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

Oral Argument Reguested
|

- '] r-.t

S 82 m

| N Y

TN THE SUPERIOR COURT OF THE STATE Ok WASHINGTGN <. o~

52

=

CITY OF SEATTLE, a first-class charter city, = =
. ‘:r; w
Plaintif¥, - No, 07-2-30997-7 SEA w

V8. DECLARATION OF GREGORY C.

NARVER
THE PROFESSIONAL BASKETBALL CLUB,

LLC, an Oklahoma lirnited liability company,

Defendant.

R il i S i

I, Gregory C. Narver, declare under penalty of perjury of the laws of the State of
Washington that the following statements are true and correct. |am over the age of 18, have

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

testify.

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

City of Seatile as an Assistant City Attorney, and represent the plaintiff City of Scattle in this action.

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

Occupancy Agreement (the “Leasc™), entered into between the City of Seattle and SSI Sports, Inc.,

DECLARATION OF GREGORY C. NARVER - C @ PY Thomas A, Carr
‘ Seartile City Anomey
600 Fourth Avenue, 4th Floor

PO, Box 94769
Seattle, WA 938124.4769
{2061 634-8200
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1 || the corporation that then owned the Seattle SuperSonics basketball team (the “Sonics™), on or about
2 )| March 14, 1954,

3 3. Pursuant to the Lease, the City promised to rebuild the Seattle Center Coliseum into
4 || anecw state of the art basketball arena at City expense. The City ultimately spent more than $74

5 || million constructing the facility now konown as KeyArena. Attached hereio as Exhibit B is an

6 1i 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 Coliscumn (described in

8 || Exhibit 3 as “Coliseum Improvements” and “Coliseum Redevelopment™).

9 4. Attached hereto as Exhibit 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, LL.C, the current owner of the Sonics, became party to the Lease.

12 PATED this Zno/ day of October, 2007, at Seattle, Washington.

13

14 14«4(7/%’4’“\

(:reg Narver

15
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21
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DECLARATION OF GREGORY C. NARVER -2 Thomas A. Carr

Sealile City Attomey

600 Fuurth Avenue, 4th Flgor
PO Box 94769

Seattls, WA J8124-4704
(2067 684-8200)
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PREMISES USE
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OccUPANCY .
AGREEMENT

- between -
THE CITY OF SEATTLE

and

SSI SPORTS, INC.

March 2, 1994_
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PREMISES USE & OCCUPANCY AGREEMENT

THIS AGREEMENT is entered into by and between THE CH’;Y OF SEATTLE
[(hereinafier *the City"}, a municipal corporation of the State of Was'hlfl_gtnn, and S5
SPORTS, INC. (hereipafter "$S1"), a corporation organized and exisung under the laws of
the Siate of Washington. '

Red;als ;

WHEREAS, SSI is the owner and operator of the “SuperSonics” as defined herein;
and - ,

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

WHEREAS, the Current Facility is a thirty year old structure that can no longer
provide the SuperSonics with a playing venue that is either structurally or etonomically
tomparable to the sitas in which other NEA teams play; and -

WHEREAS, it i3 not economicaily feasible for the SuperSonics o 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 a new, state of the art professional basketball
playing facility in order o cahance the City but cannot do so without a long-term, principal
user; and ‘ ' oo :

WHEREAS, in order © induce S8 to become the principal user of 2 new playing
facility an a long-term basis in lieu of having the SuperSonics play in an alternative venue,
- and to maintin the SuperSonics NBA franchise in Searde, she City will construct a new
Seaule Center Coliseum to.replace the Current Facility; and - '

WHEREAS, the Cily and SSI desire to enter into an agreement specifying the terms
and conditions under which 551 will use a new Seattle Center Coliseum and certain other
facilities at Seattle Center on a long-term basis for the playing of professional basketball by
the SuperSonics; and

WHEREAS, thie City and $SI intend to refine their new Seattle Center Coliseum use
and tecupancy agreement by continuing, after the execution of this Agreement, to negotiate
and reach agreement regarding the terms and conditions under which 551 shall conduct and
engage in, directly or indirectly through one or more third parties with which 55T may sub-.
contract to engage in and conduct fuod and beverage concession sales and novelties
concession sales in and from such new Coliseum, which agresments shall become the Food
and Beverage Service Agreement and Movelties Concession Agreement the parties have

1
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intended to awach and incorporate into this Agn:emem as Exhibits "H" and "1," respectively;
and , .

WHEREAS, the Cuv and 581 intend to further refine their new Seartle Center
Coliseum use and occupancy agreement by also continuing, after the execution of this
Agreement, to negotiate and possibly reach agreement rega.rdmg the terms and conditions
under which SSI may be permiued to conduct and engage in, direcily of mﬂxre.ctly through
one or more third parties with which SSI may subcontract to vonduct and engage in, the
operation of a full-service restaurant in and from a proposed SSI restavrant facility on that .
portion of Lats 7 and &, Block 31, D. T: Denny’s Plan of North Seattle (or- "North Seanle ;
Addition"), as recorded in Vol. 2 of Plats, Page 77, Records of King County, Washington, :
that is currently occupied by the West half of the structure commonly known as the "NASA
Building” locared on such site, together with such suructurs and any other buﬂdmg that 851,
with the Approval of the Seattle Center Direztor, subsequcuﬂy erects on stch site for the
cpcmuon of such sit-down service resiaurant;

NOW, THEREFORE,

IN CONSIDERATION of the mutual promises, covenants, agreements, and
performances described hersin, the parties hereto agree as follows:

[. . 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 defiried terms and
shall have the meanings specifically assigned to them in this section,

" As used in this Agresment, the following terms and words are hereby defined
as follows: '

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

B. "Agreemen:" means this Agresment, as from time to time amended in accor-
dance with the terms hereaf, including the license ta use the Coliseum for Home Games.

C. ~Applicable Taxes" means all taxes and governmentally imposed assessments
upon the charging of a fee for admission to any Home Game or upon the exercise of any
right granted by this Agreement.
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D. "Approval” means the pn.ur written consent of a party hereto ar 2 deﬂgnamd
representative thereof,

E. Baske.tball and Other Novelties” means any general merchandise, . guods
wares. and publications including without limitadon those bearing the symbol, mark or name
of the NBA. the SuperSonics, or any other NBA team, as well as all ather general
merchandise or itetns without limitation, exceépt Food, offered for sale in the Coliseum at
Home Games. .

F. “City” means The City of Seartle.

G. "Club Seats” means the no more than 1,100 Seats within the Coliseum, that
are reserved on any Day-of Game for holders of "Club” admission tickets, as marked on the
attached Exhibit "A* or as fevised by SSI by a notice 1o the Seattle Center Director transmit-
ting a revised exhibit. . )

H. “"Coliseumn” means the enclosed sports facility with not less than 17,200 sears

. 10 be lacated on the following property, as more fully depicted on Exhibit "B™:

_ Z - .. As Recorded In Records of
Block(s)_ Plat . : King County, Washington_

31 Supplemental Plat of Val. 3 of Plats, Page 80
L.T. Denny's Plan of
N. Seattle, EXCEPT the
West 93.06 feer of
Lots 9 & 10 thereof.

2 &35 D.T. Denpy’s Home ' Vaol. 3 of Plats, Page 115
Addition 1o Seatrle.

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

and renovated as ccmu:mp{atcd by the parties hecein, together with all equipment, fixtures,
and other appurienances incorporated thirein pursuant 1o this Agreement,

[. "Coliseum Rcdevelopm:nt Project” means all work of any kind or nawure
associated with the demolition of the Current Facility; the construction of those portions of
the Coliseum that are o be completed by the City pursuant 1o this Agreement, rather than by
SSI or any of its subcomactors, concessionaires, or any other eatity; and the C‘W’

modification, in any respect, of-any other City property that is required in connection with
any such work, including but not limited to City wility hm:s serving the Coliseum, the 551
" Retail Facmw and Practice Facility.
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J. "Commissioner” means the party designaied by the NBA as the principal
" officer of the NBA,

K. "Courside Club® means approximaiely 500 seats within the "Countside Club
Area" of the Coliseum designated on the antached Exhibit “A” that are reserved on any Day
of Game for holders of "Courtside” admission tickets.

: L. "Current Facility" means the structure thal the SuperSonics curremily use fm-
the playing of professional basketball games in Seartle, Washington.

_ M. "Day of Game" medns the portion of the calendar day on which a Home
Game is scheduled to be played in the Coliseum commencing at 9:00 AM and ending at
- 12:00 mldmght of that day, unless otherwise specifically provided in this Agm:m:nt,

- N, "Food" means any item of food ar drink, without limitation except for water
made available from public drinking fountins or sinks, that is sold, gwr.n without charge, or
in any other'manner dispensed in or from the Coliseumn.

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

: P. "Home Game" means 1) any pre-season, regular season, conference playoff,
or championship playofTf professional hasketbail game played pursuant to a schedule estab-
lished by the NBA in which the host tcam is the SuperSonics except for up to four (4) of
such games that the NBA determines shall not be played in Seatrle, such as 4 demonstration
game scheduled by the NBA to be played in a city without an NBA. franchize or in a foreign
country, and 2) five additional events for which no admission is charged, or where an-
admission charge (less Applicable Taxes) is donated 19 a nonprofit chamable organization.

" Q. "NBA" means the National Basketball Association and its. sudcessors, assigns
or designees or the professional basketball league or organization _of which 551 is a member.

R. "P'arkmg Garage"” means a multi-deck parking facilicy at Warren Avenue and
Thomas Stregt having the maximum namber of parking spaces allowable under applicable
law, ordinance and regulaiion, a portion of which facility is made available for use and
oecupancy by SSI as provided in Subs::cuun VII.C of this Agreement.

5. “Practice Facility” means thc site depicied on the atached Exhibit "D" and
‘made available to SSI pursuant to the Ground Lease Agreement attached hereto'as Exhibit
"E,” providing for the construction and use of a building thereon for the practicing of
basketball and the installation or erection of signage as allawed by law.’

|
!
j
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T, "Premises" means che areds idendﬁaci in Subsections VILA-D, hereof, and
made available o 551 for use and otcupancy pu:sua.nt 1o this Agrecment. ‘

U. “Premium Seati” meins those Sc218 lacated in areas designamd 1 Sum:s the
Couriside Club, and Club Sear areas of the Coliseum.

V. "Premium Seat Marksting Agreemem” means the March 22, 1993 "Premium
Seat Tickets, Title Sponsorship and Marquee Changeable Copy Sign Marteting Agréeement” |,
~ executed by tha parties, as amended.

———— e . —

W. “Project Archztem means NBBJ, the professional architectoral firm of that
name, in Seattle, Washington. or such other architect(s) or architectural firm(s) as may be
designated by the Seatde Center Director as the principal architect: for work on thc Cnl;seum
Redevelopment Project,

X. "Seas® means any seats in the Colissum from which profemma.l bask:thall
events may be viewed.

Y. "Seattle Center Director” means the Director of the City's Seattle Center
Department or such official’s das:gnee: -

Z. “South Coliseumn Parking Lot" means the passenger ve:hu:la parking stalls on .
the squth side of the Coliseum in the area depicted on the attached Exhibit "B."

AA. "SSI* means 557 Sports, Inc., the corporation owning and operating the
Seattle NBA franchise, and its successor(s), assigas, of designees.

AB. "SSI Box Office Facility” means the office space (if any) on the west side of
the Cloliseum that has been designed for ricket sales administration purpeses and one ticke!
booth 1mm:dxately contiguovs to such office space.

AC. "SST Retail Facility" means the approximately 5,000 square fc::t of sireat-level
space plus such additional basement space as shall be designated by the Seattle Center
Director in the West Court Building focated on the West 93.06 fect of Lots 9 and 10, and the
South 45.08 fest of the West 93.06 feet of Lot 11, Block 31, D. T. Denny's Plan of Nerth
Seattle (or "North Seanle Addition"), as recorded in Vol, 2 of Plais, Page 77, Records of
King County, Washington. as depicted on the atached Exhibit "F” made available 10 S51
hereunder for the development of & retail sales business.

AD. “SSI Suile” means the. center court luxury suite id the Cahscum that is
directly opposite the baskctball scorers’ table location.

AE, "S'uperSunics" means the NBA. professional basketball team owned and
operated by 5SI, and its successors, transferess or assignecs. |
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A

. AF. ~ "Supplemental Parking Spaces” means the number of parking spaces outside
the Parking Garage that are necessary w park the vehicles of Courtside Club ticket holders.
Club Seat ticket holders. members of the press, SuperSonics sponsors, and SuperScnics
employees tor any Home Game that cannot be accommedated in the Parking Garage, which
spaces shall include spaces in Seattle Center's “Lot 4° and any parking lot developed at the
site of the High School Memorial Stadium on property owned, leased, or otherwise under the
control of the City. -

AG, "Term* means the Term of this Agreement a5 sel forth in Article I1.

. AH. "Ticket Sales Proceeds" means the gross revenue derived from the sale of
tickets for a Home Game plus the value of all "cump!irr'\ct}tary" tickets provided or
exchanged for any goods or service less applicable admission taxes.

Al "Unlimited Use Facilities” means the SSI Retail Facility, SST Box Office .

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

Al. "Use Commencement Date” mz:ahs the date when SSI may legally commence
its use, enjoyment, and cecupancy of the Coliseurn as documented by the City's isiuance of 2
Ceruficaie of Occupancy for the Coliseum. ' ’ '

. [I. TERM; USE PERIOD

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

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

OI. TERMINATION OF CURRENT AGREEMENT PROVIDING SEATTLE
CENTER 5PACE, FOR SUPERSONICS HOME GAMES USE

Notwithstanding anything to the contrary in the agreement executed on or
about July 19, 1983, betweea the City and SSI's predecessor in lnterest, the Seatrle
SuperSonics Coorporation, regarding use of the Current Facility, and the seven amendments to
that agreement, such agreement shall terminate as of August [, 1994, and S5T and the City

6 -
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shall have no furthet obligations to each other under that amended agreement except 2s to
any unresolved liabilities that may have arisen during the period that agreement was in effect,
Jincluding but not limited (0. any sums due and owing o the (ity as a consequence of 551's
use of the Current Facility during the SuperSonics’ 1993-94 season including conierence and
championship games and the provision of City services in connection with such use. This
Article shall supersede any other pravision of this Agreement 1o the contrary and.shall be'
applicable in the event this Agreement becomes null and void or unenforcezble for any
Teason, . ' .

IV.  COLISEUM DESIGN AND CONSTRUCTION

A. Negessity for Coordination and Communicarions Between the Parties.
The City and 551 acknowledge and agree that the development and preparation of documents
required for the City's [nvication To Bid on the Coliseum Redeveiopment Project and for the
issuance of permits relating to such work, are all complex and time-consuming rasks
requiring close cooperation by SSI. Such cooperation requires, in particular, the City
communicating to 851 any request for a decision by SS[in a timely manner that will permic
551 reasonable opporunity to respond, as set forth herein, and S51's communicating to the
City and the Project Architect, SSI's final decisions about aspects of such City work that are
desired, needed, and required by SSI, including but not fimited to comments and Approvals
with respect 10 detailed plans and specifications for such wark.

B. S8 Access to Informarion.

1. Designation of "SSI Representative”: S5 shall designate a single
individual (the "SST Representative™) who shall be responsible for $SI involvement with, and
SSI's responses arid Approval regarding the design and construction of the Cofiseum

- Redevelopment Project. SSI may change the S51 Representtive upon written potice 1o the
City.

