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The Honorable Harry J. McCarthy
Hearing Date: October 10, 2007

Oral Argument Requested
- @ e
= 2 m
&, &M
IN THE SUPERIOR COURT OF THE STATE OF WASHINGTGN ©. '
FOR KING COUNTY Eoaom
52
L ~ m
. oy i
CITY OF SEATTLE, a first-class charter city, R
=
Lt

Plaintiff,

V&,

THE PROFESSIONAL BASKETBALL CLURB,
LLC, an Oldahotna limited hability company,

Defendant.

No.  07-2-30997-7 SEA

DECLARATION OF GREGOCRY C.
NARVER

T v T

I, Gregory C. Narver, declare under penalty of pegury of the laws of the State of

Washington that the following statements are true and correct. I am over the age of 18, have

personal knowledge of the matters stated below and, if called to testify, could and would o

testiFy,

1. I am an attomey licensed to practice in the State of Washington, am employed by the

City of Seattle as an Assistant City Attorney, and represent the plaintifl City of Seattle in this action.

2. Attached hereto as Kxhibit A is a truc and correct copy of the Premises Use &

Occupancy Agreement (the “Lease”), entered into between the City of Seattle and 851 Sports, Inc.,

DECLARATION OF GREGORY C. NARVER - Y Thomas A. Carr
Seattle City Atomey
600 Fomih Avenue, 4th Floor

P.O. Box 9470%
Scattle, WA 981244769
(2061 (54-8200
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1 |l the corporation that then owned the Seattle SuperSonics basketball team (the “Sonics™), on or about
2| March 14, 1994,

3 3. Pursuant to the Leasc, the City promised to rcbuild the Seattle Center Coliseurn into
4 §I anew stalc of the art basketball arena at City expense. The City ultimmately spent more than $74

5 I million constructing the facility now known as KcyArem Attached hereto as Exhibit B is an

6 || excerpt from the City’s 1995-2000 Capital Improvement Program, showing a combined expenditure
7] of $74,584,000 for the two projects that comprised the rebuilding of the Coliseum (described in

8 || Exhibit B as “Coliseum Improvements” and “Coliseum Redevelopment”).

9 4, Attached hereto as Kxhibit C is a true and correct copy of an Instrument of

10 )| Assumption, executed on October 23, 2006, through which defendant The Professional Basketball
11 || Club, LLC, the current owner of the Sonics, became party to the Leasc.

12 DATED this A/ day of October, 2007, at Seaitle, Washington.
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DECLARATION OF GREGORY C. NARVER -7 Thomas A. Carr
Seattle City Aftorney

604 Fourth Avenus, 4th Floor
P.Q Box 94769

Sealtle, WA 92124-4769
(206) 6:34-8200
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EXHIBIT A




Case 2:07-Gv-01620-RSM  Document 2-7-  Filed 10/10/2007 Page 5 of 82 !

L

Premises USE
OCCUPANCY . ~
AGREEMENT

between -
THE CITY OF SEATTLE
and |

SSI SPORTS, INC.’

March 2, 1994
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PREMISES USE, & QCCUPANCY AGREEMENT

THIS AGREEMENT is entered into by and berween THE CITY OF SEATTLE
(hereinafier “the City™), & mumicipat corporation of the State of Washington, and SSI
SPORTS, INC. (hercinafter “SSI”), a corporation organized and existing under the laws of
the Siate of Washington. _ - '

Recitals

WﬁEREAS, SF;I is the owner and pperator of the *SuperSonics” as defined herein;

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

WHEREAS, the Cugrent Facility is a thirty year old strucure that can no longer
pravide the SuperSonics with  playing venue that is cither strucirally or economically
comparabile to the siies in which other NBA teams play; and

WHEREAS, it is not economically feasible for the SuperSouics to continue playing
professional basketball games in the Current Facility after the end of the 1993-94 NBA
championship playoffs; and ‘ '

WHEREAS, the City desires to construct -4 new, staie of the art professional basketball
- playing facility in order 10 enhance the City but cannot do so without 2 long-term, principal
user; and ' .

WHEREAS, in order 1o induce SSJ lo become the principal user of a new playing
facility on a long-term basis in lieu of having the SuperSonics play in an alteruative venue,
_and 1o mainmin the SuperSonics NBA franchise in Seacle, the City will coasuuct 2 new
Seatde Center Coliseum two.replace the Current Facility; and '

WHEREAS, the City and S51 desire to enter into an agreement specifying the terms
and conditions under which 551 will use a new Searde Ceater Coliseum and cenzin other
facilities at Seattle Center on a Jong-term basis for the playing of professional baskethall by
the SuperSonics;-and

WHEREAS, the City and SSI intend to refine their new Seattle Center Coliseum use
and dccupancy agreement by continuing, after the exXecution of this Agreement, to negotiate
and reach agreement regarding the terms and conditions under whic!:: 551 .'.'hall conduct and
engage in, directly or indirectly through one or mare third parties with which SSI may sub--
conuact o engage in and conduct food and beverage Concession sales and novelties
concession sales in and from such new Coliscum, which agreements shall become the Food
and Beverage Service Agreement and Noveliies Concession Agreement the parties have

1
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intended to amach and incorporate inw this Agreement as Exhibits “H” and "I" respectively;
and : :

WHEREAS, the City and S$S1 inwend to further refine their new Seade Center
Coliseum use znd occupancy agresment by alse continuing, aftex the execution of this
Agreement, to negotiate and possibly reach agreement regarding the terms and conditions
under which SSI may be permitted to conduct and eagage In, direcily of indirectly. through
oae ar more third parties with which S5T may subcontract to conduct and engage in, the
opexation of 2 full-service restaurant in and from a proposed SSI restaurant facility on that
portion of Lots 7 and §, Block 31, D. T Denny’s Plan of North Seatile (or "North Scatde
Addition"), as recorded in Vol. 2 of Plats, Page 77, Records of King County, Washingeon,
that is cutrendy occupied by the West half of the structure commonly known a$ the “NASA
Building” locaed on such site, 1ogether with such suructire and any other building that 551,
with the Approval of the Seattle Center Direttor, subsequently erects on such site for the
operation of such sit-down service restaurant, -

NOW, THEREFORE,

IN CONSIDERATION of the mutual promises, cavenants, agreements, and
performances described herein, the partics hereto agree as follows:

I.. DEFINTTIONS

All words in this Agreement bearing initial capitals, other than proper nouns,
section headings or words required to be capitalized for proper usage, are defired terms and
shall have the meanings specifically assigned to them in this section.

" As used {n this Agreement, the following terms and words are herebiy defined
as follows:

A.  “Advertising” means any printed or verbal announcement or display of any
kind intended to promote, directly or indirecdy, the sale or rentl af 2 service, an admission
ticket o an event, an jnterest in 2 product, commadity or other form of property, or the
expression of any other commercial or noncormmercial message other than directional, health
or safety messages.

B. ‘“Apreement” means this Agreement, 25 from time 1o time amended in accor-
dance with the terms hereo!, including the license to use the Coliseum for Home Games.

. C. "Applicable Taxes* means aif ta;ccs and governmentally imposed assessments
upon the charging of a fec for admission to any Home Game or upon the exercise of aty
night granted by this Agreament.
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'D. “Approval® means the prim; wrinen consent of a party fereto or a desipnated
representitive thereaf. : )

_ E. “Basketball and Other Novelties* means any general merchandise, goods,
wares. and publicadons including without limitation those bearing the symbol, mark or name
of the NBA, the SuperSenics. or any other NBA team, as well as all afh::r gmcz?l
merchandise of items withour limitation, except Food, offered for sale in the Coliseum at
Home Games, .

F. “City" means The City of Seantle. - .. :

G. *Club Sears” 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 Exhibic *A" or as fevised by SSI by a notice to the Seanle Center Director transmit-
fing a revised exhibit. } .

H. “Coliseum” means the =ncloged sports faci{ity with not Ir.ss ..lh?.n 17,200 sears -
1o be locared on the following property, as mare fully_dcpxcwd on Exhibit "B*: ;

. - . As Recorded In Rec_n:ds of
Block(sy ~  Plag : : King County, Washingtan

31 Supplementai Plat of Vol. 3 of Plats, Page B0

D.T. Denny's Plan of
N. Seattle, EXCEFT the
West 93.06 feet of

Lots 9 & 10 thereof.

32 &35 D.T. Dennv’'s Home vol, 3 of Plats, Page 115
Addition 1o Seanle,

36 D.T. Denny's Third Yol. 1 of Plats, Page 145
Addition 10 Seande - -

and renovated a5 contemplated by the parties herein, together with all equipment, fixmres,
and other appunienances incorporated therein pursuant to this Agreement.

I. "Colisewm Redevelopment Project” means all work of any kind or nawre
associated with the demolition of the Current Facility; the consuuction of thosc portions of
the Coliseum that are to be completed by the City pursuant to this Agrecment, rather than by
SS1 or any of its subconiractors. concessionaires, ot 2ny other ently; and the City's
modification, in 2ny respect, of any other City propenty that is required in connection wich
any such work, including but not Hmited wa City wrility lines serving the Caliseum, the SSI

" Retail Facility, and Practice Facility. '
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§. "Commissioner® means the party designated by the NBA as the principal
" officer of the NBA., .

K. “Courside Club* means approximately 500 sears within che "Courtside Club

Arex” of the Coliseum designated on the attached Exhibit "A® that are reserved on any Day
of Game for halders of "Courtside” admission tickets. :

L. "Current Facility” means the structure that the SuperSonict currently use t'or
the playing of professional basketball games in Seaude, Washington.

, M. “Day of (jame" meins the portion of the cajendar day an which a Home,-.
Game is scheduled to be plaved in the Coliseum commencing at 9:00 AM and ending ar
- 12:00 m:dmght of that day, unless otherwise specifically pravided in this Agraemem.

) H. - 'Fm{j means any item of food or drink, Wlthﬂut fimitation excepr for Wﬂt!.‘-['
made available from public drinking fountains or sinks, that is soid, gwcn without charge, or
in amy other'manner dispensed in or from the Coliseum.

. “Function Rooms" means and includes the Guest Lounge together with its
- adjacent restroom, coat closet and vestthule, and the areas on the Lower Concourse Level of

the Caliseum designated as "sheil sgacc:" on the .attac:hed Exhibit "C".

P. “Home Game" mcans 1) any pwseasoﬂ. regular season, conference playoff,

or champmnsmp playoff‘ protessional basketpall game played pursuant to a schedule estab-
lished by the NBA in which the host cam is the SupetrSonics except for up 1o four (4) of
such pames that the NBA determines shall not be played in Seanie, such as 4 demonstration
game scheduled by the NBA 10 be played in a city without an NBA. franchise or in a foreign
country, and 2) five additional events for which no admission is charged, or where an-
admission charge (less Apphcabie Taxes) is donated Uy a noaprofit charimble organization.

" Q. "NBA" mrans the National Basketball Association and its. suGcessors, assigns
or designees of the professional basketball league or organization .uf which 551 is a member.

R. "Parlcmg (arage™ means 2 multi-deck parking facility ar Warren Avenuc and
Thomas Street having the maximum nuimber of parking spaces allowable under applicable
law, ordinance and regulation. a portion of which facility if made available for us= and
occupancy by SSF as provided in Subscccmn VII.C of this Agresment

5. "Practice Facility” means 111: site depicted on the attached Exhibit "D and
'made available to SSI pursuant to the Ground Lease Agreement atiached herew'as Exhibit
"E,” providing for the construction and use of a building thereon for the practicing of
basketball and the instaliation ot eretion of signage as allowed by law.”

e —————— e ——
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T. “Premises" means the areas xdenuncd in Subsecrions VILA-D, hereof, and
made available o §51 for use and oecupancy pursuant 10 this Agreement. :

7. "Premium Sears” means thoss sears located i areas demgnamd a3 Suxtcs the
Counside Club, and Club Seat areas of the Coliseumn,

V. "Premium Seat Marketing Agresment” means the March 22, 1993 "Premium
Sear Tickets, Title Sponsorship and Marquee Changeable Copy Sign Maxtetmg Apréement” | .
_ executed by lhl.‘. parties, as amended,

W. “Project An:hnact means NBRJ, the professional architectural firm of that
name.in Seatle, Washington, or such other architect(s) or architectural fitm(s) as-may be
designated by the Seattde Center Director as the principal an:hxtt:c:t for work on the Cuhmum
Redevelopment Project.

X. *Seas® means any seats in the Coliseum ﬁ-am which prafcsstmal baskethall |
events may be viewed, '

Y. “Seanle Center Director” means the Director of the City's Seatle Center
Depariment or such official’s desngnce - -

Z. “South Caliseum Parking Lot” means the passmgcr vehicle parking salls on
the south side of the Coliseuny in the drea depicted on the attached Exhibit *B."

AA.  "SSI” means SS1 Sports, Inc., the corporation owning and operating the
. Seaule NBA franchise, and its successor(s), assigns, or designees.

AB. "S$SI Box Office Facility* means the office space (if any) on the west side of
the Coliseum thas has been designed for ticket safes administration purposes and one ticket
baath tmmcdlar.ely contiguous (o such office space.

AC. "SSI Retail Facility™ means the approximately 5,000 square feet of strest-level
space plus such additional basement space as shall be designated by the Seattle Center
Directar in the West Court Building located on the West 93.06 fect of Lots 9 and 10, and the
South 45.08 feet of the West 93,06 feet of Lot 11, Block 31, D. T. Denny's Plan of North
Seawtfe (or "North Seautle Addition*), as recorded in Vol. 2 of Plats, Page 77, Records of
Kiag County, Washington, as depicted on the attached Exhibit "F~ made available 1o §SI
hercunder for the development of a rewil sales business.

AD. “S5I Suite* means Lhe. center court luxury suite i the Coliscum that is
directly opposite the baskezball scorers' table location.

AE. "SuperSunics" m:::amé the NBA professional basketball leam owned and
operated by SSI, and its successors, transferees ur assignees. |
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AFE. ' "Supplemernil Parking Spaces™ means the number of parking spaces outside o
the Parking Gaimgcp?hat are n:cmarf tuppa.rk the ychici::._ of Courtside Club tickat holders |
Club Seat ticker holders. members of the press, SuperSonics sponsors, and SupecSanics
employees for any Home Game that cannot be accommodated in the Parking Garage, which
spaces shall include spaces in Seatile Cenger's "Lot 4" and any parking lot developed at the
site of the High School Memorial Sladium on property owwed, leased, or otherwise under the
control of the City. :

AG. "Term® means the Term of this Agreement as set forth in Article I

- AHL ‘Ticﬁ Sales Proceeds™ means the gross revenue denvatr fm'm 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 ;dm:sston taxes

AL  "Unlimited Use Facilitics” means the $51 Reuil Facility, S51 Box Office .
Facility, the Practice Facility, and the following areas in the Coliseum: the approximatety
- 6,000 square feet of space designated as the Home Tegm Dressing Room, tl:tc_‘l'mmng
Room. SSI storage facilities. and SSI Suite, as depicied on the atached Exhibic *G-1.

Al. "Use Commencement Date® means the date when SSI may legally commence
its use, enjoyment, and cccupancy of the Coliseum as documented by the City's isfuance of a
Certificate of Qccupancy for the Coliseum. ‘ '

M. TERM: USE PERIOD

The Term of this Agreement shall commence on the date it is executed by an
authorized representative pf each of the parties hereto, -55I's use and occupancy rights 1o the
Premises shall commence on the Use Commencement Date. 55I's use and occupancy rights
with respect 1o the Premises and the Term of this Agreement shall end on September 30,
2010, unless terminated earficr pursuant to the provisions hereof.

Subject o the provisions of this Agrecment, SSI shall schedule 'imd ensure
that the SuperSouics play all Home Games ather than pre-sezson games exclusively in the
Coliseum after the Use Commencement Dats. :

I, TERMINATION OF CURRENT AGREEMENT PROVIDING SEATTLE
CENTER SFACE FOR SUPERSONICS HOME GAMES USE

Notwithstanding anything t0 the contrary in the agreement executed on or
about July 19, 1983, between the City and SSI's predecessor in interest, the Seatle
SuperSonics Cormporation, regarding use of the Current Facility, and the seven ammdmcl}ﬁ to
that agreement, such agreement shall terminate as of August 1. 1994, and 35T and the City

6 )
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shall have no further oblizatons to each other under thar amended agreement except as to
any unresolved liabilities that may have arisen during the period that agreement was in effect,
including but not Jimited 10. any sums dug and owing 10 the City as a consequence of S5I's
use of the Current Facility during the SuperSonics' 1993-94 'season including conference and
championship games and the provision of City services in connection with such use, This
Article shall supersede any other provision of this Agreement to the cantrary and shall be’
applicable in the event this Agreement becomes null and void or unenforceable: for amy
reason. - :

V. COLISEUM DESIGN AND CONSTRUCTION

A. Necessity for Coordination and Comenunications Between the Parties.
The City and SSI acknowledge and agree that the development and preparatdon of documents
required for the City"s Invitanion To Bid on the Coliseum Redevelopment Froject and for the
issuance of permits relating to such work, are all complex and ti.mce-comuming tasks
requiring close cooperation by SSI. Such cooperation requires, i pardcular, the City
communicazing to SST any request for a decision by 551 in 2 timely manper that will permit
$S1 reasonable ppportunity 1o respond, as set focth herein, and SSI's communicating w the
City and the Project Architect. SSI's final decisions about aspects of such City work that are
desired, needed, and required by $SI, including but not limited to comawnts and Approvals
with respect to detailed plans and specifications for such work.

B. 5S{ Access o [nformation.

1 Designation of "SSI Representative™:  SSI shall designate z single
individual (the "SSY Representative™) who shall be responsible for SSI involvement with, and
SSI's responses arid Approval regarding the dexign and construction of the Coliseunt

- Redevelopment Project, SSI may change the SSI Representative upon writen notice to the
City.

2. City Communication With SSI Representative; The City shall direct
all requests for SSI acton and Approval regarding Coliseum Redevelopment Project design
and construction issues o the 551 chi'cscntalivgz and cause the SSI Representative tu‘xmeiw
a copy of all architectural and design plans and specifications for all construction elements
and materials of the Coliseum Reddevelopment Project that are received by the Seatile Center
Direcior, -

- 'C.  Liafson Mestings. After consuliation with the 551 Represeniative and
the Director, the Project Manager shall ‘schedule Coliseum Redevelopment Project fizison
meztings to be held not less frequentdy than-bi-weekly, for discussions between the Project
Manager, the SST Represeatative and, as required depending on the state of the Coliseum
Redevefopment Project, the Project Architect and/or the Construction Manager (if any).
Upon the Project Manager's receipt of a request by SSI, or at such additional times 25 the
Project Manager deems necessary, the Project Manager shall inviwe and schedule, as desired,

7
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the Project Architect. Construction Conwractor’s representative(s) and Coliseum Redevelop-
ment Project consuliani(s) to auend any such meeting(s) to facilitae continuing discussions
and informasion gathering by the parties herero regarding the Coliseum Redevelopment
Project. A party-may also invite to any such meeting 2ny othey person but the expense (if
any) of such other person’s auendance and pariicipation shall not mnsdtut? an expense of the
Colistum Redevelopment Project unless the same is authorized by the Project Manager, The
SSI Representative's receipt of notice of, or participation in, any such meating shall nor.
‘constitute, by iself, SSI Approval of any matter discussed duting such meefing.

