persoanel, parking auendants, ushers, and janitorial
maintenance, backboard repair. and all other support persannel necessary (o operate and
maintain the Premises in an efficient and orderly manner as qonten?plgted herein. As part of
this obligation, the City shall provide at its sole expense the Coliseym on mh Day of
Garme, at least two maintenance engineers who are fully comperent to-determine the cause af
and effect emergency repairs on all utility, and other component and operating systems and
fixtures wathin the Coliseum.
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: b. Al dererminations regarding the nunber, identity, sufficiency of
waining, and competency. of all such personnel shail be subject to the Approval of SST; 551
disapproval shall be for only justifiable cause of a natre and severity like that identified in
SMC 4.04.230.F as of the date of this Agreement. The City shall act within three (3) days
to resolve any complaint by SSI regarding the performance of duties by any individual
employed by the City who provides any servige subject 10 the provisions of this Agreement.
The City warrants and represents that it shall be solely responsible for any and ail acts of
omission or commission of all such personnel acting within the scope of their respective
duties, directly or in connection with this Agrecment and shall hoid SSI harmless for any and
all such acts.

2. Time for Commencement of Work: All personnel provided by ihe City
necessary for the aperation of the Coliseum as a professional basketball game facility shall be
on duty on each Day of Game as follows:

Perzoqnet - e Dy mmen
Parking Garage and Supplemental Two and one-half (24) hours before
Parking Area Attendants scheduled start of Home Game
Ticket takers/Ushers, Security. Two and one-half (2'4) hours before starc
Personnel : _ . of Home Game for ticker takers and

security assigned to the West Door and
access point for Suites and Club Seats,
with al} other such personnel one (1) -
hour before doors are opened ta the
public

Maintenance, Janitorial, other Day of Game
suppert personncl not otherwise
specified hergin

3.  SSI's Required Personnel: SSI shall employ or otherwise secure, train,
as necessary, and have on duty at all Home Games in the Coliseum, such nc.k?t sellers, and
scoreboard and game-in-progress information controlfers/foperators and technicians, and
security personnel for the protection of SSI's players and game officials as $51 determines
are needed. [n addition, upon five (5) days' notice by the City ta SS1, SSI shail supply to
the City for direct service 1o, or under, contract with, the City‘or any of ity Caliseum lessees
or licensees, such number af fully trained scoreboard controlling mechanisi operator(s) as
are desired by such Coliseumn user, which mechanism npemtor_(_s) s?:a!l operate the scorc_rbaard.
controlling mechanism in the manner and for event(s) and activity(ies) desired by the City or
its lessees or ficensees. SSI may charge the City or such other Coliseum user for the
providing of such personnel a fee that does not exceed the pro-rated compensadon regularly
paid by SSI for such operator(s) services.
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4.  Seattle Pohce, Department Personnel: The City shall detaii Searde
Police Depaztmcnt law enforcement officers to control traffic associated with Home Games,
provide security for the Coliseum, and if requested by SS1. for crowd conrol to prowet
players and officials in connection with S51's use of the Coliseurn.

5.  Joint Development of Personnel Performance Standards:  SST and the
City shall joindy develop performance standards for all persons employed by the City and
SS1'who provide any service subject 1o the provisions of the Agreement as well a5
. performance standards for other operational issues. Each party shall prompidy act on alf
complaints by the other regarding the job performance of its respective employees.

‘X. MAINTENANCE AND CARE RESPONSIBILITIES

A. General City Responsibilities: Except as specificaily provided in Subsactions
X.E. and X F., hereof, the City shall keep the exterior of the 551 Retail Facility and
‘Coliseum including, but not timited to, roofs, floors, walls, foundations, structures and
structural elements, and all areas immediately adjacent thereto, together with the Coliseum’s
interior rooms, spaces, doors, windows, fixtures, equipment, appurtenances and sysiems
(including, but not limited 1o, plumbing, heating, ventilating, air conditioning, sound, and
lighting) in good wartking arder and repair and in a2 neat, clean, safe and sanitary conditian,
and in compliance with the requirements of all applicable laws, ordinances, rules and
reguiations at all times throughout the term of this Agreament at the City's sole cost and
expense. The City shall immediately act to effect such repairs or repiacements when -
malfunctions or defects arise and, without limiting the generality of any of this foregoing,
shall keep the glass of all windows and doors clean and presentable, replace immediataly ail
broken glass, paint and refinish the interior of the Coliseum at regular intervals, keep all
exterior door closing mechanisms functioning; and keep all pipes, drains, toilets, ﬁxmms and
basins clean and free of debris and any obstruction_

B. City Obligation to Annuaily Reserve Funds for Repairs: The City warrants
that in addition 10 amounts necessary for ordinary maintenance, it shall annually reserve for
capital maintenance repairs, replacements or improvements, no less than two hundred twenty-
five thousand doliars ($225,000) per annum, adjusted to include an increase of four percent
(4%) per annum.

C. City Obligation 10 Perform General Renovation of Coliseum in 2003:  In
addition to the general maintenance obligation specified in Subsection X.A, hereof, the City
shall complete, after 1he conclusion of the 2002-03 NBA season and prior to the beginning of
the 2003-04 NBA season, a general renovation of the Coliseum which shal include the
complele refinishing and paintine of all interior surfaces, the replacement or recondidoning
of alf seating, the replacement of all public address and sound sysiem compomms that are no
longer state of the art or aré unreasonably wom, and the replacement or repair of all
deteriorated fixtures, structural componénts or utility or other component systems; Pravided,
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further, that the tatal amourit to be expended by the Cily on such renovations shail not be
less than three and one-half million in 1993 dollars 1$3,500,000) adjusted pursuant to the CFI
adjustment formutla set forth in Subsection VIILA.1.b, hereor. [n order ta ensure that such
funds are available, the Citv shall anpually place an amount equal 10 approximately one-
seventh (1/7) of such asgregase amount into a subfund that may only be used for the
purposes set forth in this supsection.

: D. SSI Remedy for City’s Faiture to Perform Maintenaace or Repairs: In the
event that the City fails to perrorm maintenance, repairs, replacements or renavauons as -
required by this Agreement. then SSI may provide the City with notice which seis forth the
nature of the condition requiring such action. 1a the event that the City fails w perform
maintenance, repair, replacement, or renavation work within a reasonable time afier the
providing of such notice and such failure has an adverse impact on SSI's full use of the
Coliseum, then SSI mav elect to: (i) submit the matier to expedited arbitration, as provided
in Anicle XXV, hefein, in order 10 secure an order compelling such performance together
with an award to SSI of damages resulting from the City’s failure t perform, or (ii) itself
perform such maintenance, repair, replacement or renovation, or cause the same o be
performed at commercially reasonable rates and offset the expenses incurred for such work
against any other amount thar is payable by $S1 to the City. (n the event thar 551 elects to
itself perform or cause such maintenance repair, replacement or renovation o be performed,
‘then the City shall either agree o such offset by SSI or reimburse 331 for such expenses, or
alternatively, submit to expedited arbitrarion the issue of whether the amount of the offset
claimeqd by 51 is commercially reasonable.

E. SSI's Repair, Maintenance and Care Responsibilities: 551 shall keep the 551
Retail Facility, the Practice Facility, and the Unlimited Use Facilities of the Coliseurn and all
improvements 1o the same including but not Jimited to all structural, mechanical, efectrical
systems as weli as afl fixwures. equipment, appurtenances and systems (including, but not
limited to, plumbing, heating, ventifating, air conditioning, electrical, sound, and fighting),
windows, interior spaces and interior doors therein in good working order and repair, ina
neat, clean, safe and saniwry condition, and in compliance with the requirements of all
applicable laws, ordinances. rules and regulations, at all times throughout the term of this
Agreement, all ac o cost and expense to the City. SSI shall immediately act ta repair or
replace any defective or malfunctioning portion or system element in any such area or and,
without limtiting the generality of any of the foregoing, shall keep the glass of all windows
and ddors clean and presentable, replace immediately all broken glass, paint and refinish the
interior of the SSI Rewail Facility, Practice Facility, and Unlimited Use Facilities of the
Coliseum at regular intervals. keep all dear closure mechanisms functioning; and keep 2ll
pipes, drains, toilets, fixtures and basins within any such area clean and free of debris and
any obstruction. SSI shall not allow, or cause anything to be done whereby the Premises is
damaged in any manner, normal wear and tear excepted. '

. F. SSI Maintenance and Repair of SSI-Provided or -Installed Equipment: SST
shail be responsible for providing or performing all maintenance, repair and replacement af
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equipment that is provided by or installed by or for 551 pursuant to Subsection IX.D.1,
hereof. or otherwise, for use oa the Premises,

G. City Remedy for SSI's Failure to Perform Maintenance or chairs: In thF
event that SSI fails 1o perform maintenance, repairs, replacements or renovagons s required
by this Agreement, then the City may provide SST with notice that sets forth the namre of the
condition requiring such action. In the event that SSI fails to perform maintenance, repair,
replacement, or renovation work within a reasonable time after the ;_!mviding af such natice
and such failure has an adverse impact on the City's full use and enjoyment of the Coliseum,
then the City may elect to: (i) submit the master to expedited arbitration, as provided in
Article XXV, hercin, in order 10 secure an order compelling such performance together with
an award to the City of damages resulting from the SSI's failure to perform, or (i) itsalf
perform such maintenance, repair, replacement or renovation, or cause the same fo be
performed at commercially reasonable rates and offset the expenses incusred for such work
against any other amount that is payable by the City to SSI. In the event that the City efects
10 itself perform or cause such maintenance repair, replacement or renovation to be
performed, then SST shall either agres to such offset by the City ar reimburse the City for
such expenses, or alternatively, submit to expedited arbitration the issue of whether the
amount of the offset claimed by the City is commercially reasanable.

H. SSI Assistance with City Recycling Efforts: S5I and 'Cil:y officials shall
periodically consult with each other regarding how City recycling objectives can best be
achieved on the Premises.