2. City Communication With 551 Representative: The City shall direer
all requests for SS{ action and Approval regarding Coliseum Redevelopment Project design
and constructon issues to the SSI Representative and cause the 551 Representative to receive
a copy of all architecturaj and design plans and specirications for all construction elements
and maerials of the Coliseum Redevelopment Project that are received by the Seattle Center
Direcior, o '

- 'C.  Liaison Mesetings. After consultation with the SSI Representaiive and
the Director, the Project Manager shall schedule Coliseum Redevelopment Project liaison
meetings to be held not less frequentdy than.bi-weekly, for discussions betwean the Project
Manager, the SSI Represenative and, as required depending on the stare of the Coliseum
Redevelopment 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 as the
Project Manager deems pecessary, the Project Manager shall invite and schedule, as desired,

7
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1T

the Project Architect. Coastruction Contractor’s represeniative(s) and Colissum Redevelop-
ment Project consulani(s) to attend any such meeting(s) to facilitate continuing discussions
and information gathering by the parties hereto regarding the Coliseum Redevelopment
Project A party may alto invite 10 any such mesting any other person ‘but the expense (if
any) of such other person’s attendance and participation shall not consttute an expense of the
Coliseum Redevelopment Project unless the same is authorized by the Project Manager. The
SSI Representative’s receipt of notice of, or participation in, any such mesting shail not.
constiute, by iwself, $51 Approval of any master discussed during such meeting.

| D. SSIReview of Design, Plans, Specifications and Construction. The

Project Manager shall ensure thar the SSI Representative i3 provided the oppormnity to
become agtively involved and to serve as an equal participant with the City in on-gaing -
decision-making with respect to the design and construction of the Coliseum Redevefopment
Project, whether such decision-making occurs during the Design phase or the construction
phase of the Project. In this connection, 2nd in recognition that the Coliseum Redevelopment
Project iy being designed and built primarily for S51°s use and must meer SSI'S needs, the
Project Manager shall ensure that in the bi-weekly laison mestings and atherwise, as
nacessary, unti completion of construction, the SSI Representative is provided a reasonable
opportunity ta review and comment on all design features of the Coliscum Redevelopment
Project affecting the playing or viewing of professional basketball or such rights or
obligations 4s SSI may have pursuant ta this Agreement, including but nor limited to specific
Coliseum designs, plans. and- specifications and changes thereto, including both functional or
aesthetic components, as well as on the status of construction progress.  Any queston- '
regarding whether or not a design, plan or spetification change or a construction related
malter requires raview and participation by the SSI Representative shall be resolved in favor
of its being significant and warranting the involvement of the S5 Representative in decision-
making with respect thereto. The SSI Representative shall review and provide comment, as
contemplated in this subsection in an expeditious and reasonable manner; provided, that in
the event the SSI Represenative's review of, and comment on, any paricular design, plan,’
ar specification element or any proposed change therero is required on or by 2 paricular date
and time, the Project Manager shall provide reasonable advance notice to the $SI
Representative of such need and identify the specific date by when such review and comment
must be completed and provided. If, in the exercise of his or her reasonable discretion under
the circumstances, the Project Manager determines that the SS1 Representative's response is
required so quickly that there is insufficient time to allow for written notics of the need for
such S3I Representative's review and comment by the critical date, such notice may be given
arally, but shall then be immediately confirmed in writing by the Project Manger. In the
event that no comment is received by the Project Manager on or by the specific date for
response, from or on the behalf of the SSI Representative, and provided reasonable advance
notice has been provided to the SSI Representative as contemplated herein, then S$1 shall be

. deemed 10 have waived {15 opportunity to review and comment on the particular mauer(s)

~ made available (o it for review and comment, and the City may proceed as if the 551
Representative had reviewed and commented consistenc with the Project Manager's decision
with respect to the raviewable mater(s). '
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E. Change Orders Perminied at Project- Manager’s Discretion. In
cifcumstances where immediate response by the S51 Representative is not feasible, the
Project Manager ‘may approve the changes without SSI Approval.’ Such discrerion pemains ©
changes whick will not result in significant functional change to the Coliseum Redevelopment
Project of its component parts or have an adverse structurad effect on the Coliseum
Redevelopment Project or in any manner substantally and negadvely affect the rightsor .
obligations of SSI Gnder this Agreement. :

F. Emcrgency Decisions: The Project Manager may make dbdxio?s
without the 551 Represenmtive’s Approval in emergency sim_a;:mns where (i) the l?m!m
Manager Teasonably believes that destruction of property. or injury ta any person is likely ta
occur in the absence of such decision-making; (if) there is no'tlma to consult w:ﬂ}. the SSIL
Represenmatve prior to the making of the decision by the Project Manager; and (ifi) the
Project Managet's actions in such circumstances are reasonable and are limited to dedling
with the emergency circumstances. Afier making any such decision, the Project Manager .
shal{ immediately notify the SSI Represenative of the natre of the emergency circumstances
and his or her decision with respect 1o such circumsiances. .

G. Design Changes Initiated by SSI. S5 shall bave an unrestricted and
unlimited right to propose changes in the design or constructien change request iniﬁgted by
or on the behalf of SSI or the City with respect to the Coliseum Rcdevﬂiopmmt Praject
contemplated herein or any aspect thereof. Implementation of such 'changcs shall require the
City's prior Approval, which Approvai shall nat be unreasohably v'.'uhh:ld ar delgyadﬁ, A
design change proposed by SS5I shall be deerned reasonable unless jt results in a cost increase
for which 551 does not assume full responsibility; is structurally, mechanically or electrically
unsafe or unsound; is aesthetically incompatible with other structures at the Seartle- Center as
determiined by the Seattle Center Director; would adversely impact in a substantia) manner
the City's operations of the Coliseum or any other facility of the Seartle Center or the rights
and interests of any other user or potential user of a Seattle Center facility other than the
Culis;um'; of is inconsistent with the Seatile Municipai Code, the._ Revised Code of
Washington, or Federai Jaw, or any rule or regulation implementing any such legistation.

H. No Facility Design or Consuuction Change Without Mutual Approval,

}. Changes After Execution of Construction Coutm':-t: After execution
_of the Construction Contract, no design or construction change request inltia:tad by or on the
behalf of SSI ar the City that would materally and adversely affect the playing, exhibition,
or viewing of 2 Home Game or the exexrcise of any other right gra:ntcd o SS1 hcn;‘.undcr shall
be implemented without the prior Approval of the S3I Representative and the Project
Manager (and such other official(s) of the City as may be required by law, City Charter,
ordinance, rule, regufation or policy), except © the extant expressly permitted to the Project
Manager pursuant to the other provisions of this Article IV.
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2. Changcs After Completion of Project:  After the compledon of the
Cohscum Redevelopment Project. no change in the Coliseum that would materially and
adversely aifect the piaving, exhibidon, or viewing of a Home Game or the exercise of any
‘ather right graned to SST her=under shall bea implemented by either party withow the prior
Approval of 55T anid the Seatde Center Director (and such other official(s) of the City ag may
be requited by law, City Chaner, ordinance, rule, regulation or policy).

. - Deviations from Approved Design and Report for Not Approved Design
or Construction Elements. In the event the City knows that the design or constryction of any
component of the Coliseum Redevelopment Project included in any portion of the Premises
specified in Subsections VILA-D, herenf, deviates from the design that has recejved 851
Approval, the Project Manager shall give immediae notice of such fact to SSL. Ifsuch
deviation would materiatly and adversely affect the playing or viewing of NBA basketball in
the Caoliseum or adversely affect any right or obligation of $SI undsr this Agreement, then
SSI may give the Seaftle Center Director notics of SSI's desire 1o have soch deviation
remedied. Upon receipt of such notice, ‘the Seattle Center Director shall requira the Project
Architect and/or construction contractor, as applicable, to correct the deviation or otherwise
reasonably satisfy SSI's objections o the same. In the event the Cily, upon leaming of such
a deviation, fails 10 give $51 the nofice required above, or if the City fails 1 rake such action
as is reasonably necessary under the circumstances to require corvection of such deviaton as
provided above, then the City shall be responsible for costs later incurred during the course
of cunstructmn to cure the deviation. _

1. Acknowledgement of SS1 involvement and Appmval ot' Decision-
Making: SSI and the City ackmowledge 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 s:gmﬁcam decisions regarding the redevelopment of the
Coliseum, that they have received in a timely manner all archireciural and design plans,
specifications, and correspondence relating to the redevelopmeant of the Coliseum, and that no
significant decision affecting the Coliseum’s functional operation, safety, or aesthetics that
has herewofore been disclased to SSI or the City by the other, by the Project Architect, or
which they otherwise were aware, has been made without their respective participation and
agreement. Except as to the design aspects of the portions of the Coliseum to be provided 1o
5SI pursuant to the Food and Beverage Service Agreement and Novelties Concession
Agreement, 551 and the City hereby waive, release and forever discharge the other party and
their respective officers, agents. and employees from any and all claims for reimbursement, -
demands, damages, suits, and causes of action of any kind or nawre whatsogver arising out
of or rejated in any respect to any act or urmssmn by the City or SSI, or any such act or
omission of any of their officers, agents,. or employees with respect to the Coliseum’s desizn.
Nothing contained herein shall be deemed a release by SSI or the City against ady third

' party,

10
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V. COLISEUM PLANNING & CONSTRUCTION SCHEDULE; 551
" OPPORTUNITIES TO VOID AGREEMENT ,

A. lmporance to §SI & City of Timeiy Coliseumn Cpnsm:_;ﬁnn: Tt_m City
and SSI agree that construction of the Coliseum will cause 2 SEYEre cCONAmic hardship of .
revenue and dislocation to SSI and the City, and that time is of the essence in the completion
of the Coliseum so that it wiil be available 1o SSI and the City on the Use Commencement
Date. In addition, the City and SSI agree that use of the Premises by S5} and the City
requires months of advance preparation by SSI and the City, and that delays in the financing -
or construction of the Colissum making it unavailable to SST or the City on or by the later of
‘Qctaber 1, 1995, or the Use Commencement Date will severely damage 531 and the City..

B. Special Conditions for Expedited City Financing of Coliseum
Redevelopment Project: In order to enable the City (o sell bands for the fiﬂ&m{lg of the
Coliseum Redevelopment Project at an earlier point than could aceur undfzr the timeframe
contemplated in the Memorandum of Understanding approved by Resolution 2377-‘5 and i0-
thereby take advantage of potentially more favorable imerest rales for such financing, in
addition ta acting according o the time schedule contemplated in such Memorandum of
Understanding or pursuant to any other authority, the City may sell bonds to finance such
Project from and after the date the Seartle Center Director has received the following

financing assurances (hercinafter ihe "assurance date”):
1. Third-party Commitments:

i One or moce third-party commitments to secure rights to the use
and occupancy of at Jeast 44 Suites and 250 Club Seats and the use 'nf tickess to events
available for the same, and under the payment terms generally required from the lessees or
acquirers of interests in such Suvites and Seas, respectively; and '

b.  An irrevocable commitnent to secure the rights and benefits of
"title sponsorship” for the Coliseum for the full term of this Agreement in considérarion for
compensaticn payable to the City of not less than $500,000 per annum t'o_r the Term of this .
Agreement; or

2. SSI Guarantee; An irrevocable written guarantes by SSI, not |
requiring any additional consideration 10 be effective. to remit o the City' all of thf: payments
that would be receivable by tha City for the acquisition of the nghts. and interests in and to
the following, which rights and interests SST may aequire tpon making sm:l:: payments, as
applicable; Provided, that in the event SSI provides o the Se:%u.lc f:entcr Quectnr the
guarantee comemplated in this subsection and thereupon acquires }ntcrests in and ko one or
more Suites, Club Seats, the “title spunsurship," or any combination thereof, n?thmg herein
shall limit the authority of SS[, doring the time the ” Macketer™ und.c:r the Premium Seat
Marketing Agreement is endeavoring to market the “title spansorship,” any Sulte, or any .
Club Seat (o the general public. to {ease, dssign, or otherwise transfer to one or more third

11
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partics, without further labiljty under its guarantee, any of the interests SSI has guaranteed
_or acquired with respect to any Suire. Club Seat, or the "title sponsorship” pursuant to this
subsection:

2. The number of Suites that equals the differsnce between 44 and
the aggregate number of Suites that other partics have committed to jease or otherwise
acqire an interest in and to as of the assurance date: and

b, The number of Club Seats _1har. equals the _diff'cr:nc:: between 250
and the aggregate number of Club Seats that other parues have committed to lease or
atherwise acquite an interest in as of the assurance date} and

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

N . 3, Combined Third-party Commitments & S5{ Guarantee: A combi-
nation of the third-panty commitments contemplated in Subsaction V.B.1, hereof, and the S51
guarantee contemplated in Subsecdon V.B.2, heseot. :

C. Eifect of Extension to SSI of Time 10 Market Suites, Club Seats, and
Title Sponsorship on Coliseurn Construction Commencement and Completion Dates:  In the
event that the City Council determines, on or after June 10, 1994, based upon the final
Seatile Center Director/SSI joint report contemplated in‘the Premium Sear Marketing

Agreement, that if additional time were allowed for the required marketing, there would be z |

substantial likelihood that the rinimure number of binding commitments identified in
Subsection V.B; hereof, could be achieved; and SSI recommends to the City Council that
such additional ime 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 October 1, 1995 construction completion
deadline respectively specified in Subsections V.E and V.F, hereaf, and the Use- Commence-
ment Date shall each be extended by thirry (30) days plus the number of additional days
allowed by the City Council for the securing of such minimum number of commitments.-

D. Conditions Allowing SST Nullification of This Agreement Prior to
Iuly 1, 1994: .

1. For Failuie To Demalish Current Facility:  The parties acknowl-
edge and agree that the Coliseum is to be built on the site of the Current Facility and thar
demolition of the unneeded portion of the Current Facility {s a critical and material bench-
mark toward the completion of the Coliseum in a timely manner. Therefore, notwithstanding
any other provision of this Agreement, if, for any reason whatsacyer. $51 has delivered to
the Seattle Center Director the commitments and guarantess described in Subsecton V.B,
hereof, on or by the date specified in such subsection, but demolition of the unnesded portion
of the Curtent Facility has not commenced on or before July 1, 1994, then 551, at its sole
option, may declare this Agreement void. For tlie purpose of this subsection, the term
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“demolition” shall include but is not limited to the permanent removal of any fixtures and
furnishings that the City intends to scrap or salvage from the Current Facility.

: 2. For Failure to Grant Approval Regarding Practice Facility Design or
Specifications: [n the event that SSI and the Seattle Center Director and such other
officiai(s) of the City having Approval authority with respect (o t_he. Practice Facxhtg do not
agree regarding the design and specifications of the same, including on-premises signage, so
that the required building permits are issued for such structure on or by the assurance date
identified in Subsection V.B, then SSI, at ity sole discretion, may declarc this Agresment -
void, assuming such Practice Facility and on-premises signage proposed by SSI conforms to
all applicable City codes. [t is undersiood by the partes heretwo that signage for the Practce
Facility will be govemed by the February 4, 1994 communication from the Director of
Construction and Land Use that is anached hereto as Exhibit "K.”

. E. Condition Allowing $ST Nullificadon of This Agrcement Prior to
September 1, 1994: In the event that, for any reason whatsoever, construction of the
Coliseum does not commence Seprember 1, 1994, and if the constructon commencement and
completion dates are not extended pursuant to Subsection V.C, hereaf, or gtherwise extended

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

F. Damages for Untimely Completion of Project.

1. Construction Contract Requirements: The City shall not enter into
any contract for the construction of the Coliseum Redevelopment Praject unless such contract
includes the following: (a) a specific schedule for the construction of the Coliseum
Redevelopment Project that pravides for the completion of the Project on or before October
1, 1995, or such later date a5 is authorized by Subsection V.C, hereof, or is otherwise _
agreed upon by the parties hereto, and (b) a specific provision for the payment to the City of

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

. 2. SSI's Share of City's Damages from Conuactar: If the Coliseum is
not ready for SSI use and occupancy by the first Home Game scheduled to be played in the
1995-96 NBA regular season, the City shall pay to S5I as damages in licu of any and all
other damages payable o SSI by the City, ninety percent (30%) of the amount that the City
secures from any contracior for the failure to complete construction of the Colisesm
Redevelopment Project on or by October 1, 1995, or such later date as jy authorized by.
Subsection V.C, hersof, or is otherwise agreed upon by the parties hereto, provided that the
aggregate amount received by SSI shali not be greater than the product of the number of

- Home Games (other than pre-season games) that cannot be played in the Coliseum after
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October 1, 1995, or such later date as is authorized by Subsection V.C, hereof, or is
otherwise agread upon by the parties hereto, whichever is the latest, due to such contragior’s
failure to complete such construcrion, multiplied by one nundred thousand dollars
(5100,000.00). , -

3. SSI's Damages Share Are Addirional Rights: The rights granied to
551 pursuant to the provisions of this subsection shall be in addition to any other rights and
remedies SSI may have against any person (other than the City) arising from the failure to
complete cansiruction of the Colissum Redevelopment Project on or before October 1, 1995,
or such later date as is anthorized’ pursuant to Subsection V.G, hereof, or is otherwise apreed
upon by the partes herew.

VL. SCHEDULING OF HOME GAMES INTO SEATTLE CENTER
COLISEUM -

. A. City's Reserved Advianced Regular Season: On or by January 2, 1995,
and on or by every January 31st thereafier through 2010, the City shall provide SSI with a
preliminary schedule identifying seveaty (70) dates between November st and the next
succeading April 30th (or any revised term of the NBA. regular season) that thc City will
reserve for 551 use as a regular season Day of Game during the next succeeding NBA '
regular season. Fifty (50) of those dates shall be nonconsecutive but separated by a period of
no greater than seven consecutive days and shail not include any Monday; at least fifieen
(15) of the fifty (50) dates shall be Fridays, and fifteen (15) shall be Saturdays. The wenty
(20) other dates may be consecutive with themselves and with any of the fifty other dates and
may include up to four (4) Mondays. The City expressly agrees that all such dates shall be
reserved for the exclusive use of $SI, and that nejther the City, itselii, nor any third party
shall be allowed to use the Coliseum for any purpose. unless and until such dates are selected
or rejecied by SSI, o

B. SSI's Selecdon of Regular Season and Preseason Game Dates: On or by
August 15, 1995, and on or by every August 15th through 2010, S5I shall:

‘ L. $SI's Initial Selection of Dates: Select the particular dates for
regular season Home Games established by the NBA for the next.such season from thxj:.
seventy (70} proposed dates for the playing of regolar season HBome Games at the Coliseum,
or such alternative dates as the NBA shall have designated as Homa Game datas: if such
alternative dates have not been previously bpoked by the Seattle Center by the time suph ‘
designation is communicated by norce to the Seattle Center Director, and provide notce to
the Seattle Centér Director regarding which dates have been selected. Upon receipt of such
notice, the Seattle Center Director shall schedule and reserve the Celiseum on e:au:h_ selected
Day of Game for S51's potential use.  -Any date not identified as a "selected date” in such a
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notice shall be deemed to be a rejectzd date, and the City may use each such date for
whatgver purpases it desires,

2. SSI's Release of Dates Not Selected by NBA: Immediately after
recelving notice from the NBA of the dates established by the NBA for Home Games,
pravide notice 1o the Seaule Center Diractor that all other dates then reserved by the City for
S8I use are released for whatever use the City may make of such date.