. D. SSI Review of Design, Plans, Specifications and Construction. The
Project Manager shall ensure thax the $S1 Representative 15 provided mc_opgommty to
become actively involved and to serve as an equal parmicipant with the City in on-going -
decision-making with respect to the desiga and construction u_f_ the Coliseum Rnd:vl:!op_mcm |
Project, wheiher such decision-malking occurs during the Design phase. or the construction i
phase of the Project. Ia this connection, and in recognition that the Coliseum Redevelopment
Project is being designed and built primarily for SSI's use and must meer SSI‘.'._ needs, the
Project Manager shall ensure that in the bi-weckly liaison meetings and otherwise, as
aecessary, undl completion of construction, the SSI Represen@tve 1s provided a reasansble
opporTunity to review and comment on al{ design features of the Coliseum Redevelopment
Project affecting the playing or viewing of professional hﬂSk\“.‘-‘bi‘lﬂ or such n‘gh_ts or _
chligations s 551 may have pursuamt to this Agreement, includm_g but aot lisnited to specific
Coliseumn designs, plans. and- sﬁm:iﬁcations and changes thereta, including both rum‘:uonai ar
aesthetic components, as well as on the status of construction progress. Any. question-
regarding whether oc not & design, plan ar specification n:hznge_or 2 construction re!yed
matter requires review and panicipadon by the SSI Representaitve sha.l!_bc: rc.f.ulvt:d, in fa:mr
of its being significant and warranting the involvement of the 551 Represenative in decision-
making with respect therewn, The SSI Representative shall review and provide comment, as
contermiplated in this subsection in an expeditious and reasonable manner; pravided, that in
the evest the SSI Representative's raview of, and comment on, any particular design, plan,
ar specification element or anv proposed change thereto is required .D" or by a panicular date
and time, the Project Manager shall provide reasenable advance nolice 0 th_r: S8
Represenmtive of such need and identify the specific date by when such Teview and comment
must be completed and provided, If, in the exercise of his or her reasunahl_c discretion un‘dr.:
the circumstances, the Project Manager determines that the 551 I?Epremnf.anva's response is
required so quickly that there is insufficien: time 1o allow for written notice Pf the need t'a'ar

~such SS{ Representative’s review and comment by the critical dale, such notce may be given
orally, but shall then be i'mmt:dia,tely confirmed in wnting by the Project Mﬂf‘lgﬂ'. In the
event thal no comument is received by the Project Manager on ar by .thﬂ specific date for
response, from or on the behalf of the $ST Representative, and medad.rcasunahlc advance
notice has been provided 1o the §S1 Representative as contemplated he.rc.m._ then S5T shall be
~deemed 0 have waived it5 opportunity to review and comment on the pamc}xlar matrer(s)
made avaifable 10 it for review and comment, and the City may proceed as if the 551

" Reprcsentative had reviewed and commented consistent with the Froject Manager's decision
with respect ta the reviewable matter(s). :




Case 2:07-cv-01620-RSM  Document 2-7° "Filed 10/10/2007 -Page 22 of 82

1)

E.  Change Orders Pexmined at Projest: Manager' s.Discmﬁm{. In
circumstances where immediate response by the 551 Represcaranive is dot femt?lc, the ]
Praject Manager ‘may approve the changes without 551 Approval.© Such'dlscm.mu-pm 0
changes which will not result in significant functonal change to the Celiseum Redevelopment
Ptoject or its component parts or have an adverse structural effect au the Coliseum
Redevelapment Project or in any manner substantially and negatively affect the nghtsor
abligations of $SI under this Agreement, -

+ F. Emergency Decisions: The Project Manager may ma.lm decisiufxs
without the SSI Represeatative’s Approval in emergency siuations where (i) the Project
Managet reasonably believes that destruction of propenty or Injury 10 any person 13 likely 10
oceur in the absence of such decision-making; (if) there is o time 10 consult with the SSI
Represenmiive prior 1o the making of the decision by the Froject Manager; and (ifi) the
Project Manager's actions in such circumstances are reasonable and are limited to dealing
widh the emergency circumstances. After making any such decision, the Pmmt‘Mmgar .
shall immediately notify the 551 Represeneative of the nature of the emergency circumstances
and his or her decision with respect 10 such circumstances. .

G. Design Changes Initiated by SSI. SSI shall bave an unmu‘icu;-:d and
ualimited right to propose changes in the design or construction change request iniated by
or on the behalf of SSI or the City widh respect 10 the Coliseum Redevelopment Project
contemplated hersin or any aspect thereof. Implementation of such changes shall require the
City's prior Approval, which Appraval shall not be unreasonably V_-flthheid ar dclayod: A
design change proposed by SST shall be desrned reasonable unlexs it resulf; in a ¢ost jncrease
for which SSI daes not assume full responsibility; is structurally, machamcall}_r or electrically
unsafe or unsound; is aesthetically incomparible with other s!_:mcmre..s at the Seaqlc-tmmr as
deterniined by the Seattde Center Director; would adversely impact in a substantial manner
the City’s operations of the Coliscum ot any other facility of the ScaId_Echul:r or the rights
and interests of any other user or porential user of 2 Seattle Center facility other than the
Coliscum; or is inconsisiznt with the Seatle Municipal Code, the Revised Code of
Washington, or Federal Jaw, or any rule or regufation implementing any such lepistation.

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

1. Changes After Execution of Construction Contract:  After execution
_of the Construction Contract, no design or constuction change request Imﬂﬂ_tﬂd by or on the
behalf of $51 or the City that would materially and adversely affect the playing, exhibition,
or viewing of a2 Home Game or the exercise of any other right gm‘mcd lo 531 hcn_:undcr shall
be implemented without the prior Approval of the ) | Rﬂpr&se{lmuvc and ﬂ\c_PmJecr,
Manager (and such other officialfs) of the City as may be required by Iam:, City Charte.r,.
ordinance, rule, regulation or policy), except to the extent expressly permitied to the Project
Manager pursuant ta the other provisions of this Article IV.
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2. C‘nang:s After Cumplcucm of Project: After the completion of the
Cahsr:um Redcw:lopmcnt Project. ng change in the Coliseum that would iaterfally and
adversely aifect the playing, exhibition, ar viewing of 2 Home Game or the cxercise of 2ny i
ather right granted to SSI hereunder shall be implemented by cither paty withaut the prior |
Approval of S51 and the Seantfe Center Director {and such other official(s) of the City as may
be requited by law, City Charer, ordinance, :uln.-_., regulation or policy).

[. - Deviations from Approved Design and Report for Not Appmmd Design
or Construction Elements. In the event the City knows that the design or construcdon of any
component of the Coliseumn Redevelopment Project included in any porion of the Premises
specified in Subsections VILA-D, fereof, deviates from the design that has received SSI
Appraval, the Project Manager shall give immediate notics of sach fact to SSI. [f such
deviation would materially and adversely affect the playing or viewing of NBA basketbail in
the Coliseum or adversely affect any right or obligation of SSI under this Agrecment, then
551 may give the Seaftic Center Director notice of S5I°s desire to have such deviadon
remedied. Upon receipt of such natice, the Seattle Center Director shall require the Praject
Architect and/or construction contracior, as applicable, to correct the deviation or otherwise
reasonahly satisfy SSI's objections to the same. In the event the City, upon leaming of such
a deviation, fzils ta give SSI the notice required above, or if the City fails to take such action
as i reasonably necessary under the circumstances 1o require correction of such deviation as
provided above, then the City shall be responsible for costs later incured during thé course
of construction to cure the deviadon. .

J.  Acknowledgement of SSI Involvement and Approval of Decision-
Making: S5S1 and the City acknawledge that through the date of this Agreement, they have
been mutually consulted in connection with all 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 all architectoral and design plans,
specifications, and correspandence relating to the mdavclopment of the Colissum, and that na
significant decision affecting the Coliseum’s funcrional operanon, safety, or acstherics that
has hetetofore been disclosed to SSI or the City 8y the ather, by the Froject Archiiect, or
which they otherwise were aware, has been made without their respective participadon and
agreement, Excepr as to the design aspects of the portions of the Coliseum to be provided to
851 pursuant to the Food and Beverage Service Agreement and Noveities Caoncession .
Agreement, 551 and the City hercby waive, release and forever dischatge the other party and
their sespective officers, ageats. and emplayees from any and all claims for rcimbux_'s:mmz, :
demands, damages, suits, and cavses of action of any kind or nature whatsoever arising out
of of related in any respect to any act or urm.ssmn by the City or 551; or any such act or
omission of any af weir officers, ageats, ot employees with respect W the Coliseum’s design.
Nothing contained herein shall be deemed a reiease by SSI or the City against aniy third
pacty. : _

10
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V. COLISEUM PLANNING & CONSTRUCTION SCHEDULE; SST
" OPPORTUNITIES TO VOID AGREEMENT .

A. Imporance to SSE & City of Timeiy Coliseum Construction: The City
and $51 agree that construction of the Coliseum will cause 2 severe economic hardship of
revenue and dislocation to SS] and the City, and that time is of the essence in the compietion
of tha Coliseum so that it wiil be available 10 SSI and the City on the Use Commencement
Date. In addition, dic City and SSI agree that use of the Premises by SSLand the City
requires manths of advance preparation by SSI and the City, and that delays in the financing
or construction of the Colissum raking it unavailable tw 551 or the City oa or by the later of

‘October 1, 1995, or the Use Commencement Date will severely damage SST and the City.

- ‘B.  Special Conditions for Expedited City Financing of Coliseum
Redevelopment Project: In order 1o enable the City to sell bonds for the financing of the
Colistum Redevelopment Project at an carlier point than could occur undf:r the dmeframe
contemplated in the Memorandum of Understanding approved by Resolution 28726 and to-
thereby take advantage of porentially more favorable interest rates for such financieg, in
additian to acting according o the time schedule contemplated in such Memorndum of
Understanding or pursuant to any other auchoricy, the City may sell bonds to finance such
Project from and after the date the Seanle Center Director has received the following
financing assurances (hereinafier the “assurance date”):

(. Third-party Commitments:

a. Qne or more third-party commitments o secure rights to the use
and occugancy of at least 44 Suites and 250 Club Seats and the usn.nf tickess 10 events
available for the same, and under the payment terms generally required from the lessess or
acquirers of interests in such Suites and Seats, respectively; and -

b.  An imevocable commiunent ta secure the nghts and benefits ol
"(tle sponsorship” far the Coliseum for the full term of this Agreement in caasidératon for
compensation payable to the City of not less than $500.000 per annum tb_r the Term of this
Agreement; or

2. SSI Guaranee: An irrevocable written guarantes by 5Si, not
requiring any additional corsideration 1o be effective, to remit ta the City all of thi_r,_ payments
that would be receivable by ke City for the acquisition of the rights and interests in and to
the following, which rights and interests SSI may acquirc upon making such payments, as
applicable; Provided. that in the event $SI provides to the Seatle Center l:!imctor the
guarantes concemiplated in this subsection and thereupon acquires interests in and to one or
more Suites, Club Seats, the “title sponsorship,” or any combination thereof, nfrtl!ing herein
shall limit the authority of SSI. during the time the "Markeser” under the Premium Seat
Marketing Agreament is endeavoring to markel the "title sponsorship,” any Suite, or awy
Club Seat to the general public. 1o lease, assign, or otherwise transfer to, ane or more thivd
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pariies, without further Jiability under its guaraniee. any of the int:msts_8§1 has guarantced
_ar acquired with respect to any Suite. Club Seat, or the “litle sponisorship” pursuant io this
subsection:

 a. The number of Suites that equals the difference between 44 and
the aggregate number of Suites that odier parties have commitied to lease or otherwise
acquice an interest in and to as of the assurance date; and

Y. The number of Club Seats that equals the difference betwaen 250

and the aggregate number of Club Seats that other parties have commitied t lezse or
otherwise acquire an interest in as of the assurance date] and

¢. The "tide sponsorship® for the Coliseum; or

| . 3. Combingd Third-party Commitrments &. SSI Guarantze: A cowbi-
nation af the third-pasty commitments cantemplated in Subsection V.B.1, hereof, and the SST
guaraniee contemplated in Subsecdon V.B.2, hereof. .

C. Effect of Extension 1o 551 of Time 1 Market Suites, Club Seats, and
Title Sponsorship on Coliseum Constuction Commencement and Completion Dates:  In the
event that the City Couricil determines, on or after June 10, 1994'. based upon the final .
Seartle Center Director/SS1 joinr report conteraplated in’the Premium Sear Markedng o
Agteement, that if additonal time were allowed for the required marketing, there would be a
subs@ntial fikelihood that the minimum number of binding commitments identified in
Subsection V.B; hereof, could be achieved; and SSI recommends to the City Council that
such additional time be allowed for the necessary marketing to be done; and such necessary
commitments are secured within the City Council's extended deadline, then the September |,
1994 construction commencement deadline and the Octaber (, 1995 construction completion
deadlinc respectively specified in Subsections V.E and V.F,,hm:of , and the Use Commence-
ment Data shall each be exended by thicty (30) days plus the number of additional days
allowed by the City Council for the securing of such minimum number of commitments.:

D. Conditiors Allowing 851 Nullification of This Agresment Prior to
July 1, 1994: -

|. For Failuie To Demolish Current Facility:  The parties acknowl-
edge and agree that the Coliseum is to be built on the sie of the Current Facility and that
demotition of the uanseded portion of the Current Facility s a critical and material beach-
mark toward the compietion of the Coliseum in 2 tmely manner. Therefore, notwithstanding
any other provision of this Agreement, if,. for any reason whatsoever, 551 has delivered to
the Seattle Center Director the commitments and guarantees described in Subsection V.B,
hereof, on or by the date specified in such‘subsemiun, but demolition of the unnesded ponion
of the Current Facility has not commenced on or before fuly 1, 1?94. then SSI, at its sole
option, may declare this Agreement veid, For the purpose of this subsaciion, the term
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.o

~demotition” shall include But is not lifnited to the permanent removal of any fixtyr=s and
furnishings that the City intends to scrap or safvage from the Currear Facility.

2. For Failure to Grant Approval Regarding Practice Facility Design or
Specifications: In the event that SSI and the Seattle Cemer Director and such other
official(s) of the City having Appraval authority wich respect to the Practice Facility do aot
agree regarding the design and specificadons of the same, including on-premises signage, o
that the required building permits are issued for such structure on or by the assurance date
identified in Subsection V.B, then SSI, at its sole discretion, may declare this'Agreement -
void, assuming such Practice Facility and on-premises signage proposed by S51 conforms 10
all applicable City codes. [t is understood by the partics hereto that signage for the Practic=
Facility will be governed by the February 4, 1994 commuuication from the Director of
Constructdon and Land Use that is auached hareto as Exhibit "K.”

. E. Candition Allowing SSI Nullification of This Agreement Prior W
Seplember {, 1994: In the even: that, for any reason whatsoever, construction of the
Coliseum does not commence Seprember 1, 1994, and if the construction commencement and
completion dates are not extended pursuant to Subsecton V.C, hereof, or otherwise extended

~ as the parties hereta shall agree upon, then 851, at its sole option, may declare this
Agreement as null and void. '

F. Damages for Untimely Campletion of Project.

1. Canstruction Contract Requirements: The City shall aot eater inta

‘any coatract far the construction of the Coliseum Redevelopmenit Praject unless such conmact
inctudes the following: (a) a specific schedule for the construction of the Coliseum
Redevelopment Project that provides for the completion of the Project on ar before October
1, 1995, or such later date as is autharized by Subsection V.C, hereof, or is otherwise
agreed uperi by the parties hereto, and (b) a specific provision for the payment ta the City of '

. damages in the event that construction of the Project is not completed on or before such date.
each of which provisions shall be subject to SSI's prior Appraval; and the City secures and
maintains through the Use Commencement Date, builder’s risk insurance providing coverage
of tot less than the perodically-determined value of the Caliseum Redevelopment Project at
various stages of canstruction. :

: . 2, S51's Share of City's Damages from Contractor; If the Coliseum is
not ready for SSI use and occupancy by the first Home Game schedyled to be played In the
1995-96 NBA regular season. the City shail pay to $SI as damages in lieu of any and all
other damages payable 1o SSI by the City, ninety percent (50%) of the amount that the City
secures from any contracior for the failure to camplete construction of the Coliseum
Redevelopment Project on or by October 1, 1995, or such, later date as is authorized by,
Subsecton V.C, hercof, or is otherwise agreed upan by the paries herew, provided that the
aggregate amount received by SSI shall not be greater than the product of the number of

+ Home Games (other than prr:'~scasun games) that cannot be played in the Coliseum after
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October 1, 1995, or such later date as is authoyized by Subsecton V.G, hereof, or is
otherwise agreed upon by the parties hereto, whichever is the latest, due Lo such contactor’s
failure o complete such consuucuion, multiplied by one nundred _thousand doltars

($100,000.00).
9. SSI's Damages Share Are Additional Rights: The rights granted to
5§1 pursuant to the provisions of this subscction shall be in addition to any other rights and
remedies SST may have against any person (other than the City) arising from the failure to
complete construction of the, Coliscum Redevelopment Project on of before October 1, 1993,
ar such later date as is autharized' pursuant, "o Subsection ¥.C, hereaf, or1s otherwise agresd

upon by the partes hereto.

VL. SCHEDULING OF HOME GAMES INTO SEATTLE CENTER
COLISEUM -

: A. City's Reserved Advanced Regular 5easo Ou or by January 2, 1995,
and on or by every January 31st thereafter through 2010, the City shall provide 531 with 2
preliminary schedule identifying seventy (70) dates betwesn November 1st and the next
succeeding April 30th (or any revised term of the MBA regular season) that the: City will
reserve for SSI use as a regular scason Day of Game during the next succeeding NBA

regular scason. Fifty (50) of those dates shall be nonconsecutive but separated by a peviod of
{ude any Monday; at least fifteen

fo greater than seven consecutive days and shall not inc :
(15) of the fifty (50) dates shall be Fridays, and fifteen (13) shall be Saturdays. The tweaty
(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 gxpressly agress, that ail such dates shall be
resurved for the exclusive use of SST, and that neither the City, itself, nor any third parry
chall be allowed to use the Coliseum for any purpose. unless and until such dates are selected

or rejected by SSI.
B. 5S5I's Selection of Regular Season and Preseason Game Dates: On or by

Augusi 15, 1995, and on or by every August 15th through 7019, SSI shall:

gelect the particular dates for

{_ sST's Initial Selection of Dates:

rn:gi:lar season Home Games cstablished by the NBA for the next. such season from m_c
lar scason Home Games al the Coliseum,

seventy (70) proposed dates for the playing of rego :
or such allemative dates as the NBA shall have designated as Home Game dams.- if such
Jlternative dates have not been previously booked by the Seaule Center by the tme such
designation is communicated by notce to the Seattle Centel Director, and provide nouce o
; salected. Upon receipt of such

the Seartle Center Director regarding which dates have becn
he Coliseum on each sclected

notice, the Seattle Center Directar shall schedule and reserve t )
date not jdenuified as a vselected date” in such 2

Day of Game for SST's potential use.’ -Any
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notice shall ﬁc deamed to be a rejected date, and the City may use each such date for
whatever purposes it desires, -

2. SSI's Release af Dates Not Selecied by NBA: Immediately after
receiving notice from the NBA of the dates established by the NBA for Home Games,
provide notce 1o the Seatrle Center Director that all other dates then reserved by the City for
SSI use are released for whatever use the Clty may make of such date,

€. SSI's Selecton of Additional Eveat Dates: Og or by September I,
1995, and on or before every succeeding September st through 2010, SST shail notify the
Seartle Center Director of any additianal dutes desired for preseason games and the five (3)
additional events refercnced in Subsecdon 1.P.2) of this Agrecment in the Coliseum, upon
receipt of which natice the Seattle Ceater Director shall schedule and reserve for 551 use of
the: Coliseumn on each such selected Day of Game except for dates that as of the Seatde
Center Director’s receipt of such notice, had already becn commitied or are being tescrved
or held for another evenr, . -

D. Flayoff Game Date Selection: SSI shali pravide notice to the Seacle
Center Director of zll additiona] dates during the months of April, May. and fune 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 S5I of the scheduling of, or
the NBA's desice far, the same. Upon receipt of such notice from 551, the Seattle Center
Director shall schedule and reterve the Coliseum for SSI's use on each such selected dates.