. XI. CITY’S SUPERVISION AND CONTROL OF SEATTLE CENTER
BUILDINGS AND GROUNDS AND ACTIVITIES

A. General City Rights; The City reserves the exclusive right, withour liability
of any kind, to do the following s0 fong as such actions do not substandally tnterfere with the
viewing and playing of professional basketball games by the SuperSonics as contemplated
herein: ‘

1.  Appearance, Size & Location of Seaitle Center: Increase, reduce, and
change in any manner whatsoever the number, appearance, dimension, and locations of the
Seattle Center walks, buildings, landscaping, parking, and service areas, and make imprave-
ments, alterations, and additions to the portions of the Premises that have been made
available 10 SST for its use; '

2. Traffic Regulation: Regulate all traffic within and adjacent to the
Seattle Center;
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3,  Admission Charges: Impose 2 reasonable charge for admission 1o the
Seattle Center and facilities therein, including parking facilities at any Ume or manaer except
as limited by this Agresment: '

4. Rules & Repulation Promulgation; Promulgate, from tme 1o time,
reasonahle rules and regulations regarding the use and occupancy of any area of Seattle
Center; provided that nio such rule or regulation that would directly or indirectly affect any
right granted to SSI by this Agrecment shall be promulgated without the Seanle Center
Director's having given prior notice of such action to SSI a.n::l at Jeast thirty (30) days 1o
comment on such proposed action unless such promulgation is becausc of an emergency
reasonably declared by the Seaule Center Director;

5. Days & Hours For Operations: Determine the da}rs and hours the
Seattle Center and varions business operations will be open to the public; and :

. 6.  Size, Number, Type & Identity of Concession Operations: Determine
the size, number, and type and idemity of concessions, stores, businesses, and operations
being conducted or undertaken at Seattle Center other than in the SSI Retail Facility or as
authorized {n the Food and Beverage Service Agreement of Naoveltics Concession Agreement,

B, SSI Principai User: The City expressly agrees that in all matters to which
this Agreemenc directly or indirecdy applies, SSI is the principal user of the Coliseum and
that SSI’s convenience and enjoyment of such use shall be paramount to all other tenants and
that no other use by a persan or entity other than the City shall be permitted to conflict with
or impair SSI's convenience and enjoyment of such use. The City shall take no action, or .
fail to take any necessary action, which in any manner undermines or impinges upon or
restricts SST's convenience and enjoyment of the Coliseum, unfess specifically and expressly
provided for in this Agreement. Al ambiguities in this Agreement or disputes between the
parties shail be resolved in accordance with this paragraph.

C. Supervision and Conuol of Coliseum: The City shall at all times exercise
overall supervision and control of the Coliseum, and shall be responsibie for the construc-
tion, operation and maintenance of the same as well as for all contiguous external areas and
of all fixtures necessary for S51's use except as otherwise provided hersin.

XIL. SSI EXCLUSIVE RICHTS REGARDING THE SALE OF FOQD,
BASKETBALL AND OTHER NOVELTIES, ADVERTISING, YIDEQ

PRODUCTION AND BROADCAST RIGHTS

. A. Exclusive Food Sales & Service Right: SSI is hereby granted the exclusive

. right and obligation to sell Food within the Coliseurs. The terms and conditions of such
exclusive right shall be as provided in the Food and Beverage Service Agreement between
the parties hereto, which agreement shall be subject 10 and subordinate to this Agreement and
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15 or shall be artached hereto as Exhibit "H;" Provided. that such agreement shail not
require separate authorization by ordinance for City execution unless such agreement is
inconsistent with the provisions of paragraph 2.c) of Atachment I to the Memorandum of
Understanumg approved by City Councii Resolution 28726. It is expressly undersicod that
the Ci ity cannot grant this right ta any other party during the Term of this Agresment.

B. Exclusive Novelties Concession Sales and Rental Rightt 5SLis hereby
‘granted the exclusive right to offer for sale or renti, and to sell and rent Basketball and
Other Novelties at, in, and from the Coliseum on any Day of Game; and at, in, and from the
SSI Retail Facility during the Term of this Agreement. The terms and conditions of such
exclysive right shall be as provided in the Naoveldes Concession Agreement between the
parties hereto, which agreement shall be subject to and subordinate to this Agrezment and is
or shail be attached hereto as Exhibit “I;* Provided, that such agrezment shall not require
separate authorizaton by ordinance for City execution unless such agreement is incansistent
with the provisions of Attachment 1 ta the Memorandum of Understanding approved by City
Council Resolution 28726. Nothing herein ar in such other agreement shall limit the right of
551 to publish, manufacture, or distribute Basketbail and Other Novelties outside the
geographic area of the Seaule Center. It is expressly understood that the City cannot grang
this right to any other party during the Term of this Agreement.

C. Exclusive Adverising Display Service Right: S5I is hereby granted, subject
ta the provisions of Subsections XIL.C.1-11, hereof, the exclusive right to provide all
Advertising display services within the Coliseum, SSI Retail Facility, and Practice Facility
as more specifically set forth below: :

1. Adverising Display’s Focus: All Advertdsing displays in the interior of
the Coliseum shall be designed. lo the extent practicable (given that the sides of the Coliseum
are pnmarily glass) to be primarily viewable by an audience that is inside, rather than
outside, of the Coliseum.

2. Advenisers' Obligation to Respect Family Orentation of Seatde Center:
In exercising the rights granied by Subsection XI1.C, SSI shall ensure that all contracts,
agreements and understandings made with respect to the displaying of Advertising on the
Premises require the adverniser to respect the family orientation of Seattle Ceater and, in
particular, the Coliseurn and SST Retail Facility in developing copy and designs for
Advertsing w be displayed in any such building, and to require that all such Advertsing be

_ appropnate for Seatde Center and such building.  In the event that the Seatile Center

Director, in the exercise of such official’s reasonable discretion, determines that any
Advertising displ.ayed in the Coliseum or SSI Retail Facility contains copy or any design
element that is inappropriate to the family orientation of Seatde Center, the Seattle Center
Director may request SSI to replace such Advertising. SSI shall request substitute
Advertising in the event that copy supplied by an adveniser does not reflect the family
ofientation of Seattle Center.
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3.  Prohibition Against Any Advertising Display for a Tobacco Product or
Cestain Alcoholic Beverages: In order 1o retain a famiiy atmosphere in the Premises, SSI
shatl not sell or display any Advertising for any tobacco product anywhere on the Premises
other than in the §SI Retail Facility, shall not seil or display any Adverising for any
alcaholic beverage other than beer or wine that may be viewed in or from the lobby,
concourses, or Seats of the Colisewn. S$SI may sell and display Advertising for alcoholic
beverages other than beer or wine only within the Food service areas associated with Club
Seats and in Suites and in 2 manner that does not enable people outside of such areas to read
such Adverising. :

4.  Adverdsing Display Opportunities Available for Hockey Franchise
Acting as "Host Team" in Coliseum: Any semi-professional or professional hockey franchise
using the Coliseum for events in which its team acts as the "host* or "home team"” incloding
but not limited to the Seanle Thunderbirds Hockey Club, Inc. and its successars and assigns
shall have the exclusive right to provide Advextising services and (o sell and dispiay
Advertising solely on the dasherboards erected for any hockey garae presented by such entity
in the Coliseurn.  SSI shall have the right to offer o the purchasers of SSI's Caliseum
Advertising or any portion thereof, the right to advertise on the dasherboards at a charge to
be set by the hockey franchise. If the purchasers of SSI's Coliscum Advertising or any
portian thereof elect nat to advertise on the dasherboards then the hockey franchise shall
have the right to sell Advertsing rights on the dasherboards but only at the charge offered
to the purchasers of SSI's Coliseum Advertising or any portion theveof.

5. City's Right to Temporarily Interrupt, Without Compensation ta SSI,
Certain Advertsing Displays Due to Conflict with Theatrical Performance or User’s Palicies
or Religious Tenets: Notwithstanding the Advertising rights granted to 55T herein, the City
reserves the right to temporarily interrupt or gtherwise prevent the illumination or display of
particular Advertising on any and all signs installed by or for SSIin the Coliseum (other than
the scoreboard) for any event or activity other than an S5T use authorized under this
Agreament, without having to remit to SSI the payment contemplated in Subsection XII.C.§,
hereof, whenever the Seattle Center Director determines, in the exercise of such official’s
discretion, that the illumination of such Advertising on SSI's sign(s} would coniflict with any
aspect of a third panty’s acwal theatrical presentation or activity occurring within the area of
the Ccliseum in which Seats are located (as opposed to the lobby, box oifice, concourses,
concession facilities, the Food service areas associated with Club Seats, SSI Unlimited Use
Facilities, and similar areas of the Coliseum); or such Advertising dispiay (whether or not
illuminated) would otherwise offend or be offensive to any announced policy of the Westem
Interscholastic Athletic Association, the National Collegiate Athletic Association, or any
successor of either such entity, or any third party Coliseum user as a result of a user's
religious tenet. (The exercise of this reserved right may be illustrated by the following non-
exclusive examples: If the Coliseum were licensed or leased for use for the preseniation of a
musical or theatrical performance, circus, or similar event for which a blacking-out of the
house 1s required during any portion of the performance itself (in contrast to the
intermissions and the pre- and post-performance ingress and egress periods), then the
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iltuminadon of Advertising displays in the area of the Coliseum 1n which Seats are located
cauld be extinguished during such portion of the performance. Similarly, if the Coliseum
were licensed or leased for use as the site of a religious organizaton’s convention, and the.
religion of the members of such organization enjoined or proscribed the use of caffeinated
beverages, and the Seattfe Center Director is advised that the displaying of Adverising for a
caffeinated beverage at such converition site would be offensive ta the religious organization,
then the displaying on SSI's signs of a logo, trademark. service mark, or other text or design
element that promotes the sale or use, or coneins the tradename of any caffeinared heverage
could be limited, restricted, or otherwise interrupted during such third party’s use of the
Coliseum.) The City's right to interrupt or prevent the displaying of Advertising as reserved
herein shall be exercised as specified in Subsection XII.C.8, hereof.

6. City's Right 10 Temporanily Intertupt Advertising Displays Upon
Payment of Compensation 10 SS[: The City may also temporanly interrupt or otherwise
prevent the displaying of any particular Advertising on any of S51's signs during an event
upon the remittance to SSI of an amount equal to the pro-rated charge for such Adverdsing
according to-the applicable. published rate card for the same. For the purpose of this
subsection, the term "event® shall be limited to any acdvity or presentation occurring in the
Coliseur pursuant to a separate licensing agreement with the City authorizing such use, that
is sponsoted by any provider. distributor, or manufacturer of a service or product in
competition with a service, product, or product line advertised on S5T's signs including but
not limited to 2 meeting of a corporation’s shareholders, one or more concernts by musicians
on consecutive or non-consecutive days, or regional or national sports competition or exhibi-
tion. The City’s right to interrupt or prevent the displaying of Advertising as reserved herein
shall be exercised as specified in Subsection XILC.8, heraof.