. C. S8I's Selecdon of Additional Event Datet: On or by September I,
1995, and on or before every succeeding September Ist through 2010, SSI shall natify the
Seattle Center Director of any additional dates.desired for preseason games and the five (5)
additional events referenced in Subsection I,P.2) of this Agreement in the Coliseur, upon
receipt of which notice the Seaufe Center Director shail schiedule and reserve for SST use of
the Caolisenm on each such selected Day of Game except for dates that as of the Seanle
Center Director's receipt of such natice, had alrezdy been comimitted or are being reserved
or held t'or another event.

D. Playoff Game Date Selection: SST shall provide notice to the Seanls
Center Director of ail additiona) dates during the months of April, May. and June that have
been tentatively schaduled or are desired by the NBA or 551 for conference playoff and
championship Home Games, immediately after the NBA advises 551 of the scheduling of, or
the NBA’s desire for, the same. Upon receipt of such notce from 551, the Seattle Center
Director shall schedule and resarve the Coliseum for SST"s use on each such selected dates,

E. SSI's Priority for Coliseum Use; S5 Relief For City's Failure 1o Make

Coliseun Available: In the event that any pmv:smn of this section shall o longer satisfy the
requlremcnts of the NBA, then the parties shall negotiate an amendment to such provision 1o
satisfy the NBA's requirements. In an:r event, the paruc.s :xpn:ssly agres that the provisions
are intended to assure that the City gives sole priodty to S5I over ail other users of the
Coliseum in order 1o eirsure that the SuperSonics play basketball at the Coliseum eachi and
every Home Game and that any other use whatsoever by the City or any third person shall be
prezmpted by such SST use except where such other use is or would be pursuant {0 2 contract
between the City and a third parmy that was executed prior to the City's receipt of notice
from SSI of the NBA'S requirements, It is further expressly agreed by the parties that the
failure of the City o make the Coliseum available as cuntempiated herein for ail Home
Games at which the SuperSonics are to play an NBA basketball game would result in -
irreparable injury 10 SSI which could not be redressed through the payment of damages

. alone, and that therefore the City acknowledges and concedes that $51 shall be entidled to
injunctive and such other equitable relief as a coun may deem appropriate to prevent any use
or occupancy of the Colissum whick conflicts with S50's use and occupancy of the Coliseum
as authorized herein for such purpose, in addition to any other remedies avmlablﬂ to 551
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VL PREMISES LICENSED FOR USE AND OCCUPANCY BY 55T

Except a5 otherwise provided herein, ‘the City hereby grants to SSI the
exclusive right and license to fuil and unrestricted use, enjoyment and occupancy of the
Premises and the right and license 10 authorize others designated by S5I to use, cnjoy and
occupy the Premises, as provided herein in consideration of SSI's payment of the sums
specified in Article VIII, hereof, and compliance with all otier applicable terms dnd
conditions of tlus Agreement:

A. Unlimied Use Facilities: During the entire Term hereof, SST shall have -
sole and exclusive use, cusiody and occupaney of the Unlimited Use Facilities all without
intexruption or restriction except as otherwise provided herein.

B. HRaskethall Court and Related Areas, and Fixtures:

1, Facilitdes far Use on Any Day of Game. On f;ach Day of Game, 581
shall have the exclysive use of the areas in the Coliseurmn necessary for the playing, exhibi~
tion, antendance ar, and viewing of professional basketball, including all equipment and
ﬁxturcs required for the exhibition of professional hasketball including but not litnited to the
basketball court, baskets, timing clocks, and scoreboards; visiting team’s locker room:.
sound, lighting, and public address systems; and all other ‘equipment ahd 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 use by the City or one or more third
parties unless Approval for 5SI use of any of the same is given by the Seattle Center
Director in the Food and Beverage Service Agresment, the Novelties Concession Agreement
or otherwise:

' a. - All portions dcmgnatad as "Suite" or "storage” other than the
Slll!-ﬂ and three storage areas provided 10 SSI as pant of the Unlimied Use Fa.mhues
b, All areas designated "electrical," “mechanical,” "chillers,"
"ATM," "control room,” “janitor,” "machine,” "mezzanine,” “radio control room,”
"communications,” “telecommunications, or "first aid;"

¢. The offices and “staging” area in the Southwest quadrant of the
Event Level, the wnnel 1o the Northwest Pavilion on the Suite Level, and the areas on the
Main Concourse Level dcslg_nated "fire conuol" or "security” together with the adjoining
passage; - -

d: All men's and women’s restrooms outside of those in the
Unhmuc.d Use Facilitieg, whether mt:nded for Suile users, members of a general audience,
crew, or other users:
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- e, All areas in the Northeast and Southeast quadrants of the Event B
Level, regardless of the designation of the room; and

f. Al areas designated as *Vendor Commissary,” “Concession,”
and 21l portions of "Annex D Pavilion® including but not limited t the loading dock, sheil -
space. locker yooms, generator room, primary electrical room, and existng kitchen and
receiving. .

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

2. Facilities for Use on Other Than a Day of Game: On other than any -

Day of Game, SSI shail he provided for practice purposes, if 0o uthe'r user or event hag besn
scheduled to use the portions of the Coliseum necessary for the practicing of professional
basketball on such day and if such facility daes not need to be preparcd in any respect on

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

need 1o do maintenance or repair work on the Coliseum that would be interfered with by

. such S5I use or that would interiere with such 551 use, those portions of the Coliseum

equipment and fixtures that are necessary for the practicing of professional basketball on such
day including but not limited to the basketball court, baskets, timing clocks, and scoreboard.

C. Parking Areas and Spaces:

. 1. Day of Game Parking: On every Day of Game, begifning tvo
hours prior 1o the start of 2 Home Gamie and ending two hours after the cum:lusiun-?f such
activiry, the South Coliseum Parking Lot and at least 574 parking_ spaces in the Parking ]
Garage, or in the Supplemental Parcking Spaces, or in 2 combinarion thereof shall be pmxded.
to 5SI for the exclusive use of Premjum Seat ticket holders, S51 employees, SuperSonics
sponsors, and members of the press credentialed by SSI. 551 shall allocate parking rights
first in the Parking Garage, and then in the Supplemental Parking Spaces in the, follqwing
manner: First, three spaces shail be allocated to each Suite; Second, one space for cvery
four Courtside Club tickets issued; Third, one space for each four Clnl? Seat tickets issved;
and Fourth, in such order as SSI desires, one space for each SuperSonics sponsor, one space
for each member of the press credentialed by SS1, and one space for each SS8T employes.

2. Parking on Other Fhan Day of Game:  Whenever the Coliseum is
made available to SSI for basketball practicing on other than a Day of Game, SSI may also
use, without additional charge, the Souch Coliseum Patking Lot 50 long as such use is
restricted to the parking of vehicles of only SS1 personnel. :

D. Ticket Sales Facilities: SSI shall be provided all ticket booths in the
Coliseum on sach Day of Game. - : '
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E. Restictons on City's Right to Use or Authorize Use.'uf the Coliseum:
The City shall make the Coliseum available for use by individuals and entities other than S5I ;
only according 10 a schedule that ensures SSI will play all Home Games other than pre-
seasén games in the Colissum. The City shall not use the Coliseum for any purpose. nor
permit the use of the Coliscum by any othér persan or entity for any purpose. on any Day of
Game without the Approval of SSL. The City shail not permit the Coliseum 1o be used for
semi-professional or professiondl basketball, whether or not sanctioned by the NBA, withour
the approval of SSI, other than any presentation of basketball played by the "Harlem :
Globerouers.”  Excapt as provided in the preceding sentence and Sebsection VILEF, hereof,
nothing herein shall restrict the ability or right of the City to use the Coliseum or permit the
use of the Coliseum by others for any purpose on any dates not used by 351 l;!r::mded such
use by others does not impair $51's full enjoyment of all use and occupancy rights granted 1o
it herein by the City. :

F. SSI First Right to Use & Occupy Coliseum for Other Franchised
Professional Sparts Activities: SSI is hereby granted the first right to yse and occupy the
Coliseum for the playing and viewing of a series of profcssinm_d sparts cvcms‘ mvulvir}g any
professional sport franchise other than one associated with the playing of semi-professional or
professional hockey, which right shall be exercisable only as follows: In the event the
Seattie Center Director rectives 2 raquest by a third panty for the use and occupancy of the
Coliseum for a series of events-by any such professional sport franchise, the Seattle Center
Director shall provide notice ta $51 of the general terms and conditions under which such use
" would receive Seattle Center approval (including the amount of rent and the types of other
charges applicable 1o such use) and the date by when SSI mustexecuts an agreement with the
City for such additional use and occupaney (which agresment may be subject to City Council
authotization and shall he outside the scope of this Agreement). In the event SST fails to
execute a contract with the City for such additional use-by the Seattle Center Director's
specified date, SST shall be deemed to have waived such right with respect to that proposed
use and the City shall be fres to executs an agreement for such Coliseum use with any other
parly. Notwithstanding any ather provision hereoi. all use and occupation of the Coliseum
by SSI pursuant to the right granted in this subsection shail be governed solely by the terms
and conditions of the pertnent separate agreement executed with respect thereto and not by
this Agreement.

G. No Use of Common Areas: Neither SSI nor any of its officers,
emplovees, invitees, concessionaires; contractors or any of their subtontractors shall use any
portion of Seattie Center not specifically granted to §S81 for its use and cccupancy hersunder,
to meet governmental requirements peculiar to SSI's operarions on the Premises or
otherwise, without the Seatsle Center Director’s Approval. Whenever 851 or any of its
officers, employees, invitees, ¢oncessionaires, contraclors or any of their subcontractors shall
require any equipment, separate area or special facility 1o satisfy any such guver_nmenta.l
requirement, such equipment, area, and facility shall be located within the Premises at 5515
sole expense. ‘
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VIIL. 5SI PAYMENTS TO THE CITY

: A. Payments Dus: In consideraton of the licensé to full use and enjoyment
of the Premises, the right 10 engage in concession sales of Food as fvcll a5 Basketball and
Other Navelties. all as provided in the separate agreements authorizing such use atached as
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 Suite, Couitside Club, and

. Club scars and tickets, the Coliseum’s “title sponsorship,” and opportunities for display
advertising on changeable-copy "marques* signs, all subject to the provisions of the .
Marketing Agreement, a5 amended by the parties therero, SSI shall pay to the City the i
following sums? - :

1. Renn

: a. Annual Rent: An initfal annual rent of $800,000, for the period
~ of October 1, 1995, through September 30, 1996; and for cach twelve<month period from
and after October 1, 1996, an adjusted annual rent as provided in Subsection VIILA.1.b,
hereof, which shall be due and payable in approximately equal quarterly instaliments; in
advance, on the first day of each and every three-month period during the Term hereof;
Provided, that in the event $SI's use and occupancy does not commence on October 1, 1995,
or such later date as is amthorized by Subsection V.C, hereof, or is otherwise agresd upon by
the parties hereto, whichever is the latest, then the annual rent or adjusied annual reat shall
be prorated on a daily basis, and SSI shall pay only the pro-rated annual reat or adjusted
annual rent diring the period berween the Use Commencement Date: and the next succeeding
© September 30th, '

b. CPIL Adjustment: The annual rent shall be increased each

Octaber 1st, beginning in 1996. 10 reflect the total percentage increase in the "West-A”
Consumer Price Index (CFI) for All Uthan Consumers. All llems (1982-84 = 100), a5
published by the U.5. 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 preceding year; provided, that in no event shall any dnnual adjustment be less
than +3% or more than +7% of the annual rent or adjusted annual rent due for the
immediately preceding [Z-month period; provided, further, that in the event suck CFLis
discontinued or if the formula upon which the CPI is based is substantially changed, the
parties shajl agree upon another similar index to be used to calcufate the coptemplated
adjustments, and in the event of an ‘inability to agree. the parties shall request the Amgx‘ican
Arbitration Association or its successor 0 cstablish an appropriate adjustment stzndard;
provided, further, that in the event of change in the index base of (1982-84 = 100) the
parties shall apply whatever conversion factor is nacessary 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 period
shall the amount of the annual rent, as adjusted, paid by SSI be less than $800,000.
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. 2. Additional Rent: In addition ro the annual rent, or adjusted annual i
rent, SSI shall pay to the Clty the following additiona) rent. which shall be added 1o and paid
as part of the next proximale quarterly payment after SSI has received  ticket revenue or
within thirty (30) days after the date of an invoies for such rent, as specified below:

a. For prc-'se.asun' games: In the event that the Caliseum is used
pursuant to this Agrezment for the playing of any preseason game that is siot one of the five
additional, annual events defined harein as 2 Home Game, then uniess the net receipis
received from the sale of tickers to any such games are donated to charity, SSI shall pay to
the City, without invoice, an additional amount equal to eight and one-haif percent (8% %) of
the Ticket Sales Proceeds for such pames. : '

b. For conference or championship Home Games:  For the use of
the Coliseum during the tarm of this Agresment for the playing of any conference ot
championship Home Games for any NBA season (the "post-season play-off series"), then S5I
shall pay to the City, without inveice, an additional amount equat ta eight and one-half
percent (8'2%) of the Ticket Sales Procesds for the first two Home Games played in the
Coliseum during any such post-season playoff series. 551 shall retain all revenues from the
sale of tickets for all other conference or championship Home Games played during any
such post-saason playoff series.

c. For more than 41 NBA regular season Home Games: In the
event that the NBA. régular season is expanded to more than 41 Home Games, then SSI shall
pay to the City, without invoice, an additional amount equal to eight and one-half percent
(8% %) of the Tickes Sales Proceeds for such additional Home Games. =~

3. Service Charges: SSI. shall pay to the City as a service charge, and
nat as rent, within thirty (30) days after presentaton of a1 invoice therefor unless otherwise
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 ricket holders, SuperSonics sponsors, SSI employees, and members of the
press credentialed by SSI of any parking space inn excess of those in the South Coliscum
Parking Lot and 574 of the towl number provided at S5I request in the Parking Garage and
as Supplemental Parking Spaces, and (ii) on any day other than a Day of Game, of any
parking spacé provided ar SS5I request in excess of the number allocated pursuant to
Subsection VII.C, hereof, for the holders of Suite Scat Parking Passes and, subject to th
Seaule Center Director's Approval, the holders of Club Seat Parking Passes. :

, b, For first aid facility services: The full costs incurred by the City
in providing the first aid facility and health care personnel described in Subsection IX.B,
" heréof. ' ' '
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: c. . For Seattle Police Deparument Services: The full tosts incurred
for providing Seaule Police Deparimgnt law enforcement officers for crowd control 10 pro- ”
tect SSI employees and basketbail game officials. if such law enforcement officers receive
compensation from the Civ for such activity. '

4. Coliseum's "title sponsorship” and marques Advenising revenve:
The net revenue derived from the sale or licensing of rights to the Coliseum's "title
~ sponsorship” and from the sale of leasing of the rigat 10 a0Y display opporwaity for
Advertising on any changeable-copy »marquee” sign on of associated with the Coliseum,

until the City has received 2 total of $750,000, per year, Trom such soutces, after which 55T
shall pay the City fifty pereent (50%) of such nex revenue. -Far the purpose of this _
subsection, the term "net revenue” shall mean the gross receipts from such activity less the
expenses incurred in the marketing of such sponsorship and Advertising that were autharized )
by the parties’' March 22. 19973 Marketing Agreement oF the latest amerdment thereto or any
successor (o such agreement. - . : '

‘ e. Coliseum Advertsing fee: The sum of $730.000 for the
exclusive right to construct or have constructed within the Coliseum Advertising displays and
to exercise any of the rights graned by Subsection XII.C, hereof, with respect 1o such '
Advertising, which sum shall be payable in five pans. aach due on or by October st of the
year-in which the specified NBA basketball season commences:

NBA basketball season uecurTing

after the Use Commencement Date: Amount Duc:
First season ‘ . $250,000

Secord season . . $200,000

‘Third seaseon $150,000

Fourth season $100.000

. Fifth seasan . %50,000

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

. . g. Percenmge of gross receipts from Food services in Suites, Club
Sear areas, and Function Rooms: For the exclusive right to offer for sale and to sell Food in
Suites, the food service arsas associated with Club geats, and Funetion Rooms, that
percentage of the gross receipts from such TFood sales at events other than Home Games that
is specified in the Food and Beverage Service Agreement that is or will be guached hereto as

Exhibit "H.”
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j. Percenwage of gross receipts from Basketball and Other Novejties: -
For the exclusive right 1o offer for sale or rentdl and to sell or rent Basketball and Other
Noveities on the Premises as authorized in the Noveldes ConcessioR Agreement that is or
will be attached herero as Exhibit *1,” that percentage of gross Teceipts generated oa other
'than & Day of Game that is specified in such agresment, -

' k. Event strvice cosis in excess of City base casts;  For the

providing of stage labor, admission, spotlight operators, and other persopnel as welias .
facilities and equipment specifically requested by SSI to facilitate the production of any 8SI
pre-, mid-, or post-Home Game special activity that is not ordinarily & part of the normal
course of producing and exhibiting a baskethall game, the amount by which the City's actual
casts for providing such personnel, facilities, and equipment for such special activity
(calculated at the applicable rate(s) therefor, as published in the then-current Seattle Center

-Event Service Manual or its successor publication) exceed the average City costs for the
prasentation of a Home Game at which no SSI pre-, mid-, .or post-Home Game special
activity occurred during the last half of the second NBA reguiar season after the Use

. Commencement Date, :

I Co'lisf:nm convexsion for baskethall pracﬁcing: For the .
conversion of the Coliseum 10 make it usable for basketball practicing on a day other than a
Day of Game pursuant to Subsection VIL.B.2, hereof, if the basketball floor and refated

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

facility, and, if a third party is scheduled to make a differcat use of the Coliseum before the
next Home Game, for the reconversion of the Coliseum o permit such third party's uss, the
aggregate charge impased for the personnel, facilities, and squipment required for such
conversion and reconversion calculated at the applicable City rate(s) therefor, as published in
thé then-current Seartle Center Event Service Manual or jts successor publication.