E. SSI's Prority for Coliseum Use; S51 Relief For City's Failure 1o Make

Coliseumn Available: In the event that any provision of this section shall no longer satisfy the
requirements-of the NBA, then the parties shall negotiate an mendment ta such provision to
satisfy the NBA's requirements. In any event, tfic partics expressly agree that the provisions
are intended W assure’ that the City gives sole priotity to SSI over all other users of the

- Coliseum in order to easure that the SuperSonics play basketball at the Coliseum each and
every Home Game and that any ather use whatsoever by the City or any third person shall be
preempted by such SSI use except where such other use is or would be pursuant 1o 4 contract
berween the City and a third party that was executed prior to the City’s receipt of notice
from 3SI of the NBA's requirements. It is further expressly agreed by the parties that the
failure of the City to make the Coliseum available as contemplated herein for all Home
Games at which the SuperSonics are to play an NBA basketball, game wodld result in -
irreparable injury ta SSI which could not be redressed through the payment of damages

. alone, and that therefore the City ncknnwl:;dgés and concedes that SSI shall be entided o
injunctive and such other equitable relief as a court may deern appropriate 1o prevent any use
ar occupancy of the Colisenmn which conflicts with 5SI's use and occupancy of the Coliscum
as autharized herein for such purpose, in addition to any other remedies available 1o SSI.
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Vil. PREMISES LICENSED FOR USE AND QCCUPANCY BY 551

Except as atherwise provided herein. the City hereby grants to SSI the
exelusive right and ficense to full and unrestricted use, enjoyment and occupancy of the
Premises and the right and license to authorize others designated by 5SS  use, enjoy and
occupy the Premises, as provided herein in considerzrion of S51's anment of the: sLms
specified in Aricle VIII, hereof, and compliance with all othier applicable terms ind E
conditions of this Agreement:

. A. Unlimited Use Facilities: During the entirz Term hereof, 5SI shall have -
sole and exclusive use, custody and occupancy of the Unlimited Use Facilities all without
interruption or restricton except a5 otherwise provided hercin.

B. Baskethall Court and Related Areas, and Fixtures:

1. Facilities for Use on Any Day of Game: On gach Day of Game, 351
shall have the exclusive usc of thé areas in the Coliseum nccessary for the playing, exhibi-
tion, anendance at, and viewing of professional basketball, inctuding all equipment and
fixaires required for the exhibition of professional haskewball including but not limiled to the
basketball court, baskets, timing clocks, and scoreboards; visi!:’mg team’s locker room;,
sound, lighting, and public address systems; and all otherequipment and fixtures as may be
required by this Agreement, as depicted on Exhibit "G-2,” EXCEFT for the following
portions thereof, which are reserved for exclusive usc by the City or one or mare third
parties untess Approval for $SI use of any of the same is given by the Seattle Center
Directwor in the Food and Beverage Service Agreement, the Movetlties Concesston Agreement,
or otherwise: - o

: ' a. All portions designaied as “Suite” or "storage” other than the
Suite and three storage areas provided 1o §SI as part of the Unlimied Use Facilities;

" b, All areas designated “electrical,” “mechanical,” “chillers,”
"ATM," *control room,” “janitar,” “machine,” "mezzanine,” “radio control room,
"communications,” “telecommunications, or “first aid;"

c. The offices andg ‘stagiﬁg" area in the Southwest quadrant of the
Event Level, the tunnel to the Nonthwest Pavilion on the §uite Lavel, anc_l the areas on the
Main Concourse Leve! desipnated "fire control” or *security” together with ihe adjoining

passage; - -

: d: Al 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; ) :

16




Case 2:07-cv-01620-RSM  Document 2-7 " 'Filed 1071072007 Page 30 of 82

e,

b ]

~e. Allareas in the Northeast and Southeast quadrants of the Event
Level. regardless of the designation of the room; and

f. Al areas designated as *Vendor Commissary,” "Concession,”
and all portions of *Anncx D Pavilion" including but not limited 1o the loading dock, shell -
space. locker rooms, generator room, primary electyical room, and existiog kitchen and
receiving. .

" g. SSI's rights with respect to aceess 1o and within the Coliseum
under this Agreement shall be non-exclusive, and shall be excrcised in common with the City
and other Seatile Center facility or area users requiring access thereto.

2. Facitities foc Use on Other Than a Day of Game: On other than aay

Day of Game, $SI shall be provided for pracrice purpases, if na other user or event has been
scheduled to use the portions of the Coliseum necessary for the pracucing of professional
basketball on such day and if such facility does not need to be preparcd in zny respect on

such day for any user or event schednled for any subsequent day and if the City does not

aced to do maintenance oc repair work on the Coliseum that would be interfered with by

. such SST 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 baskethall on such
day including but not limited to° the baskesball court, baskets, timing clocks, and scorehoard.

C. Parking Areas and Spaces?

1. Day of Game Parking: On every Day of Game, begiiming tvo
hours priar to the start of a 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 Supplementai Parking Spaces, or in a combinatian thereof shall be provided .
to 551 for the exclusive use of Premium Seat ticket holders, SST employees, SuperSonics
sponsors, and members of ihe press credentialed by SSI. SSI shail allocate parking rights
first in the Parking Garage, and then in the Supplemental Parking Spaces in the, following
manner:  First, three spaces shail be alfocated to each Suite; Second, one space for every
four Courtside Club tickets issued; Third, one space for each four Club Seat tickets issyed;
‘and Fourth, in such order as SSI desires, one space for each SuperSonics sponsor, one space
for cach member of the press credentialed by §51, and one space for each 551 employee.

2. Parkine on Other Fhan Day of Game: Whenever the Coliseum is
made available o SSI for basketball practicing on other than a Day of Game, SSI may also
use, withovs additional charge, the South Coliscum mekiﬂg Lot so long as such use is
restricied to the parking of vehicles of oaly SSI personnel.

D. Ticket Sales Facilities: SSI shail be provided all ticket booths in the
Coliseum on each Day of Game. ' '
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E.  Restrictons on City’s Right to Use or Autharize Use of the Coliseum: i
The City shall make the Coliseum available for use by individoals and entities other than SS1 i
only according 10 a schedule that ensures SST 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 Coliseumn by any other person or entity for any purpose. on any Day of
Game without the Approval of S51. The City shall not permit the Coliseum to be used for
semi-professional pr professional basketball, whether or not sanctioned by the NBA, without
the approval of 881, ather than any presentation of basketball played by the "Harlem
Globetratters. Except as provided in the preceding sentence and Subsection VILF, hereaf,
nothing herein stall restric the ability or right of the City 10 use the Colissum or pgrmit the
~ use of the Colisenm by others for any purpose on 2ny dates not used by SSI provided such
use by others does not impair SSI's full enjoyment of all use and nccupancy rights granted to
it herein by the City, '

F.  S31 Fiurst Right 1o Use & Occupy Coliseum for Other Franchised )
Professional Sparts Activides: SSI is hereby granted the first right o use and occupy the '
Coliseum for the playing and viewiag of 1 series of professional sports events involving zny
professional sport franchise other than one atsociated with the playing of semi-professional or
professional hockey, which right shall ba exercisable only as follows: In the event the
Seatle Center Director reckives 2 request by a third panty for the use and occupancy of the
Coliszum for a series of events by any such professional sport franchise, the Seattle Center
Director shall provide notice to SSI of the general terms and cohditions under which such use
would receive Seattle Center zpproval (including the amount of rent and the types of other
charges applicable to such use) and the date by when SSI must-excoutes an agreement widi the
City for such additional use and occupancy (which agresment may be subject to City Council
authorization and shall be gusside the scope of this Agreement). In the event SSI fails 10
excsute a contract with the City for such additional use-by the Seattle Center Direcior’s
specified date, SSI shall be deemed o have waived such right with respect to that proposed
use and the City shall be fres to execute an agreement for such Coliseum use with any other
party. Notwithstinding any other provision hereor, all use and occupation of the Coliseum
by 53T pursuant to the right granted in this subsecdon shall be governed solely by the werms
and canditians of the pertinent. separate agresment executed with respect thereto and not by
U‘us Agm:man

G. No Use of Common Areas: Neither SSI nor any of its officers,
emplayees, invitees, concessionaires, contractars of any of their subtontractors shall use any
portion of Seattle Center not specifically granted to SSI for its use and oceupancy herennder,
to meet governmental requirements peculiar to 5SI's operations en the Premises or
otherwise, withaut the Seanle Center Director’s Appraval. Whenever SSI or any of its
officers, empiuycc:s invitees, concessionaires, contractars or any of their subcontractors shali
require any equipment, scparate area or special facility o satisfy any such governmental
requirement, such equipment, area, and facility shall be located within the Premises at SSI7s
sole expense.
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VIOL. SSIPAYMENTS TO THE CITY

A. Payments Due: In consideradon of the license to full uss and enjoyment
of the Premises, the right w engage in concession sales of. Food as well as Basketsalt and
Other Navelties. all as provided in the separate agreements authorizing such use attached ag
Exhibits “H~ and "I, hereto, and the providing to SSI of various services and facilities, all
subject to the provisions of this Agreement; and the marketing of Suvite, Couftside Club, and
. Club seats and tickets, the Coliscum's "title sponsorship,” and opportumm:x for display _
advertising on changeable-copy “marquec” signs, all subject to the provisions of the .
Marketing Agreement, as amended by ﬂ'u: partics thereto, SSI shall pay to the City the i
following sums? . )

1. -Rl:m:'

_ ., 2 Annual Reat: An initial a.rmual rent of $800,000, for the period

of Ocober 1, 1995, through Sepramber 30, 1996, and for cach twelve-month peried from
and after Qctober 1, 1996, an adjusted annual reat as provided in Subsection VILA.1 b,
hereof, which shall bc due and payable in approximately equal quartecly instatlments, in
advince, on the first day of each and every three-mouth period during the Term hereof;
Provided, that in the event S5I's use and oceupancy does not commence on October 1, 1995,
or such later date 2s is autharized by Subsection V.C, herenf, ot is otherwise agreed upon by
the parties hereto, whichever is the latast, then the annual rent or adjusted annual rent shall
be prorated on a daily basis, and $51 shall pay only the pro-rated annual rent or adjusted
annual rent daring the period betwesn the Use Commencement Date and the m:zt succeeding
* Scptember 30th.

b. CPI Adjustment: The annual rent shall be increased each
October 1st, beginning in 1996. to reflact the fotal percentage inctease in the "West-A"
Consuraer Price Index (CPI) for All Urban Consumers. All Items (1982-8¢ = 100), as
published by the U.S. Department 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 precéding year prowdcd that in no event shall any donual adjustment be less
than +3% or more than +7% of the annuil rent or adjusted anaual rent due for the,
immediarely 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 substaptially changed, the
parties shall agree upon another similar index to be used to 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 establish an appropriate adjustment standard;
pravided, further, that in the event of change in the index basc of {1942-84 = 100) the
paries shall apply whatever conversion factor is necessary to establish the true percentage in
- the CPI in any year(s) in which the index base is changed, and shall thereafter apply the
most recently revised base index: provided, further, that in no such twelve-month periad
shall the amount of the annyal rent, as adjusted, paid by 351 be less than $800,000.
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7 2. Additional Rent: In addition ro the annual rent, or adjusted annuval
rent, SSI shall pay to the City the following additional rent. which shall be added 1o and paid
as part of the next proximate quarerly payment after SST has received  ticket revenue or
within thirty (30) days after the date of an jnvoics for such rent, as specified belows

a. Far pmf'scasm" 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 hercin as 2 Home Game, then unless the net receipis -
received from the sale of rickers 1o any such games are donated to charity, SSI shall pay
the City, without invoice, an additional amount equai to eight and one-half percent (8% %) of
the Ticket Sales Proceeds 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 or
championship Home Games for any NBA scason (the "post-season play-off senies”), then 58T
shalf pay to the City, without invoice, an additional amount equal to eight and one-balf
percent (8% %) of the Ticket Sales Proceeds for the first two Home Games played in the
Cofiseurn during any such post-seasont playoff series. SSI shall rerain all revenues from the
sale of tickets for ali other conference or champiouship Home Games played during any
such post-seasan playoff series.

. ¢. For more than 41 NBA regular season Home Games: In the
eveny that thé NBA reégular season is expanded to more than 41 Home Games, then S5Y shajl
pay 0 the City, without inveice, an additional amount equal ta cight and one-half percent
(8% %) of the Ticket Sales Proceeds for such additional Home Games. -

3. Service Charges: SSI shail pay o the City as a service charge, and
nat as rent, within thirty (30) days after presentation of an invaice therefor unless atherwise
specified below, the following: :

a. For the City’s provision of additional 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, 551 empioyees, and members of the
press credentialed by SST of any parking space in excess of those ia the South Coliscum
Parking Lot and 574 of the total number provided at SSI request in the Parking Garage and
as Supplemental Parking Spaces, and (i) on any day other than a Day of Game, of any
parking spac¢ provided at SSI request in excess of the number allocated pursuant to
Subsection VILC, hereof, for the holders of Suite Seat Parking Passes and, subject to th
Seattle 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 persannel described in Subsection 1X.B,
hercof. ' '
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: c. . For Seattie Police Department sexvices: The full coses incarred
far providing Seanle Police Deparimént law enforcement officers for crowd contol o pro- -
tect SSI emplayees and basketball game officials. if such law enforcement officers Teceive
compensation from the City for such acdvity- ‘ )

d. Coliseum’s “utle sponsorsnip” and marquee Adverising revenue:
The net revenue detived from the sale or licensing of rights to the Coliscum's “litle
~ sponsorship® and from the sale or leasing of the right to any dispiay appormunity for .
Advenising on any changeabla-copy “marquee” sign on of assoctated with the Coliseum,

- until the City has received a total of $750,000, per year, Trom 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 less the
expenses incurred irs the marketing of such sponsorship and Adverdsing that were autharized -
by the parties’ March 22, 1993 Marketing Agreement or the latest amendment thereto or any

successor 1o such agreement. . :

) . Coliseum Advertsing fes: The sum of 5730.000 for the
exclusive right to-construct or have constructed within the Colizeum Adverdsing displays and
10 exercise any of the rights granted by Subsection XIL.C, hereof, with respect 1 such
Advenising, which sum shall be payable in five paris. each due on or by October 1st of the
year-in which the specified NBA basketball season commences:

NBA, basketball seagan ocourring

afier the Use Commenezmeit Date: Amount Dye:,
First season ) $250,000

Second season | T 5200,000

Third season $150,000

Fourth season $100.000

. Fifth season - 550,000

. ‘ f. Percentage of gross receipts from Food sales from concession
stands: For the exclusive right 1o offer for sale and to sell Food in and from goncession
stands in the Coliseum, that percentage of gross receipts from such Food sales at evenis other
than Home Games that is specified in the Food and Beverage Scrvice Agreement that is now
or will be anached hereta as Exhibit “H.” ' :

Percentage of gross receipis fram Food services in Suites, Club

. -
by

Seat areas, and Fuaction Rooms: For the exclusive right to ofier for sale and to sell Food in
Suites, the foad sérvice areas associated with Club Seats, and Function Rooms, that
percentage of the gross receipts from such Food sales at events other than Home Games that
is specified in the Food and Beverage Service Agreement that is or will be atached hereto as
Exhibic "H."
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. | ioree B usive dght
; ross receipts: For the ﬂ!‘d eeion
h. Percenmge of Club SS::; g{n the Coliseum including admission

. . and to sell any interest in Clud provided theseby, that peccentage
tgin._-,i:i: gu&i;a&mes yiewable thersfrom and lh‘:' iﬁmdu years specified below, which
' - eoints from soch sales during the- resp o e within thirty-one (31) days
of gross ceetp ¢ shall be due 2nd payable, without invoice, , _
enlage paymen . .+
Tﬁf: Lhigmd of each calendar quartet in sueh Yﬂr

' PERCENTAGE OF GROSS RECEIPTS DUE:

_ 0%

1995 . N |

1996 | 56% |
1997 54%
1998 | o
1999 0%
2000, 48%
2001 46%
2002 A%
. 2003 | 2%
200 . 0%

2005 and thereafter
For the exclusive dght to offer

i s receipts: clusive
g { uding admission tickets to

i f.Sui ‘
i. Percentage 0  Coliscum incl

. Lt E - 4 - -n [
and to seil any interest in a Suite  the Seats therein, that
fHo;;rS;l%amcs and ochr events viewable thercfrom a?xd use 1; - dar years specified
wage of gross receipts from such sales during i "-a‘::; wimou“lﬁt invn‘ e, within thirty-
beiow, which percentage payment shall be duc and Pia:' e ear: thirty
one (3,1) days after the end of each calendar quarter

PERCENTAGE OF GROSS RECEIPTS DUE:

- YEAR

| _ 0%
1995 o
1994 6%
1997 . 4%
1998 o b
1999 ' o 0%
2000 %
200t ' 66%
2002 .o
2003 : e
2004 ‘ po

2005 and thereafter

2



Case 2:07-cv-01620-RSM  Document 2-7  Filed 10/10/2007 Page 36 of 82

j. Percentage of gross receipts from Basketball and Ottler Noveldes: -

For the exclusive right 1o offer for sale or rentdl and to sell or rent Baskerbal) and Other

Moveities on the Premises as authorized in the Noveldes Concession Agreement that is or

will be artached herew as Exhibit “I," that percentage of gross receipts gaucra:ed on other
_'than a Day of Game that is speciiied in such agreament.

k. Event service costs in excess of City base costs:  For the
providing of stage labor, admission, spodight operators, and other personne] as well as
facilities and equipment specifically requested by 85I to facilitate the production of any SSI
pre-, mid-, or post-Home Game special activity that is not ordinarily a gart of the pormal
course of producing and exhibiting a basketball game, the amount by which the Clty s actma]
costs for providing such personnel, facilities, and equipment for such special activity
{calcutated at the applicable rate(s) therefor, as published in the then-curreat Seanle Center
-Event Service Manual or jis successor publication) exceed the average City costs for the
presenation of a Home Game at which no 581 pre-, mid-, .or post-Home Game special
activity occurred during the last haif of the second NBA regular season afier the Use

. Commencement Date., .

L Ca;;iist:um conversion for basketbail pmcticing: For the
conversion of the Coliseum to make it usable for basketsall practicing on a day other than a
Day of Game pursuant to Subsection VILB.2, hercof, if the basketball floor and retated

equipment have been removed from the event floor to enable another uss to be made of such -

facility, and, i€ a third party is scheduled ta make a different use of the Coliseum before the
next Home Game, for the reconversion of the Coliseum 10 pmmit such third party’s uss, the
ageregate charge imposed for the personned, facilities, and equipment required for such
conversion and reconversion calculated at the applicable Cu.y rate{s) therefor, as published in
thé then-curmrent Seantle Censer Event Service Manual or its successor publication.

) m. Couttside press facilities mod:ﬁcanon For the modification of
courtside Farifities at S5I's request 1o accommodate an jncreased number of press creden-
tialed by $SI as provided by Subsection I{_D.2.a, the reimbursement of all reasonable out-
of-pocket costs incurred by the City in performing such modification work including but not
limited to the #xpepse o add the requesied communication lines, telévision cables, ather
:qu:pmcnt and furnishings.