7. City's Right to Allow Temporary Advertising Displays:  Notwithstand-
ing the Advertising rights granted to SSI herein, the City reserves the right to permit, on
such conditinas as the Seaule Center Director may specify in the exercise of such official’s
discretion, one or more third panies to display temporary Advertsing (whether for
commercizl or non-commercial purposes) that is part of the presentation display of an event
sponsor, such as a message incorporated within the staging and lighting, but only duting any
event of activity scheduled for presentation, in whole or in part, at the Sea:ttle Center, _
including but not limited to Advertising that is by ot for one or more entities or products in
competition with any entity or product advertised on the scoreboard or other sign(s) instlled
by or for 5SL ‘

8.  City Notice 10 S5 of Need for Advertsing Dispiay Interruption; 55I's
[mplementation of City Notice:  The City’s right 1o interrupt or prevent the displaying of
Advenising, as reserved in Subsections XI.C.4-6, hereof, may be effected after the Seatde
Center Director has given notice to SSI of such conflict, by_ requc.sung‘mai 551 cover such
sign(s} or the image(s) thereon, or by not providing electricity @ lliu_mmatc the same, and by
specifying the necessary period of such Advertising display interruption. Immediately
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following SSI's receipt of such reguest, SSI shail cover or f:liscmtir{uc mc‘cle:ctricity service
to the subject Advertising for the duration of the specified interruption period.

9.  City's Right to Scoreboard Message Ceater Announcements at Home
Games: At ¢ach Home Game SSI shall pravide to the City, free of charge, use of time on
the scoreboard message center aggregating not less than four (4) announcements of
approximarely fifteen (L5) seconds, each, for the promotion of events being or to be held at
* the Seattle Center,

10. Advertising Displays Constitute Improvements; Standards for
Construction and Attractiveness: All Advertising displays constrmucted pursuant to this -
Agrecment shall be deemed ta be *improvements” subject to the provisions of Article XX,
hereof. No such Advertising display shall interfere, in any respect, with the City’s
maintenance of or service in the Coliseum. Unless otherwise agreed by the parties hereto,
the Advertising displays installed in the Coliseum shall be limited to the number in, and shall
‘have a quality of construction and display attractiveness that is equivalent to, the displays in
the Salt Lake City Delta Center, as illustrated on Exhibit "J" attached hereto; 531 and the
Seattle Center Directar iatend, however, 10 cooperate in the joint development of standards
reparding Adverdsing displays for the Coliseum to address issues of number, quality of
constryction, and display attractiveness in a maaner particularly suited to the Seattle market
and the Coliseum as a unique facility therein and as an integral component of Seattle Center.
Notwithstanding the provisions of Article XXV, hereof, in the event of any dispute regarding
the number of Advertising displays or the quality of construction or the display attractiveness
of any such Advertising display that cannot be resolved by agreement of the parties, such
dispute shall be referred to a special Advenising display pancl composed of three arbitrators.
One such arbitrator shall be sclected by the Seattle Center Director, another by the President
of SSI, and the third selected by the other two arbitrators. No person shall be eligible to
serve as such an arbitrator if such person, or such person's spouse or domestic parter is, or
has been within the past two. years, an employee of either party hereto or if such person has,
or has had within the past tiva years, any contractual association with either party hereta.

11. Title Sponsorship Identification: Appropriate identification signage
shall be installed on the exterior and interior of the Coliseum for the purpose of ideatifying
and giving recognition to the Coliseum’s “title sponsor.” Al such signage shall be subject to
the conditions of Subsection XX.C.10, and Articies IV and XXT, hereof. No Advertising
display of SSI or any of other user of the Coliseum shall be erected or displayed in a way
that obstructs, covers or otherwise interferes with any identification of the Coliseum by
reference to the name of its "title sponsor.”
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XII. EXCLUSIVE VIDEO PRODUCTION, BROADCAST & CABLECAST
TRANSMISSION RIGHTS

SST hereby reserves and retains, for itself, the exclusive use and control of all

rights to all Home Games or any other professional basketball games played in the Coliseum

_ other than performances by the Harlem Globetrotters, including exclusive rights to preserve,
transmit, or reproduce for hearing or viewing such games by whatever means or processes
now exist or may hereafter be developed for such preservation, transmission, or reproduction .
including but not limited to radio and television broadcasting, motion picture and still
photagraphy, video taping and closed circuit pay-per-view and all forms of cablecasting or
electronic bansmission without any limitation. The City shail require every other user of
the Coliseum including the Harlem Globetrotters to grant to SSI a first right of refusal with
respect to the exercising of any such preservation, transmission or reproduction rights for and
in connection with such other user’s event ar activity in the Coliseum; Provided, that this .
obligation shall not apply to any other Coliseum user’s event or activity that, as of the date
of such Coliseumn use, is to be the subject of a national network broadcast or cablecast, or
that is the subject of a contract enabling a third party to exercise any of such rights in the
Coliscum and at least one other performance venue.

XIV. TICKET ADMINISTRATION

A, SSI Responsibifities: $5I shall have the exclusive responsibility for and
control of the administration of all sales of tickets to Horne Games except as otherwise
provided ia the Luxury Suite and Club Seat Marketing Agreement, including but not limited
to the printing and distribution of tigkets, the undertaldng and conducting of group, season,
and special package sales; the establishment of any and all prices for basic admission to SSI
events and activities in the Coliseum and any service charge(s) thereon (but not the
establishment by any unit of government of any tax on any such admission or service
charges); collection and counting of receipts and accaunting; and the purchase, installation,
and maintenance of all equipment used in connection with such ticketing. As part of this
responsibility, SST shall assume all costs of such administration.

B, Complimentary Tickets: SSI shall be authorized to determiine in its sole
discretion the number and recipients of complimeneary.admission tickets and credentials
issued for admission ta Home Games.

XY. INDEMNIFICATION; INSURANCE

A. Indemnification:

1.  SSIto Indemnify City: Except as provided in Subsection XV.A 3,
hereof, SST shall indemnify and hold the City harmiess from any and all losses, claims,
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actions, and damages suffered by any person ar entity by reason of or resulting from any
negligent, reckless, or intentjonal act or omission of S5I or any of its agents, ctflplﬂjfﬁﬁ,
inviteas, concessionaires, contractors and any of their subcontractors 1a connection with use
or occupancy of the Premises; and if, as a consequence of any such act or omission, any suit
o action is brought against the City, $51, upon notice of the commencement thtmcaf, shall
defend the same at no cost and expense to the City, and promptly satisfy any final judgment
adverse to the City; Provided, that in the event the City determines 'that one or mare
principles of govemnmental or public law are involved, the City retains the right to participate
in such action. Nothing contained in this subsection shall be consgrun_d as requiring SSIto
indemnify the City against liability for damages arising out of bodily injury to persons or
damage 1o property caused by or resulting from the sole negligence of the City or its
officers, employees, or agents. The indemnification provided in this subsection shall
survive the expiration or earlier termination of this Agreament.

2. City to Indemnify SSI: Except as provided in Subsection XV.A.J,
hereof, the City shall indemnify and hold SSI harmiless from dny and il losses, claims,
actions, and damages suffered by any person or entity by reason of or resulting from any
negligent, reckless, or intentional act or omission of the City or any of its agents, employees,
invitees, or contractors and any of their subcontractors in connection with use or occupancy
of the Premises; and if, as a consequence of any such act or omission, any suit or action is
brought against SSI, the City, upon notice of the commencement thereof, shall defend the
same at no cost and expense to SSI, and promptly satisfy any final judgment adverse (o §SI.
Nothing contained in this subsection shall be construed as requiring the City (o indemnify SSI
against lizbility for damages arising out of bodily injury to persons or damage o property
caused by or resulting from the sole negligence of SST or any of its officers, employees,
concessionaires, contractors, or agents. The indemnificaton provided in this subsection shall
survive the expiration or earlier termination of this Agreement.

. 3. Indemnification Regarding Any Alteration, Addition, or [mprovement:
Where any bodily injury or damage 0 properry resalts from or arises out of any construc-
tion, alteration, repair, addition 10, subtraction from, improvement 10, or maintenance of,
any building, road, excavation, or other structure, project, development, or improvement
attached to real esiate, including maving and-demelition in connection therewath, Lhe: ]
indemnification provided pursuant to Subsections XV.A.1 and -.2, hereof, shall be limited o
the exteat of the indemnitor's negligence. The indemnification provided in this subsection
shall survive the expiration or earltier termination of this Agrecment.

B. SSI's Liability Insurance: SSI shall maintain at ali times during the use
period specified in Article II, hereof, at no cost or expense to the City, one or more policies
of commercial general liability insurance as required below: :

I. * Liability Limits: The limitations of liability ;hall not be less than Five
Miliion Doliars ($5,000,000.00) Combined Single Limits (bodily injury and property
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damage) with a deductible or sclf—irisumnce retention of no more than Two Thousand Five
Hundred Dolfars ($2,500.00) for property damage, only.

2. Coverage: Coverage shall be provided for all risk liability oa a "per
occurrence” rather than “claims made® basis, for any injury, death, damage and/or lass of
~ any sort sustained by any person, organization or corporation (including 551, or any of its
officers, employees and agents) in connection with or arising out of any act or omission of
SSI, or any of its officers, employees, agents, or assigns upon the Premises and for any
activity performed by SST under this Agreement and shall include, but need not be limited ta
the following types (described in insurance industry terminology):

a. Premises operations liability (O, L & Tor M & C);

b. Blanket contactual liability; o

¢. Broad form property damage;

d. Independent contractor (O & CF);. = '

¢. Automobile Hability for owned, leased, hired or noa-owned vehicles;

f. Products and/or completed operations;

g- Personal injury, including coverages A, B, and C with no employee
exclusion:

h. Fire Jegal liability;

i. Employess as additipnat insured; and

j- Copyright/Trademark/Tradename infringement.

All such insurance shall be primary to any other instrance that may be valid
and collectable. SSI is not required to provide insurance coverage dgainst the-City’s sole
negligence, reckless act, breach of this Agreement, or violation of any law.

3. Authorized Carriers: The insurance described herein shall be obtained
from insurance companies duly authorized 10 issue such policies in the State of Washington,
and having a rating of "A-" or better.

4. Naming of City as Additional Insured: The City shall be namwied as an
addilional insured in such policy(ies) or an endorsement thereto, to thz extent provided in
Subsection XV .R.1, above, in the following manner:

"The City of Seattle is an additional insured for all coverages
provided by this policy of insurance and shall be fully and com- -
pletely protected by this policy for any claim, suit, injury, death,
damage ar loss of any sart sustained by any person, organization or
_corporation in connection with activity upon of use Of occupancy of
certain facilities and automobile parking areas at Seaitle Center, as
well as any activity performed by the principal insured or an affili-
ate of the principal insured under a Premises Use & Occupancy

Agreement with the City.
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"“The coverages provided by this policy to the Cny shall not be
terminated, reduced or otherwise changed in any respect withaut
providing at teast thiry (30} days prior writen notice to The City
of Seautle, c/o Seattle Center Facility Sales Office, 305 Harrison
Street, Seattle, Washingron 93109."