_ m. Courtside press facilities modification: For the modification of
courside facilities at §SI's request to accommodate an increased number of press creden-
tialed by 551 as provided by Subsection IX.D,2.2, the reimbursement of all reasonable oue-
of-packet costs incurred by the City in performing such modification work including but not
limited 10 the expense to add the requested communication lines, telévision cables, other
equipment, and furnishings.

B. Drlinquencies: All payments shail be delinquent {f not paid on or by the date
due. Delinquent sums shail bear interest.at a rate of 1% per month until paid. Paymeats

made after a delinquency shall be applied first to accrued interest, and then to the principal
sums due.

C. Books and Records; Avdis:

I.  SSI's Record-keeping Obligation: SSI shall keep true, sepacate,
accurawe, camplete and avditable records of gross receipts from the followirg:
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| a. All tickets and credentials issued o sold for admission 10 Home
Games in the Coliseum (separately identifying revenue from Club Seats, general admission
Seats. and Sujte sales or repals);

‘b. The sale at events other than Home Games of Food Scrvevfi or
provided in and from the conce’ssion stands in the Coliseums;

¢. The saie at events other than Home Gnm@s of Food served or
provided in and to Suites and the Food service areas associated with Club Seats in the
Coliseum; ' :

d. The sale or rental of Basketball and Other Novelties at events 'ndzar '
than Home Games! ' .

e. The sale of the right tp procure any interest in Club Seats or any
ticket allowing use of such a Seat: - ' '

f. The sale or leasing of the right (o procure any interest in Suite Seats
or any ticket allowing use of such a Seat; -

g. The sale of "iitle sponsorship” rights for the Coliseum; and

_ h, The sale of the right to any display oppurtunity on the changeable-
copy "marques” signs on or associated with the Coliseum.; and

1. 'The sala of any right to an Advertising display of any kind or nature
in the Coliseum, the revenue from which shall be calcuiated by SSI’s imputing a value
thereto based upon such Coliseum Advertising display, alone, whether or not such
Advertising is sold or packaged in combination 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 wers generated or received.

2. City's Recordkesping Obligation: The City shall keep e, separate and -
accurate compleie and auditable records of all revenue and appropriations received for the
operation of the Coliseum and of all expenditures and expenses made and incurred in the
construction, maintenance and operation -of the Coliseum, and shall rerain such recards for at
least thirty-six (36) months afier the close of the calendar year it which they were incurred
‘or paid. The City shall also kesp separate categorical records: for each expense item for
which the City invoices 551 for reimbursement pursuant ta this Agreement.

3. Audits; SSI and the City each shall perrnit_ the ntfxer pany from time to
time as the other party deems necessary, upon ten (10) days’ prior notice, Lo annually inspegr -
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and andit in King County, Washingon, during regelar working hours, all books and records
required by this section as well as-those books and records peraining 10 the providing or
serving of Food by or through a caterer, that are necessary to verify the accuracy of the
revenue received or payments previously made by SSI or expenditures or expenses paid by
the City; and shall supply the other party with, or shall permit it 10 make, copies of any such
books and records and any portion thercof, upon the other party’s request. SST shall fusther
ensure that such inspection, audit and copying right of the City is a condition of aay
subagreement-or other atrangement under which SSI permits any other person or eatity ta

- - camy on 2 business actvity in or from the Coliseum.

D. Time Limitation on Assertion of Claim for Fayment: In the svent that either -
party claims an amount due w it had not been paid or that it has paid an amount in excess of
any obligation hereunder, said parry shall notify 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 discovery of the same. The party against whom the claim lies shall pay such amount
within thitty (30) days after the date of such nodce or ‘subruit that claim to arbitrarion
pursuant o the pravisions of Artcle XXV of this Agrerment.

X. UTILITY, PERSONNEL, AND OTHER SERVICES AND
RESPONSIBILITIES

A. General Thilities,

. 1. City Responsibilities: Except as otherwise provided herein, the City
shall provide, at its sole expense. leclricity, water, heating, air conditioning and ventiiation,
sewer and solid waste removal. and ail other ulity services that are required for the use of
the Coliseurn as contemplated herein, and shall have installed a reasonable number of pay
welephones in the Coliseum for public use and separate meters for the measuremeant of

electnicity and water use in the SS1 Retail Facility and arcas of the Coliseum provided 10 S3T -

under.the Food and Beverage Service Agreement. The City shall be responsible for the
immediate repair of any malfunction or failure of any utility service provided by the Seattle
Center Department and shall be liable for any interruption or impairment of SSI's use,
enjoyment and occupancy of the Caliseum or SST Retail Facility resulting from any such
utlity system malfuncrion or failure 1o repair such service that is directly caused by an act or
omission of Seattle Center Department persomel. -

2. 5571 Responsibilities; -SSI shall secure,. al no expense 1o the Cily, all
gas, clectricity, water, sewage, and solid waste removal utility services for the ST Retail
Facility, the Practice Facility, and all concession arcas within the Coliseum, and such separ-
ate telephone service SSI desires for its own use of the Golisaum, the S5 Retail Facility and
the Praedce Facility, and all meters required 10 measure S8I's receipt of such services thar
are not installed by the Cily hereunder. 5§81 shail not install on the Premises any fixture,
fumishing, or trade equipment that exceeds the capacity of any utlity or waste facility for
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such location, S5¥ shall make arrangements with ali appropriate unlity service providers for -
. their direct billing vo SSI for the delivery of such services o 8SI and shall pay, beforz
delinquency, all fees and charges jor the installation, change, and refocztion of every paint or.
means of service by any utility or waste fine or systerd and such utility service. '

B. First Aid Facility: The City shail provide and operate for the benefit of S5I's
officers, emplioyess, and invites, commencing two (2) hours prior to and ending forry-five
{43) minutes afier cach Home Game, a first aid facifity in the Coliseum saffed by qualified -
paramedical personnet and equipped with cardiac resuscitation and emergency intervention
equipment of the sort that is commonly availzble in Seattie "Medic One® units.

i C. Public Address Faciliies: Prior to SSI's first Home Game in the Coliseum
during the Term of this Agreement, the City shall install a state of the art public address
system and specialized muisical sound system within the Coliseum having technical
: characterisrics agreed upon by SSI and tha City,” On every Day of Game the City shall
pravide SST with exclusive access w, and conwrol of, such systems. Notwithstanding any
other provision hereof, the City shall have the right 10 control and use’' the public address
System on every Day of Game for general safety, heaith, and legal announcements including
but not limited 10 those for emergency or crowd control purposes, 21l when and to the extent
dewermined necessary by the Seanis Center Director, Fire Chicf, Police Chief, or any of their
subordinate officers. , : - ' ,

D_. Scoreboard and Time Clock Facilities:

L Pruﬁsion and Installation of Equipment: SS1 shall pruvid& and have

insialled in the Coliseum, at S51's sols expense, the following equipment:

a. A centeér court scorcboard having at least four sides usable for
professional and amateyr basketbali, hockey, wrestling, and tennis game or maich 'statistics
documentation, complete with all necessary hoisting equipment, as well as on each side, a
changeable message center and Seattle Center logo or designation of a size and appearance
satisfactory to the Seasule Center Director, together with the necessary hardware and soft-
ware for the programming of such scoreboard for such sporting events; provided, that to
satisfy its obligations regarding the centar court scoreboard, $SI may use all or any of those
Component parts of the scorehoard installed in the Current Facility,’

R b. A scarers' table and reader boards all of 2 respective size, weight,
and storability that is subject to {he Apptoval of the Seattla Ceriter Director, which shail not
be unreasonably withheld, which scorers’ table and reader boards shall be part of the =
Advertsing displays referred to in Subsection XILC, hereof, and which shall not be used by
th}’- City or any other third person or entity except pursuant to Subsection IX.1D.3, hereof, or
with the specific prior agreement of SSI.° ' ‘
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2. -Set-up Responsibilities: On every Day of Game, beginning two hours
prior (o the scheduled time for the commencement of 2 Home Game and ending two hours
after the conclusion of such activity, the following faciiities shall be provided by the City,
fully set up and raady for use at the City's sole expense:

a. Courside facilifies designated by SSI and-located adjacent tw the
baskerball court side Jines and equipped with all necessary tbles and chairs for teams,
officials, and members of the press credentialed by 551, including provision for telephone
fings, television cables and other equipment; Provided, that the courtside facilities designated
by SS1 shall not be substantially different in size, weight, or storability from the counside
facilities provided in the Current Facility without the prior Approvel of the Seattle Center
Director; Provided, further, that if the number of press crq:lennalad by SS1 is increased - -
beyond the number contemplated in the plans and specifications far the Coliseum that have
received 551's Approval, and if S5I requests the City to modify such courtside facilities to
accommodate such increased number, the City shall undertake and complet? 'suc{x '
modifications and $51 shall reimburie the Cily's expenses therefor, as provided in Subsection
VIII.A.3.m, hereof,

b. A}l Premium Seats and all other public seating within the Coliseum
confipured for professional baskatball, logether with the Function Rooms as depivied on the
atached Exhibit *C* sach equipped as specified in the then~current Event Servica Ma.nua_l ar -
its successor publication; and

c.  All gther areas ur.fa{:iﬁﬁﬂs within the Coliseum nECEsAary for SSI'S
use and enjoyment as provided by this Agreement. ' '

' 3. Equipment Use: The scoreboard and its _cnntroliing mechanisms shall be
made available, without charge by SSI as provided in Subsection [X.E.3, hereof, for use and
operation in connection with any event in the Coliseum on other than a Day af Ga{ne or for

non-SST activity for which such use is desired by the City or any of its lesseex or licensees,

E. Fcrsnnnei:
1. City-provided personnel:

a. The City shall employ and provide, at its sole expense, appropriately
trained ticker takers, securiry personnel, parking auendants, ushers, and janitorial
maintenance, backboard repair, and all ather support per sonnel necessary lo operate and
maintin the Preraises in an efficient and orderly manner as contemplated herein. As part of
this obligation, the City shall provide at its sole expense at the Coliseum on each Day of
Gaune, at teast two maintenance engineers who are fully competent to-determing the cause of
and cffect emergency repairs on all uglity, and other component and operating systems and
hxiures within the Coliseum,
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: b. All determinations regarding the nunber, identity, sufficiency of
training, and competency, of all such personnel shall be subject to the Approval of SSI; SSI ;,
disapproval shall be for only justifiable cause of a nawure and seventy like that identified in -
SMC 4.04.230.F as of the date of this Agreement. The City shatl act within thres (3) days
to resolve any complaint by SSI regarding the parformance of duties by ﬂﬂ]"f lél_dmdual :
employad by the City who provides any service subject to the provisions of this Apresment.
The City warrants and represents that it shall be mlel)’_rﬂmﬂmﬂ for any and all acts of
omission or commission of all such personnel acting within the scope of their respective
duties, directly or in connection with this Agrecment and shall hold 85I harmiess for any and
afl such acts. '

: 2. Time for Commencement of Work: All personnel provided by the City
necessary for the operation of the Goliseum 23 a professional basketball game facility shall be
on duty on each Day of Game as follows:

Personnel Time Duties Commence

Parking Garage and Supplemental Two and one-half (2%) hours before
Parking Area Attendants - . scheduled start of Home G‘amc '

ket takers/Ushers, Security, Two and ane-half (25) hours before sar
gﬁmnillm - ) ak ; of Home Game for tcket takers and -

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

Maintenance, Janitorial, other Day of Game
support personnel not otherwise :
specified herein-

3. SSI's Required Personnel: SSI shall employ or otherwise secure, train,
as riecassary, and have on duty at ali Home Games in the Coliseum, such ticket sellers, and
scoreboard and game-in-progress informaticn controllers/operators and technicians, am;l
security personnel for the protecrion of SSI's players and game officials as SSI determines
are needed. In additian, upon five {5) days' nodce by the City to SSI, SSI shall supply to
the City for dizect service 1o, or under cantract with, the City or any of its Coliseum lessees
or licensees, such number of fully wained scoreboard controlting mechanism operatar(s) as
are desired by such Coliseurn user, which mechanism operator(s) shall operate the scareboard.

controlling machanism in the manner and for event(s) and activity(ies} desired by the Clty or
its lessees or licensees. §SI may charge the City or such other Coliseum user for the
providing of such personnel a feg that does not exceed the pro-rated compensation regularly
paid by SSI for such operator(s) services.
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4.  Seaptle Police Department Personnel: The City shall detajl Seatde
Police Department law enforcement officers to control traffic associated with Home Garnes,
provide security for the Coliseum. and if requested by SSI. for crowd control 1o prowet
players and officials in connecton with SSI's use of the Colisaum. _

5.  Joint Development of Personnel Performance Standards: S5 and the
City shall jointly develop performance standards for all persans employed by the City and
SSI'who provide any service ubject 1o the provisions of the Agreement 25 well as
performance standards for other operational istues. Each pasty shail promptly act o ail
complaints by the other regarding the job pecformance of its respective employees.

"X. MAINTENANCE AND CARE RESPONSIBILITIES

_ A. General City Responsibilities; Except as specifically provided in Subseetions

X.E. and X.F,, hereof, the Citv shall keep the extzrior of the SSI Retajl Facility and
-Coliseum including, but not limited to, roofs, floors, walls, foundations, structeres and
structural elements, and 2!l aréas immediately adjacent thereto, together with the Coliseum’s
interior rooms, spaces, doors, windows, fixtures, equipment, appurtenances and systems
(including, but not limited to0, plumbing, heating, ventilating, air conditoning, 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 all imes throvghout the term of this Agresment at the City’s sole cost and
expense. The City shall immediately act to effect such repairs or replacements when -
malfunctions or defecys arise and, without limiting the generality of any of this furegoing,
shall keep the giass of all windows and doors clean and presentabls, replace immediately 21l

- broken glass, paint and refinish the interjor of the Coliseum &t regular intervals, keep all
exteriot door closing mechanisms functioning; and keep all pipes, drains, loilets, fixtures and
basins cleap and free of debris and any obstruction. '

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

'C. City Obligation 10 Perform General Renovation of Coliseum in 2003:  In
addition to the general maintenance obligation specified in Subsection X.A, hereof, the City
shall complete, after the conclusion of the 2002-03 NBA season and prior to the beginning of
the 2003-04 NBA seavon, 2 general rénovation of the Coliseum which shail incjude the
complete refinishing and painting of all interior surfaces, the replaceément or reconditioning
of all seating, the replacement of all public address and sound systém components that are no
longer state of the ant or aré unreasonably wom, and the replacement or repair of all

"deteriorated fixtures, structural componénts or utility or other component: systems; Provided,

29




Case 2:07-cv-01620-MJP ~ Document 1-5  Filed 10/09/2007 Page 43 of 86

further, that the tota) amourit (o be expended by the City on such renovations shall not be
legs than three and one-half miilion.in 1993 dollars ($3,500.000) adjusted pursvant to the CPI
adjustment formula ser forth in Subsection VIIL.A.1.b. hereof. In order to cnsure that such
funds are available, the City shall annuaily place an amount equal ¥ approximalely one-
seventh (1/7) of such aggregzie amount inw 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 perionn maintenance, repairs, replacements or renovations as -
required by this Agresment, then SST may provide the City with natice which-serg forth the
nature of the condition requiring such action. In the cvent that the City _faﬂ:s to perform
maintenance, repair, replacement, or renovarion work within a reasonable time afiar the -
providing of such notice and such failure has an adverse impact on SSI's full use of the
Coliseum, then SST may elect to: (i) submit the matter ta expedited arbitration, as provided |
in Article XXV, hercin, in order to secure an order compelling such performance together
with an award to S5 of damages resulting from the City's failure to perform, or (1) iuself
perform such maimenance. repair, replacement or yenovation. or cayse the same (o be
pérformed at commercially reasonable rates and offset the expenses incucred for, such work
Bgainst any other amount that is payable by 851 to the City, In the event that SSI eleets ta
'itself perform or cause such maintenance tepair, replacement or renovation to be performed,
‘then the City shail either agree to such offset by §SI or reimburse 51 for such expenses, or
allernatively, submit to expedited arbitration the issue of whether the amount of the offset
claimed by 551 is commercially reasonable.