B. Delinquencices: 4.11 paymcnts shall be delinquent if pot pmd on or by the date
due, Definquent sums shall bear interest at a rate of {% per month until paid. Payments
madc afice a delinquency shall be applied first to accrued-interest, and then (o the principal

sums doe,
C. Books and Records; Audit;

I.  SST's Record-keeping Obligation: SSI shall keep true, ‘separate,
accurate, complete and aoditable records of gross receipts from ihe following:
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a. All tickers and credentials issued -or sold for admission w Home
Games in the Coliseum (separately identifying revenue from Club Seats, general admission
Seats, and Suite sales or rentals);

b, The saie at events other than Home Games of Food Sf:m:cl or
provided in afd fmm the concession stands in the Coliscum;

<. Thc sale a1 events other than Home Games of Food served or
provided in and to Svites and the Food service arcas associated with Club Seats in the
Colisenm;

d. The sale or rental of Baskathall and Other Novelties at events other
than Home Games; - )

e. The sale uf the right to procute any interest m Club Seats or any
ticket allowing use of such a3 Seat;

f. The sale or !easmg of the right to procure any interest in Suire Seats
or any ticker allowing use of such a Sear;

g. The salc: of "lide spunsorship“ rights for the Coliseum; and

h. The sale of the right to any display opportunity on the changeahie-
mpy “marquee” s:gns an or associated with the Coliseum.; and

. 'nw sale of any right to an Adventising display of ;my kind or nature
in the Caliseum, the revenue from which shall be calculated by SSI's imputing a value
thereto based upon such Coliseum Advertising display, alone, whether or not such
Advertising is sold or packaged in cambination with ether rights. :

The form of all records shall be subject to the approval of the City. Such records shall be
 retained in King 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 Obhganon The City sha.u keep tnie, separate and -
accurate complete and auditable records of all revenue and appropriations received for the
operation of the Cofiseurn and of all expf:ndlwres and expenses made and incutred in the
construction, maintenance and operation -of the Coliseurn, and shall retain such records for at
least thicy-six (36) months after the clase af the calendar year in whlch they were incurred

-or paid. The City shall also keep separate categorical records for zach expense item for
which the City invoices S51 for reimbursement pursuant g this Agresment,

3. Auditss 551 and the City each shall pﬁn‘ml‘., the other party fiom time to
time as the vther party deems necessary, upon 1en (10) days™ pnor notice, to annually inspect
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and audit in King County, Washington. during regular warking hours, 2il baoks and records
required by this section as well as-thase books and records peraining to the providing or
serving of Food by or through a caterer, that are necessary to verify the accoracy of tie
revenue received or payments previously made by 5T or expenditures of expenses paid by
the City; and shail supply the other party with, or shall permut 1t 10 make, copies of any such J_
books and records and ariy portion thercof, upon the other party’s request. SSI shall further f
ensure that such inspection, audit and copying right of the City 15 a condition of any
~ subagrezment or ather arrangement under which 551 permais any other person or eatity 1o
. carry oa 3 business activity in or from the Coliseum. :

D. Time Limitation on Assertion of Claim for Payment: In the event that cither -
party claims an amount due 1 it bad not been paid or that it has paid an amount iﬂm of
any obligation hersunder, said party shall aotify the other pasty 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 discovéry of the same. The party against whom the claim lies shz_ﬂl pay such amouat
within thitty (30) days after the dats of such notice or submit that claim, to arbitration
pursuant to the provisions of Artdcle XXV of this Agrecment.

IX. UTILITY, PERSONNEL, AND OTHER SERVICES AND
RESPONSIBILFTIES

A,  General Unilities.

. 1. City Responsibilities: Except as otherwise provided heein, the City
shall provide, at its sole expense. electricity, water, heating, air condmu_n'ing and ventilation,
sewer and solid wasiz removal. and all other utility services that are required for the use of
the Coliseurn as contemptated herein, and shall have installed a reasonable aumber of pay
relephones in the Coliseum for public use and separate MeETy for the n_masuremenrt of
electricity and water nse in the $SI Retaif Facility and areas of the Coliseum provided to ST -
under.the Food and Beverage Service Agreement. The City shall be respunsible for the
immediate repair of any malfuncdon or failure of any udlity service provided by the Seattle
Center Department and shall be liable for any interruption or impairment of 550s use,
enjoyment and occupancy of the Coliseum or SST Retail Facility resulting from any such
utility system malfunction or failure (o repair such secvice that is directly caused by an act or
omission of Seattle Center Department personnel. - -

2. 58I Responsibilitics: -SSI shall secure, at 1O £Xpense (0 the City, all
gas, electricity, water, sewage, and sglid waste removal utility services for the SSI Retail
Facility, the Practice Facility, and all concession areas within the Coliseum, 'dﬂ::l Sut:!.l Separ-
ate telephone service SSY desires for its own use of the Coliseum, t_he SSI Retail F:dclllt}f and
the Praetice Facility, and 2l meters required to measure S50's receipt of sych servicey thar
are not instatled by the Cily hefeunder.  $SI shall not instail on t_h:: Premises any ‘ffxtu‘re,
furnishing, or trade equipment that exceeds the capacicy of any utlily or waste facility for
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such location, ST shall make arrangements with all appmpnm uﬁm}' scivice providers for

. their direct billing w SSI for the delivery of such services to SSI and shall pay, before
delinduency, all fees and charges jor the instailation, change, and relocation of every point or:
means of servier by any wrility or waste line or syScem and such wtility service.

B. First Aid Facility: The City shall pr’owdc and operate for the benenit of SSI"s |
officers, employees, and invites. commencing two (2) hours prior to and ending forry-five
(4%) minwtes afier each Home Game, a first 2id facility in the Coliscum saffed by qualified
paramedical persounel and equipped with cardiac resuscitation and emergency intervention
equipment of the sort lhal; is commonly available in Seantle "Medic One* units.

_ C. Pubiu: Address Facilities: Prior to SST's first Home Game in the Coliseum
during the Term of this Agreament, the City shall install a state of the an public addresy
system and specialized musical sound system within the Coliseum having technical

. characteristics agreed upon by $SI and the City.” On every Day of Game the City shall
pravide SST with exclusive access ta, and control of, such systems. Nomdv.standmg any
ather provision hereof, the City shafl have the right to control and use’ the public address
system on every Day of Game for general safety, health, and legal announcements including
but not limited 1o those for emergency or crowd control purposes, 2ll when and 1o the extent
determined necessary by the Seanle Center Dxmcmr, Fire Chief, Palu:.-. Chief, or any of their -
subordma.tc officers, :

D. Scoreboard and Time Clack Faciliﬁcs:

L Pruv:swn and Installation of Equipment: S3I shaill pmwde and have
installed in the Coliseum, at SSI's sole cxpe.nsﬂ. the following f:quxpmcm‘

a. A center court scon:bna:d having at least four side:s usable for
professional and amateur basketball, hockey, wrestling, and tennis game or match satistics
documentation, completé with all necessary hoisting equipment, as well as on each side, 2
changeable message center and Seatdle Center logo or designation of 2 size and appearance
satisfaciory to the Seattle Center Directar, together with the necessary hardware and soft-
ware for the programming of such scoreboard for such sporting events; pravided, that to

satisfy its obligations regarding the center court scarcboard, S51 may use all or any of these
compotient pars of the scoreboard instaled in the Current Facility.

b. A scarers' table and reader boards al of a respecrive size, weight,
and storability that is subject to the Appmval of the Seattle Cerniter Director, which shail not
be unrcasonahly withheld, which scorers’ table and reader boards shall be pan of the -
Advertsing dlsplays refecred to in Subsection XII.C, hereof, and which shall rot be used by
the City or any ather third person ar entity except pursuant (o Subsecuun iX.D.3, hereof, or
with the specific prior agrecment of SSL
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2. Setwp stmns:b:hues. On every Day of Gamc, begmnmg two hours
prior to the scheduled time for the commencement of a Home Game and ending two hours
after the conclusion of such activity, the followlng facilities shall be provided by the City,
fully set up and ready for use 2t the City's sole expense;

a, Courtside facilides designated by 551 and located adjzcent w the
basketball coutt side lines and equipped with all necessary tables and chairs for teams,
officials, and members of the press credentialed by SSI, including proyision for talephone -
linés, television cables and other equipment; Pravided, that the courtside facilities designarted
by §51 shall not be substantally different in size, weight, ot storebility from the counside
facilities provided in the Current Facility without the priar Approval of the Seaule Ceater i
Director; Provided, funher, that if the number of press credentialed by SST is increased - ' ‘-
beyand the numbey contemplated in the plans and, specifications for the Coliseum that hﬂ-"'ﬂ
received SST's Approval, and if SSI requests the City to modify such courrside Facilitics ta
accommodate such incressed number, the City shall undertake and complete such
madifications and SSI shall reimburie the City's expenses therefor, as provided in Subsection
VHI.A.3.m, heteof.

_ b. Al Premium Seats and all other public seating within the Coliseum
configured (or professional basketbalf, 1ogether with the Function Rooms as depicted on the
attached Exhibit “C™ each equipped as specified in the then-current Event Service Manual or -
its successor publication; and

¢. All other areas Qr facilities within lhﬂ Coliseum m:ccﬂary for 881"
usc and enjoyment as pravtded by this Agreament.

3. Equipment Use: The scorebaard and its controlling me:chamsms shall be
made :wailablc without charge by 5SI as provided in Subsection IX.E.3, hereof, for use and
operation in connection with any event in the Coliseum on ather than a Day of Game or for
non-551 actmty for which such use is desired by the City or any of its lessees or liccnsens.

E. Pcrsonnc!:
1. City-provided personnel:

2, The City shall employ and provide, at its sole expense, appropdately |
trained ticket wakers, securnity persannel, parking attendants, ushers, and Jannonal
maintenance, backboard repair, and all other support pcrsonnul necessary to operaie and
maintin the Premises in an efficient and orderly manner as contemplated herein.  As parg of
this obligation, the City shali provide at its sole expense at the Coliseum on each Day of
Game, art least two mainienance engineers who are fully competent to determine the cause of
and effect emergency repairs on ail utility, and other component and operatng systems and
fixtures within the Coliseum,
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\ b. Alf determinations regarding the number, identity, sufficiency of : i
waining, and competancy, of all such personnel shall be subject 10 the Appraval of SSI; 351 |
disapproval shall be for only justifiable cause of a namre and severity like that ideatified in
SMC $.04.230.F as of the dae of this Agreement, The, City shall act within three (3) days
w0 resolve any complaing by SSI regarding the performance of duties by any individual
employed by the City wha provides any service subject to the pravisions of this Agreement.
The City warrants and represents that it shall be solely responsible for any and all aers of
omission or commission of ail such personnel acting within the scope of their respective
duties, directly or in connection with this Agreement and shall hold SSI harmless for any and
ali such acts. ‘

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

Personne] ties Commen
Parking Garage and Supplemental Two and one-half (2%) hours before
Parking Area Auendants - schaduled starr of Home Game
Ticket takers/Ushers, Security. Two and one-half (2'4) hours before start
Personnel . _ * ., of Home Game for ricket takers and

security assigned to the West Door and
access point for Suites and Club Seats,
with ail other such personnel one (1) °
hour before deors are opened ta the

public
Maintenance, Janitorial, other Day of Game
suppon personnel not otherwise
specified herein -

3. SSI's Required Personnel: SSI shall emp.luy or qthcr*.-{ise secure, train,
as fiecessary, and have on duty at all Home Games in the Coliseum, such ticket seilers, and
scorchoard and game-in-progress information cantrollers/operators and techaicians, and
security personnel for the protection of SSI's players and game officials as SSI determines
are needed. In addition, upon five (3) days’ notice by the City 10 551, 58I shall supply to
the City for direct service 10, o under cantract with, the City or any of its Coliseum lessees
or licensess, such number of fully-trined scorchoard cuatcolling mechanism operator(s) as
ate desired by such Coliseum user, which mechanism operator(s} shall operare the scoreboard.
controlling mechanism in the manner and for event(s) and activity(ies) desired by the City or
its lessees or licensees. SSI may charge the City or such other Coliseum user for the
providing of such personne!l a feé that does not exceed the pro-rated compensation regularly
paid by SSI [or such operator(s) services,
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4. Seale Police Department Personnel: The Clty shall detail Seane
Police Department Jaw enforcement officers to control traffic associared with Home Games,
provide security for the Coliseum, and if requested by SSL. for crowd conrol o proect
players and officials in connecton with S51's use of the Colissum. )

5.  Toint Development of Personnel Performance Standards:  SSI and the
City shall jointy develop performance standards for all persons employed by the City and
'SSI'who provide any service ubject 1o the provisions of the Agreement as well as
performance standacds for other operational jssues. Each party shall prompily act og ail
complaints by the other regarding the job parformance of its respective employees.

‘X. MAINTENANCE AND CARE RESPONSIBILITIES

) A. General City Responsibilities: Except as specifically provided in Subsections
X.E. and X.F., hereof, the City shall keep the exterior of the 551 Retail Facility and
.Coliseum including, but not limited to, roofs, floors, walls, foundations, structures and
structural elements, and all artas immediately adjacent thercto, together with the Coliseum’s
interior rooms, spaces, doors, windows, fixtures, equipment, appurtenances and sysicms
{including, but not limited 10, plumbing, heating, ventlating, air conditioning, sound, and
lighting) in good working order and repair and in a neat, clean, safe and sanitary condition,
and in compliance with the requirements of all applicable laws, ordinances, rules and
regulations at al) fimes throughout the tanm of this Agreement at the City's sole cost and
expense. The City shall immediately act to effect such repairs or replacements when -
malfunctions or defects arise and, without fimiting the generality of any of this forcgoing,
shall keep the glass of all windows and doors clean’ and presentable, replace immediately all
. broken glass, paint and refinish the interior of the Coliseum at regular intervals, keep all
exterior door closing mechanitms functioning; and keep all pipes, drains, toilets, fixwres and
basing clean and free of debris and any obstruction. ’

B. City Obligation 10 Annually Reserve Furds for Repairs:  The City warrants
that in addition (¢ amounts necessary for ordinary maintenance, it shall annually reserve for
capial mraintenance repairs, replacements or impravements, na less than two hundred twenty-
five thousand dollars ($225,000) per annum; adjusted to include an increase of four percent
{4%) pcr annum, : ‘

C. City Obligation 1o Perform General Renovation of Coliseusns in 2003:  {n
addition (o che general maintenance obiigation specified in Subsection X, A, hereof, the City
shall complete, after the conclusion of the 2002-03 NBA scason and prior 10 the beginning of
the 2003-04 NBA sedson, a general rénovation of the Coliseum which shall include the
complete refinishing and painting of a}l interior surfaces, the replacement or reconditianing
of ali seating, ihe repiacement of all public address and sound system-componenis that are no
longer state of the ant or aré unreasonably wom, and the replacement or repair of all

"deteriorated fixtures, structural componants or utility or other component- systems; Provided,
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further, tha the total amount © be expended by the City on such renovations shall not be
less than thres and one-half reiifion.in 1993 dollars (53.500,000) adjusted pursuant to the CFY
adjusement formula set forth in Subsection VIILA.1.b, hereof. In order to-ensure that such
funds are available, the City shall annually place an amount equal 0 approximacly one-
seventh {1/7) of such agaregaie amount into a subfund that may only be used for the
purposes set forth in this subsecton.

: D. SSI Remedy for City's Failure to Perform Maintenance or Repairs: in the
event that the City fails to perform maintznance, repairs, replacemedts or renovatons as -
veguired by this Agreement, then §S1 may provide the City with natice w!uch scts forch the
aature of the condition requiring such action. In the event that the City fails w perform
maintenance, repair, replacement, or reaovation work within a reasonable time after the -
praviding of such natice and suck failure has an adverss impact on S5I's full uss of the

Coliseum, then SSI may elect to; (i) submit the matter o expedited arbitration, as provided

in Anicle XXV, hercin; in order 10 secure an ocder compelling such performance together
with an award to SST of damages resulting from the City's failure to perform, or (i) itseif
perform such maimemance. regair, replacement ot reagvation, or cayse the same 1o be
pérformed at commercially reasogable rates and offset the expenses incurred for such waork
against any other amount that is payable by SSI to the City, In the event that SSI elects 10

 “jtself pexform or cause such mainienance repair, replacement of rengvation to be performed,
‘then the City shall either agice 1o such affset by SSI or reimburse S5I for such crpenses, or
alteruatively, submit o expedited arbitration the jssue of whether the amount of the offset
claimed by 551 i5 commercially reasonable.

E. SSI's Repair. Maintenance and Care Respunsibiliti_e:s: S51 shall ike::p the 857
Retail Facifity, the Practice Facifity, and the Unlimited Use Facilities of the Caliseum and all
improvements to the same including but not limited ta all structural, mechanical, electrical
systems as well as all fixtures, equipment, appurtenantes and systems {including, t!ut not .
limited to, plumbing, heating, ventilating, 2ir conditioning, efectrical, sound, and lighring),
windows, nterior spaces apd interior doors therein in good working order and repair, ina
neal, clean, safe and sanicary condition. and in compliance with the requirements of 211
applicable laws, ordinances, rules and regulations, at all fimes throughout the term of this
Agreement, all at no cost and expense ta the City. 551 shall immefﬁatcly act 1o repair or
replace any defective or malfunctioning portion or system element in any such ar= or and,
without Yiriting the generality of any of the foregoing, shall keep the glass of all windows
and doors clean and preseniable, replace immediately alf broken glass, paint :'clf!d refinish the
interior of the 5SI Retail Facility, Practice Facility, and Unlimited Use F_ac:z!mes of the
Coliseum at regular intervals. keep all door closure mechanisms functioning; and ]cct‘.:p all
piges, drains, toilets, fixtres and basins within any such area clean and free of depris and
any obstruction, SSI shall not allow, or cause anything w be done whz?mby the Premises is
damaged in any manner, normal wear and tear excepted.

F. SSI Maimenance and Repair of SSI-Provided or -Installed Equipment: 5851
shall be responsible for providing or performing all maintenance, repair and replacement of
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' equipment that is provided by or inswlied by ar for SSI pursuant to Subsection IX.D.1,
hereol, or otherwise, far use on the Premises.

———

G. City Remedy for SSI's Fajlure 1o Perform Maintenance or Repairs: In the
event that SST fails 1o perform mainemance, repairs, replacements or renovations as required
by this Agreanient, then the City may provide SSI with notice 1hat scts forth the nzmrn.n_f the
conditon requiring such sction. In the event that SSI fails to perform maintenance, repair,
replacement, or rengvation work within a reasonable time after the providing of such notice
and such failure has an adverse impact on the City"s full use and enjoyment of the Colisenm,
then the City may clect to: (i) submix the matter to expedited arbitration, as provided in
Atticle XXV, herein, in order to secure an order compelling such performance together with
an award ta the €City of damages resulting from theé SST's failure to perform, or (i) itself
perform such maintenance, repair, rcplacement or renovation, or cause the same to be
performed at commercially reasonable rates and offset the expenses incurred for such work
against any other amount that is payable by the City to SSL In the event thn: the City elects
w itself perform or cause such maintenance repair, replacement or renavation o be
performed, then SSI shall either agres to such offset by the City or reimburse the City for
such expenses, or alternatively, subimit to expedited arbitradon the issue of whether the
amount of the offset claimed by the City is commercially reasonable.