C. Evidence of Insurance: $SI shall deliver 1o the
Risk Manager
Finance Department
The City of Seattle
600 Faucth Avenue
Seaule, WA 93104

or o such other official(s) and address(es) as City may hereafter specify, a copy of all
policies required hereunder, and all endorsements thereto or other cvidence to the reasonable
satisfaction of the City Risk Manager or such official’s suecessor, that SSI has scc:urcd ar
renewed and i3 mainining insurance as reqmrcd by this Agreement

l. ot less than ten (10) days prior to SSI's first use of any of the Premises
pursuant to this Agreement; and

2. within five (5) City busmes& days prior to the expiration or rcncwai date
of each such policy; and

3. within five (5) City business days after S5I's receipt of a written request
therefor. '

D. Assumption of Risk: The placement and storage by SSI of personal praperty
on the Premises shall be the responsibility, and at the sole risk, of SSL

i E. Adjustmens of Claims: SSI shall provide for the prompt and efficient
handling of alt claims for bodily injury, property damage or theft arising out of the activities
of S5 under this Agreement. SSI shall ensure that all such claims, whether processed by
SS5I or 8SI's insurer, either directly or by means of an agent, will be handled by a person
with a permanent office in the Seattle area.

F. Remedies upon Failure to Insure: The Seatle Center Director shall notify
551 whenever the Seattle Center Director has a reasonable belief that SSI has failed to secure
or maintain insurance as yequired by this Agreement. Notwithstanding any other provision
af this Agreement, after its receipt of any such natice, S5 shall not enter upon the Premises
until $51 has secured and is maintaining insurance as required by this Agreement.
Mu:manvcly. at the option of the Seattle Center Director, the City may procure the mqmrcd
insurance for and at the ullimate expense of SSI, from whatever source the Seaule Center
Director or the City's Risk Manager deems reasonable.  In the event the insurance required
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of §S1 is procured by the City, SSI shall also reimburse ail costs incurred by the City to
secure such insurance coverage as well as a service charge, the initjal amount of which shall
be Two Hundred Fifty Dollars ($250.00); Provided, that from and after October 1, 1996,
such initial service charge shall be increased by the amount of the total CPI adjustment that
has been made in the annual rent pursuant to Subsection VIHLA.L.b, hereof, from October 1,
" 1996, through the date each such service charge becomes due and payable.

G. Mutual Release and Waiver: For and in consideration of the execution af this
~ Agreement, the City and SST each hereby seleases and relieves the other, and waives its
eatire claim of recovery from the other for loss or damage to owned ar rented property
arising out of or incident to fire, lightning and the perils covered under any extended
caverage insurance policy or endorsement approved for use in the State of Washington,
whether such loss or damage is due to negligence of either party or any agent or employee of
either or any other person uniess an insurance policy secured by either party hereto pursuant
to this Agreement or otherwise would become void upon the making of such release and
waiver., . ‘

XVL "'COMPLIANCE WITH LAW

551 and the City, each at its sole cost and expense, shall conform and comply with all
applicable laws of the United States and the State of Washington, the Charter and ordinances
of The City of Seaule, rules and regulations of the Seatde Center, Fire, Health, and Police
Departments and licenses, permits and any directives issued by any authorized official
thereof with respect to such party’s responsibilities under this Agreement. In this
connection, :

A. Licenses: SST shaill obtain and maintain in full force and effect during the
Term of this Agreement, all licenses, permits and authorizations requl.re:d pf it by law and
conform with ali applicable requirements of any authorized person actng in connection
therewith. i

B. Nondiscrimination in Employment: SSI agrees to and shall comply with all
State and local laws and ordinances prohibiting discrimination with regard to race, C{llﬂf '
national origin, ancestry, creed, religion, political ideology, age, sex, sexual orientation,
marital status, or the presence of any sensary, mental or physical handicap.

During the term of this Agreement,

“SSI shall not discriminate against any employee or applicam‘fur
employment because of creed, religion, race, color, sex, n)a{nml status,
sexual orientation, political ideology, ancestry, national origin, or the
preseace of any sensory, mental or physical handicap, unless bascd upon
a bona fide occupational qualification. SSI shall ke affinnative action
10 ensure that applicants arc employed, and that employees are treated
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during employment without regard to their creed, teligion, race, colot,
sex, natienal origin, or the presence of any sensory, mental or physical
handicap. Such action shall include, but not be limited to the following:
employment, upgrading, demotion, or transfer; recruitment ot recruit-

- ment advenising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprenticeship.  SSI
shall post in conspicuous places, avallable to cmployees and applicants |
for emplayment, notices to be provided by the City setting forth the
provision of this nondiscrimination clause, SSI shall take affirmative

- action 10 ensure that ail of its employess, agents and subcontractors
adhere to this provision; Provided, nothing herein shall prevent an
employer from giving preference in employment to a member of his/her
immediate family. '

"SSI shall, upon the request of the Director of the City’s Human Rights
Department, or his/her designes (hereinafter the "HRD Director')

fumish to the HRD Director on such form as may be provided therefor,
a report of the affirmative action taken by SSI in implementing the terms
of this provision, and shall permit access to SSI's records of -
employment, employment advertisements, applicaton forms, other
pertinent data and records requested by the HRD Director for the
purpose of investigation to datermine compliance with this provision.

*If, upon investigation, the HRD Director determines that there 1s
probable cause to believe that SSI has failed to comply with any of the
terms of this provision, SSI shall be so notified in writing. The Seattle
Center Director shall give SST an oppartunity to be heard after en (10)
days notice. If the Seattle Center Director concurs in the findings of the
HRIY Director, the Seattle Center Director may suspend or terminale
this Agresment or withhold any funds due or 10 become due 10 551
pending compliance by SSI with the terms of these provisions.

"Failure to comply with any of the terms of this provision sha;ll be a
maserial breach of this Agreement.” '

C. Women's and Minority Business Enterprise Utilization:

{.  Incorporation of Seattle Municipal Code Ch. 20.46: The provisions of
Seattle Municipal Code Ch. 20.46, (Women's and Minority Business Enterprise Utlization
Ordinance, as amended), are hereby incorporated by reference and made a part hereof as if
fully set forth herein.

: 2.  S80's WMBE Obligations:  During the use period provided in Article
[I, hereof, SST shall:
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a. Make every effort to utilize minority business enterprises and
women’s business enterprises as subcontraclors;

b. Require its subcontractors to make every effort o utilize women's
business enterprises and minority business enterprises; and

¢. Maintain records reasonably necessary for monitoring compliance
with the provisions of Seattle Municipal Code Ch. 20.46.

3. Noncompliance with SMC Ch. 20.46 Constitutes Material Breach:
The failure of SS1 or any of its subcontractors to comply with any of the requirements of
Seartle Municipal Code Ch. 20.46 shall be a material breach of this Agrecment.

D. Abendance and Safety Standards: The Seattle Fire Chief or hisfher designee
shall have the authority to determine, in the reasonable exercise of his/her discrerion, the
number of parsons that may be admitted to, and safely and fresly move about in, the
Coliseum. SSI shall not sell or issue Home Game tickets or credentials for admission to the
Coliseum in an aggregate number that exceeds the Seattle Fire Chief's determined number,
The City shall aot admit to the Coliseum more people than the number so determined by the
Seattle Fire Chief. SSI shall not permit any chair or movable seat or other obstruction to be -
erected or placed in any Coliseum passageway or fire exit. Sidewalks, grounds, entries,
passages, vestibules, halls, elevators, abutting streets and all ways of access to the Coliseum
shalf not be obstructed by SSI or used for any purpose other than for ingress and egress ta
the Cofisenm.

E. Taxes: SSI shall pay, before delinquency, all taxes, levies, and assessments
arising from its activities in, on, or involving occupancy and use of any Seattle Center
facility including, but not limited to, taxes arising out of the occupancy of, or activity or
business conducted in or from the Premises; taxes levied on SSI's propernty, equipment,
improvements; and taxes levied on SST's interest in this Agreement and any leasehold inter-
est recognized by Ch, §2.29A RCW, and in the event the State of Washington makes any
demand upon the City for the remittance of leasehold excise taxes payable by S5l as a
consequence of SSI's occupation of the Premises or withholds funds due to the City to
enforce coliection of such leasehold excise taxes, SSI shall immediately pay the same
together with all interest and penalties accessed in connection therewith, or, at its sole
expense, shall contest suck action and indemnify the City for all sums expended by, or
withheld by the State from, the City in connection with such taxation; Provided, thar SSI
shall not be desmed to be in default as long as S5, in good faith, is contesting the validity or
amount of any such taxes.

F. Eovironmenwal Standards:

1. Definitions: For the purpose of this subsection, the following terms
shall be defined as provided below unless the context clearly requires a different meaning:
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a. “Law or Regulation” means any envimmr_:cqmuy related local, state
or federal law, reguiation, ordinance or order (including without lzmuauou any ﬁnal‘ order of
any court of competent jurisdiction of which 5581 has knowledge}, now or hereafier in effect
including but not limited to the Clean Air Act, the Federal Water Potlution C::mtrol Ai':t’ the
. Safe Drinking Water Act, the Toxic Substances Control Act, the Comprehensive Environ-
mental Response Compensation and Liability Act as amended by the Superfund Amendments
and Reauthorization Act of 1986, the Resource Conservation and Rm?very Act as amended
by the Solid and Hazardous Waste Amendmeants of 1984, the Occupational Safety and Health
Act, the Emergency Planning and Community Right-to-Know Act of 1986, and the Solid
~ Waste Disposal Act.

b. "Hazardous Substances” shall mean any hazardous, laxic, or
dangerous substance, waste, or material that is regulated under any federal, state, or local
statute, ordinance, or regulation relating to environmental protection, contamination or
cleanup.

2.  City Representations & Warranties:  The City represents and warrants
that, to the hest of its knowiedge, the Premises and the real property on which the ?mmm:s
are located do not contain any Hazardous Substances found in violation of any ap?lxcahlc
Law or Regulation. The City further represents and warrants that, to the best of its
knowledge, every mandatory requirement of any applicable Law or Regulation with respect
to environmental hazards or Hazardous Substances affecting the Premises or the real property
on which the Premises is located has been complied with. The City will comply with every

_applicable Law and Regulation regulating Hazardous Substances found in, on or about the

Premises or the real property on which the Premises are located and promptly remedy any
violation of each such Law or Regulation except with respect 1o Hazardous Sut_ast:ance:s
generated or disposed of by SSI, or any of its employees, agents, concessionaires, or
contractors or any of its contractor’s subcontractors or materialmen, or other persons or
entities.

3. §SI's General Obligations:  S5I shall not cause to occur upon the
Premises or permit the Premises to be used to generate, produce, manufacture, refine, ‘
transport, treat, siore, handle, dispose, transfer, or process Hazardous Substances excepl ia
compliance with all applicable Laws and Regulations. SSI shall provide the Seatle Center
Directar with $SI's USEPA Waste Generator Number if SSI's activities require such
compliance, and with copies of all Material Safety Data Sheets (MSDS), Generator Annual
Dangerous Waste Reports, environmentaily related regulatory permits or :?:pprovals (includiag
revisions or renewals) and any correspondence SSI receives from, or provides ta, any
govemmenta| unit or agency in connection with SST's handling of Hazardous Substances or
the presence, or possible presence, of any Hazardous Substance oa the Premises.