E. SSI's Repair. Mainenance and Care Responsibilides: SSI shall keep the SSI
Retail Facility, the Practice Facility, and the Unlimited Use Facilities of the _Cnhscum and all
improvements to the same including but not limited to all structural, mechanical, electrical
systems as well as all fixures, equipment, appurtenances and systems {including, but not .
limited to, plumbing, heating, ventlating, air conditioning, electrical, sound, and lighupgj,
windows, interior spaces and interior doors therein in good working order and repair, in a
neat, clean, safe and sanitary condition, and in compliance with the requirements of ail
applicable laws, ordinances. rules and regulations, 2t all times throughout the term of this
Agresment, all ar no cost and expense to the City. SSK shall immediately act to repair or
replace any defective or malfunctioning portion or system element in any such area ar and,
without limiting the generalicy of any of the foregoing, shall keep the glass of all windows
and ddors clean and presenwble, replace immediately all broken glass, paint and refinish the
interior of the SST Retail Facitity, Practice Facility, and Unlimited Use Facilities of the
Coliseum at zegular intervals. keep all door closure mechanisms functioning; and keep all
pipes, drains, toilets, fixtures and basing within any such area clean and free of debris and
any obstruction. SS1 shall not allow, or cause anything 10 be done whereby the Premises i
damaged in any manner, normal wear and tear excepted. ‘

‘ F. SSI Maintenznce and Repair of 551-Provided or -Insualled Equipment: SSI
shall be responsible for providing or performing all maintenance, repair and replacement of

S
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equipment that is provided by or installed by or for SSI pursuant to Subsection IX.D.1,
hereaf, or otherwise, for use on the Premises.

G. City Remedy for S5I's Failure to Perform Maintenance or Repairs: [n the
event that SSI fails to perform maintenance, repairs, replacements or renovatons as required
by this Agteenent, then the City may provide SSI with notice that sets-forth the namre of the
condition requiring such action. In the event that SSI fails to perform maintenance, repair,
replacement, or renovation wark within 2 reasonable lime afier the providing of such notice
and such failure has an adverse impact on the City's full use and enjoyment of the Colizeum,
then the City may elect ta: {i) submir the matter to expedited arbitrarion, as provided in
Article XXV, herein, in order to secure an order compelling such performance together with
an award 1o the City of damages resulting from the SSI's failure to perform, or (i) itseif
perform such maintenance, repair, replacement oF Tenovation, or cause the same 10 bha |
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 that the City elects
to itself perform or cause such maintenance repair, replacement or renovation to be
performed, then SST shall either agree 1o such offset by the City or reimburse the City for
such expenses, or aliemnarively, submit to expedited arbitradon the issue of whether the
amount of the offset claimed by the City is commercially reasanable.

H. SSI Assisince with City Recycling Efforts: SSI and City officials siuall
periodically consult with each other regarding how City recycling objectives can best be
achieved on the Premises. |

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

A. General City Rights: The City reserves the exclusive right, without lability
of any kind, to de the following so long as such actions do not substantially intsrfere with the
viewing and playing of professional basketball games by the SuperSonics as conmplated
herein: ]

l.  Appearance, Size & Location of Seattle Center: Increase, reduce, and
change in any manner whatsoever the number, appearance, dimension, and locations of the
Seattle Center walks, buildings, landscaping, parking, and service areas, and make improve-
ments, alterations, and additions to the portions of the Premises that have been made
available 10 58I for its use; ' '

2. Traffic Regulation: Regulate all traffic within and ndjacent to the

Seatile Center:
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' 3. Admission Charges: Impose a reasonable charge for admission to the
Seatde Center and facilities therein, including parking facilities at any time or mander except
as limited by this Agresment: - '

e

| 4. Rules & Regulation Promulgation; Promulgate, from dme to time,

reasonable rules and regulations regarding the use and occupancy of 2ay area of Seartle

Center; provided that no such rule or regulation that would directly or indirectly affect any

right granied to SSI by this Agreement shall be promulgated without the Seatrle Center

Director's having given prior notice of such action to SSI and at least thirty (30) days o

comment on such proposed action unless such promuigation is because of an emergency : ]
reasonably declared by the Seattis Center Directar; : ;

5.  Days & Hours For Operations: Determine the days and hours the
- Seattle Center and various business operations will ba open 10 the public; and’

] 6.  Size, Number, Type & Identty of Concession Operations: Detarmine
the size, number, and type and identity of concessions, stores, busineses, and operations
being conductad or undertaken at Seawle Cemer other than in the SSI Retail Facility or ag
authorized in the Food and Beverage Service Agresment or Novelties Concession Agreement,

‘ B. SSI Principal User:- The City expressly agrees that in ali matters to which
this Agreement directly or indirectly applies, S5Y is the principal user of the Coliseum and
that S8T's convenience and enjoyment of such use shall be paramount to all other tenants and
that na other use by a person or entity other than the City shall be permitied to conflict with
Or impair S5I's convenience and enjoyment of such use, The City shall take no action, or -
fail ta take any necessary action, which in any manner undenmines or impinges upon or
restricts S5T1's canvenience and enjoyment of the Coliseum, unless specifically and expressiy
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 Control of Coliseum: The City shall at all times exercise
qvemll superviston and control of the Coliseur, and shall be responsible for the construc-
tion, operation and maintenance of the same as well 23 for alf contiguous extermal zreas and
of all fixtures recessary for $SI's use except as otherwise provided herein.

XO. SSI EXCLUSIVE RIGHTS REGARDING THE SALE OF FOOD,
BASKETBALL AND OTHER NOVELTIES, ADVERTISING, YIDEQ
PRODUCTION AND BROADCAST RIGHTS

. - A, Exclusive Food Sales & Service Right: SSIis hereby granted the exclusive

- night 2nd obligation to sell Food within the Coliseum. The terms and conditions of such
exclusive right shall be as provided in the Food and BeVverage Service Agreement between
the pariies hereto, which agreement shall be subject to and subordinate to this Agreement and
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i irad i i legs such agreement 15
[equire separate authorizatdon by ordinance for City execunon un

inconsisient with the provisions of paragraph 2.c) of Auachment 1 to the I}Jirlr:gzndum 1;‘;.:
Understanding approved by City Council Resolution 2_3‘726. Itis qq?fl? YA mmsmm:lt

the City cannot grant 1his right to any other party ducing the Term of H1s gresmeitt.

. B. Exclusive Novelues Concession Sales and Rental Right: SSLIs hereby
‘granted the exclusive right to offer for sale or rental, and 10 sell and rent Baskﬂtb;}ld i}nd _
Othet Noveities at, in, and from ‘he Coliseum on any DaY of Game; and 2t in, ; fﬂ_:;: the
SSI Retail Facility during e Term of this Agreement. The lerms and condions © ;ﬂe
exclusive right shall be as provided in the Novelties Concession Agmemunthbctwun g
parliés hareto, which agresment shall be subject 10 and subordinate t@ this shglrlmmt and is
or shall be auached hersto as Exhibit "I;* Provided, that such agreement shall not Tequire
separate authorization by ordinance for City execution uniess such agreement s mc:inslst:‘.;t
with the provisions of Attchment 1 to the Memorandur of _Undﬂﬁwﬂdmg.aPPmV by Caty
Council Resolution 28726 Nothing herein of in wuch other agreement shall lmit the right of
55l to publish, manufacture. or distribute Baskethall and Other NﬂVﬂlﬂ? ?:;fmdﬁ the .
gwgmphic arca of the Seattle Center. It is expressly underitood that the City cannot grant
this right to any other party during the Term of this Agreement- '

C. Exclusive Advertising Display Service Right: SSLis nereby granted, subject

1o the provisions of Subsections <T1.C.1-11, hereof, ihe exclusive right 10 provide ail

Advertising display services within the Coliseum, SSI Retail Facility, and Practice Facility
as more specifically set forth helow: ' -

isi i 3 : jsing displays in the inerior of
1. Advernsing Display's Focus: All Advasmg )

the Coliseum shall be designed, to the extent practicable (given that the sides ;f ‘ht; Coliseum
are primarily glass) to-be primarily viewable by an gudience that 15 inside, rather tnal
outside, of the Coliseurn. '

2. Advertisers’ Obligation to Respect Family Qrientauion of Searde Center:
{n exercising the rights granted by Subsection ¥I.Cy 531 r:hail ensure that all_c_cmu-.a.ctsa
agreements and aderstandings made with respect to the displaying of Adverusimg Orr; the
remises Tequite the adverdser 1O respect the family orleniation of Seattte Center anc, ia
pardcular, the Colisetm and §SI Retail Facility in developing COPY and designs dfof -
Advertising to be displayed i ARy such building, and 1@ require that all such f- E';!:img e
appropriate for Seattle Center and such building. In Eha event that the Seattle Ceniel

* Director, in the exercise of such official’s reasonable discrenon. dj:tﬂﬂﬂmcﬁ that ﬁf;? )
Advertising displayed in the Colissum OF $SI Retail Facility contains copy Og aﬂgl Ecﬁéil:e
element that is inappropriat the family orientation of Seattle Center, the Sea t; r
Director may request SSI to replace such Advertising. 551 shall request substiti

Advertsing in the event that copy supplied by an adveruser does not reflect b family
orientation of Seattle Center. :

y
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3.  Prohibition Against Any Advertsing Display for 2 Tobacco Product or
Certain Alcoholic Beverages: In order to retain 2 family aunosphere in the Premises, S_SI
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 Advertising for any
aleoholic beveraga other than beer or wine that may be viewed in or fram the lobby,
concourses, or Seats of the Coliseum. 551 may sell and display Advertising for aleoholic
beverages other than beer or wing only within the Food service areas assaciated with Clubs
Seats and in Suites and in a manner that does not enable people outside of such areas w read
“such Advertsing. : - :

4,  Advenising Display Opportunities Available for Hucicey Franchise

Acting 25 "Host Team” in Coliseum: Any semi-professional or professional hackey franchise

using the Caliseum for events in which its tcam acts as the "host” or "home team” including
but not limited to the Seatle Thunderbirds Hockey Club, Inc. and its-successors and assigns
shall have the exelusive right to provide Advertising services and to sell and display )
Advertising solely on the dasherboards erccted for any hockey game presented by such enuty
in the Caliseurn. SSI shall hava the right to offer to the purchasers of S5T's Coliseum
Adventising or any pordon thereof, the right to adverdse on the dasherboards at 3 charge to
be set by the hockey franchise. If the purchasers of SSI's Colissum Advertising or any
portion thereof slect not o advertise on the dasherboards then the hockey franchise shall
have the right 10 sell Advenising rights on the dasherboards but only ar the charge offered

to the purchasers of SSI's Coliseum Advertising or any porton thersof.

5. City's Right 10 Temporarily Intermupt, Without Compensation to S5,
Certain Adverising Displays Due to Conflict with Theatrical Performance or User's Policies
or Religious Tenets: Notwithstanding the Advertising rights granted to SST herein, the City
reserves the right to temporarly interrupt or otherwise prevent the illumination or display of

particular Advertising on any and all signs installed by or for 8STin the Coliseumn (other than -

the scoreboard) for any event or activity other than an 557 use authnri;e;i under this
Agreament, without having to remit to 58I the payment contemplated in Subsection XI1.C.6,
hereof, whenever the Seattle Center Director determines, in the exercise of such- official’s
discretion, that the illumination of such Advertising on SSI's sign(s) w?uld cpnﬂict with any
aspect of 2 third party’s actual theatrical pressnetion or activity eccurring within the area of
the Coliseum in which Seats are located (as opposed w the Jobby, box office, concourses,

. concessian facilities, the Food service areas associated with Club Sears, SSI Unlimited Use
Facilities, and similar areas of the Caliseum); or such Advertisirig dispfay (whether or not -
illuminated) would ptherwise offend or be offensive. to any announced policy of the Westem
Interscholastic Athletic Association, the National Collegiate Athletic Association, or any
suceessor of either such anrity, or any third party Coliseum user as a result of a user’s
religious tenet. {The exercise of this reserved right may be illustrated by the fnl]pmr{g Ao
exclusive examples: If the Coliseum were Jicensed or leased for use for the preseatation of 2
musical or theatrical pérformance, vircus, or similar event for which a blacking-out of the
house is required during any portion of the performance itsalf (in conrrast to the
intermissions and the pre- and post-performance ingress and egress periody), then the
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illumination of Advestsing displays in the area of the Coliseum in which Scaﬂ are l?ﬂmd
could be extnguished during such portjon of the performance. Similadly, if the Coliseumn
were licensed or leased for use as the site of a religious organizalion’s convention, and the
religion of the members of such organization-enjoined or proscribed the use of caifeinated
beverages, and the Searle Center Director is advised that the displaying of Advertising for a
caffeinated beverage at such converition sie would be oifensive 10 the religious organization,
then the displaying on $51's signs of a logo, rademark, service mark, or other text or design
element that promotes the sale or use, or contins the tradename of any caffeinated beverage
could be limfiad, restricted, or otherwise interrupeed during such third panty's use of the
Coliseum.) The City"s tight (o interrupt or prevent the displaying of Adverdsing s reserved
herein shall be exercised as specified in Subsection XILC.8, hereof, : '

6. City's Right to Temporasrily Interrupt Advenising Displays Upon
‘Payment of Compensation to S$I: The City may aiso temporarily intefrupt or otherwise
prevent the displaying of any particular Advertising on any of SSI's signs during an event
upon the remittance 1o $8T of an amount equal to the pro-rated charge for such Advertsing
according to-the applicable, published rats card for the same. For the purpose of this
.subsection, the ierm “event” shall be limited to any activity or presentation occurring in the
Colisetsm pursuant (o a separate licensing agreement with the City authorizing 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 SST's signs incinding but
not limited 1o 2 meeting of 2 corporation's sharehoiders, one or mofe ConCers by rugicians
on consecutive or non-consecutive days, or regional or national sports competition or exhibi-
tion. The City’s right 1o interrupt or prevent the displaying of Advenising as reserved hersin
shall be exercised as specified in Subsection XI1.C.8, hersof,

7. City's Right 10 Allow Temporary Advertising Disglays:‘ Not?:ithstanw
ing the Advertising rights granted to SSI herein, the City reserves (he right to permit, on
such conditions as the Seattle Center Director may specify in the exercise _of such official’s
discretion, one or mere third parties 1o display temporary Advmisin; (whether for
commercial of non-commercial purposes) that is.part of the Jpresentation display of an event
sponsor, such as a message incorporated within the sta.git::g a_nd lighting, but only during any
event or activity scheduled for presentation, in whole or ir part, at the 59-1“1?- Center,
including but not limited 10 Adverdsing that is by or for one or more entities or products in
competition with any entity or product advertised on the scoreboard or other sign(s) installed
by or ior S5L _ .

8.  City Notice to S5 of Need for Advertsing Display [aterruption; S3T's
Implementation of City Motice:  The City's right to interrupt or prevent the displaying of
Advertsing, as reserved in Subsections XI1.C.4-6, hereof, may be effected after the Seattle
Center Director has given notice to §SI of such canflict, by requesting that 551 cover such
sign(s) or the image(s) thereon. or by not providing electnicity to illuminate the same, and by
specifying the necessary period af such Advertsing display intermption. [mmediately
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following 551’s receipt of such request, 351 shall cover or fiiscondn'ue the electricity service
o the subject Advertising for the duration of the specified interruption period.