H. SSI Assistance with City Recycting Efforss: SST and City officials shall
perindically consult with each other regarding how City recycling objectives can best e
achicved 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, withont liability
of any kind, to do the following sa long as such actons do not substan_tinlly interfere with the
viewing and playing of professional basketball games by the SuperSonics as contemplated
herein: ; '

1.  Appearance, Size & Location of Seattle Ceater: Increase, reduce, and
change in any manner whatsoever the number, appearance, dimension, and locarions of the
Seaule Center walks, buildings, landscaping, parldng, and service areas, and make.improve-
ments, alierations, and addivions 1o the portions of the Premises that have been made
available to SSI for its use; ' '

2. Traific Regulation: Reguiate il traffic within and adjacent ta the

Seattle Center;
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3. Adm:ssmn Charges: Impose 2 reasonable charge for admission ta the
Seattle Center and facilities therein, including parking facilities at any Ume or manner except
as limied by this Agreement: R

4. Rules & Regulation Promulgation; ~ Promulgate, from time to time,
reasaqahle rules and regulations regarding the use and occupancy of any asea of Seanle
Center; provided that no such rule or regulation that would direcdy or indirectly affect any
right granted to SST by this Agreement shall be promulgated wichout the Seattle Center
Direcior's having given grior notice of such action to SST and at least thitry (J0) days to
comment pn such proposed action unless such promulgation is becausc of an emergency
reasonably declared by the Seattle Center Director;

5. Days & Hours For Operations: Determine the days and hours the
- Seattte Center and various business operationg will be apen 10 the public; and

6. Size, Number, Type & ldentity of Concession Operations: Determine
the size, number, and type and identity of concessions, stores, businesses, and operations
being conducied or undertaken at Seastle Center other than in the \‘::SI Retail F.acﬂlty or as
authorized in the Food and Beverage Service Agreement ot Novelties Concession Agreement.

B. SSI Principal User:- The City expressly agrees that inall maters to which
this Agreament directly or indirectly applies, 851 is the princigal user of the Coliseum and
that SST's convenience and enjoyment of such use shall be paramount to 2l other tenants and
that na other use by a person or entity other chan the City shall be permitied to conflict with
or impair S§I's convenience and enjoymeat of such usc. The (;it}! shall take no action, or .
£ail to take any necessary action, which in any manner undermines or impinges upon or
restricss SSI's convenience and enjoyment of the Colisenm, uniess specifically and expressly
provided for in this Agreement. All ambiguities in this Agreement or disputes between the
parties shall be resolved in accordance with this paragraph.

C. Supervision and Conuul of Coliseum: The City shall al all umes exercise
overall supervision and control of the Colisewn, and shall be requnszblc 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 atherwise provided herein.

X[l SSI EXCLUSIVE RIGHTS REGARDING THE S5ALE OF FOOD),
BASKETBALL AND OTHER NOVELTIES, ADVERTISING, VIDEQ
PRODUCTION AND BROADCAST RIGHTS

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

. right and obligation to sell Food within the Coliseurm. The terms and conditions of such
exclusive right shall be as provided in the Food and Beverage Service Agreement between
the parties hereta, which agreement shall be subject to and subordinate 1o this Agreement and
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is or shail be artached hereto as Exhibit “H;* Provided. that such agrecment shalf not
require separaie authorization by ordinance for City execution unless such agrecment is
inconsistent with the pruvisions of paragtaph 2.c) of Atmchment | to the Memorandur of
Understanding approved by City Council Resolution 28726. 1t is expressly understood that
the City cannot grant this right ta any other party during the Term of this Agreement,

: B. Exclusive Novelties Concession Sales and Rental Rightt SSI is hereby

‘granted the exclusive right to offer for sale or rental, and to scil and rent Basketball and )
'Other Navelfics at, in, and from the Coliseum on any Day of Game; and at._i'n, and from the
$SI Retail Facility during the Tenm of this Agreement. The terms and conditions of such
exclusive right shall be as provided in the Novelties Concession Agreement betwee the 4
partes hereto, which agreement shall be subject to and subordinate o this Agreement and is
or shall be attached herew as Exhibit *I;* Provided, that such agresment shall pot require
separave authorization by ordinance for City execution ualess such agreement 38 inConsistent
with the provisions of Attachment ! o the Memorandum of Understanding approved by City
Council Resolution 28726. Nothing herein or in such other agreement s_hﬂll limic the rght of
SSI 10 publish, manufacture, or distibute Basketbail and Other Noveltics outside the .
geographic area of the Seatte Center, [t is expressly understood that the City cannot grant
this right to any other party during the Term of this Agreement. -

C. Exclusive Advertising Display Service Right: SSI is hereby granied, suliject
10 the provisions of Subsections XIL.C.1-11, hereof, the exclusive right to provide all
Advertising display services within the Coliseum, SST Retzil Facility, and Fractice Facility
as imare specifically set forth helow: ' :

1.  Adverising Display’s Focus: All Adverrising displays in the interior of
the Coliseum shall be desigried, o the extent practicable (given that the sides of the Coliseum
are primarily glass) t0.be primarily viewable by an audieénce that is inside, rather than
outside, of the Coliseum.

2. Adverisers' Obligarion to Respect Family Oseatation of Seattle Cemer:
In exercising the rights granted by Subsection XI.C, SSI shall ensure that 2ll cantracts,
agreements and understandings made with respect to the displaying of Advertising an the
Premises require the advertiser to respect the family orientation of Seatde Center and, in
particular, the Colisetm and SSI Retail Facility in developing copy and designs for
Advenising 10 be displayed in any such building, and to sequire that ail such Advertising be
appropfiate for Searle Center and such building,  In the event that the Seattle Center
" Dircerar, in the exercise of such official’s reasonable discretion, determines that any .
Advertising displayed in the Coliseum oc S5I Retail Facility contains copy or any design
element that is inappropriate to the family orientation of Scattle Ceater, the Se_:mle Center
Director may request S5I to replace such Advertising. SSI shall request substitute
Advertising in the evenr that copy supplied by an adverdser does not refiect the family
orientation of Seattle Center. ‘
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3. Prohibition Against Any Advenising Display for 2 Tobacco Product or ]

Certain Alcoholic Beverages: In order to retain a family atmosphere in the Premises, SS1 _j

shall not sell or display any Advertising for any tobacco product anywhere on the Premises ;

other than in the SSI Retail Facility, shall not sell or display any Adverusing for any |

alcoholic beverage other than beer or wine that may be viewed in ar from the lobby,
concoursey, or Seats of the Coliscuin, SSI may sell and display Advertising for aleoholic
beverages other than beex or wine only within the Food service areas associated with Club

Seats and in Suftes and in a manner that does not enable people outside of such areas 1o read

“such Advertsing. : - ) _

4.  Advertising Display Opportunities Available for Hockey Franchise _
Acting 23 "Host Team" in Coliseurn: Any semi-professional or professional hockey franchize
using the Colissumn for events in which its team acts as the "host” or "home team® including -
but not Jimited to the Seattle Thunderbirds Hockey Club, Inc. and its successors and assigns
shall have the exclusive right w provide Advertsing services and to sell and display
Advertising solely on the dasherboards erected for any hockey game prescnied by such endty
in the Coliseumn.  SSI shall have the right o offer to the purchasers of 55I's Coliseum
Advertising or any portion thereof, the right to advertise on the dasherboards at a charge w0
be set by the hockey franchisc. If the purchasers of SSI's Coliseum Advertising or any
portion thereof elect not to advertise on the dasherboards then the hockey franchise shail
have the right to sell Advertising rights on the dashecboards but only ac the charge offered
to the purchasers of §5I's Coliseum Adveriising or any portien thereof..

5.  City's Right to Temporarily Interrupt, Without Compensation o 531,
Cermin Adverdsing Dispiays Due 1o Conflict with Theatrical Performance ar User's Policies
or Religious Teneis: Notwithstanding the Advertising rights granied to SST herein, the City
resecves the right to temporarily interrupt or otherwise prevent the illumination or display of
particular Advertising on any and all signs instalied by or for SS1in the Coliseum (other than -
the scoreboard) for any event or activity other than an SSI use authorized under this
Agrecment, without having 10 remit to SSI the paymient contemplated in Subsection XIL.C.6,
hereof, whenever the Seatle Center Director determines, in the excreise of such official's
discresion, that the illumination of such Advertising on S5T's sign(s) would conflict with any
aspect of a third party’s actual theatrica] presentation or-activity occurring within the area of
the Coliseum in which Seats are locared (as opposed to the Jobhy, box office, concourses,

. concession facilities, the Food service dreas associated with Club Seats, SSI Unlimited Use
Facifities, and similar areas of the Coliseum); or such Advertising dispiay (whether or not
iluminated) would ptherwise offend or be pffensive to any announced policy of the Western
Taterscholastic Athletic Association, the National Collegiate Athletic Association, or any
successor of either such entity, or any third party Coliseum userasa 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 Jicensed or Jeased for use for the preséntation of a
musical or theatrical performance, circus, or similar event for which a blacking-qut of the
house is required durdng any portion of the performance itself {in contrast o the
intermissions and the pre- and post-performance ingress and egress periods), then the
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illumination of Adverdsing displays in the arca of the Coliscum in which Seats are located
could be extinguished during such portion of the performance. Similarly, if the Coliseum
were licensed or {eased for use as the site of a refigious organization's coaventon, and the
religion of the members of such organizadon-enjoined or proscribied Ehn use of caifeinated
beverages, and the Searls Center Director is advised that the displaying of Adverising for 2
caffeinated beverage at such convesition site would be offensive - the religious organizadon, |
then the displaying on §5f's signs of a logo, trademack, scrvice mark, or other text or design
element that promotes the sale or use, or contins the tradename of any caficinated beverage
could be limited, restricted, or otherwise interrupted during such third party‘s use of the
Coliseurn.) The City's right to interrupt or prevent the displaying of Advertising as reserved
herein shall be exercised as specified in Subsection X71.C.8, hereof, . '

6.  City's Right 1o Temporarily Interrupt Advertising Displays Upon
‘Payment of Compensation 1o SSI: The City may also temporarily intarrupt or otherwise
prevent the displaying of any particular Advertising on any of SSUs signs during 2a event
upgn the remittance to $ST of an amount aqual to the pro-rated charge for such Advertising
according to-the applicable. published rate card for the same. For the purpose of this
.subsection, the term *evemt” shall be limited to any activity or presentation occurring in the
Coliseum pursuant to a separare licensing agrecment with the City authodzing such use, that
is sponsored by any pravider, distributor, or manufactorer or a service or product in
competition with a service, product, or product line advertised on SSI's signs including tut
not limited (o a meeting of a corporation’s shareholders, one ar more concerts by musicians
on consccutive of non-consecutive days, or regional or rational sports cumnpetition or axhibi-
tior. The City's right 1o interrupt or prevent the displaying of Advertising as reserved herein
shall be exercised as specified in Subsection XI[.C.8, hersof.

7. City's Right 1o Allow Temporary Advertising Displays:  Notwithstand-
ing the Advertising rights granted to $SI herein, the City reserves the right to permit, on
such conditions as the Seaitle Center Director may specify in the exercise of such official’s
discretion, one ot inare thixd parties 1o display temporary Advertising (whether for
commercial or nod-commercial purpasas) that is. part of the Fpresentaﬁun display of an event
sponsor, such a3 a message incarparated within the sraging and Lighting, but only during any
event or activity scheduled for presentation, in whole or in part, at the Seanle Center,
including but not limited to Advertising that is by or for gne or more entities or products in
camgetition with any entity ar product advertised on the scoreboard or other sign{s) instailed
by er for 551. :

8. City Notice to SSI of Need for Adverising Display Interruption; S5
Implementation of City Notice:  The City's right to inlerrupt or prevent the displaying of
Advenising, as reserved in Subsections XIL.C.4-6, hereof, may be effected after the Seattle
Center Direcior bas given notice 1o S5I of such conflict, by requesting that S5I cover such
sign(s) or the image(s) thereon, or by not providing electricity to iluminace the same, and by
specifying the necessary period of such Advertising display interruption.  Immediaiely
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folfowing SST's receipt of such request, SSI shail cover or discontiaue the electricity service
to the subject Advertising for the duration of the specified interruption period.

9.  City's Right to Scoreboard Message Center Announcements at Home
Games: At each Home Game SSI stall provide to the City, free of charge, nse of time on
the scoreboard message center aggregating not less than four (4} announcements of
approximarely fifteen (15) seconds, each, for the promotion of events being or {0 be held at
" the Seattle Center. '

. 10. Advertising Displays Constitute Improvements; Standards for

© Construction and Attractivenass: All Advertising displays constructed pursuant ta this -
Agrecment shall be deemed to be “improvements® subject to the provisions of Article XXT,
hercof. 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 Colisenm shall be limited to the numbet in, and shall
"have 2 quality of cofistriiction and display attractiveness that is equivalent to, the displays in
the Salt Lake City Delta Center, as illustrated on Exhibit "J* attached liereto; SS1 and the
Seattle Center Director intend; however, ta cooperate in the joint development of standards
regarding Advertising displays for the Coliscum to address issues of number, quality of -
constractian, and display atractiveness in 2 mapner parriculardy suited to the Seattle market
and the Coliscum as a unigue facility therein and as an integral component of Seattle Center.
Notwithsianding the provisions of Artitle XXV, hereof, in the event of any dispute regarding
the number of Advertising displays or the yuality of construction or the display attractiveness
of any such Advertising display that cannot be resolved by agrecment of the parties, such
dispute shall be referred to a special Advertising display panel composed of thres mbitrators.
One such arbitrator shall be selected by the Seattle Center Director, another by the President
of SSI, and the third selected by the other two arbitraars. No person shall be efigible to
serve as such an arbitrator if such person, or such person's spause or damieste parteer is, or
has been within the past two. years, an employee of either party heréto or if such person has,
or has had within the past (wo years, any contractual asseciation with either party hereto.

‘11, Tifle Sponsotship Identification: Appropriate identification signage
shall be installed on the exterior and interior of the Coliseum for the purpose of idenuf?ring
and piving recognition ta the Coliseum’s “file sponsor.” Al such signage shall be subject ta
the canditions of Subscction XTL.C.10, and Articles 1V and XXI, hereof. No Advertising
display of SSI or any of other user of the Coliseum shall be erecied or displayed in 2 way
that obstructs, covers or otherwise interferes with any identification of the Coliseum by
reference to the pame of its "tifle sponsot.”
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X, EXCLUSIVE VIDEO PRODUCTION, BRDADCAST & CABLECAST
TRANSMISSION RIGHTS

SSI hereby reserves and retains, for itself, the exclusive use and canwol of all

_rights t all Home Games or any other professional basketball games played in the Coliscum

. 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 heveafter be developed for such preservation, transmission, or reproduction.
including but niot Jimited to radio and television broadeasting, motion picture and stll
photography, video taping and closed circuit pay-per-view and all forms of cablecasting or
electronic wansmission without any limitadon.  The City shall require every other user of
the Coliseum including the Harlem Globetrotters to grant to SSI 2 first vght of refusa] with
respect o the exercising of any such preservation,. ransmission o reproduction rights for and
in connection with such other nser's event or acnmy in the Coliseom; Provided, that this .
obligation shall not apply to any other Coliseum user's eveat o activity that, as of the date
of such Coliseum use, is ta be the subject of 2 national network broadcast or cablecast, or
that is the subject of 2 contract enabling a third party to exercise :my of such rights in the
Caliseunt and at least one other performance venue.

AIV. TICKET ADMINISTRATION

A, SSI Responsibilities: §SI shall have the exclusive responsibility for and
control of the administration of all salés of tickets to Home Games except as otherwise
provided in the Tuxury Suite and Club Seat Marketing Agreement, including but not limited
ta the printing and distribution of tickets, the undertaking and conducting of graup, season,
and special package sales; the establishment of any and all prices for basic admission ta 581
events and acdvities in the Coliseum and any service charge(s) thercon (out not the
cstablishment by any unic of govemnment of any tax oun any such admission or service
charges); collection and counting of receipts and accounting; and the purchase, installation,
and maintenance of ali equipment used in copnection with such ticketing. As part of this
responsibility, SSI shall assume zll costs of such adininistration. :

B. Complimentary Tickets: SSI shall be authorized to determine in its sole
discretion the number and recipients of complimentary- admission tickets and credentialy
issved for admission to Home Games.

XV. NDEMNIFICATION; INSURANCE

A.  Indemnification:

1. 5511e Indemnify City: Except as provided in Subsection XV.A.J,
hereof, SSI shall indemnify and hold the City harmless from any and all fosses, claims,
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actions, and damages suffered by any person or entity by reason of or resulting from any
negligent, reckless, or inentional act or omission of SSI or any of its agents, employees,
invimes, concessionaires, 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 the City, SSI, upon notice of the cammiencement thereof, shall
defend the same at 0o cost and expense to the City, and prompdy satisfy any final judgment
adverse to the City; Provided, that in the cvent the City determines that one or more
principles of gavernmental or public law are involved, the City rewmins the zight (o participate
in such action. Nothing contained in this subsection shall be construed 25 requiring SSI to
indemnify the City against liability for damages arising out of bodily injury to persons or
damage ta property caused by or resulting frotm the sole negligeace of the City or its
officers, emplayees, or agents. The indemnification provided in this subsection shall
survive the expiration or carlier ternination of this Agreement.

2. City to Indemnify §S1: Except 2 provided in Subsection XV.A.3,
hereof, the City shall indemnify and bold SSI harmless from any and all 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 iis agenty, employees,
invitees, or contractors and any of their subcantractors in connection with use or occapancy
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 notce of the commencement thercof, shall defend the
same at no cost and expense ta SSI, and ‘promptly satisfy any final judgment adverse o SSL
Nathing contained in this subsection shall be construed as requiring the City (o indemnify SSI
against Hability for damages arising out of badily injury to persons or damage o property
caused by or resulting from the sole negligence of SSI or any of its officers, employees,
concessionaires, contractors, or agents. The indemnificarion provided in this subsection shall
survive the cxpiration or earlier termination of this Agreement.

. 3. Indemnification Regarding Any Alteration, Addition, or improvement:
Where any bodily injury or damage o property results from or arises out of any construc-
tion, alteration, repair, addition 10,. sybtyaction from, improvement to, or maintenance of,
any building, road, excavation, or other structure, project, development, or improvement
attached to real estate, including miaving and -demelition in connection therewith, the
. indemaification provided pursuant to Subsections XV.A.1 and -.2, hereof, shall be limited ta
the extent of the indemnitor's fegligence. The indemaification provided in this subsection
shall survive the expiration or earlier termination of this Agreciment.

B. SSI's Liability lasutance: SSI shall maintzin at all imes during the use

period specified in Article H, hereof, at no cost or expense to the City, one or more policies

of commercial general liability insurance as required below:

l. * Liability Limics: The limitations of Hability shall not be fess than Five
Million Dollars ($5,000,000.00) Combined Single Limits (bodily injury and property

38

e et e




"Filed 10/10/2007 Page 52 of 82 -

Case 2:07-cv-01620-RSM  Document 2-7

darmage) with a deductible or sclf~iﬁsmncc retention of no more than Two Thousand Five
Hundred Doliars ($2,500.00) for property damage, only.

e ———— e ——
- — s

2.  Coverage; Coverage shall be provided for all risk liability on 8 “per
occurrence” rather than “claims made” basis, for any injury, death, damage and/or last of
_ any sort Sistained by any person, organization or corporation (including §SI, or any of it
officers, employees and agents) in connection with or arising out of any act or omissien of
SSI, or any of its officers, employess, agents, or assigns upon the Premises and for any
activity performed by 551 ynder this Agreement and shall include, but need ot be limited o
the following types (described it insurance industry terminology):

P

Premises opeations liability (O, L & T or M & C);
Blanket contractual liability; : .
Broed fonm property damage; _

ent contractor (O & CP);. . o :
Antomobile fizbility for owned, leased, hired or non~owned vehicles;
Products and/or completed operations; | ) _ ,
Personal injury, including coverages A, B, and € with no employee
exclusion;
Fire legal liability; ‘
Employess as additional insured; and
j- Copyright/Trademark/Tradename infringement.

fioor
L)

M om

e

All such insurance shalibepﬁnmytomyutherinsur;nccthatrqaybevalid
and collectable. S§81 is not required ta provide insurance coverage against the-City’s sole
negligence, reckless act, breach of this Agreement, or violation of any law.