4.  SSI's Obligations Upon Violation of Condi&o_ns; City’s Rights Upon SS{
Violation: {f SSI violates any of the terms of this section concerning the presence or use of
Hazardous Substances or the handling or storing. of hazardous wastes, such shall promptly
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take such action as is necessary ta mitgate and correct the violation. If 551 does not act in 2
prudent and prompt manner, the City reserves the right, but not the obligarion, to act in
place (for which purpose $SI heredy appoints the City as its agent), to come oalo the
Premises and to take such action as the City deems necessary ta ensure compliance or 10
mitigate the violation. If the Seawte Center Director determines that S51 is in violation of
any law or regulation, or that SSI's actions or inactions present a threat of violation or a
threat of damage to the Premises, the City reserves the right to enter onto the Premises and
take such corrective or mitigating action as the City deems nccessary. Al costs and
expenses incurred by the City where an actual violation had or would have occurred shall
become immediately due and payable by SSI upon presentation of an invoice therefor.

5. Environmenta! Inspections & Testing:  SSI shalt provide the City with
access 1o the Premises o conduct an annual environmental inspection in fanuary of each year
of the term hereof or at such other time as may be mutually agreed upon. In :_lddiﬁnn, SSIL
shail permit the City access to the Premises at any time, upon reasonable notice, for the
. purpose of conducting environmental testing at the City's expense. SSI shail not canduct or
permit others to conduct environmental testing on the Premises without first obtaining the
Seaute Center Director’s written consent, which shail not be unreasonably withheld. SSI
shall prompty inform the Seaule Center Director of the existence of any environmental
study, evaluation, investigation or resufts of any environmental testing conducted on the
Premises whenever the same becomes known to SSI, and S8 shall provide a written copy of
the same to the Seattle Center Director within thirty (30) days after the preparation of any
such materiai.

6. SST's Removal of Hazardous Substances:  Prior to vacation of the
Premises, in addition to all other requitements under this Agreement, 551 shall remove any
Hazardous Substances that SSI or any of its employees, agents, concessicnaires, or
contractors, or any of its conwactor’s subcontractors has placed on the Premises during the
term of SSI's use of the Premises, and shail demonstrate such removal to the Seattle Center
Director’s reasonable satisfaction.

7. . SS8I's Reimbursement of City Costs:  In addition to any remedy
provided above, the City shall be entitled to full reimbursement from SSI whenever the City
incurs any cost resulting from $SI's violation of any of the werms of this section, including,
but not limited to, the cost of clean-up or any other remedial activity, fines, penalties as-
sessed directly against the City, injurics to third persons or other property, and loss of
revenue resulting from an inability o release or market the Premises due to its environmental
_ condition as the resuit of $SI's violation af the terms of this Agreement (even if such loss of
revenue occurs after the expiration or earlier terrnination of this Agreement).

8. Indemnification: In addition to all other indemnities provided in this
Agreement, and notwithstanding the expiration or earlier termination of this Agreement, SSI
and the City agree to defend, indemnify and hold the other free and harmless from any and
all claims, causes of action, regulatory demands, liabilities, fines, penalties, losses, and
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expenses, including without limitation cleanup or other remedial costs (ard including
attorneys’ fees, costs and ail other reasonable litigation expenses when incutred and whether
incurred in defense of actual litigation or in reasonable anticipation of litigation), arising
from the existence or discovery of any Hazardous Substance on the Premises or on the real
property on which the Premises are located resulting from a viofation of the terms of this
section, or the migration of any Hazardous Substance from the Premises or from the real
property on which the Premises are focated to other property or into the surrounding environ-
ment that is the result of a violation of the terms of this section, by that party whether (3)
made, commenced or incurred during the term of this Agreement, or (b) made commenced
or incurred after the expiration or termination of this Agresment if arising out of an event
occurring during the term of this Agreement. The indemnification provided in this
subsection shall survive the expiration or earlier termination of this Agreement.

XVH. CITY'S ACCESS TO PREMISES; INSPECTION, REPAIR, AND
\ IMPROVEMENT OF PREMISES

A. Access to Premises: SSI and the City shall provide each other with access to
the Premises at all reasonable times to inspect the same and to make any repair,
improvement, alieration or addition thereto or any pmparty owned by or under the other
party's control as provided in this Agreement,

B. Permitied Intérference With Either Party’s Operations: In inspecting, and in
making repairs, alterations, additions, and improvements, cither party may erect barricades
and scaffolding in and outside of the Premises, and may otherwise interfere with the conduct
of the other party's business and operations where such action is reasonably required by the

nature of the work; and such interference shall not be deemed to be a breach or defauit under
this Agreement. The City shall use its best efforts to minimize interference with access ta
and from the Premises and with SSI business and operations in, on, or from the Premises.

C. Retention and Use of Keys to Premises: Each party shall deliver to the other
such keys as are necessary to enable the other party at any time, to unlock any door in and to
the Premises for which such party may have a reasopable need of access, excluding doors to
vaulis, safes, and files. In addition, City shall have the right to use any and ail means that
the Seattle Center Director decms proper ta obtain entry to the Premises in an emergency
without liability to SSI except for any failure to exercise due care for S510's property. Any
entry (o the Premisés obtained by either party by reasonable means shall not be construed or
be deemed, under any circumstances, to be a forcible or unlawful entry into, or a detainer
of, the Premises or a termination of SSI's license to use and occupy the Premises or any
portion thereof.
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XVII. NO NUISANCES OR OBJECTIONABLE ACTIVITY

Neither party shall permit any objectionable noise, odor, dust, vibration, or other simifar
substance ar condition to remain on or be emitted from the Premises; Or ereate any nuisance’
in or adjacent to the Premises; or do anything on the Premises that will create an
unreasonable danger to life or limb; Provided, that noise emanaung from the audience duging
a Home Game shall not be subject to this provision.

XIX. SUBCONTRACTING AND TRANSFER OF OWNERSHIP

A. Subcontracting: SSI shall not subcontract to another person ar eatity ather
than an eniity controlled by SSI any of its responsibilities or obligations under this
Agreement without the prior Approval of the Seattle Center Director, which Approval shall
not be unreasonably withheld. Any subcontract shail be subject to all pertinent terms and
provisions of this Agreement. No subcontract under this Agreement shall release or relieve
$ST1 of or from any of the obligations on $SI's part to be kept and perforied under this
Agreement; provided, however, that provisions of this Subsection XIX.A shail bé
inapplicable and without effect with respect to the assignment or other transfer of this
Agreement as part of the sale, assignment, or other rransfer of any owm:rsf_tip. interest, in
whale or in part, in SSI or interest in the Seattle SuperSonics NBA Franchise.

B. Transfer Of Ownership Interest:

1. §SI's Delivery of Instrument of Assumption and Agreement: In the
event of the sale, assignment or other transfer of any ownership interest in the SuperSonics
or in SSI, or both to any third party or parties, SSI shall cause to be delivered to the Seattle .
Center Director, immediately afier such assignment, sale, or transfer, an instrument, in
writing, executed by the assignee, grantee, purchaser or transferee, in which such person
shall assume and agree 1o perform all of the terms and provisions of this Agreement to the
extent to the interest acquired. Except as is provided in Subsectuons XIX.B.2 and -3,
hereof, there shall be no other restraints on the assignment, grant, purchase, sale or other
transfer by SSI af any ownership interest in the SuperSomcs or in 881,

2. Release of SSI Upon Total Assumption of 5S5I's Obligations by Other
Party: Upon the delivery by SSI of an instrument of assumption and agreement as
contemplated in Subsection XTX.B.1, hereof, exccuted by the assignes, grantee, purchaser,
or transferes acquiring one hundred percent (100%) of SSI's interest in the SuperSonics and
this Agreement, each and every obligation of SSI hereunder shall become null and void as to
551 and SSI shall have no further direct or indirect liability or obligation hereunder to the
extent of that assumption, notwithstandiag any other provision of this Agreement,

3. Joint & Several Liability of SSI and Other Party Where SSI's
Obligations Are Not Totally Assumed:  In the event less than one hundred percent (100%)
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of S51's interest in the SuperSonics and this Agreement is assigned, gmu:d purchased by,
or wransferred to, one or mare other persons or entities, SSI shall remain jointly and
severally liable with such other persons and entitjes for the performance of its obligations
hercunder.

XX. RELATIDNSHIP WITH NBA

A. Waxramy and Special Covenant: SSI hereby warrants te, and spmaﬂy
covenants and agrees with, the City as follows:

L SSK's Ownership of Valid NBA Franchise: 3SI is the owner and
holder of a valid effective NBA. franchise that permits and authorizes the 58I to  operate 2
professional basketball team in the Coliseum; and

2. No NBA Prohibition or Limitation on SSI's Ability w Execute or Carry
Out Agreement: No rule, regulation, policy, Constitution or Byfaw (or any provision of any
thereof) of the NBA pmmbus limits or affects in any manner or respect the right or power
of §SI (o enter into, accept, or perform each and every one of the terms, commitments and
provisions of this Agreement; and

3. NBA Commlssmncr Has Approved Agre:ament This Agresment has
been approved by the Commissioner. '

B. SSI Subject o NBA Rules and Regulations. The acdvides of SSI in owning
and piaymg a professional basketball team in the NBA and in matters related to such
activities and the obligations of the Seattle NBA team under this Agreement are subject to the
Constitution, Bylaws, and Rules and Regulations of the NBA; provided, howaver, that
nothing in such Constitution, Bylaws, Rules and Regulations shall relieve 531 of its
obligation to pay amounts in accordance with this Agreement except in the instance of a
strike or work slowdown directed against the NBA or SSI by professional basketball players

_employed by 551 or a lockout of such players by 88T or the. NBA during which SSI does not
use the Coliseuny for any purpase.