8.  City's Right to Scoreboard Message Center Announcements at Hone
Games: At gach Flome Game SSI shall provide 1o the City, free of charge, use of time on ' r‘
the scoreboard message center aggregating not less than four (4) announcements of
approximately fifteen (15) seconds, each, for the promotion of events being or to be held at
- the Searle Center. '

. 10, Advertising Displays Constitute Improvements; Standards for
Construction and Attractiveness: All Advertising displays constricted pursiant to this -
Agreement shall be deéamed to be “improvements* subject to the provisions of Aricle XXT,
heveof. No such Advertising display shail interfere, in any respect, with the Cily's
maintcnance of or service in the Coliseum. Unless otherwise agreed by the parties hereto,
the Advenising displays installed in the Coliseum shail be limited to the number in, and shail

“have z quality of construction and display attractiveness that is equivalent to, the displays in
the Salt Lake City Delta Center, as illustrated on Exhibit *J” attached fiereto; SSI and the
Seatile 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 -
construction, and display atractiveness in a manner particulatly suitéd to the Ssatile market
and the Coliseum as a unique facility therein and as an integral component of Seattle Center,
Notwithstanding the provisions of Article XXV, hereof, In the event of any dispute regarding
the number of Advertising displays or the quality of construction or the display aftractiveness
of any such Advertising display that cannot be resolved by agresment of the partes, such
dispute shall be referred to a special Advertising display pancl composed of three atbitrators.
One such arhitrator shall be selected by the Seattle Center Director, another by the Prasident
of 58I, and the third safected by the other two arbitrators. No person shall be efigible to
serve as such an arbitrator if such person, or such person's spouse or damestic partner is, or
has besn within the past two. years, an employee of either party hereto or if snch pérson has,
or has had within the past tvo years, any contractual association with either party hereta,

11, Title Sponsorship Identification: Appropriate identification signage
shall be installed on the exterior and Interior of the Goliseurn for the purpose of ldentifying
and giving recognition to the Coliseum's “title sponsor.” All such signage shall be subject to
the conditions of Subsection XI.(C.10, and Articles IV and XXI, hereaf, No Advertising
display of 551 or ary of other user of the Coliseum shall be erected or displayed in a way
that obstructs, covers or otherwise interferes with any identification of the Coliseum by
reference to the name of its “title: sponsot.”
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XTI EXCLUSIVE VIDEO PRODUCTION, BROADCAST & CABLECAST
TRANSMISSION RIGHTS

5SI hereby reserves and retains, for itself, the exclusive use and conirel of 21l
rights to ali Home Games or any other professionel basketball games played in the Coliseum
" other than performances by the Harlem Globetrotters, including exclusive rights to preserve,
transmit, or teproduce for hearing or viewing such games by whatever means or processes
now exist or may hereafter be developed for such preservation, lransmission, ot reproduction.
including but not limited to radio and television broadcasting, moton picture and stl'l.i
photography, video taping and closed circuit pay-per-view and all forms of cablecasting or
clectronic wansmission without any limimation.  The City shail reguire every other user of
the Coliseum including the Harlem Globetrotters to grant to SSI 4 first nght.uf n':fusal with
respect to the exercising of any such preservation,. transmission or reproduction rights fc.pr and
in connection with such other user’s event or activity in the Cn!ise.u‘rq; Provided, that this .
obligation shall not apply to any other Coliseum user’s event or activity that, as of the date
of such Coliseum use, is to be the subject of a national network broadeast or cablecast, or
that is the subject of a contract enabling & third party to exerciss any of such rights in the
Coliseum aad ar least one other performance venue. :

XIV. TICKET ADMINISTRATION

A. SSI Responsibilities: 551 shall have the exclusive responsibility for a:nd
control of the administration of all salés of tickets o Home Games cxcept as otherwise
provided in the Luxury Suite ahd Club Seat Marketing Agreement, including but not limited
to the printing and distriburion of tickets, the undertaking and conducting of group, season,
and special package sales; the establishment of any and all prices for basic admission ta 551
events and activities in the Coliseum and any service charge(s) thereon (but nat the :
establishment by any unit of government of any tax on any such admission or service
charges); collection and counting of receipts and accounting; and the purchase, :‘nstallat{on,
and maintenance of ail equipment used in connection with such ticketing. As part of this
responsibility, SSI shall assume all costs of such administraton.

B, Complimeatary Tickéts: §5] shall be authorized to determine in its sp.lc
discretion the number and recipients of complimentary-admission tickets and credentials
issued for admission to Home Games. :

XV. INDEMNIFICATION; INSURANCE

A. Indemnification:

I.  SSI o Indemnify City: Except as provided in Subscction XV.A.3,
hereof, SST shall indemnify and held the City harmless from any and all losses, cla;m-mf
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actions, and damages suffered by any person or eatity by reason of or r_miung fnfom :;y
negligent, reckless, of intentional act or omission of SSI or any of its agents, emp Y'th v
invitees, concessionaires, contraciars and any of their Subcontractors in cornection wi ‘m't
or occupancy of the Premises; and if, 25 a conscquence of any such act of nm;)smn% a;y;n sui
or action is brovght against the City, SSI, upon nohce of the commm{cemcnt ﬁgdd all
defend the same at no cost and expense ta the City, and promptly satisfy any judg
advese o the City; Provided, that in the event the City determines that ane_o;tmomuﬁ -
principles of governmentat or public law are involved, the City retains the xight to pSSIc:pa
in such sction. Nothing contained in this subsection shall be construed as requinng )
indemnify the City against liability for damages arising aut of bodily ing;ﬂxy 1o persons or
damage to property caused by or resulting from the sole nggligcncs of Ci{y_urs;r:ﬂ
officers, employess, or agents, The mdcmniﬁczfmn provided in this subsection

survive the expiration or earlier termination of this Agreement,

2. City to Indemnify SSI: Except as proyided It Subsection XV, :&.3,
hereof, the City shall irgcmnif}' and hold SSI hannl_e.ss from dny and al_l_loss'esi claims,
actions, and damages suffered by any person or entity by reason of or r}:sulung_ from any
“negligent, reckless, or intentonal act or omission of the._ City or any of its agents, employess,
invitees, or contractors and any of their subeontractors in connectian with use or occupancy
of the Premises; and if, as a consequence of any such act or omtission, 2ny suit or action is
brought against 551, the City, upon notice of the- commencement thereof, shall defend the
same at no cost and expense to $S1, and promptly satisfy any ﬁnal judgment adyerss to SSSI. .
Nothing contained in this subscction shall be construed as requiring the City to indemnify SS
against liability for damages arising out of bodily injury to persons or damage to {{mpﬁﬁ)'
caused by or resulting from the sole negligencé of SSI or any of its o{fic:r?, employess,
concessionaires, contractars, or agents. The indemnification provided in this subsection shall
survive the expiration or earlier wrmination of this Agreement.

: 3.  Indemnification Regarding Any Alteration, Addition, or Improvement:
Where any bodily injury or damage to property results from or arises out of any construc-
ion, alieration, repair, addition 1o, subtraction from, improvement tQ, or majntenance of,
any building, road, excavation, or other structure, project, develappcnt, or nppmvemgnt
attached to real estate, including nioving and demolition in connection therewith, the

indemnification provided pursuant to Subsections XV ALl :a:nd -2, hcmof, sh?ll be lxm.und 10
" the extent of the indemnitor’s negligence. The indemni_ﬁcauﬂn gmwded in this subsection
shall survive the expiration or earlier termination of this Agresiment.

B. SSUs Liability Insurance: SSI shall maintain at all times dusing the use

period specified in Article 1T, hereof, at no cost or expense to the City, one or more policies

of commercial generl liability insurance as required bglow:

1. * Liability Limits: The limitations of liahility sh:all not be less than Five
Million Dolfars (55,000,000.00) Combined Single Limits {bodily injury and property
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!
o | |
damage) with 2 deductible or self-insurance retention of no more than Two Thousand Five ,
Hundred Dollars (52 500.00) for property damage, only. ) . ;
J
!

2, Coverage: Coverage shall be pmvxded for all risk llabihty on a "per
occurrence® rather than "claims made” basis, for any injury, death, damage andfor loss of
_ any sort-sustained by any person, organization or corporation (including SSI, or any of jts
officers, e:mplnyﬁﬂ and agents) in connection with or arising out of any act or omission of
38, or any of its officers, employces, agents, or assigns upon the Premises and for any
activity performed by SSI under this Agreemeni and shall inciude, but need not be limited to
the following types (described in insurance industry terminology):

Premises operations Jiability (O, L& T or M & C);

Blanket contractual Hability;

Broad form property damage; _

Independent contractor (O & CP); . '
Automobile liability for owned, l=ased, hired or nm-uwned vehicles;

Products and/or completed operatdons;

Personal injury, including coverages A, B, and C with no ::mplayw
exclusion;

. h. Fire legal liability;

Emgloyees as additional insured; and
Copynght!decmarkamdcname mfrmgcmant.

[

o
h

-1

o

iy gty
-

AD such insurance shall be primary to any omcr insurance that may be vaiid
and collectable. SSI is not required to provide insurance coverage dgainst the-City’s sole
negligence, reckless act, breach of this Agreement, or wolanon of any law,

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

4.  Naming of City as Additional Insured: The City shall be namied as an
additional insured in such pohcy(ms) or an endorsement thereto, 10 tht: extent provided i in
Subsection XV,B.1, above, in the following manner:

"The City of Seattle is an additional insun:d for all coverages
provided by this policy of insurance and shall be fully and coni-
pletely protected by this policy for any claim, suit, injury, death,

* damage or loss of any sort sustained by any person, organization or
_corporation in connection with activity upon o1 use or occupancy of
certain facilities and automobile parking areas ot Seattle Center, as
well ag any activity performed by the principal insured or an affili-
ate of the principal insured under 2 Premises Use & Occupancy
Agresment with the City. :
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"The coverages provided by this policy to the City shall not be
terminated, reduced or utherwise changed in any respect without
praviding at teast thirty (30} days prior written notice to The City
of Seattle, c/o Seatle Center Facility Sales Office, 305 Harrison
Street, Seattle, Washingwn 28109, : i

e e e

C. Evidence of Insurance: SS1 shall ‘deliver to the
Risk Manager
Finance Department
~ The City of Seattle
. 800 Fournthh Avenue
Seantle, WA 98104

or 1o such other official(s) and address(es) as City may hereafter specify, z copy of all
policies required hereunder, and ali endorsements thereto or other evidence to tha reasonzhla
satisfaction of the City Risk Manager or such official’s suecessor, that SSI has secured or
renewed and is maintaining insurance as required by this Agreament '

-

1. not less than ten (10) days prior 10 S5I's first use of any of the Premises
pursuant to this Agreement; and : '

2. within five {5) City business days prior to the expiration or renewaj date
af each such policy; and -

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

D.  Assumption of Risk: The placement and storage by SSI of personai property
on the Premises shall bie the responsibility, and at the sole risk, of 551, :

. E. Adjustments of Claims: $81 shall provide for the prompt and efficient
handling of all elaims for bodily injury, propenty damage or theft arising out of the activities
of SSI under this Agreerient. S5 shall ensure that all such claims, whether processed by
S3Ior 5SI's insurer, either directly or by means of an ageat, will be handled by 2 person
with & permanent office in the Seastle area,

F. Remedies upon Failure to Insure; The Seantle Center Director shall notify
SSI whenever the Seatde Center Director has a reasanable belief that SSI has failed to secure
or maintain insurance as required by this Agreement. Notwithstanding any other provision
of this Agreement, after its receipt of any such notice, S5I shall not enter upon the Premises

- untl SSI has secured and is maintaining insurance as required by this Agreement.

Aliernatively, at the option of the Seattla Center Director, the City may procure the required
insurance for and at the ultitmate expense of S31, frum whatever source the Seattle Center
Disector or the City‘s Risk Manager deems reasanable,  In the event the insurance required
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of SS1is procured by the City, SST shall also reimbuzse ail costs incurred by the City 1o
secure such insurance coverage as well us a service charge, the initial amount of which shall
be Two Hundred Fifty Dollars (§250,00); Provided, that from and after October 1, 1996,
such initial service charge shall be isicreased by the amount of the total CPI adjustment that
has been made in the annual rent pursvant to Subsection VII.A. LD, hereof, from October 1,
1996, through the date each such service charge becomes due and payable.

G. Mutual Release and Waiver; For and in consideration of the execution of this
Agreement, the City and 587 each hereby releases and relicves the other, and waives its
entire claim of recovery from the other for loss or damage to owned or rented property
atising out of or incident 1o fire, lightning and the perils covered under any extended
coverage insurance policy or endorsement approved for use in the State of Washington,
whether such loss or damage is due tw negligence of either party or any agent or employee of
either or any other person urless an insurance policy secured by either party hereto pursuant
to this Agreement or otherwise would becomie void upon the making of such relsase and -
waiver. v '

XVL. 'COMPLIANCE WITH LAW

S31and the City, each at its sole cost and expense, shall conform and comply with ajl
appticable Jaws of the United States and the State of Washington, the Charter and ordinances
of The City of Seattle, rules and regulations of the Seattle Center, Fire, Health, and Police
Depariments and licanses, permits and any directives issued by any authorized official
thereof with respect to such party’s responsibilities under this Agreement. In this
connection, . .

A. Licenses: SSI shall obtain and rmaintaist in full force dnd effect during the
Term of this Agreement, all licenses, parmits and authorizations required of it by faw and
conform with all applicable requirements of any anthonized person acting in connection
therswith. . ‘

B. Nondiscrimination in Employment: S5I agrees to and ghall comply with all
State and local laws and ondinances prohibiting discrimination with regard to race, color,
natigmﬂ origin, ancestry, ¢read, religion, political ideology, age, sex, sexual arientation,
marnital status, ar the presence of any sensory, mentat or physical handicap.

During the term of this Agreement,

"SI shall not discriminate against any employes ar applicant for
employment because of creed, religion, race, color, sex, marital status,
sexual orientation, political ideology, ancestry, national origin, or the
‘presence of any sensory, mental or physical handicap, unless based upon
a bona fide occupational qualification. SSI shall take affirmative action
to ensure that applicants are employed, and that employees are treated
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during employment without regard to their cread, religion, race, color,
sex, national origin, or the presence of any sensory, mental or physical
handicap, Such action shall include, but not be limited 1o the following:

. employment, upgrading, demorion, or transfer; recuitment or recruit-
* ment adventising; layoff or termination; rates of pay or other forms of
compensation; and selection for training, including apprentceship,  SSI
shall post in conspicuous places, available to employees and applicants ©
for emplayment, notices to be pravided by the City seting forth the
provision of this nondiscrimination clanse. S3T shall iake affirmative

- action to ensure that all of its employees, ageats and subcontractors
adhers 1o this provision: Provided, nothing herein shall prevent an
employer from giving preference in employment to 2 member of his/her
immediate family, '

"SSI shall, upon the request of the Dirgctor of the City's Human Rights
Department, or his/her designee (hereinafter the "HRD. Director’) -
fumnish to the HRD Director on such form as may be provided therefor,
2 repost of the affirmative action taken by SSI in implementing the terms
of this provisipn, and shall permit access to SSU's recards of -
employment, employment advertissments, application forms, other
pertinent data and records requested by the HRD Director far the
purpose of investigation to detcrmine compliance with this provision.

"If, upon investigation, the HRD Director detenmines that thert is

probable cavse fo believe that S5I has failed to comply with any of the
terms of this provision, SSI shall be so notified in writing, The Seattle
Center Director shall give 551 an opportunity to be heard after ten (10)

days notice. [f the Seattls Center Director concurs in the findings of the

HRD Director, the Seattle Center Dicector may suspend or termingle
thiz Agreement or withhold any funds due or to become due to 881
pending compliancé by SSI with the terms of these provisions.

“Failure to comply with any of the terms of this provision shall be 2.
material breach of this Agreement.” '

C.. Waomen's and Minority Busiaess Eaterprise Utilization;

Incorporation of Seaitle Municipal Code Ch. 20.46: The provisions of

Seatile Municipal Code Ch. 20.46, (Women's and Minority Business Enterprise Utilization
Ordinance, as amended), are hereby incorporated by reference and made a part heteof as if
fully set focth herein, :

S8I's WMBE Obligations:  During the use period provided in Article
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a. Make every effort w utlize minority business eaterprises and
women's business enterprises as subcontracors,

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

¢. Maintin records r=asonably necessary for monitoring compliance
with the provisions of Seatde Municipal Code Ch. 20.46.

3. Noncompliance with' SMC Ch. 20.46 Constitutes Mateyial Breach:
The failure of SST or any of its subcontractors ta comply with any of the requirements of
Seattle Municipal Code Ch, 20,46 shall be a material breach of this Agrecment.

D. Aftendance and Sa.féty Standards: The Seattle Fire Chief or his'her desigriee |

shall have the authority to determine, in the reasonable exercise of his/her discretion, the
number of persons that may be admitted to, and safely and fresly move sbout in, the
Coliseum. SSJ shall not sell or issue Home Game tickets or credentials for admission to the
Coliseum in an aggregate number that exceeds the Seaule Fire Chief's determined number.
The City shall not admit to the Coliscum more people than the number 50 determined by the
Seattle Fire Chief. SSI shall not permit any chair or movable seat or other obstruction ta be -
erected or placed in any Coliseum passageway or fire exit. Sidewalks, grounds, entries,
passages, vestibules, halls, elevators, abutting streets and ail ways of access to the Caliseum
shall not be obstructed by SSI or used for any purpose other than for ingresy and cgress ta
the Coliseum.