). Authorized Carriers: The insurance described herein shall be obtained
from insurance compantes duly autharized to 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 naried as an
additional insured in such policy(ies) or an endossement thereto, to the extent provided in
Subsection XV.B.1, above, i the following mannes: : '

“The City of Seatt)e is an additional insured for all coverages
provided by this policy of insurance and shall be fully and cont-
pletely protected by this policy for any ciaimy, suit, injury, death,
damage or loss of any sort sustained by any person, organization or
_corporation in connectipn with activity upon ar use or occupancy of
certain facilities and automobile parking areas st Seattle Center, as
well as any activity perfarmed by the principal insured or an affili-
ate of the principal insured under a Premises Use & Occupancy
Agrecment with the City. -
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“The coverages pmwdcd by this policy o the C:ty shall noc be
terminated, reduced or otherwise changed in any respect without
praviding at least thirty (30) days prior writian nodce to The Ciry
of Seantle, c/o Seattle Center Facility Sales Office, 305 Harrison
Swreer, Seatile, Washingron 98109,

- e -

C. Evidence of Insurance: SSI shall deliver w the
Risk Mapager
Finance Department
. The City of Seattle
_ 600 Fourth Avenue
Seautls, WA 98104

ot 1o 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 evidence to the teasonable
satisfaction of the City R:;k ‘Manager or such official’s successor, that SSI has sccumd or
renewed and is maintaining insurance as rcqum:d by this Agreement

-

[.  notless than ten (10) days prior to §SI's first use of any of the Premises
pursuant to this Agreement; and :

2. within five {9 City bus;ness days prior 10 the expiration or renswal date
of each such policy; and

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

D. Assumption of Risk: The placement and storage by S5T ot' pf:rsnnal property
on the Premises shall tie the responsibility, and at the sole risk, of SSI.

. E. Adjustments of Claims: SST shall pravide for the prompt and efficient
handling of all claims for bodily injury, property damage or theft arising out of the activitles
of §SI under this Agreement. SSI shall ensure that all such claims, whether processed by
SSI or S5T's insurer, either directly or by means of an agent, will be handled by a person
with a permmanent gffice in the Seattle area.

F. Remedies upon Failure to Insure: The Seaitle Center Director shall notify
SSI whenever the Seatle Center Director has a reasonable behief that SS51 has failed to secure
or maintain insurance as required by this Agreement. Notwithstanding any other provision
of this Agreement, after its re¢eipt of any such notice, 551 shall not enter upon the Premises
< unti} S51 has secured and is maintaining insurance as required by this Agreement. «
Alrernatively, at the option of the Seatde Center Director, the Cily may procure the required
insurance for and at the ultimare cxpense of SSI, from whatever source the Seatde Center
Directar or the City’s Risk Manager deems reasonable.  In the event the insurance fequired
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of 551 is procured by the City, SSI shall also reimburse all costs incurred by the City 10
secure such insurance coverage as well as a sarviee charge, the initial awount of which shall
be Two Hundred Fifty Dollars (5250,00); 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 rept pursuant to Subsection VITLA.1.b, hereaf, from Octaber 1,
Y994, through the date each such service charge becames due and payable.

G. Mutual Release and Waiver: For and in consideration of the execution of this
-Agresment, the City and $SI each herehy releases 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 five, lightning and the perils covered under any extended
toverage inswrance 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 employes of
either or any other person unliess an insurance policy secured by either party hereto pursuant
to this Agreement or otherwise would become void upon the making of such releasc and
walver. . . -

XVI. "COMPLIANCE WITH LAW

S5[ and the City, each at its sole cost and expense, shall confarm and comply with all
applicable laws of the United States and the State of Washington, the Charter and ordinances
of The City of Seanle, rules and regulations of the Seattle Center, Fire, Health, and Police
Departments and licenses, permits and any directives issued by any authorized official
thereof with respect to such party's resppnsibilities under this Agreement. In this
connection, ) ) .

A. Licenses: SSI shall obtain and maintain in full force and effect during the
Term of this Agreement, all Jicenses, permits and authorizations required of it by {faw and
conform with all applicable requirements of any anthorized person acting in connection
therewith. .

B. Nondiscrimination in Employrent: SSI agrees ta and shall comply with all
State and local laws and ordinances prohibiting discrimination v'.'_i{h regard to race, color,
national origin, ancestry, creed, religion, political ideology, age, sex, sexual orientation,
marital swatus, or the presence of any sensory, mental or physical hardicap,

During the term of this Agreament,

*SSI shall not discriminate against any employes or applicant for
emplayment because of creed, religion, race, color, sex, marital status,
sexual orientation, political ideology, ancestry, national origina, or the -
presence of any sensory, mental or physical handicap, unless based upon
a bana fide occupational qualification, SSI shall takz affirmative action
to ensure that applicants are employed, and that employees are treated
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. during cmp!aymcnt withaut regard to their creed, rehgmn race, color,
sex, national origin, or the presence of any sensory, mental or physical
handicap. Such action shall inciude, but not be limited 1o the following:

. emgloyment, upgrading, demationr, or transfer; recruitment or recruit-
- ment advenising; layoff or termination; rates of pay or other forms of
cnmpmsmon and selection for training, including apprenticeship,  SSI
shall post in conspicuous places, available to employees and agpticants
for emplayment, natices to be pravided by the City setting forth the
provision of this nondiscrimination clause. SSI shall take affirmative

- action 10 ensure that ail of its cmployees, agents and subcontraciors
adhere to thiz pmmmn' Provided, nothing herein skall prevent an
employer from giving preference in employmem to 2 member of hisher
immediate family.

"$SI shall, upon the requast of the Dirgctor of the City's Human Rights
Depatiment, or hig/her designee (hercinafier the "HED- Director') -
fumish to the HRD Director on such form as may be pravided therefar,
a repart of the affirmative action taken by SSI in implementing the terms
of this provision, and shall permit access to 55I's reconds of -
employment, employment advertisements, application forms, other
pertinent data and records requested by the HRD Director for the
purpose of investigation 1o determine compliance with this provision.

"If, upon investigation, the HRD Director determines that thert is
probable cause fo believe that §8T has failed to comply with any of the
terms of this provision, SSI shall be so notified in writing, The Seartle
Center Dircctor shall give S5T an oppormunity to be heard after ten (10)
days notice. [f the Seattle Center Director concurs in the findings of the
HRI) Director, the Seattle Center Director may suspend or termingte

this Apreememt or withhold any funds due or (o become due to S§T
pending compliance by SSI with the terms of these provisions,

*Failure 10 comply with any of the terms of this pmwsmn shalt bc a
material breach of this Agrcement.”

C.. Women's and Minority Business Entcrpri;c Utilization:

1. Incorporation of Seattle Municipal Code Ch. 20.46: The provisions of
Seattle Municipal Code Ch. 20.46, (Women’s and Minority Business Enterprise Utilization
Ordinance, as amended), are herehy mcmpﬂrated by reference and made a part hereof as if
fully set forth herein.

: ’ 2. 58I's WMBE Obligations:  During the use period provided in Article
I, hereof, SSI shall: ’
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a. Make every cffort © stilize minority business enterprises and
women's business enterprises as subcontracions;

b. Require its subcontractors 0 make every effort 10 utilize women's
business enterprises and minority business enterprises; and

¢. Maintin records reasonably necessary for monitoring compliance

with the provisions of Seatile Municipal Code Ch. 20.46.

3. Noncompliance with SMC €h. 20.46 Constitutes Material Breach:
The failure of SSI or any of its subcontractors 0 camply with any of the requirements of
Seattle Municipal Code Ch. 20.46 shall be 2 material breach of this Agreement.

. D. Attendance and Safety Standards: The Seatle Fire Chief or hisfher designes
<hall have the autharity 0 determine, in the reasonable xercise of hisfhier discretion, the
number of persons that may pe admiued w, and safely and frecly move zbout in, the _
Cotiseumn. SSI shall not sell or issue Home Game tickets OF credentials for addrission to the
Coliseum in an aggregate number that excesds the Seattle Fire Chief's determined number.
The City shall not admil to the Coliseum more people than the number 50 determined by the
Seaple Fire Chief. SSI shall not pecmit any chair of movable seat of other cbstruction to be °
erected or placed in any Coliseum passageway of fire exit. Sidewalks, grounds, entries,

es, vesubules, halls, elevators, abutting strects and ail ways of access to the Coliseum
shall not be obstructed by SST or used for any purpose other than for jngress and egress 1o
the Coliseuin.

E. Taxes: SSIshall pay, pefore delinquency, all, taxes, levies, and ‘assessments
arising from its activities in, on, or involving occupancy and use of any Seattls Center
facility including, but not limited to, taxes arising out of the occupancy of, of activity ot
business conducted in or from the Premiscs; 1axes jevied on 5SI's property: equipment,
improvements; and taxes levied on SSI's interest in this Agrecment and any leasehold inter-
est recognized by Ch. §2.29A RCW, and in the event the State of Washington raakes any
demand upon the City for the rermittance of leasehold excise tixes payable by SSfasa
consequence of SSI's occupation of the Premises or withholds funds due to the City 10
enforce collection of such leaschold excise axes. ST shall immediately pay the same
together with all interest and penaltics accessed in connection thergwith, or, at its sole
expense, shall contest such action and indemnify the City for all sums expended by, of
withheld by the State from, the City in connection with such 1axauon; Provided, that SSI
shall not be desmed to be in default as long as 551, in good faith, is contesting, the validity o7
amount of any such taxes. )

F. Envirbnmenm.l Standards:

) 1. Definitions: For the purpose of this subsection, the following terms
shall be defined as provided pelow unless the context clearly requires 2 different meanIng:
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a. "Law or Regulation" foeans any environmentally related local, state
or federal law, reguiation, ordinance or order (including without limitation any final order of
any court of competent jurisdiction of which SSI has knowledge), now or hercaftar in effect
including but not limited to the Clean Air Act, the Federal Water Pollution Control Act, the
. Safe Drinking Water Adt, the Toxic Substances Coantrol Act, the Comprehensive Eaviron-
mental Response Compensation and Liability Act as amended by the Superfund Amendments
and Reauthorization Act of 1986, the Resource Conservation and Recovery Act as amended
by the Sofid and Hazardous Wasie Amendmeits of 1984, the Occupational Safety and Healds
Act, the Emergency Planning and Community Right-to-Know Act of 1986, and the Salid
. Woaste Disposat Act. . .

, 'b. "Hazrdous Substances* sha)l mean any hazardous, toxic, or
dangerous substance, waste, or material that s regulated under any federal, state,, or {ocal
statute, ordinance, or regulation relating to eavironmiéntal protection, contamination or
cleanup, . : .

2. City Represenuations & Warrantes:  The City represents and warrants
that, 1o the best of its lmawledge, the Premises and the yeal property on which the Premises
are Jocated do not contain any Hazardous Substances found in violation of any applicable
Law or Regulation. The City fusther represents and warzants that, to the best of its
knawledge, every mandatory requirement of any applicable Law or Regulation with respect -
o environmental hazards or Hazardous Substances affccting the Premises or the real property
on which the Premises is located las 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 temedy any
violation of each such Law or Regulation except with respect to Hazardous Substances
generated or disposed of by SSI, or any of its employees, agents, concessionaires, or
contractors of any of its contractor’s subcontractors or materialmen, o other persons of
entities,

- 3, SSI's General Obligations:  SSI shall not canse to occur upon the
Premises or permit the Premises to be used to generate, produce, mapufacture, refine,
transport, treat, store, handle, dispose, ransfer, or process Hazardous Substances except in
compliance with all applicable Laws and Regufations. S§5I shall provide the Seattle Center
Dircetor with SST's USEPA Waste Generator Number if 551's activities require such
campliance, and with copics of all Material Safety Data Shests (MSDS), Generator Annual
Dangerous Waste Reports, cavironmentally related regulatory permits or approvals (including
revisions or renewals) and any correspondence SSI receives from, ar provides to, any
governmental unit or agency in connection with SSI's handling of Hazardous Substances or .
the presence, or possible presence, of any Hazardous Substance on the Premises,

4. SSI's Obligations Upon Violation of Canditions; City's Rightt Upon SST

Violation: I SST violates any of the terms of this section conceming the presenice 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 to midgate and correct the violation. [f SSI does notaerin a

‘prudent and prompt manner, the City reserves the right, but not the obligation, to xct in
place (for which purpose $ST hercby appoints the City as its agent); 1o come onto the

Pramises and to take such action as the City deems necessary w cnsure compliance or o
mifigate the violation. IF the Seatde Center Director detenmines that 551 is in violaton of
any law or regulation, or that SST's actions or inacdons prescnt A threat of ﬁplaﬁm ora
threat of damage to the Premises, the City reserves the right 10 enter onto the Premises and
take such comective gr mitigating action as the City deems necessayy. All costs and
expenses incurred by the City where an actval violation had or would have occurred shall

become immediately duc and paysble by ST vipon presentation of an invoice therefar.,

5.  Environmental Inspactions & Testing:  SSI shall provide the City with

access (o the Premises [0 conduct an annual environmental inspection in Janiary of each year .

of the term hereof or at such ather time us may be mutally agreed upon. In addition, 5SY
shall permit the City access ta the Premises at any time, upon reasonabe notice, for the

. purpose of conducting envirnmenel testing at the City's expense. 531 shall not conduct or

permit others 10 conduct environmental testing on the Premises without first obtaining the
Seantle Center Director's written consent, which shall not be unreasonably withheld. SSI

. shall prompily inform the Seatite Center Director of the existence of any environmentsl

study, evaluation, investigarion or resuits of any environmental testing conducted on the
Premises whenever the same becomes kniown to SSI, and SSI shall provide a written copy of
the same ta the Seattle Center Director within thirty (30) days after the preparation of any
such material,

6. SSI's Removal of Hazardous Substances:  Prior to vacation of the
Premises; in addition to all other requirements under this Agreement, SSI shall remove any

‘Hazardous Substances that $ST or any of its employees, agents, concessionaires, or

contractors, or any of its contractor's subcontractors has placed on the Premises during the
term of $5I's use of the Premises, and shafl demonstrate such removal to the Seattle Center
Digector’s reasonable sarisfaction. '

7. . 58I's Reimbursement of City Costs:  In addition to any remedy
provided above, the City shall be eniitled to full reimbursement from SS1 whenever the City.
incurs any cost resulting from SST's vialation of any of the terms of this section, including,
but pot Jimited 10, the cost of clean-up or any other remedial activity, fines, penaities as-
sessed directfy against the Cily, injuries 1o third persons or other property, and loss of
revenue resulting from an inability to release or market the Premises due (o its environmental

_ condition as the resuft of $SI's violation of the terms of this Agreement (even if such loss of

revenue occurs after the expiration or earlier termination of this Agrgcmcm).

8., Indemnification: In addition to all other indemnities provided in this
Agreement, and notwithstanding the expiration or carlier termination of this Agreement, 55T
and the Cily agree 10 defend, indemnify and hold thc other fres and harmless from any and |
all claims, causes of action, regulatory demands, liabilities, fines, penaities, losses, and

45




Case 2:07-cv-01620-RS™M  Document 2-7-~.*-F1'Ied'10/10/2_007. Page 59 of 82

expenses, including without limitation cleanup-or other remedial costs (and including
attorneys’ fees, costs and all other reasonabie litigation expenses when mcumad and *v'vhcthx:r
incurred in defense of actual litigation or in reasonable anticipation of lingadon), anising
from the existence or discovery of any Hazardous Substance on the Premises or on the real
propesty on which the Premises are Jocated resulting from a viofation of the terms of this
section, or the migration of any Harardous Substance from the Premises or from the real
property on which the Premises are located 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 {(2)
made, commenced or incurted during the term of this Agresment, or (b) made commenced
or ingurzed after the expiration or termination of this Agreement if arising out of an event
occursing duting the term of this Agreement. The indemnification provided in this
subsection shall survive the expiration or carlier termination of this Agreement.

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

A. Access to Premises: SSI and the City shail provide each other with aceess (o
the Premises at all reasonable times 1o inspect the same and to miake any repair, -
impravement, alteration or addition thereto or any property owned by ar under the other
party's control as provided in this Agreement. .. .

B. Permined Intérfersnee With Either Party's Operations: In inspecting, and in
making repairs, alicrations, additions, and impravements, either 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 2 breach or default under
this Agreement. The City shall use its best efforts to minimize interference with access to
and from the Premises and with S31 business and operations in, on, or from the Premises.

_ C. Retention and Use of Keys to Premises: Each pasty 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 ta
vaults, safes, and files. In addition, City shall have the right to use any and all means that
the Seanle Cepter Director deems proper to obtain entry to the Premises in zn emergency
without liability to S5I except for any failure (o exercise due care for SST's property. Any
enuy to the Premises obtained by either party by reasonable means shail 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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XVI. NO NUISANCES OR OBJECTIONABLE ACTIVITY

Neither party shall permit any objectionable noise. odor, dust, vibratior, or ether similar
substance or condition to remain on or be emitted from the Premises; or create any nuisance”
in or adjacent to the Premises; or do anything on the Premiscs that will create an
unreasonable danger to life or limb; Provided, that noise emanating from the avdience during
a Home Game shall not be subject to-this provislon.

XIX. SUBCONTRACTING AND TRANSFER OF OWNERSHIP

A. Subcontracting: SSI shall not subcontract to another person or entity ather
than an entity controlled by ST any of its responsibitities or cbligations under this
Agreement without the prior Approval of the Seattle Center’ Directar, which Approval shall
not be unreasonably withheld.  Any subcontract shall be subject 10 all pertinent terms and
provisions of this Agreement. No subcontract under this Agreement shall release or refieye
SS5I of or from any of the obligations on SSI's part to be kept and performed under this
Agresment; provided, hiowever, that provisions of this Subsection XIX. A shall be
inapplicable and without effect with respect to the assighment or other transfer of this
Agresment as part of the sale, assignment, of other transfer of any ownership. interest, in
whole or in part, in SST or interest in the Seattfe SuperSonics NBA Franchise,

B. Transfer Of QOwnership Interest:

_ I. SSI'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 bath to any third party or parties, SSI shall cause to be delivered to the Seattle
Center Disector, immediately after such assignment, sale, or transfer, an instument, in
writing, executed Dy the assignee, grantee, purchaser or transferee, in which such person
shall assume and agres 10 perform all of the terms and provisions of this Agreament to the
extent to the intercst acquired. Except as is provided in Subsections XIX.B.2 and -3,
hereof, there shall be no other restraints on the assignment, grant, purchase, sile or other
teansfer by SST of any ownership interest in the SuperSonics or in SSI.

2.  Release of SSI Upon Total Assumption of 551's Obligations by Other
Party: Upon the delivery by 551 of an instrument of assumption and agresinent as _
contemplated in Subsection XTX.B.1, hereof, executcd by the assignee, gramtee, purchaser,
or transferee acquiring one hundred percent (100%) of 58I's iaterest in the SuperSonics and
this Agreement, each and every obligation of $51 hereunder shall become null and void as w
SSI and S5 shall have no further direct or indirect liability or obligation hereunder to the
extent of that assumption, notwithstanding any other provision of this Agreement,

3. Joint & Several Liability of SSI and Other Party Where S51's
Obligations Are Not Totally Assumed: In the event less than one hundred percent (100%)
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of SST's jnterest in thé SuperSonics and this Agreemenr is assigned, grantnd purchased by,
or transferred to, onc Of Mmort other persons or eatities, SST shall remain joindy and
severally liable with such pther persons and entities for the performance of its obligagans
hercunder.

xX. RELATIONSHIP WITH NBA

A, Warmanty and Special Covenant: SSI herehy warrants 0, and specially
covenants and agrees with, the City as follows: .

1. SSI's Ownership of Valid NBA Franchise:, ‘ §SI is the owner and
holder of 2 valid effeciive NBA franchise that permits and authotizes the SSI to operae 2
professional basketball team in the Colisenm; .