XXI. IMPROQVEMENTS, ADDITIONS, AND ALTERATIONS

A. Prior Approval of Plans and Specifications Required: SSI shall submit to the
Seatde Center Director, for Approval, schematic designs, design development drawings, and
final working drawings and specifications for the undertaking of any and all demolition,
construction, impravement, alteration or addition in or on the Premises or any portion
thercof other than a portion solely within the Unlimited Use Facilities unless a City
structural, utility, or mechanical system is affected by such work, or such work is likely to
increase the extent or cost of maintenance required of the City under this Agreemcnt and
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unless the design, drawings, and specifications relate to the exterior appearance of the
Practice Facility or 551 Rétail Facility, in which case SSI shall submit such designs,
drawings and specifications 10 the Seatle Center Director for Approval, All such designs,
drawings and plans shall be prepared by a licensed architect or engineer, who shalf have
affixed to the same his’her signatwre and seal. SSI shall not begin any demoiition or the
construction of any improvement, addition, or alteration in or on the Premises subject to the
Approval of the Seattle Center Director until after such Approval has been given, which
Approval shall not be unreasonably withheld.,

B, No Representation or Liability Created by Approval: The Approval of such
plans and specifications by the Seattle Center Director shail not constitute an opinion or
representation by the City as to their compliance with any law. or ordinance or their ade-
quacy for other than the Seaitte Center Department’s purposes; and such Approval shall not
create or form the basis of any liability on the part of the City or any of its officers,
employees, or agents for any injury or damage resulting from any inadequacy or error
therein or any failure to comply with applicable laws or ordinances.

C. Work Inconsistent with Appraved Plans and Specifications: No impravement,
alteration, or addition shail be constructed, placed, or erected on the Premises except in
accordance with plans and specifications therefor with respect 1o which the Seattle Center
Director has given Approval. Immediately following SSI's receipt of notice by the Seattle
Center Director of any variation betwesn the approved plans and specifications and any
improvement, addition, or alteration in, on, or being made to the Premises, SSI shall either
desist from occupation, use, and operation of such improvement, addition, or alteration and
remove it from the Premises or make it consistent with such approved plans and specifica-
tions or submit the matter within ten days to arbitration pursuant to the provisions of Article
XXV 10 determine whether the variation was materially different than what was approved.,

" No change shall be made to any elecirical wiring or other utility serving the Premises as of
the commencement date of this Lease or at any time subsequent therato, other than a change
made by a properly licensed electrical contractor or electrician, or plumbing coatractor or
plumber. )

D. Exta Charges: In the event an improvement, addition, or alteranon made or
desired 10 be made by S5I requires or would require any change in any facility, wility or
service provided by the City, S5T shall pay, as an additional charge, any costs incurred by
the Cify in making such change or otherwise in connection therewith.

E. [mprovements, Additions, and Alterations Become City Property: All
improvements, additions, and alterations made to the Premises by SSI inciuding but not
limited to the Coliseum scoreboard and other equipment to be provided by SSI pursuant to
Subsection IX.D.1.a, hereof, shall become the property of the City upon the expiration of the
Term, and shall remain in, and be surrendered with the Premises, as a pari thereof at that
time without molestation, disturbance, or jnjury. Trade fixtures and equipment of SSI
wicluding but not limited ta Advertising displays installed by or for S8 shall remain the
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propenty of 581 and may be removed by $S1 upon the expiration or earlier termination of this -
Apreement, consistent with the requirements of Subsection XXVILB, hereof.

F. Improvements, Additions & Alterations At SSI Expense: A impravements,
additions, and alterations made 1o the Premises by $SI 1o convert the same to the condition
desired by SSI shall be at the expense of SSI and at no cost to the City unless otherwise
specifically agreed by the parues, in writing.

G. Construction Bond: Prior to commencing any alteration, addition or
improvement work on the Premises, SSI, if required by the Seattle Center Director, shall file
with such official a good and sufficient corporate sursty bond subject to approval by the City
Altorney as to form and surety, conditioned upon the completion and installation of said .
addition, alteration or improvement as described in plans submitted to and given Approval by
the Seattle Center Director and in accordance with the provisions of this Agrecment and ail
licenses, permits, ordinances, statutes, regulations and Jaws governing the making of the
same, and further conditioned upon the payment of all persons supplying labor asid material
for the making of said addition, alteration or improvement, and upon the making of said
addition, alteration, or improvement without cost and expense to the City; provided,
however, that the Seattle Center Director may waive or reduce this surety bond requirement
if, in the opinion of the Seattle Center Director, such surety bond coverage either is unavail-
able or available only at an cost deemed by the Seattle Center Director (o be unreasonable

under the circumstances,

H. Coastruction Liability Insurance:  SST shall require its general coatractor to
fumnish and maintain, at no cost 1o the City, during the full period of the making of any part
of any physical addition, alteration or improvement to the Premises having a cost of Five
Thausand Dollars (55,000.00) or more, a policy of public liability and property damage
insurance issued by an insurance company licensed to do business in the State of Washing-
ton, protecting SSI and the City from any and all claims for damages for personal injury,
including death, and for property lass or damage that may arise from any activity related to
the making of said addition, alteration or improvement, whether such activity is by 551, its
contractor(s), any subcontractor, or by anyone directly or indirectly employed by or under
contract (o any of them. Said policy shall provide coverage in the following minimum
amounts: One Million Dollars ($1,000,000) Combined Siagle Limit, One Million Dollars
($1,000,000) Annuaj Aggregate. Such policy shall name The City of Seattle as an addition-
al insured and provide that the terms thereof cannot be modified or terminated without thirty.
(30) days' prior written notice to the City, all in the manner and form required by the City's
Risk Manager or such official’s successor. Evidence of such insurance must be provided to
the City's Risk Manager consistent with the requirements of Subsection XV.C, hereof, prior
to the commencement of any such work. All such insurance shail be primary to any
insurance maintained by the City. '

[. Delivery of "As-Built® Drawings: [mmediately after the completion of each
improvement, addition, or alteration to the Premises, SSI shall deliver to the Seattle Center
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Director a complete set of repraducible drawings on mylar sheets not smaller than 2° x 3’
reflecting the final "as-built” condition of said improvement, addition and alteration, together
with either the original or a copy of all maintenance and operation manuals necessary for the
repair and maintenance of any, structural, mechanical, or electrical building system or piece
of equipment instailed on the Premises that is not a removable trade fixture.

J. Testing of Premises:  SSI may make such tests, borings and other minor
disturbances of the Premises as may be necessary to develop designs and plans for ail
required or desired improvements, additions and alterations to the Premises, including
tnstallations and modifications to accommodate changes in teade fixtures intended for use on
the Premises. A report of the findings and results of each such test or boring shalf be
submitted to the Seatde Center Director within thirty (30) days after the date such findings
and results are obtained. ‘

XXII. DAMAGE AND DESTRUCTION

A. Notice: In the event that the Coliseum, or any portion thereof, is destroyed
or damaged in‘any manner that limits or prevents the playing, exhibition, attendance at, or
viewing of 2 Home Game, or the exercise by SSI of any other rights granted to it by this
Agreement (an "Occurtence”), SSI or the City, as the case may be, shall submit a notice to
the other party regarding ihe existence and extent of such damage or destruction within forty-
eight (48) hours after such party's discovery of the Occurrence.

B. City Notice of Intentions Regarding Rebuilding of Coliseum:

) I.  Circumstances Under Which City Obligated to Repair & Restora
Coliseum After Occurrence: {n the event of an Occurrence, the City shall immediately
undertake such repair and restoratian work as may be necessary to completely restore the
Coliseum 10 at least the condition it was in immediately prior to the Occurrence where (i) the
reason for the Occurrence was a risk that was not excluded from coverage under Subsections
B.1 a-g of the "Causes of Loss - Special Form” standard ISQ 1983, 1989 Special Risk
Property insurance Form ("CP 10 30 10 90) and (ii) the cost of such work is estimated to
not exceed Y™ in the following formula:

Y= € x N where:
15
"CT = the total cost paid by the City to construct and equip the Coliseum; and
"N = the number of full years remaining in the Agreement term;
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Provided, that even if the City is aot obligﬁmd to restore and repair the Coliseum according
to the above formula, the City may, nonetheless, at its election, perform such restoration and
repair pursuant to the provisions of this Article XXII.

2. City Notice of Intent to Restore & Repair Coliseum After Occurrence:

The City shall give notice 10 SSI as soon as practicable after the Occurrence regarding the
_City’s assessment of the extent of damage or destruction that has occurred and of the City’s

determination whether or not to restore and repair the Coliseum; Provided, that such notice -
ta SSI shall not be given later than one hundred (100) calendar days after the Océurrence. In
addition, if such notice advises SSI of the City's determination to not restore or repair the
Coliseum, the notice shall also set forth in datail the reasons why such determination is in
compliance with the terms of this Article XXTI.

C. SSI Remedics During City Repair and Restoration 'af Coliseum:

: 1. In the event that the City undertakes and completas the repair and
restoration of the Coliseum after an Qecurrence, then the annual rent or adjusted rent and
additional rent required by Subsections VITL.A.L and 2, hereof, shall be abated by an amount
equal to “Z° in the following formula: :

N _ AS ‘
Z=41 «x R x TS where:
"N© = the number of Home Games that could not be played in the Coliseum because

of the Occurrence that were scheduled between the date of the Occurmence
and the Use Commencement Date for the repaired Coliseum;

"R* = the annual rent or adjusied annual rent, as appropriate, due between. the date
of the Occurrence and the Use Commencement Date for the repaired
Caliseum;
"AS" = the number of Seats from which a Home Game cannot be reasonably
viewed because of the Occurrence; and
“TS” = the tatal number of Seats in the Coliscum.

2. City's Liability for SSI Damages After Thirteenth Month Follumng
Occurrence & Prior To Restoration of Coliseumn: In the event that Coliseum repair and
restoration work required because of an Occurrence takes longer than one hundred (160)
days, in addition to the abatement of rent and adjusted rent as provided in Subsection
XXIL.C.1, hereqf, the City shall compensate SSI for all damages and losses that 551
reasonably incurs as a result of the Occurrence from the first day of the thirteenth (13th)
month after the Occurrence through the latest Use Commencement Date.
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D. No Liability for Termination: The termination of this Agreement by cither
the City or SSI as provided in this Acticle XXII, hereof, shall not create any liability on or
of the 1erminating party for the benefit of the other party.

XXIII. SUSPENSION OF OBLIGATIONS (FORCE MAJEURE)

Whencver a party's perfonnanca of any obligation under this Agreement except those
obligations set forth in Articie III is prevented by 4n act of war or warlike operation by a
foreign nation; a labor dispute including a strike, lodk-out, or walkout including such labor
dispute between SSI or the NBA and players employed by the NBA; then the performance of
such affected pbligation shall be suspended, but only for so long as such performance:
remains beyond the reasonable control of such party. SSI's obligations hereunder shall not
be suspended, however, if during any such labor dispute, SST uses any portion of the
Premises for the practicing for, or the playing of, any professional baskethall game by
persons who are not pardcipants in such fabor dispute. :

XXIV. NOTICES

Any notice or communication 1o be given by one party to the other under this Agreement
must be in writing; and if given by registered or certified mail, such notice or
communication shall be deemed to have been given and received when a registered or certi-
fied Yetter containing such notice or communication, properiy addressed, with postage
prepaid, is deposited in the United States mail, but if given otherwise than by registered or
certified mail, it shall be deemed to have been given when received by the party to whom it
- is addressed. Such notices or communications shall be delivered or sent to the following
respecuve addresses or to such other addrcsscs as the parties, from time to time, may specify
in wnting:
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If o the City:

Seattle Center Director
Seattle Center Department
The City or Seattle

305 Harrison Street
Seanle, WA 98109

If to S51:

SSI Spors, Inc.