E. Taxes: SST shall pay, before delinguency, all 1axes, levies, and assessments
arising from its activities in, on, or iavolving accupancy and use of any Seattle Center
facility including, but not limited to, taxes arising out of the occupancy of, or actyvity or
business conducted in or from the Premises; taxes levied on SSI's property, equipment,
improvements; and taxes levied on $ST's interest in this Agreement and any leasehold intex-
est recognized by Ch. $2.29A RCW, aid in the cvent the State of Washingion makes any
demand upon the City for the remistance of leasehold excise taxes payable by 581 as a
consequence of SST's occupation of the Premises or withholds funds due to the City 10
enforce collection of such leasehold excise taxes, SSI shall immediately pay the same
together with all intersst and penalties accessed in connection therswith, or, at its wols
expense, shall contest such action and indemnify the City for all sums expended by, or
withheld by the State from, the City in connection with such taxation; Provided, that SSI
shall not be deamed to be in default as Jong as SST, in good faith, is contesting the validity or
amount of any such taxes. '

F. Environmental Standards:

). Definitions; For the purpose of this subsection, the following terms
shall be defined as pravided below unless the context clearly requires 2 different meaning:
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a. "Law or Repulation” means any savironmentally related local, state
or federal law, regulation, ordinance or order {including without limitation any final order of
any court of competent jutisdiction of which $SI has knowledge), now or hereafter in effect
including but not limited to the Clean Air Act, the Federal Water Pollution Control Act, the

. Safe Drinking Water Act, the Toxic Substances Control Act, the Comprehensive Environ-
mental Response Compensation and Liability Act 23 amended by the Superfund Amendments
ang Reauthorization Act of 1986, the Resource Conservation and Recovery Act as amended
by the Solid and Hazardous Waste Amendments of 1984, the Occupational Safety and Health
Act, the Emergency Planning and Community Right-to-Know Act of 1986, and the Solid

. Waste Disposal Act. ' .

"b. "Hazardous Substances” shail mean any hazardous, toxic, or
dangerous substance, waste, ar- material that is regulated under any federal, state, or locat
statute, ordinance, or regulation relating to ervironmental protection, contamination o
cleanup, | S

2. City Representations & Warranties:  The City represents and warrants
that, to the best of its knowledge, the Premises and the real property on which the Premises
are located do not contain any Hazardous Substanices found in violation of any applicable
Law or Reguiation. The City further represents and warrants that, to the best of its
knowledge, every mandatory requirement of any applicable Law or Regulation with respact -
to environmental hazards or Hazardous Substancas affecting the Premises or the real property
on which the Premises is located Has been comylied with. The City will comply with every

.applicable Law and Regylation 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 §SI, or any of its employees, agents, concessionaires, or
contraciors of any of its contractor’s subcontractors or materialmen, or other persons or
enfities.

. 3. 880's Géneral Obligations:  SSI shall not cause to occur upen the
Premises or permit the Premises to be used to generate, produce, manufacture, refine,
transport, treat, sore, handle, dispose, transfer, or process Hazardous Substances except in
compliance with all applicable Laws and Regulstions. S5I shall provide the Seattle Center
Director with S8I's USEPA Waste Generator Number if SSI's activities require such
compliance, and with copies of all Material Safety Data Sheets (MSDS), Genexator Anaual

. Da:_;gerous Wasie Reporty, environmentally related regulatory permits or approvaly (including
revisions or refewals) and any correspondence SSI receives from, or provides to, any
governmental unit or agency in connection with SSI's handlipg of Hazardous Substances er |
the presence, or possible presence, of any Hazardous Substance on the Premises.

4, SSI's Obligations Upon Violation of Conditions; City’s Rights Upon SSI

Vialation: If 85T violates any of the tarms of this section conceming the preserice or vse of
Hazardous Substances or the handling or storing of hazardous wastes, such shall promptiy
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take such action as is necessary to midgaie and correct the violation. If SSIdoes not act in a :
prudent and prompt mannar, the City reserves the right, but not the gbligation, 1o act in
- place (for which purpose SSI hereby appoints the City as its agent), 10 come onto the

Premises and to take such action as the City deems necessary to ensure compliance or o

mitigate the violation. If the Seattls Center Director determines that 85I is in violation of l
any law or regulation, or that S5I's actions or inactions present a threat of violation or 2 ‘
threar of damage to the Premises, the City reserves the cight to enter onto the Premises and

take such corrective or midgating action as the City deems pecessary. Afl costs and

expenses incutred by the City where an actual violation had or would have occutred shall

become immediately due and payable by SSI upon preseatation of ai invoice therefor.,

5. Environmental Inspections & Testing:  SST shail provide the City with
access to the Premises to conduct an annual environmental inspection in Jamiary of cach year .
of the term hereof or af such other time as may be mutually agreed upon, in addition, 8SI
shall permit the City access ta the Premises at any time, upon reasonable notice, for the
. purpose of conducting environmental testing at the City's expense. SSI shall not conduct or
permit others (o conduet envirenmental testing on the Premises without first obtaining the
Seartle Center Director’s written consent, which shall not be unreasomably withheld, SSI
- shall promptly inform the Seatite Center Director of the existence of any environmental
study, evaluation, investigation or resalts of any environmental festing conducted on the
Premises whenever the same becomes known to SSI, and SSI shall provide a written copy of
the same to the Seattle Center Dircctor within thirty (30} days after the preparation of any
such material,

6. SSI's Removal of Mazardous Substances:  Prior to vacation of the
Premises, in addition to all other requirements under this Agreement, SST shall remove any
‘Hazardous Substances that SSI or any of its employess, agents, concessionzires, or
contractors, or any of its contractor’s subcontractors has placed on the Premises during the
tetm of SST's use of the Premises, and shall demonstrate such removal to the Seattle Center
Director’s reasonable satisfaction. ' ' ‘

7. - S8T's Retmbursement of City Costs:  In addition to any remedy
provided above, the City shatl be entitled to full reimbursement from SSI whenever the City
incurs any cost resuiting from SST's vialation of any of the terms of this section, including,
but not limited 1o, the cost of clean-up or any other remedial activity, fines, penalties as-
sessed directly against the City, injuries to third persons or other property, and Joss of
revenue resulting from an inability to release or market the Premises due to its environinental
. condition as the result of S8I's violation of the terms of this Agreement (even if such loss of
revenue occurs after the expiration or earlier termination of this Agreement).

8. Indemnification: In addition to all other indemnities provided in this
Agreement, and notwithstanding the expiration or earlier termination of this Agreement, SST
and the City agres to defend, indemnify and hold the other free and harmless from any and |
all claims, causes of action, regulatory demands, liabilities, fines, penaliies, losses, and
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expenses, mcludmg without limitation uleanup -or othar remedial r.:usts (and including
attorneys’ feas, costs and all other reasonable iitigation expenses when incurred and whether
incurred in défense of actual litigation or in reasonable anticipation of litigadon), axising
from the existence or discovery of any Hazardous Substance on the Premises or.on the real
property an which the Premises are located resulting from 2 violation of the terms of this
section, or the migration of any Hazardous Substance from the Premises or from the real
property on which the Premises are located to other property of into the surrounding enviroa-
ment that is the result of a violation of the terms of this section, by that party whether (z)
made, commenced or incinred during the term of this Agrecment, or (b) made cammenced
or incurred after the expiration or termination of this Agreament if arising out of an event
occurring during the term of this Agreament. The indemnification provided in this
subsection shall survive the expiration or earlier termination of this Agreement.

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

A Access to Premises: SSI and the City shall pravide each other with access ta
the Premises at all reasonable times to inspect the same and to make 2ny repair, :
improvement, alteration or addition thersto or any pr0pcrt}' owned by or under the other
pa:ty 5 cuntrul as provided in this Agreament.

B. Permitted Intérference With Either Party's Operations: In inspecting, and in
making repairs, alterations, additions, and improvements, 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 a breach or defavit under
this Agreement. The City shall use its best efforts to minimize interference with access to
and from the Premises and with SSI business and operations in, on, or from the Premises.

C. Retention and Use. of Keys to Premises: [Each party shall deliver o the other
such keys as are necessary to enable the other party at any dme, to unlock any door in and to
the Premises for which such party may have a reasopable need of access, sxcluding doors to
vaults, safes, and files. In addition, City shall have the right to use any and all means that -
the Seattle Center Director deems proper to obiain entry to the Premises in an emergency
without lizbility 1o SSI except for any failure 1o excreise due care for S51°s property. Any
entry to the Premises obtained by either party by reasonable means shall sot be construed or
be deemed, under any circumstances, to be a forcible or unlawful entry inte, or a detainer
of, the Premises or a termination of §SI's license o use and ocgupy the Premises or any
portion thereof.
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XVII. NO NUISANCES OR OBJECTIONABLE ACTIVITY

‘Neither pasty shall permit any objectionable noise. odar, dust, vibratiod, or other Similar
substance or candition fo remain on or be emitted from the Premises; or creale any nuisance’
in or adjacent to the Premises; or do anything on the Premises that will create an '
unreasonable danger o life or limb; Provided, that noise emanating from the audience during
a Home Game shall not be subject to- this provision.

XIX. SUBCONTRACTING AND TRANSFER OF OWNERSHIP

A. Subcontracting: SSI shail not subcontract to anather person or entity other
than an entity controlled by SST any of its rc.gponsibilities ar dplzgat_lons qndcr thiy
Agreement without the prior Approval of the Scattle Center l?lmcmr, whml} Approval shall
not be unreasonably withheld, Any subcantract shatl be subject 1o all pertnent {erms and
provisions of this Agreement, No subcontract under this Agreement .shal! release or rt_the.ve
SSI of or from any of the obligations on SST's part to be kept :_md perforined undg.r this
Agrecment; provided, however, that provisions of this Subsection XIX.A shall be
inapplicable and without effect with respect to the assignment or other transfer of this
Apreement as part of the sale, assignment, of other tmnsfaf of any uwnerst_up. interest, in
whole or in part, in SSI or interest in the Seattle SuperSonics NBA Franchise.

B. _Transfer Of Qwnership Interest:

. 1.  SSI's Delivery of Instrument of Assumpﬁ_on_and Ag}'cembnt: In the_
event of the sale, assignment or other wransfer of any ownership interest in the SuperSonics

or in SSI, or both to any third party or parties, SSI shall cause ta be delivered to the Seattle .

Center Director, immediately after such assignment, sale, or mnsfc{, an i'ﬂsttument, in
writing, executed by the assignee, grantee, purchaser or transferee, in ‘e}lhlch such person
shall assume and agree to perform all of the terms and provisions of this Agreament to the
extent 1o the interest acquired. Except as is provided in Subsections XIX.B.2 and -3,
hereof, there shall be no other resuzints on the assighment, gmqt, purchase, sale or gther
transfer by SSI of any ownership interest in the SuperSonics or in SSL

2. Release of SSI Upon Total Assumption of SSI's Obligations by Other
Party: Upon the delivery by SSI of an instrument of assumption .a.nd agreeiment as ,
contemplated in Subsection XI[X.B.!, hereof, executed by the assignee, grantee, purchaser,
or transferee acquiring one hundred percent (100%) of 55I's interest in the SuperSonics and
this Agreement, each and every obligation of 3SI hereunder shall pecs_:m: nulf and void as to
551 and SSI shall have no further direct or indirect }ability or obligation hereunder 1a the
extent of that assumption, notwithstanding any other provision of this Agreement.

3.  loint & Several Liability of S5I and Other Party Where SSF's
Obligations Are Not Totally Assumed:  In the event less than one hundred percent (100%)
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of SSI's interest in thé SuperSonics and this Agreement is assigned, granted, purchased by,
or transferred 1o, one or mote other persons or entities, SSI shall remain jointly and
severally tiable with such other persons and entities for the performance of its obligadons
hercunder,

XX. RELATIONSHIP WITH NBA

A. ‘Warranty and Special Covenant: SSI herehy warrants to, and specially
covenants and agrees with, the City as follows: .

1.  SST's Ownership of Vaiid NBA Franchise: SSI is the owner and
holder of a valid effective NBA franchiss that permits and authotizes the 551 1o operate a
professional baskethall team in the Coliseurn; and :

: 2. No NBA Prohibition or Limitation on 5SI's Ability to Execute or Carry
Qut Agreement: No rule, regulation, policy, Constitution or Bylaw (or any provision of any
thereof) of the NBA prohibits, limits or affects in any manner or respect the right or power
of 5SI to enter into, dccept, or perform each and every one of the terms, commitments and
provisions of this Agreement; and

3. NBA Commissioner Has Approved Agreement; This Agrmmenr: has
been approved by the Commissiorier. : ‘ '

B. SSI Subject 10 NBA Rules and Regulations, The activities of 55T in owALing
and playing 2 professional basketball tean in the NBA and in matters related 1o such
activities and the obligations of the Seattle NBA team under this Agreement are subject to the
Constitution, Bylaws, and Rules and Regulations of the NBA; provided, however, that
nothing in such Constitution, Bylaws, Rules and Regulations shall relieve SSI of its
obligation to pay amounts in accordance with this Agrecment except in the instance of a
strike or work slowdown directed against the NBA or SSI by professional basketbill players

_employed by SST or a Jockout of such players by SST or the NBA during which $31 daes not
use the Coliseum for any purpose.

'XXI. IMPROVEMENTS, ADDITIONS, AND ALTERATIONS

A. Prior Approval of Plans and Specifications Required:  SSI shall submit to the

Seattle Center Director, for Approval, schemnatic designs, design development drawings, and
final working drawings and specifications for the undertaking of any and all demiolition,
copstruction, improvement, alteration or addition in or on the Premises or any portion
thersaf other than 2 portion solely within the Unfimited Use Facilities unless a City
structural, utility, or mechanical system is affected by such work, or such wark is lilcelyl to
increase the extent or cost of maintenance required 01:' the City under this Agresment, and
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unless the design, drawings, and specifications relate to the exterior appearance of the
Practice Facility or SSI Retail Facility, in which case SSI shall submit such designs,
drawings and specifications o the Szattle Center Director for Approval. All such designs,
drawings and plans shall be prepared by a licensed architect or engineer, who shail have
affixed to the same his/her signature and seal. SSI shali not begin any demolitian ar the
construction of any improvement, addition, or alterarion in or on the Premises subject to the
Approval of the Seattle Center Director until after such Approval has been given, which
Approval shall pot be unreasonably withheld. " {

B, Mo Representation or Liability Created by Approval: The Approval of suck
plans and specifications by the Scattte Canter Director shall not constituts an opinion or .
representation by the City as to their compliance with any law or ordinance or their ade-
quacy for other than the Seartle Center Department’s purposes; and such :Apprcml shall not
create or form the basis of any liability on the part of the City or any of its officers,
_ employees, or agents for any injury or damage resulting from any inadequacy or errar
therein or any failure to comply with applicable laws or ordinances.

C.  Work Inconsistent with Approved Plans and Specifications: No improvement,
alteration, or addition shall be constructed, placed, or erected an the Premises except in
accordance with plans and specifications therefor with respect o which the Seattle Center
Director has given Approval. Immediately following SSI's receipt of notice by the Seattle
Center Direclor of any variation between the approved plans and specifications and any
improvement, addition, or alteration in, on, or being made fo the Premises, SSI shall either
desist from occupation, use, and operation’ of such improvement, addition, or alteration and
remove it from the Premises or make it consistent with such approved plans and specifica-
tions or submit the marer within ten days to arbitration pursuant to the provisions of Article
XXV to determine whether the variation was materially diffefent than what was approved.
No change shall be made to any clectrical wiring or other utility serving the Premises as of
the commencement date of this Lease or at any time subsequent thereto, other than a change
made by z properly licensed electrical contractar or electrician, or plumbing contractor or
plumber.: ‘

D. Extra Charges: In the event an improvement, addition, of alteration made or
desired to be made by 557 requires or would require any change in any facility, uality or
service provided by the City, SSI shall pay, as an additional charge, any costs incurred by
the City in making such change ar atherwise in connection thercwith,

E. Improvemens, Additons, and Alterations Become City Property: All
improvements, additions, and alterations made to the Premises by SSI including but not
limited 1o the Coliséum scorcboard 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 expitation of the
Term, and shall remain in, and be surrehdered with ‘the Premises, as a part thereof at that
thme without molestation, disturbance, or injury. Trade fixtures and equipment of S5I
including but not limited to Advertising displays iaswalled by or for SSI shall remain the
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property of 58I and may be removed by SS1 upon the expiration or earfier termination of ﬂ.‘lis
Agreement, consistent with the requirements of Subsection XXVILB, hersof.

F. Improvements, Additions & Alterations At SSI Expense:  All improvements,
" additions, and alterations made 1o the Premises by SSI to convert the same-to the condition
desired by SSI shall be at the expense of SSI and at na cost t the City unless otherwiss
specificaily agread by the parues, in writing.