5 No NBA Prohibition or ¢ imitation on SSI's Ability to Execuls of Carry
Out Agreement:  No rule, regulation, policy, Consttution or Bylaw (or any provision of any
thereof) of the NBA prohibits, limits oc affects in any manner or respect the right or power
of §SI lo enter into, acespt, Of pexform each and every one of the terms, commitments
provisions of this Agreement;

1. NBA Commissioner tias Approved Agreament: This Agresment has
been approved by the Commissioner. : : ' |

B. SSI Subject to NBA Rulos and Regulations. The activites of §ST in owwing
and playing a professional basketbail team in the NBA and in maters related tosuch
activities and the obligations of the Seattle NBA team under this Agreement are subject 1o the
Constitution, Bylaws, and Rules and Regulations of the NBA; provided, hawever, that
nothing in such Constitution, Bylaws, Rules and Regulations shall relieve SSI of s
obligation to pay arounts in accordance with this Agreement except in the instance of &
strike or work slowdown directed against the NBA or ST by professional basketball players

_employed by SS[or a Jockout of such players by gSI or the NBA during which 381 does not
use the Coliseum for any purposc.

'¥XI. IMPROVEMENTS, ADDITIONS, AND ALTERATIONS

A. Prior Approval of Plans and Specifications Required: SSI shail sibmit 10 the
Seattle Center Director, for Approval, schernatic designs, design development drawings, and
final working dcawings and specifications for the undertaking of any and ail dcmoh‘non,
construction, improvement, alterarion or addition in or on the Premises or any p-:zrtmn

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 Agreement, and
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unless the design, drawings, and specifications relate to the exterior appearance of the
Practice Facitity or SSI Retail Facifity, in which case SST shall submit such designs,
drawings and specifications to the Seatle Center Director for Approval. Al such designs,
drawings and plans shall be prepared by a licensed architect or engineer, who shall have
affixed to the same his/her signature and seal, SSI shall not begin any demolition or the
constriction of any improvement, addition, or alteration in ot on the Premises subject to the
Approval of the Seattle Center Directar until after such Approval has been E“'Eﬂ which
Appraval shall not be unreasanably withheld.

B. Mo Representation or Liability Created by Approval: The Approval of such
plans and specifications by the Seanle Center Director shall 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 Seaule Center Department’s-purposes; and such Approval shail not
create or form the basis of any liability on the part of the City or any of its officers,
_ employees, of agents for any injury or damags resulting from any inadequacy or exrar
thesein or any failure to comply with apphcablc laws or ordinances.

C.  Wark Inconsistent with Approved Plans and Specifications: No improvement,
alteration, or addition shalil be constructed, placed, or erected on the Premises except in
accordanice with plans and specifications therefor with respect to which the Seattie Center
Director has given Approval. Immediately following SSI's receipt of notice by the Seattle
Center Director of any variation between the approved plans and specifications and any
improvement, addition, or alteration in, on, or being made to the Premises, SST shall either
desist from occupation, use, and operation of such improvewent, addition, or alteration and
remove il from the Premises or make 1t consistent with such approved plans and specifica-
ions or submit the matter within ten days to arbiration pursuant 10 the provisions of Article
XXV 1o determine whether the variation was materially diffefept than what was approved.
No change shall be made 10 any clectrical wiring or other utifity serving the Premises as of
the commencement date of this Lease or at any time subsequent thereto, otfier than 3 change
made by a properly licensed electrical contractor or clectrician, or plumbmg contracior or
plumbcr

D. Extra Charges: In the event an improvemeat, addition, of alteration made or
desired to be made by SSI requires or would require any change in any faciliry, udlity or
service pravided by the City, SS1 shali pay, as an additional charge, any costs incurred by
the City in making such change or otherwise in connection therewith.

E. Improvements, Additdons, and A{tﬂrauons Becurnc City Property: All
improvements, additions, and alterations made to the Premises by SS1 including but nat
limited to the Coliséum scorchoard 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 shali remain in, and be surrendered with the Premises, as 2 part thereof at that
time without molestation, disturbance, ar injury. Trade fixtures and equipment of S51
including but not limited to Advertising displays installed by or for 551 shall remain the
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1
- property of §SI and may be removed by 551 upon the expiration or earlier wrmination of this - (
Agrecment, consisient with the requirements of Subsection XXVILB, hercof. : i
F. Improvements, Additions & Alerations At 851 Expense:  All improvements, ;
" additions, and alterations made 10 the Premises by SSI to convert the same’to the condition i
desired by 5SI shall be at the expense of SSI and at no cost to the City unless otherivise
specifically agresd by the partes, in wridng.

G. Construction Bond: Prior to comwiencing any alteration, addition or
improvement wark on the Premises, SSI, if required by the Seatte Center Director, shall file
with such official a good and sufficient corporate surcty bond subject to approval by the City
Attomey as to form and surety, conditioned upon the completion and instaliation of said .
addition, alieration or improvement as desctibed in plans submitted to and given Approvil hy
the Scattle Cenier Director and in accordance with the provisions of this Agreement and all
licenses, permits, ordinances, statutes, regulations and laws goveming the making of the
same, and further conditioned upon thie payment of all persons supplying labor add materiat
for the making of said addition, alteration or improvement, and upon the making of said
addition, alieration, ar improvement without cost and expense to the City; provided,
however, that the Seaule Center Director may waive or reduce this surcty bond requirement
if, in the opinion of the Seaule Center Director, Such surety bond coverage either is unavail-
ahle or available only at an cast desmed by the. Seatile Center Director ©0 be unreasonable
under the circumstances. ' ' |

H. Construction Liability Insurance:  SSI shall require its general contractor 1o
furnish and maintain, at no cast to the City, during the full period of the making of aay part
of any physical addition, alteration or improvement to the Premises having'a cost of Five
Thousand Dolfars (85,000.00) or mare, a policy of public liability and property damage
insurance issued by an insurance company licensed 1o do business in the State of Washing-
ton, protecting ST 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 refated to
the making of said addition, alteration or improvement, whether such activity is by SS1, its
contractor(s), any subcentractor, or by anyone directly or indirectly emiployed by or under
contract to any of them. Said poligy shall provide coverage in the following minimum
amounts: One Million Dollars (51,000,000) Combined Single Limit, One Million Dollars
(51,000,000) Annual Aggregate. Such policy shall name The City of Seattle a5 an addition-
ai 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 officia)'s succassor. Evidence of such insurance must be provided to
the City’s Risk Manager consistent with the requirements of Subsection XV.C, hereof, prioc
to the commencement of any such work. All such insurance shall be primary (o any
insurance maintained by the City. B '

[. Delivery of "As-Buill Drawings: {mumediately after the completion of each
improvement, addition, or alterarion to the Premises, SSI shall deliver to the Seatle Center
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Director a complete set of reproducible drawings on mylar sheets not smaller than 2'x3
reflecting the ﬁl:ml 'as—buii:?l::onditiuu of said improvement, adf:lmun and alteraton, together
with either the original or a copy of all maintenance and operation manuals necessary for the
repair and maintenance of any, structeral, machanical, or electrical building system or plece
of equipment installed on the Premises that is not 4 removable trzde fixtuge..

1. 'i'es:ﬁng of Premises:  SSI may make such_lcsm.‘boﬁngs and other minar
disturbances of the Premises as may be necessary 1o develop designs and plans for all
required or desired improvements, additions and alterations to the Premises, including _
installations and modifications to accommodate changes in trade fixtures mt::,ndcd for use on
the Premises. A report of the findings and results of each such test or boring shall be
submivgd 1o the Seattle Center Director within thirty (30) days after the date such findings
and results are obtained. - -

XXI. DAMAGE AND DESTRUCTION

: A. Natice: In the event that the Coliscum, or any pur_lir:u} thereof, is destroyed
or damaged in any manner that [imits or prevents the playing, e:_thtbttmn, attendance af, or
viewing of 2 Home Game, or the exercise by SSI of any -other rights granied o it by t}}:s
Agreement (an “Occurrence™), 551 or the City, as the case may be, shail subfm: a_notice to
the other party regarding the existence and extent of such damage or destruction within forty-
eight (48) howrs after such party’s discovery of the Occurrence.

B. City Notice of Intentions Regarding Rebuilding of Coliseum:

l. Circumstances Under Which City Obligated to Repair &: ResEore
Coliseurn After Qccurrence: In the event of an Occurrence, the City shall immediately
undertake such repair and restoration work as may be necessary fo completely restore the
Coliseurn (o at least the condition it was in immediately prior ta the Qecurrence where (i) the
reason for the Occurrence was a risk that was not excluded from coverage under Subsections
B.l.a-g of the "Causes of Loss - Special Form” stan'da.rd 1SO 1983, 1989 Special Risk
Property Insurarice Farm ("CP 10 10 10 90") and (ii) the cost of such work is estimated to
not exceed " in the following formula:

Y= C. x N where:
5

" = the lotal cost paid by the City to construct and equip the Caliscum; and
"N* the number of full years remaining in the Agreement term
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Provided, that even if the City is not nblig"amd 1o restore anfl repair the Coliseum acc?rding
io the abave formula, the City may, nonetheless, at its election, perform such restoration and
repair pursuant to the provisions of this Article pedln

- 2. City Notice of Intent to Restbre & Repair CORety After Oceurrence:
The City shall give potice 1o SSI as 5000 as practicable after the Occurrence regarding t.he:,
City"s assessment uft.hnexmmofdmagcordusuucﬁnnﬂmmmﬂﬁdmClOfthGCltys

" determination whether or not 10 Testore and repair the Coliseurm; provided, that such naotice -
to SSI shall not be given later than one hundred (100) calendar days after‘the Octurrence. in
addition, if such notice advises SSI of the City's detcrmination to not restore O repair the
Coliscum, the notice shail also set forth in detsil the reasons why such determination 1s 1n
dompliance with the terms of this Ardcle XXIL ‘

C. SSI Remedies During City Repair and Resioracon of Coliseurm:

1. 1n the event that the City undertakes and completes the repair and
restoration of the Coliseum after an Occurrence, then the annual rent of adjusted rent and
" dditional rent requircd by Subsections VITLA.1and Z, hereof, shall be abaied by an amount
equal o "Z7 in the following formula: :

N ) AS ‘
Z=41 x R x T3 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 Occurrtnes
and the Use Commencemnent Date for the repaired Coliseum;

*R" — the annual rene or adjusted annual rent, as appropriate, due between. the date

' of the Occumence and the Use Commencement Date for the repaired
Coliseum; .

"AS" = the number of Seats from which a Home Game cannot be reasonably

viewed because of the Ocourrence; and
“T§" = the total pumber of Seats in the Coliseum.

2.  City's Liability for SSI Damages Afeer Thirteenth Month Following
Occurrence & Prior To Restoration of Colisecum: In the event that Coliseum repalt and
restoration work required because of an Occurrence takes longer than one hundred (100).
days, 16 addition to the abatement of rent and adjusted reat as provided in Subsection
XXI1.C. 1, hereof, the City shall compensate SSI for all damages and losses that 551
reasonably incurs as a resuit of the Occurrence from the first day of the thirteenth (13th)
month after the Occurrence through the Jatest Use Commencement Dale.

52 -




Case 2:07-cv-01620-RSM  Document 2-7  Filed 10/10/2007. Page 66 of 82

' nnination: - ation of this Agreement by either

Liability for Te tion: The termin e on ox |

the City o?éslb::? pr::mdg in this Article XX, hereof, shall not create any L y ‘ |
of the tarminatng party for the penefit of the other parny. ] ‘

XXM, SUSPENSION OF OBLIGATIONS (FORCE MAJEURE)

jpat is Agreement except those
s performance of any obligation under this 1 <t those
ubl‘ﬂz::v;i ;'agihm{n ﬁ'cn(fcl: Il is prevented by an act of war or wa:hml:l uog;?;such l};b -
fi o  nation: a labor dispute including a strike, lock-l?un :;I WHIEDHNBA- e esformanct of
fisput bctwu"-n §sI or the NBA and players croployed by the .such erto :
dmcl;tu;fmﬁd obligation shall be suspended, but only for 50 lxlgl g?u e hcmunmmder e L ot
51':.:.'lmains beyond the reasonable control of such party- 5s1 SSI ey portion of the
‘be suspended, however, if during any such labor dispute, ?essi::nal el game 0
Prztnis?cc:fo'r 1t.hc::-preu:‘tic:ing for, or the playing o_f. any pro '
persons who are not participants in such labar dispute.

X¥IV. NOTICES

( this Agrecment
Any notice or communication to be given by onc P:?’m‘;ﬂﬂ‘:ugz“:;;::?r gree
ynust be in writing; and if given by tegistered or certif aml:l :c:ivéd hen 2 regis or certi-
communication shall be deemed to have becn gIVER r nddr ~ with tpom stag:dc et
fied letter contining such naotice or communication, P!D‘PﬂiY “Sﬂd,s.a than by tegisiered or
repaid, is deposited in the United States mail, but if given Dth'-"“‘"wd’ by the party 1o whom i
gcrtiﬁt:;! mail. it shall be deemed to have been given when _recﬁ'-‘-rm_ ot tnpa.ttjf‘thc o owring
" is addressed " Such notices of communications shall be delive e O e Lo time, may specify
:'eispecdv: a.t.idrcsscs or to such other addresses as the parues, 10 ' :
in writing:
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If 1o the Cily:

Seattie Center Direcior
Seattle Center Department
The City of Seattle

305 Harrison Streat
Seaule, WA 98109

If to SSE:

581 Spors, Inc.

Atm: President

190 Queen Anne Avenue North
2ad Flaor . .
Seaule, WA 98109

XXV. ARBITRATION

A. Disputes To Be Resolved Through Arbiuation? All claims, disputes and other
matiers in question between the parties arising out of, or relating to provisions of this
Agreement shall be decided by binding arbiwration in accordance with the Commercial
Arbitration Rules of the Amedican Arbitration Association then in effect unless the pardes
mutually agres otherwise ar unless the claim, dispute, or matter in qur;stiun reldies 1o the
provisions of Article IT ("Term; Use Period™), Article III ("Termination of Current
Agrecment Providing Seattle Center $pace for SuperSonics Home Games Use”), Article IV
("Coliscum Désign aad Construction*}, Article V (*Caliseum Planning & Construction
Schedule; SST Oppofumities to Void Agreement”), Subsection XVLF ("Hazardous ,
Substances™) or Article XIX ("Subcontracting and Transfer of Ownership®). The dispute
shall be determined by majority vote of 2 paael of three arbitrators, unless the parties agree
ta have the matter decided by a single acbitrator. The written decision of the arbitratar(s)
shall be final and binding on 2l partics to the arbitration proceeding. The costs and expenses
{including reasopable attorneys' fees) of the arbitration proceeding shall be assessed in.favar
of the prevailing party by the arbitrator(s), and the assessment shall be set forth in the
decision and award of the arbitravor(s). The partes recognize that & nced may asise for a
maore expeditious resolution of disputes coricerning Article IV ("Coliseum Design and -

- Construction™) and therefore will make their best efforts to develop 2 mutually satisfactory
iafarmal dispute resolution mechanism for such matters.

B. Limitations on Arbitration Scope: Ne artiitration arising out of or relating to
this Agreement shall include, by consolidation, joinder or in any other manner any parties
ather than the parties to this Agreement and any other persons substantially involved in a
common quesiion of fact or faw, whose presence i3 required if complete relief is to be
accorded in the arbitration. Mo parties other than the parties to this Agreemeat shail be
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included as an original third party or additional third party o an asbitration whose interast or

responsibility is insubstantal. ARy consent to arbitration involving an additional -person or

persons shall not constitute consent arbitration of any dispute not described therein. The

~ foregoing agreement to arbitrae and any other agreement {0 arbitrate with any additionat
party duly consented to by the parties hereto shall be specifically ‘enforceable under

prevailing arbitration law.

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

D. - Limitation on Judicial Relief: No proceedings based upon any claim arising
out of or related to this Agreement shall be insdtuted in any court by any party hereto against
any other party hercto except {i) an action to compel arbitration pursuant to this Section, (ii)
an action 1o enforce the award of the arbitration panel rendered in accordance with thi€
Section, (iif) to file arbitraton award as a judgment, and (iv) proceedings brought by §5I for
injunctive relief or any other interim remedy to protect S5T's rights under this Agreement.

XXVL DEFAULT AND REMEDIES THEREFOR

A.  Act of Default and Bréach by the Parties: In addition to the acts and
omission described this Agreement, the following acts and omissions shail constitute 2 default
and material breach of this Agresment: - :

: 1. SSI's Failure to Insure:  The failure of 58I to ¢omply with all of the
requirements of Article XV, hereof, regarding insurance; of '

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

3,  SSI's Nonremittance of Amounts Due City: The failure of SSI without
cause 10 pay to the City, in a timely manner, the amounts due under Article V111, hereof; or

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

5.  Violation of Other Provisions of Agreement:  The failure by cither

. panty to perform or the violation of any other condition, warranty, covenant or provision of
tiis Agreament where such default or deficiency in performance Wis not remedied within a
reasonable time unless a specific period of time is specifically provided for herein.
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B. Notice to Cure: In the event cither parry fails to. pmform any obligation
herzunder, whether imposed by faw, ordinance, regulation, or otherwise, or violates any
provision of this Agreement, 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 ot viclation, which period shall not exceed pinety (90)
days after the date of soch natice uniess the nature of the notified party’s obligation is such
that more than ninety (90) days is teasonably required for ity performance, in which case tha
notified party shall not be in defanlt if, within such ninety (30) day period, it commences the

- activity necessary to enable it to perform and thereafier diligently undertakes such activity to
its completion. Nothing ir this Agrecment shall anab!e SST to aveid Hability for inwrest on
any delinquent payments due to the City. -

: C. Rights Upon Default and Breach: Afier expiration of the cure period
. provided pursuant to Subsection XXVLB, hemof* ' o

: 1. City Rights Upon 55T Defaylt & Breach:  In the event SS1 fails to
" comect, remedy, or cease such failure or violation within the time specxt' ed in the City’s |
notice, the City may thereafter tecminate this Agréement without any firther 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 besn made; provided, that 351 shall remain liable
for the full amount due to the City pursvant to Article VI, hereof, as and when due, bat
may offset agaiust such liabilily the amount received by the City as a consequence of such
subsequent lease or ficenss, The City shall also have such other remedies as may be
available to it, which ‘shall include, without limitation, injunctive relief and damagcs The
City shall ke all reasonable measures to mitigate any damages.

2. §SI Rights Upon City Default & Breach: - In the event the City fails to
cortect, remedy, or cease such failure or violation within the time specified in SSI's notice,
then in additicn 1o any other remedies available to SSI, which shall include, without
limitation, injunciive relief, damages, and the withholding of rent, SSI may terminate this
Agreement, whereupon all SSI's obligations that had not been incurred as of the effecive
termination date, including the obligation tg pay future rent, shatl terminate,

-D.  Termination by Court Decres: In the event that any court having jurisdiction
renders a decision that has become final and that prevents the performance by the City of any
of ity obligations under this Agreement, either party may terminate this Agreement, without
recourse, by praviding written notice of termination to the other pary, Spec::fymg the
effective date thereof, as of which date all rights and ubhgamns that accrued prior to the
cffective date of termination shall terminate.
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XXVIL SURRENDER. OF PREMISES; HOLDING OVER

- i irati ination of the use period
A. Surrender and Delivery: Upon the expiration or termination of the st
specified in Article I, hereof, whichever is eariier, SS1 sha]ldsunmdar the Premlsc{sl and
promptly deliver 10 the Seatde Center Director all keys ?:QI. ite officers, agents, an
employees may have the Seattle Center and the Premiscs.