Aun: President

190 Queen Anne Avenue North
2nd Floor ) .
Seattle, WA 98109

XXV. ARBITRATION

A. Disputes To Be Resolved Through Arbitraton: All claims, dispues and other
matters in question between the panties arising out of, or reldiing o provisions of this
Agreement shajl be decided by binding arbitration in accordance with ihe Commercial
Arbitration Rules of the American Arbitration Association then in effect uniess the pardes
mutually agree otherwise or unless the claim, dispute, or mater in question relates to the
provisions of Article If (“Term; Use Period”), Article Il ("Terminacion of Current
Agreement Providing Seattle Center Space for SuperSonics Home Games Use™), Asticle IV
("Coliseum Désign and Construction™), Article V (*Coliseum Planning & Construction
Schedule; SSI Opportunities to Yoid Agreement”), Subsection XVLF ("Hazardous _
Substances") or Article XIX ("Subcontracring and Transfer of Ownership”). The dispute
shall be determined by majority vote of a panel of three arbitrators, unless the parties agree
to have the matter decided by a single arbitrator. The wriucn_dc:f:ision of the arbitrator(s)
shal{ be final and binding on ail parties to the arbitration proceeding. The costs and expenses
{including reasonable attorneys' fees) of the arbitration proceeding shail be asscs:_c.ed in favor
of the prevailing party by the arhitrator(s), and the assessment shall be set forth in the
decision and award of the arbitrator(s), The parties recognize that a need may arise for a
mare expeditious resolution of disputes cancerning Article IV ("Coliseum Design and

-Construction™) and therefore will make their best efforts to deveiop a2 mutually satisfactary
informal dispute resolution mechanism for such matters.

B. Limitations on Arbitration Scope: No arbitration arising cut of or relating to
this Agreement shall include, by consolidation, joinder of in any other manmer any parties
other than the parties to this Agreement and any other persons substantiafly involved in a
common question of fact or law, whose presence is required if complete relief is to be
accorded in the arbitration. Mo parties other than the partes to this Agreement shall be
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included as an original third party or additional third party 1o an arbitration whose interest or
responsibility is insubstantial. Any consent to arbitration involving an additional person ot
persons shall not constitute consent to arbitration of any dispute not described therein. The
foregoing agrecment to arbitrate and any other agreement to arbitrate with any additional
party duly consented to by the parties hereto shall be specifically enforceable under
prevailing arbitration law.

C. Notice of Demand for Arbitration: Notice of the demand for arbitration shall
be filed in writing with the other party and with the American Arbitration Association. The
demand for arbitration shall be made within a reasonable time after the claim, dispute or
other matter in question has arisen, and in no event shall it be made after the date when
institution of legal or equitable proceedings based on such claim, dispute or other matter in
question would be barred by the applicable statute of limiwations.

D, - Limitation on Judicial Relief: No proceedings based upon any claim arising
out of or related to this Agreement shall be instituted in any court by any party herelo agaiast
any other party hereto except (i) an action to compel arbitration pursuant ta this Section, (ii)
an action 1o enforce the award of the arbitration panel rendered in accordance with this
Section, (iii} to file arbitration award as a judgment, and (iv) proceedings brought by SSI for
injunctive relief or any other interim remedy to protect S5I's rights under this Agreement.

XXVI. DEFAULT AND REMEDIES THEREFOR
A. Act of Default and Breach by the Parties: In addition to the acts and

amission described this Agreement, the following acts and omissions shall constitute 2 defaglt
and material breach of this Agreement;

1. SSD's Faiiure to Insure:  The failure of SSI to comply with all of the
requiremenis of Article XV, hereof, regarding insurance; or

2. SSI's Abandonment of Premises:  The abandonment or vacating of the
Premises by $51 without cause; or

3. SSI's Nanremirtance of Amounts Due City:  The failure of 58I without
cause o pay to the City, in a timely manner, the amounts due under Article VI, hereof; or

4, City's Failure to Ma;inmin Premises:  The failure of the City to
maintain the Premises as required by this Agreement; or’

5. Violation of Other Provisions of Agreement:  The failure by eicher
party 1o perform or the violation of any other condition, warranty, covenant or provision of
this Agreement where such default or deficiency in performance was not remedied within a
reasonable time unless a specific period of time is specifically provided for herein.
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B. Notica 1o Cure: In the cvent either party fails to perform any obligation
hereunder, whether imposed by law, ordinance, regulation, or otherwise, or violates any
provision of this Agrezment, the other party shall notify such party of such failure or
violation and, except where impracticable, shall provide the other with a reasonable period to
correct, remedy or cease such failure or violation, which period shall not exceed ninety (90)
days after the date of such natice unless the nature of the notfied party's obligation is such
that more than ninety (90) days is reasonably required for its performance, in which case the
notified party shall not be in default if, within such ninety (90) day period, it commences the
activity necessary to enable it to perform and thereafter diligently undertakes such acdvity to
its completion. Nothing in this Agreement shall enable SSI to avoid lahility for interest on
any delinquent payments due ta the City.

C. Rights Upon Defauit and Breach: Afier expiration of the cure period
provided pursuant to Subsection XXVLB, hereof:

1. City Rights Upon SST Default & Breach: In the event SSI fails to

- comrect, remedy, af cease such failure or violation within the time specified in the Ciry’s
notice, the City may thereafier terminate this Agréement without any further proceedings, re-
enter the Premises, lease and license others to use said Premises and receive rent and license
fees therefor as if this Agreement had not been made; provided, that SSI shall remain liable
for the full amount due to the City pursuant to Article VIII, hereof, as and when due, but
may offset against such liability the amount received by the City as a consequence of such
subsequent lease or license. The City shall also have such other remedies as may be
available to it, which shall include, without limitation, injunctive relief and damages. The
City shall take all reasonable measures to mitigate any damages. '

2.  SSI Rights Upon City Default & Breach:  In the event the City fails to
cotrect, remedy, or cease such failure or violation within the time specified in SSI's notice,
then in addition o any other remedies available to 581, which shall include, without
limitation, injunctive refief, damages, and the withholding of rent, SSI may tenminate this
Agreement, wherenpon all SSI's obligations that had not been incurred as of the effective
termination date, including the abligation to pay future rent, shall terminate.

D. Termination by Court Decree: In the event that any court having jurisdiction’
tenders a decision that has become final and that preveats the performance by the City of any
of its obligations under thiy Agreement, either party may terminate this Agreement, without
recourse, by providing written notice of termination to the other party, specifying the
effective date thereof, as of which date all rights and obligations that accrued prior 1o the
effective date of termination shall terminate. '
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XXVI. SURRENDER OF PREMISES; HOLDING OVER

A. Surrender and Delivery: Upon the expiration or termination of the use period
Specified in Aricle I, hereof, whichever is earlier, SSI shall sumrender the Premises and
promptly deliver to the Seattle Center Director all keys 58I, its officers, agents, and
employees may have to the Seattie Center and the Premises.

B. Remoaval of SSI's Property: Prior to the expiration of the use period specified
in Article IT, hereof, or in the event this Agreament is terminated, within fifteen (15) days
after thic termination date, whichever is earlier, the SST shail remove, at its sale expense, all
trade fixtures, trade fumishings, trade equipment, Advertising displays and other personal
property owned or installed by SSI in, on, or from the Premises, taking due care to not
unreasonably injure or damage the Premises, and shall make such repairs to the Premises as
shail be necessary to restore the same to their condition as of the commencement date of the
use period specified in Article II, hereof, ordinary wear and tear and improvements, . '
additions, and alterations approved by the City excepted. Notwithstanding any other
provision hereaf, improvements, additions, and alterations installed on the Premises by the
City or by 5SI with the City’s Approval shall not be removed without the express, written
authorization of the Seattte Center Divector.

C. Storage of $SI's Property: In the event SSI fajls ta remave all fixures,
furnishings, trade equipment, and other personal property owned by SSI on or by the time
specified in Subsection XXVIL B, hereof, the City may, but shall not be required to, remove
such material from the Premises and store the same, all at SST's expense; and in the event
the City removes or arranges for the storage of such material, SS1 shall reimburse the City
for all costs incurred in connection with such removal or storage, including any administra-
tive costs, which reimbursement shall be paid within thirty (30) days after the date of the

City's invoice therefor,

D. Holdover Use and (Jccupancy of Premises: In the event SSI, with the cansent
of the City, holds gver after the expiration or termination of the use period specified in
Article II, hereof, whichever is earlier, SST shall be bound by all of the provisions of this
Agreement during such holdover period.

E. No Claims for Remaval: In no event shall 551 make any claim or demand
upon the City nor shall the City be liable for any inconvenience, annoyance, disturbance, or
loss of business or any other damages suffered by SSI arising out of such removal operations
uader Subsections XXVILB and C., hereof. '
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XXVII. MISCELLANEOUS PROVISIONS

A. City Warmanty of Title and Authority: The City rcpmsmts and warrants to
SSI that the City holds fes simpls title to the Premises, free from any liens or encumbrances
and has the full right, power and authotity to enter into this Agreement with 881, Subject o
S8I's compiiance with all appiicable terms and conditions of this Agreement, the City
covenants and agrees that throughout the term of this Agreement, SSI shail be permitted to
lawfully, peaceably and quietly have, hold, occupy and enjoy the Premises and any _
appurtenant rights granted to SST herevnder during the term without hinderance or ejectment
by the City or the successors or assigns of the City or anyone acting by, thraugh or on behalf
of the City.

R. Use of Language: Words used in the neuter gender include the masculine and
feminine; and words used in the singuiar or plurai includes the ather as the context may
require.

C. Captions: The titles of sections and subsections are for convenience enly and
do not define or limit the contents, ‘

D. Amendments: No modification or amendment of the provisions of this
Apreement shall be effective unless writtan and signed by, the authorized representatives of
the parties hereto. The parties hereto expressly reserve the right 10 modify this Agreament
from time to time by mutual agreement.