B. Removal of $SI's Property: Prior to the ex;ziraﬂon of ﬂ:le use period specified
in Article II, hereof, or in the event this Agreement is terminated, within fiftecn (13) days
after the termination date, whichever is earlier, the SSI shall RmMOVE, at its sole expense, all
wade fixtures, trade fumnishings, trade equipment, Advertising displays and other personal
praperty owned or installed by SSLin, o, ‘ot from the Premises, taking due care to not
unreasonably injurc or damage the Premises, and shall make such repairs ta the Premiscs ;Se )
shall be necessary to restore the same ta their condition as of the commencement date of the
use period specified in Article II, hereof, ordinary wear and tear and lqpmvﬁmm“, -
additions, and alterations approved by the City excepted. Notwithstanding 2y othex
provision hercof, impravements, additions, and alteratons msta!l_ad on the Premises I;)_p the
City or by SSI with the City's Approval shall not be removed without the express, wntien
authorization of the Seattle Center Director.

¢ Storage of SSI's Property: fn the event SSI fails to remove all fixtures,
furnishings, trade equipment, and other personal property owned by 551 on or :g' the ume
specified in Subsection XXVILE; hereof, the City may, but shall not be requur o, remove
such ‘material from the Premises and store the same, all at S5I's expease; and in the event
the City remaves or arranges for the storage ¢ such material, SSI shall reimbutse the City
 for all costs incurred in connection with such removal or Storage, including any adminisma-
tive caosts, which reimbursement shall be paid within thirty (30) days after the date of the

City's invoice therefor.

D. Holdover Use and Qecupancy of premises: In the event 351, with the consent -
of the City, holds over after the expiration or-termination of the use perjod Swﬁﬂd m
Article 1T, hereof, whichever is carlier, 551 <hall be bound by all of the provisions of this
Agreemcnt during such holdover period. )

E. No Claims for Removal: In no event shall 551 make any CIHi"“_ or demand
upon the City nor shall the City be liable for any inconvc?n_icnm. annoyance, disturbance, or
loss of business or any other damages suffered by SSI arising out of such remaoval aperaions
under Subsections XXVILB and C., hereof. '
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XXVil. MISCELLANEGQUS PRDV[SIDNS

A. City Warranty of Tifle and Authonxy. The City mprmnﬂ and warants o
SSI that the City holds fee simple title to the Premises, fres from any liens or encumbrances
and hay the full right, power and autharity to enter im0 this Agresment with SSI. Subject to
851's compliance with 2l applicable terms and conditions of this Agreement, the City
covenants and agrees that whroughout the term of this Agreement, SS1 shall be permitied to’
lawfully, peaceably and quietly have, hold, occupy and enjoy the Premises and any :
appurtznant rights granted to SST hersunder during the term without hinderance or ejsctment
b¥ the City or the successors or assigns of the City or anyone acting by, thmugh or on behaif
of the City.

B. Use of Language: . Words used in the neuter gender include the masculine and
feminine; and words used in the singular or plural includes the other as the context may
require. : -

C. Captions: The titles of sections and subsections aze for convenience only and
de not define ot lmm the contents. '

D. Amendments: No meodification or amendment of the provisions of this
Agreement shall be effective unless written and signed by.the autharized representatives of
the parties hereto. The parties hereta expressly raserve the right 1o mbdlfY this Agreement
from time to fime by mutual agreement.

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

_ F. Remedies Cumufative: Except as otherwise provided herein, rights under this
Agreement are cumulative; failure to exercise on any occasion any right shall not operatz to
forfeit such right on another occasion, Each party shall also have any other remedy given by
the jaw, The use of one remedy shall not be taken to exclude or waive the right to use
another,

G. No Waiver: No action other than a written notice by ané party to the other

- specifically stating that such notice has the effect of waiver, shall constituie a waiver of any
particular breach or default of such other party. No such notice shall waive SST's failure to
fully comply with any other term, condition, or provision of this Agreement, irrespective of
any knowledge any City officer, eraploysc, or agent may have of any breach or default of, or
noncormpliance with, such other tecm, condition, or provision. Ne waiver of full -
performance by either party shall be construed, or operate, as a waiver of any subscquent
default of any of the terms, covenants and conditions of this Agreement, The payment or
acceptance of reat for any period after a default shall not be deemed a waiver of any right or
acceptance of defecdve performance.
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H. Limited Effect of Approval by Seatde Center Directar: Action of the Seatde
Center Director pursuant 1o or in impiementation of this Agreement does Rot constituie any
official action by any other City Depariment or official that may be required by law, City
Charter, otdinance, rule or regulation before S50 may rightfully commence, suspend,
enfarge, or terminate any particular undertaking or may obtain or exercise any pa.mcnlar
right or privilege under this Agrecment.

L * No Relationship: In no event shall the City be construed 10 be a partner,
associate, or joint venturer of SSI, or any party associated with SSI. SS1 is not an agent of -
the City for any purpose whatsoever. SSI shall not create any obligation ar vesponsihility oa
bt.-half of the City' or bind the City in any manner.

I. Powers of the City: Nothing contained i in this Agreement shall be cansidersd
to diminish the governmental or police powcrs of the City.

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

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

M. Tnvalidity of Panticular Provisions: Should any term, provision, condition or
other portion of this Agreement or the sipplication thereof be held to be inaperative, invalid
or unenforceable, the remainder of this Agreement or the appllcaﬁon of such term or
provisian to persons of circumstances ather than those to which it is held invalid or
unenforceable shall not be affected thereby and shall continue in full force and effect.

N. Costs of Suit and Attorneys' Fees: [If 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 Agreement, the nonprevailing party in
such action shall pay the prevailing panty, in addition to any judgment, a reasonable sum as
attomneys' fees together with costs of litigation thruugh adutraur.m or trial mcludmg appellate
proceadings,

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

P. Previous Agreements Supcmcded The terms and conditions of this
Agreement supersede the tenmns, 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 Agrecment are
inconsistent with such Memorandum of Understanding or as expressly provided herein.
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Q: Cohstruction of Agreement: The parties to rihis Agmcmuqt acknowledge that
it is a negotiated agreement, that they have had the opportunity to have this Agreement
" reviewed by their Tespective legat counsel, and that the 1erms H{ldGDRdIHﬂHSﬁf’lhlS_
Agrecment are not o be construcd against any party on the basis of such party’s
drafismanship thereof,

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

Exhibit "A"  Coliseum Floorplan showing Club Seat and Courtside Seat
" " locaftions . ] )
Exhibit *B*  Coliseum Site Map showing, inter alia, the South Coliseum
Parking Lot ] ) ]
Exhibit "C™  Coliseum Floorplan showing Function Room locations-
Exhibit "D"  Map showing Praciice Facility site
Exhibit "E*  Ground Lease for Practice Famhtly sitc
Exhibit "E*  Map showing SST Retail Facility location | B
Exhibit "G-1* Coliseum Floorplans showing SSI Unlimited Use Facilities
Exhibit "G-2~ Coliseum Floorplans showing authorized SSI use and occupancy
areas oh any Day of Game
Exhibit. "H*  Food and Beverage Service Agreement
Exhibit "I"  Navelties Concession Agresment
Exhibit “r* Photographs of “Look & Feal™ of Salt Lake City Delta Centr_-‘,r
Exhibit K~  February 4, 1994 communication from Diréctor of Construction
and Land Use
whichi exhibits, by this reference, are incorporated herein, contains and constitutes all of the
covenants, promises, agreements, and conditions, gither oral or written, between the partics
regarding the subject matter thereof.-
" IN WITNESS WIEREOF, the partics hereto have causéd this Agreement 0 be executed
by having their aithorized representatives affix their signatures in the space below:

58I SPORTS, INC. ' L ‘THE CITY OF SEATTLE .

T (otiiome

By: y:
- Y hairman . Scat&é Center Director
-7 f N
By: Q”Z*&"W/ O“"ﬁ/'{zé%7
President 7

Purstant to Ordinance
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STATE OF WASHINGTON ;
' s8¢

COQUNTY OF KING )

- 4. before me, the undersigned, 2

this_ 2 day of Nl c .. 199% DELOTE ! .
Hug:y Public in andyfur the State of Washington, duly commissioned and swom; p‘;-;:)uua]]y
appeared /A fix £a me known to be the Seattle Center Director,

executed the {Sregoing instrument, and acknowledge said instx;ummt to bt:l the fr::mand )
voluatary act anid deed of The City of Seattle, for the uses an Wmt. erein tianed
and on oath stated that she is authorized to execute said instrem i

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

%@ Goaadrd cakpixnt L. (ogsshed
(Siguature) o : (Print or type name)

NOTARY PUBLIC in and for the tate of Washington, residing at M
My appointmert expires £/, & :

{pbdf 1T 2 413 10:13) 61
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STATE OF WASHINGTON )
: ) ss:
COUNTY OF KING )

On this 2¢™ day of __FEasuger _, 1994, before me personally appearcd (308 Mirsirr
— . to me known to be the President of SSI Sports, Inc., the corporation that executed -
the foregoing instrament, and acknowledged said instrument to be the fres and voluntary act
and deed of said corporation, for the uses and purposes thersin mcnmd, and further thar .
said officer has the authority to sign on behalf of said corporation.

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

. abgve written. .

W Cl-m N ﬁ-zmﬁp o

(Sighature) (Prir_zt or type name) _

NOTARY PUBLIC in and for the State of Washington, residing at _&&Q__éﬂ'_
My appointment expires /o -Li-7¢ -

_ STATE OF WASHINGTON )

) =%
COUNTY OF KING ) _
k - . .
On this H‘L day of _badca” , 1994, before me personally appeared =

loireny O me knawn to be the Chairman of the Board of SSI Sports, Inc., the co Tation
that ted the foregoing instrument, and acknowledged said instrument 1o be the free and
voluntary act and deed of said corporation, for thé uses and purposes theremn mentioned, and
further that said officer has the authority ta sign on behalf of said corporation. -

WITNESS rny hand and official seal hereto affixed the day and year in this centificats
ahove written. :

NOTARY FUBLIC

‘ . STATE QF WASHINGTON
et S PAARY AN ROBERTSCIN
{Sigrjature) ‘ (Print or . M Approiriment Expires JAN 25.

NOTARY PUBLIC in and for the State of Washington, residing ﬂm
My appointment expires ([ 25718 . ' :

MY 24173 9:36) 62
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CITY OF SEATTLE

FerpesTay o E L Uiug e o ‘ -

ADOPTED 1995-2000 CAPITAL IMPROVEMENT PROGRA
U  and T
LONG-RANGE CAPITAL INVESTMENT PLAN

4

Maydr Norman B. Rice
Seattle C'ity'Counci |
Jim Street, President
Martha Choe
Cheryl Chow
Susan Donaldson
Jan Drago
Sherry Harris
Jane Noland

Margaret Pageler
“Tom Weeks

Strategic Capital Investment Plan (SCIF) Teamn

Diana Gale, Budget Director
Dwight Dively, Finance Director
Gary Lawrence, Planning Director
Judy Bunnell, Assistant Budget Director
Robert Goldstein, CIF Manager

Staff

Anne Fiske Melissa Pailthorp
Brian McCarten Michael van Dyck
Catherine Hurd Monica Power
Claire McKechnie Ned Dunn
: Claudia Gross Shader ’ Peter Harris

b Del Mercure Robin Svenson

Z. Ethan Melone : Sherry Johnsan

Glenn Whitharn Steve Nicholas

E Karen Donald Theresa Cherniak

& Kwan Wong - Tim Siottow

i ‘ -Linda Taylor-Manning © . Tom Kirn

Credits

The SCIP Team thanks Phillip Black and staff of the Departrment 6f Administrative Services print shop for
their work in printing the budget.

The cover art was a gift to the Seattle City Council, painted in 1988 by Ann Street’s multi-arts class at Seattle
School District’s Blaine Elementary. Phota by Nick Cirelli, Engineering Department Creative Services.
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1
U95-90 Adopted - ik = % =
o
3 . \ o
i £
Project Information Summary
3 - - - .
: Six-Year Fmancmlg Plan
(in thousands of dollars}
I
O 0 p Fro
$, il ikigs ~4,948 o R o 1,948 | SCRPCCF | -Maintenance Seatthe | Mainter .
X 101} : Center nance
fliseurn Improve. 1,420 0 0 ol 1,420 CRF, Service Level Seattle | Facility
e SCRPOCE | mpravements Center Irapeove-
; '2?03] parees
r
E':ﬁta[e Bu”d.ng 173 o 0 0 173 { SCRPCCF Service Level Seattle _l"ac‘.illly
¥ fmprossements Center improwve-
AP Ovements ments
591 08] .
y&!nﬂ Fountain Rehab 2,329 a o 0 2,129 | SCRPCCF mMaintenance Seattle Alainte
{;1591 1} . Cemer nancy:
“Int. Fountain Mall 1,943 o o 0 1,943 | SCRPCCF | Muaintenance Seattle | Mainie
'{591 ‘2] . CE”!BI' LA
E ' ter House 1,129 1570 0 o 2,699 | SCRPCOY | Service Level Seatte ] Facility
Al - - CRF Improvements Center Imiperonee-
"‘I%ﬁr?;fmenh | ) menis
YPacific Art Center/ 507 o o 0 507 | SCRFCCF | Maintenaner Seatite Mainte-
Fheatre Court Center | nane
591 14] |
tFestival Utilities 1,689 0 o 0 1,689 | SCRPCCF | Maratenance Saaftle ainte
Ts9117) Clenter nance
. Site Signage ™ 157 175 131 o 607 | SCRPCCF | Maintenance heatlle | Mainle.
591 18} Cenmer nance
Misc. Site 543 199 48 0 790 | SCRPCCF Loavicn Level Seatrle Facility
Improvements Improsements Cemer ‘"‘D’t“:“*
‘ e
9119] "
Fattery tlorthwesl 188 0 0 0 1HE | SCRPCCF Maintenance Seatle Maifite-
591211 Cener nance
Playhouse 415 0 a Q 435 | SCRECCF | Service Level Seatile facility
Fmbrovemenlq Inyyuements {enter Tinprorea-
{Sg -l 22] ’ menly
NW Crafts 20 62 12 0 194 | 5CRPCCY Maintenans ¢ Searile Mamnie-
o [59134] Center nance
Mural Arnphitheatre TTe12 o 0 Q 622 | SCRPCCF | Muaintenance Seeatthe | Mainte
4 {59135]) ) : Center nanCe
N Presidential Court 661 103 o 0 764 | SCRPCOCE Mainenance | Seattle Mainte-
4 [59136] CRI Canter nance
4 Warehouyse 79 o 0 i du 76 | SCRPCCY RManienance Seatle | Mainte
[58117] Center nance
| Coliseurn East Entry 357 47 0 0 308 | SCRPCCF | Senvice level | Seattle | Facility
=1 159138) improvementy Center Improve-
i . - maents
7 ¥ South Mall Plaza 558 297 0 0 849 | SCRPCCF | Manwenance Soanlhe Mainr
‘i‘" [59139] Centey nance
" | fromenade 102 425 0 0 T ga7 | scRPCCF Mazinlenance Spattle pgine |
[59140] Center e
{cantinued)
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1995-28 Adnpted CIR: Meatfie Center

Project Information Summary*

Six-Year Financing Plan
_(in thousands of dollars)

Allecation
Fun Ivestmgnt

Profect Same i
and Number g 1996 Totals Source Type Program
Pacific Sciance Oy,
Cout Centey nance
{s9141] . . '
Parking Improve- 1,560 434 1} o] 2,049 | SCRPCCF | Service Lewsl Sealtle | Facility
ments ] Improvementy Cantey frmprove-
(591 42] : . . mants
ADDA Improvemants 416 o 125 0 541 CRF Regulatoey Seattle Regulatory
(593021 Center
Artwork Mainte- 52| 35 3 120 238 § ORI, Maintenance Seattte | Mainte-
nance BACIE Center nance
(59303}
Coliseum . 73,164 o 0 0 73,164 | CLRF Service Level Seattle | Faciluy
Redevelopment ' Improvements | Center | improve-
159304} . _ ments
Asbestos Remowval 252 0 50 100 402 CRF Regulatory Spaitle Regolaroy
i596718] , Center
Opera House 289 0 0 0 289 CRF Maintenance Seattle | Mainte
Elevators Ceriter nance
4 159401} )
Monorail 350 ) a . a T 350 | CRF, Maintenance Seaile | Maine
(mprovements FYA Center fhance
[59403]
O.H. Dress Rooms 0 100 i 0 100 | CRF Maintenance |  Seatlie | Mainte-
{59501] : S Center § Rance
Bagley Wright Stage 0 21 0 a 21 CRF Maienance | Seatlle | Mainte
Repair Center nance
[5950H
Exhibit Tables/ 0 44 34| o 78 CRF Service Level Seattie | Heow
Conferance Tables Impranetnents Center | Consrec
{isssosr rovsiion |
Children's Museur o[ 2000 0 o 2000 CRF, | Sevicetewl | Scatde | Faciity 5
(59505) Other improvements Center Improve-
i Funds fenits
Muni Resource 0 175 1] 0 175 CRF Maintenance Seattle | Mainie
Conservation Pilot Center | nance
Project
[39506]
Opera House Light 0 0 171 0 171 CRF | Maintenance | Seattie | Mainte-
Finxtures . Center nanca
[S9601]
Concert Hall 16,000 | 82,000 g . 0 08,000 | CF8, Service Level Down- | HNew
{59507] I FI | Private improvements towin Construct
Adrpainition

(continued
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INSTRUMENT OF ASSUMPTION

Ttns Tnstrument of Assamption, dated this ﬂvgay of October, 2006, is among
The City of Seatte (the “City™), The Professionai Basketball Club, L.L.C an
. Oklahoma limited liability company (*PBC”) and The Baskethall Club of Seattle,
L.L.C., a Washington lumtud Kiability company (“BCOS").

WHERKEAS, BCOS nnd the City are parties to a certain Premize Use &
Occupancy Agreement, executed March 14, 1994, as amended by a First Amendment
executed September 2, 1994, as finther amended by a Second Amendment dated June
5, 2000, as amended by a Third Amendment (collectively, the *PU&O Agreement™);

WHEREAS, BCOS became a party to the PU&O Agreement by and (hrough
an Instrument of Assumption, executed March 1, 2001, through which instrument the
City consented 1o the assignment of the PU&O Agrccment from BCOS's predecessor
in interest, SSI, Inc., to BCOS and BCOS agreed to assume and perform al of the
obhgatluns of S5, Inc. under such agreement;

WHEREAS, pursuant to the terms-of the PU&O Agresment, BCOS, as the
owner and operator of the National Basketbell Association franchise known as the ™ .
Seattle SuperSonics (the “Sonics™), is a principal user of the KeyArena facility for the
playing of profegsional basketball by the Sonics;

. WHERYAS, BCOS and PBRC are parties to that certain National Basketball
Association Franchise Purchase Agreement, dated July 14, 2006 (the “Franchise
Purchase Agreement”), whereby BCOS has agreed to sell 1o PBC, and PBC has
agreed to 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 assign its rights and objigations under the PU&O
Agrcement to PBC, and PBC has agreed to assume BCOS's liabilities and obligations
under the PU&O Agreement on the terms and conditions set forth therein; and

WHEREAS, pursuant to the Franchise Purchase Agreement, I’HC wiil 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); '

P5729-0029-000000/ 11230608 _3 DOC) 971106
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NOW, THEREFORE, itis agreed:

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
Agreement;

2. Consent. The City hereby consents to the assignment of the PU&O
A greement 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&O Agreement; and

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

IN WITNESS WHEREOQF, the Parties hereto have executed this Instrument
of Aasumptmn on the date first above written,

THE CITY OF SEAT'I‘LE - THE momssmmx,
BASKETEALL CLUR, LLC

By (ROW Nswj By: C?\:?- @.7#

Nam(;/Za"%/ 'Name:

Title: Azﬂ-m. !:):mm_, Title:

THE BASKET'BALL CLUB
OF SEATTLE, LLC

(M0
Name: [r\]a.f,ﬁrF UALW ' f
Title: CEC I
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