E. Time of Essence: Time is of the, essence in this Agreement.

F. Remedies Cumulaﬁve: Except as otherwisc provided herein, rights under this
Agresment are cumulative; failure to exercise on any occasion any right shall not operate to
forfeit such right on another oceasion., Each party shall also have any other remedy given by
the iaw. The use of one remedy shall not be taken to exclude or waive the right to use
another,

G. No Waiver: No actior other than a written notice by one party to the other
specifically stating that such notice has the effect of waiver, shail constitute a waiver of any
particular breach or default of such other party. No such notice shall waive S51's fajlure to
fully comply with any other term, condition, or provision of this Agresment, irrespective of
any knowledge any City officer, employee, or agent may have of any breach or default of, or
noncompiiance with, such other term, condition, or provision. No waiver of full
performance by either party shall be construed, or operate, as a waiver of any subsequent
default of any of the terms, covenants and conditions of this Agreement. The payment ar
acceptance of rent for any period after a default shall not be desmed 2 waiver of any right or
acceptance of defective performance.
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H. Limited Effect of Approval by Seauie Center Director: Action of the Seatde
Center Direttor pursuant to or in implementation of this Agresment does not constitute any
official actior by any other City Department or official that may be required by law, City
Charter, ordinance, rule or regulation before $SI may rghtfully commence, suspend,
enlarge, ot terminate any particular undertaking or may obtain or sxercise any pamcular
right or privilege under this Agreement.

I. * No Refationship: In no event shall the City be construed o be a partrer,
associate, or joint venturer of SSI, or any party associated with SSI. SSI is not an agent of -
the City for any purpose whatsoever. SSI shall not create any obligation or responsibility on
behalf of the City or bind the City in any manner.

J. Powers of the City: Nothing contained in this Agreement shall be considered
to diminish the governmental or police powers of the City, -

K. Binding Effect: The provisions, covenants and conditions in this Agreement
apply to bind the parties, their legal represcntatives, successors, and assigns.

L. Enforcement of this Agreement: The obligations of the parties to this
Agreement are unique in natuge; this Agreement may be specifically enforced by either party.

M. Invalidity of Particular Provisions: Should any term, provision, condition or -
other portion of this Agreement or the application thereof be held 1o be inoperative, invalid
or unenforceable, the remainder of this Agreement or the apphcauun of such term ot
provision te persons or circumstances other than those to which it is held invalid or
unienforceable shall not ba affected thereby and shall continue in full force and effect.

N. Costs of Suit and Attomays' Fess: [f either party shall commence suit to

- enforce any terms or condition or covenant herein, or in any other action for relief against
the other, declaratory or otherwise, arising out of this Agresment, the nonpreviiling party in
such action shall pay the prevailing party, in addition to any judgment, a reasonable sum as
attorneys” fees ogether with costs of litigation thmugh arbitration or trial mcludmg appeilate
procesdings.

O. Applicable Law; Venue: This Agreement shall be construed under the Law
of the State of Washington. Venue for any action brought hereunder shall be in King
County, Washington.

P. Previous Agreements Superseded: The tenms and conditions of this
Agresment supersede the terms, obligations and conditions of any existing or prior agreement
or understanding, written or oral, between the parties regarding the Premises other than the
terms, obligations and conditions of the March 22, 1993 Memorandum of Understanding,
which is superseded only to the extent the terms and conditions of this Agreement are
inconsistent with such Memorandum of Understanding or as expressly provided herein.
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Q. Construction of Agreement: The parties to this Agreement acknowledge that
it is a negotiated agreement, that they have had the opportunity to have this Agreement
- reviewed by thair respective legal counsel, and that the terms and conditions of this
Agreement are not 1o be construed against any party on the basis of such party’s -
draftsmanship thereof.

R. Incorporation of Exhibits; Entire Agreement: This Agreement, including the
following attached exhibits;

Exhibit “A"  Colissum Floorplan showing Club Seat and Courtside Seat
 locations

Exhibit *R" Coliscum Site Map showing, inter alia, the South Coliseum
Parking Lot

Exhibit "C*  Coliseum Floarplan showing Function Room locations:

Exhibit "D"  Map showing Pracdce Facility sité

Exhibit "E”  Ground Lease for Practice Facility site

Exhibit “F*  Map showing SSI Retail Facility location

Exhibit *G-1" Coliseum Flootplans showing SSI Uniimited Use Facilities

Exhibit "G-2" Coliseum Floorplans showing authorized S5I use and occupancy
areas on any Day of Game

Exhibit "H"  Food and Beverage Service Agreemant

Exhibis "I" Novelties Concession Agreement

Exhibit *I"  Photographs of “"Look & Feel" of Salt Lake City Delta Center

Exhibit "K*  February 4, 1994 communication from Director of Construction
and Land Use

whichi exhibits, by this reference, are incorporated herein, contains and constitutes all of the
covenants, promises, agreements, and conditions, either oral or written, between the parties
regarding the subject matter thereof.

IN WITNESS WHEREOF, the parties hereto have caused this Agresment 10 be executed
by having their authorized representatives affix their signatures in the space below:

$SI SPORTS, INC. ‘ | THE CITY OF SEATTLE

Seafdt Center Director

President

Pursuant to Ordinance
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L

STATE OF WASHINGTON )
} ss:

COUNTY OF KING )
] '~ . 1994, before me, the undersigned, a
On this _7 _ day of Ttk od . commissioned and swom, personally -

ic 1 {f Washington, duly s
;qpopt:tymg By am? A s (:u me knug\:n to be the Seattle Center Director, who

exccuted the {Aregoing instrument, and acknowledge said mst:{umcnt ?;s b;.-.l the el
voluntary act and deed of The City of Seatle, for the uses an 1:1:11;?0 cren ’.
and on oath stated that she is authorized to execute said instrument.

WITNESS my hand and official seal hereto affixed the day and year in this certificate

above written,

Caepigns (. (a555eD
{Sigrture) (Print or type name)

residing at M

NOTARY PUBLIC in and for the State of Washingtod,
My appointment expires [/, &
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STATE OF WASHINGTON

|
) sst
)

COUNTY OF XING

On this ,ggi day of Fedevde) e pcrs;::aﬂc); wﬁ:mﬁeimﬂg ir
., to me known to be the President of SSI Sports, Inc"'b:mcrpf::e e volunary 20t
the foregoing instrument, and acknowledged said instrument to C e y act
and deed of said corporation, for the uses and purposes therein meationed, further
said officer has the authority to sign on behalf of said corporation.

WITNESS my hand and official seal hereto affixed the day and year in this certificate
above written.

W C%ZLM Spepy [uerhpe

(Signature) ‘ (Print or type name}

NOTARY PUBLIC in and for the State of Washington, residing at _zﬁ&é-/_f_?l
My appointment expires (2 -2{T¢

STATE OF WASHINGTON
' ) ss:
COUNTY OF KING )

On this [‘Fb day of hradlde _, 1994, before me personally ﬂl}Pﬂ“ﬁm  orpcnion
Hag-:.i,:' z(r 2 me known 10 be the Chairman of the Board of SSI Sports, HC--b e and
that exdluted the foregoing instrument, and acknowledged said 1“5“m£“t to r:cntiun ed. and
voluntary act and deed of said corporation, for the use.s_and purposes :;?;;n _ r
further that said officer has the authority ta sign of behalf of said corpo .

WITNESS my hand and official seal hereto affixed the day and year in this certificate
above written.

5
DAt W“— t t e il i f 'HARV t’AwN mﬁnlsm

i : namgj " M Appointmend Expices AN 25.
(Slgjitum) | (Print Or type :

] . u \ L;zt‘ﬁ (Wb
NOTARY PUBLIC in and for the State of Washington, residing at\ ML , (Wo—
My appointment expires _([ 25 /18 5

1T T 4175936 62
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EXHIBIT B
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INSTRUMENT OF ASSUMPTION

This Instrument of Assumption, dated this ﬂqc‘{ay of October, 2006, is among
The City of Seattle (the “City"’), The Professional Basketball Club, L.L.C,, an
Okfahoia limited liability company (“PBC™) and The Basketball Cluh of Seattle,
L.L.C., a Washington limited liability company (“BCOS™).

WHEREAS, BCOS and the City are parties to a certain Premise Use &
Occupancy Agreement, executed March 14, 1994, as amended by a First Amendment
executed September 2, 1994, as further amended by a Second Amendment dated June
5, 2000, as amended by a Third Amendment (collectively, the “PU&Q Agreement’™);

WHEREAS, BCOS became a party to the PU&O Agreement by and through
an Instrument of Assumption, executed March 1, 2001, through which instrument the
City consented to the assignment of the PU&O Agrecment from BCOS's predecessor
in interest, S8, Inc., to BCOS and BCOS agreed to assume and perform all of the
obligations of S8I, Inc. under such agrecment;

WHEREAS, pursuant to the terms of the PU&Q Agreement, BCOS, as the
owner and operator of the National Basketball Association franchise known as the
Seattle SuperSonics (the “Sonics™), is a principal user of the KeyArena facility for the
playing of professional basketball by the Sonics;

WHEREAS, BCOS and PBC are parties to that certain National Basketball
Association Franchise Purchase Agreement, dated July 14, 2006 (the “Franchise
Purchase Agreement”), whereby BCOS has agreed to seli to PBC, and PBC has
. agreed 10 purchase, for the consideration and upon the terms and conditions set forth
in the Franchise Purchase Agreement, certain assets including the Sonics and the
Women's National Basketball Association franchise known as the Seattle Storm;

WHEREAS, pursuant to the Franchise Purchase Agreement and in connection
with the sale, BCOS has agreed to assipgn its rights and obligations under the PU&O
Agreement to PBC, and PBC has agreed to assume BCOS's liabilities and obligations
under the PU&O Agreement on the terms and conditions sct forth therein; and

WHEREAS, pursuant to the Franchise Purchasc Agreement, PBC will assume
the liabilities and obligations of BCOS under the PU&O Agreement from and after
the Closing Date (as defined in the Franchise Purchase Agreement);

{35729-0029-000000/1 1230608 _3.D0C] o116
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1. Assumption of Obligations. PBC acknowledges having been provided ‘
with a copy of the PU&O Agreement and agrees that, from and after the
Closing Date, it shall assume, and hereby agrees to satisfy or perform
(as applicable), all liabilities and obligations of BCOS under the PU&O
A grecment;

NOW, THEREFORE, it is agreed:

2. Consent. The City hereby consents to the assignment of the PU&O
A greesment to PBC on the Closing Date;

3. Release of BCOS. From and after the Closing Date, BCOS shall have
no further liabilities or obligations under the PU&QO Agreement; and

4, Effective Date. This Instrument of Assumption shall be effective only
upon the closing of the transaction contemplated by the Franchise
Purchase Agreement.

IN WITNESS WHEREQF, the Parties hereto have execuled this lnstrument
of Assumption on the date first above written,

THE CITY OF SEATTLE | THE PROFESSIONAL
BASKETBALL CLUB, LLC

By: (Rﬂab"‘-&"_ N. ElAn S By: () > @v#—
z Na@—;ﬂ,—— ‘Name: . —

Title: Aa"\-ta D e Title:

THE BASKETBALL CLUB
OF SEATTLE, LLC

By:_ . C AM?JQ’\ —

Mame: f@ Lﬁ.’E Uruiw’ -
Title: CEQ
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