G. Construction Bond:  Prior to commencing any alteration, addition or
improvement wark on the Premises, SSI, if cequired by the Seattle Center Director, shall file
with such official a good and sufficient corporate surety bond subject to approval by the City
Attomney as to form and surety, conditioned upon the completion and installation of said .
addition, alteration or Improvement as desctibed in plans submitted 10 and given Approvil by
the Seattle Center Director &nd in accordance with the provisions qf this Agreement and ail
licenses, permits, otdinances, statutes, regulations and laws goveming the making of the
same, and further conditioned upon the payment of all persons supplying Jabor and material
for the making of said addition, alteration or improvement, and upon the making of said
addition, alieration, or improvement without cost and expense to the City; provided,
however, that the Seantle Center Director may waive or reduce this surety bond requirement
if, in the opinion of ihe Seatle Center Director, such surety bond coverage either is umavail-
able or available only at an cost deemed by the. Seattle Center Director (o be anreasonable
under the circumstances. ' ‘ '

H. Construction Liability Insurance:  SSI shall require its general contractor to
furnish and maintain, at no cost o the City, during the full period of the making of any part
of any physical addition, alteradon or improvement to the Premises having a cost of Five
Thousand Dollars ($5,000.00) or mare, a palicy of public liability and property damage
insurance issued by an insurance company licensed to do business in the State of Washing-
ton, protecting SSI and the City from any and all claims for damages for personal injury,
including death, and for property loss-or damage that may arise from any acrivity related to
the making of said addition, alteration or improvement, whether such activity is by 551, its
contractar(s), any subcoatractor, or by anyone directiy or indirectly employed by or under
contract to any of them, Said policy shall provide coverzge in the following minimum
amouats; One Million Dollars (51,000,000 Combined Single Limir, One Million Dollars

(51,000,000) Annua} Aggregate. Such policy shall name The City of Seattle as an addition- -

al insured and provide that the terms thereof cannot be modified or terminated without thirty.
(30) days" prior written notice to the City, all in the manner and form required by the City's
Risk Manager or such official’s successor. Evidence of such insurance must be provided to
the City’s Risk Manager consistent with the requirements of Subsection XV.C, hereof, priar
to the commencement of any such work. All such insuvance shall be primary to any
insurance maintained by the City. T T

I.  Delivery of "As-Built” Drawings: Immediately after the completion of each
impravement, additian, or alteration 1o the Premises, SSI shall deliver to the Seaule Center

50




R
Case 2:07-cv-01620-MJP  Document 1-5  Filed 10/09/2007  Page 64 of 86. -

Director a complete st of reproducible drawings on mylar sheets not smaller than 2* x 3
reflecting the final *as-bujlt” conditon of said improvement, addition and alteration, together
with either the original or a copy of all maintenance and operation manvals necessary for the
tepair and maintenance of any, structural, mechanical, or electrical building system or piece
of equipment installed on the Premises that is not 2 removable trade fixtuge..

'J. Testing of Premises:  SSI may make such tests, borings and other minor
disturbances of the Premises as may be necessary to develop designs and plans for all
requirsd or desired impravernents, additions and alterations to the Premises, including
instatlations and modifications to accommodate changes in trade fixtures intanded for use on
the Premises. A report of the findings and results of cach such test or boring shall be
submitigd to the Seatile Center Director within thirty (30) days after the date such findings
and resuits are obtzined. — .

XXII. DAMAGE AND DESTRUCTION

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

B. City Notice of Intentions Regarding Rebuilding of Coliseum:

1.  Circumstances Under Which City Obligated to Repair & Restore
Coliseum After Occurrence; In the event of an Occurrence, the City shall immediately
undertake such repair and restoration work as may be riccessary to completely castore the
Coliseurn to at least the candition it was in immediately prigr to the Occurrence where (i) the
reason for the Occurrence was a risk that was not excluded from coverage under Subsections
B.1.a-g of the “Causes of Loss - Special Form* standard I1SO 1983, 1939 Special Risk
Property Insurance Form (*CP 10 30 10 90") and (ii} the cost of such work is estimated to
not exceed Y™ in the [ollowing formula;

Y= £ x N where:
15
"Cc - = Ihe total cost paid by the City to construct and equip the Coliseum; and
“Nll

1

the number of full years remaining in the Agreement term;

3l




ﬁ

Case 2:07-cv-01620-MJP  Document 1-5  Filed 10/09/2007 . Page 65 of 86

Provided, that even if the City is not ohligamd to restore and repair the Coliseum 2ccording
to the above formula, the City may, nonetheless, at its election, perform such restoration and
tepair pursuant ta the provisions of this Article XXII.

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

The City shall give notice 10'SSI, a5 soon as practicable after the Cccurrenes regarding the

_City’s assessment of the extent of damage or destruction that has occurred and of the Cxly s
determination whether or not to restore and repair the Coliseum; Provided, that such notice -
to SSI shall not be given later than one hundred (100) calendar days after the Octumence. In
addition, if such notice advises 551 of the City's determination 10 not festore or repair the
Coliseum, the notice shall slso set forth in detail the reasons wh}f such determination is in
campham:c with the termg of this Artu:l: XX,

C. _SSI Remedies During City Repair and Restoration of Coliseum:

1. In the event that the City undertakes and completes the repair and
restoration of the Coliseum after an Occurrence, then the annual rent or adjusted rent and
additional rent required by Subsections VIILA.1 and 2, hereof, shall be abated by an amount
cuqua.l 10 “Z" in the following formula; :

N, . AS :
Z=4] x R x TS where:
“N- = the pumber of Home Games that could not ba played in the Coliseum because

of the Occurtence that were scheduled between. the date of the Qecurrence
and the Use Commencement Date for the repaired Coliseum;

"R™ = the annual rent or adjusted annpal fent, as appropriate, due betwesn. the date
‘ of the Occurrence 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 Occurrence; and
"TS" = the total number of Seats in fhu Coliseum.

2.  City's Liability for §S5I Damages After Thirteenth Month Following
Occurrence & Prior To Restoration of Coliscum: In the event that Coliseumn repair and
restoration work required because of an Occurrence takes longer than one hundred (100).
days, in addition to the abatement of rent and adjusted rent as provided in Subsection
KHI.C. 1, hereof, the City shall compensate SSI for all damages and Josses that SSX
reasonably incurs as a result of the Occurrence from the first day of the thineenth (13th)
morith after the Qccurrence through the latest Use Commencement Date.
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D. No Liability for Termination: The wermination of this Agreement by cither
the City or §81 as provided in this Article XXII, hereof, shall not create any liability on or
of the lermmanng parsy for the benefit of the pther pary.

KXIL. SUSPENSIDN OF DBLIGATIDNS {FORCE MATEURE)

Whenever 2 party's performance of any obligation nnder this Agrecment except those
obligations set forth in Article TII is prevented by 4n act of war or warlike operation oy a
foreign nation; a Iabor disputs including a strike, lock-out, or walkout including such labor
dispute between SSI or the NBA and players employed by the NBA; then the performance of
such affected obligation shall be suspended, but only for so long a3 such performance-
remains beyond the reasonable controf of such party, SSI's obligations hereunder shalf not
be suspended, however, if during any such labor dispute, SSI uses any portion of the
Pretnises for the pragticing for, or the playing of, any professional baskewhall game by
persons who are not pa.mcxpants in such jabor dispute.

XXIV. NOTICES

Any notice or communication to be given by one party 10 the other vnder this Agresment
must be in writing; and if given by registered or certifiéd mail, such notice or
communication shall be deemed to have been given and received when a registered or certi-
fied letter containing such nutice or communication, properly addressed, with postage
prepaid, is deposited in the United States mail, but if given otherwise than by registered or
certified mail, it shall be desmed to have been given when received by the party t9 whom it

" is addressed. Such notices or communications shall be delivered or sent to the following
rcspacuve addresses or to such other addrcsscs as the parties, from time to tirne, may spe.cmfy

in writing:
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———— - —

If ta the City:

Seaude Center Director - |
Seattle Center Department |
The City of Secaitfe
305 Harrisen Slreet
Seattle, WA 98109

"If to SSI:

551 Sports, Inc.

Attn: President

150 Queen Anne Avenue North
2nd Floor . ,
Seaule, WA 98109

XXV. ARBITRATION

A. Disputes To Be Resolved Through Arbitration: All clalms, disputes and other
matters in question between the panies arising out of, or relaiing to provisions of this
Agreement shall be decided by binding arbitration in accordance with the Commercial
Arbitration Rules of the American Arbitration Assaciation then in effect unless the parties
mutuaily agres otheérwise or unless the claim, dispute, or matter in question relates to the
provisions of Article I (“Term; Use Period™), Article TII (*Termination of Current
Agreement Providing Seattle Center Space for SuperSonics Home Games Use”), Article IV
(*Coliseum Design and: Construction”), Article V (“Coliseum Planning & Construction
Schedule; SSI Opportunities w0 Void Agreement™), Subsection XVLF ("Hazardous |
Substances") or Article XIX ("Subcontracting-and Transfer of Ownership”). The dispute
shall be determined by majority vote of a panel of three arbitrators, ualess the parties apree
10 have the matter decided by a single arbitrator. The written decision of the arbitrator(s)
shall be final and binding on ail parties to the arbitration proceeding. The costs and expenses
{including reasonable attomeys’ fees) of the arbitration proceeding shall be assessed in.favor
of the prevailing party by the arbitrator(s), and the assessment shall be set forth in the
decision and award of the arbitrator(s). The parties recognize that a need may arise for a
more expeditious resolution of disputes coricerning Article IV ("Caliseum Design and

- Construction”) and therefore will make their best efforts to develop @ mutually satisfactery
informal dispute¢ resolution mechanism for such matters,

B. Limiations on Arbitration Scope: No arbitration arising out of or refating o
this Agreement shall include, by consolidation, joinder or in any other manner any parties
other than the parties to this Agreement and any other persors substantially invelved in 2
common question of fact or law, whose presence is required if complete relief is to be
accorded in the arbitration, No parties other than the parties (o this Agreement shail be
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included as an original third party or additional third parw w0 an arbitration whose intersst or
responsibility is insubstantial, Any consent to arbitration jnvolving an additional person or
persons shall not constitute consent to arbitration of any dispute not dascribed therein. The
foregoing agreement to arbitrate and any other agresment to arbitrate with any additional
party duly consented to by the partics hereto shall be specifically ‘enforceable under
prevailing arbitration law.

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

D. ' Limitation on Judicial Relisf* No proceadings based upon any <laim arising
out of or related to this Agreement shall be instituted in any court by any party hereto against
any other party hereto except (i) an action to compel arbitration pursuant to this Section, (i)
an action t enforce the award of the arbitration panel rendered in accordance with thi§
Smuon. (i) to file arbitration award as a judgment, and (iv) proceedings brought by SSI for
injunctive n:haf or any other mtenm remedy to protect SSI's rights under this Agreement.

XXVL. DEFAULT AND REMEDIES THEREFOR
A.  Act of Default and Breach by the Parties: In addition to the acts and
omission described this Agreement, the following acts and omissions shail consumtc a default

and material breach of this Agreement:

I.  §51's Failure to Insure: The failure of SSI to comply with all of the
requlrcmems of Artcle XV, hereof, regarding insurance; or

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

3. SSI's Nonremittance of Amounts Due City:  The failure of S§1 without
cause L0 pay to the City, in a timely manner, the amounts due under Article VIII, hereof; pr

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

5. Violation of Other Provisions of Agmement The failure by either
. party ta perform or the violation of any other condition, warranfy, covenant or provision of
this Agreement where such default or deficiency in performance was not remedied within a
reasonable time unless a specific period of time is specifically provided for herein.
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B. Notice to Cure: In the event either parry fails to. perform any obligation
hercunder, whether imposed by law, ordinance, regulation, ot otherwise, or viglates any
provision of this Agreement, the other party shatl notify such party of such failurc'or |
violation and, except where impracticable, shall provide the other with a reasonable period to
carrect, remedy or cease such failure or violation, which period shall not exceed ninery (90)
days after the date of such notice unless the narre of the notfied party’s obligation is such
that more than ninety (90) days is reasonably required for its performance, in which case the
notified party shall not be in default if, within such ninety (90) day period, it commences the
- activity necessary to enable it o perform and thereafter diligently undertakes such activity to
its completion. Nothing in this Agreement shall enable SSI to avoid Jiability for interest on
any delinquent payments due to the City.

: C. Rights Upon Default and Breach: After cxpisation of the care period
provided pursuant to Subsection XXVI.B, hereof:

1. City Rights Upon S5I Default & Breach:  In the event S5I fails to

" correct, remedy, or cease such faflure or viclation within the time specified in the City's
notice, the City may thereafter terminate this Agréement without any further proceedings, re-
enter the Premises, lease and license others to use said Premises and receive rent and license
feas therefor as if this Agreement had not been made; provided, that SSI shall remain liable
for the full amount due 1o the Gity pursuant to Article VIII, hereof, as and when due, but
may offset against such Hability the amount received by the City as a consequence of such
subsequent lease or license. The City shall also have such other remedies as may be
available to it, which shall inclode, without limitation, injunctive relief and damages. The
City shall take all reasonable measures to mitigate any damages, o

2. $SI Rights Upon City Default & Breach: - In the event the City faiis o
correct, remedy, or cease such fallure or violation within the time specified in SSI's notice,
then in addition to any ather remedies avaitable to SSI, which shall include, without
limitation, injunctive relief, damages, and the withholding of rent, S5I may terminate this
Agreement, whereupan all SSI's obligations that had not been incurred as of the effective
termination date, including the obligation to pay future rent, shall terminate,

.D. Termination by Court Decree: 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 its obligations under this Agreement, eithar party may terminate this Agreement, without
recourse, by providing written notiée of termination to the other party, specifying the
effective date thereof, as of which date afl rights and obligations that accrued prior 1o the
cffective date of termination shall terminate. . '
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—————— — . ’

XXVIl. SURRENDER OF PREMISES; HOLDING OVER

A. Sumender and Delivery: Upon the expiration or termination of the use period
Spacified in Article IT, hersof, whichever is earlier, SSI shall surrender the Premises and
promptly deliver 1o the Seattle Center Dirsctor ail keys 58I, its officers, agents, and
employees may have to the Seattle Center and the Premisés.

B. Removal of S5I's Property: Prior ta the expiration of the usa period specified
in Anicle IV, hereof, or in the event this Agreement is terminated, within fifteen (15) days
after the termination date, whichever is sarlier, the SSI shall remove, at ils sole expensc, all
trade fixtures, trade fumishings, trads equipment, Adverdsing displays and other personal
property owned or instatled by SSI in, on, 'or from the Prernises, taking due care ta not
unreasonably injure or damage the Premises, and shall make such repairs to the Premises as
shall be necessary to restors the same to their condition as of the commencement date of the
use period specified in Article I, hereof, ordinary wear and tear and improvements, - '
additions, and alterations approved by the City excepted, Notwithstanding any other
provision hereof, improvements, additions, and alterations installed on the Premises by the
City or by SST with the City's Approval shall not be removed without the express, written
authorization of the Seattle Center Diregtor.

C. Storage of 55I's Property: In the event SSI fails ta remove all fixtures,
furnishings, trade equipment, and other personal property owned by SSIon or by the time
specified in Subsection XXVII.B, hereof, the City may, but shall not be required to, remave
such ‘material from the Premises and store the same, ali at SSI's expense; and in the event
 the City remaves or arranges for the storage of such materfal, $81 shall reimburse the City
' for all costs incurred in connection with such removal or storage, including any administra-

tive costs, which reimbursement shali be paid within thirty (30) days after the date of the
‘City's invoice therefor.

D. Haldover Use and Qcoupancy of Premises: In the event SEI, with the consent -
of the City, holds over after the expiration or-termination of the use perjod specified in
Article II, hereof, whichever is earlier, SST shall be bound by all of the provisions of this
Agreement during such holdover period. - :

E. No Claims for Removal: In no event shali 85I make any claim or demand
upon the City nor shall the City be liable for any inconvenience, annayance, disturbance, or
Joss of business or any other damages suffered by 85I arising out of such removal operations
under Subsections XXVILB and C., hercof. ‘ :
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XXV, MISCELLANEOQUS PROVISIONS

A. City Wamanty of Title and Authority: The City represents and wamrants fo
SSI that the City holds fes simple tide to the Premises, free from any lieas or encumbrances
and has the full right, power and autharity to eater inta this Agreement with SSI. Subject to
35I's compliance with all applicable tetms and conditions of this Agreement, the City
covenants' and agries that throughout the term of this Agreement, SSI shall be permitted to°
lawfully, peaceably and quietly have, hold, accupy and enjoy the Premises and any ,
appunenant rights granted to SST hereunder during the term without hinderance or ejectment
bg tt;m gity or the successors or assigns of the City or anyone acting by, through or on behalf
of the City.

B, Use of Language: Wbrds used in the neuter gender include the masculine and
feminine; and words used in the singular or plural includes the other s the context may

»

require. K

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

D.  Amendments: No modification or amendment of the provisions of this
Agreement shall be effective unless written and signed by.the authorized representatives of
the parties hereto, The parties hereto expressly reserve the right to modify this Agresment
from time to time by mutual agreement. - '

E. Time of Essence: Time is of the essence in this Ag:éemcnr-

_ F. Remedies Cumulative: Except as otherwise provided herein, rights under this
Agreement ate cumulative; failure to exercise on any occasion any right shall not operats to
forfeit such right on another occasion, Each party shall also have any other remedy given by
the Llsw. 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 oné party to the other
specifically stating that such natice has the effect of waiver, shall constitute a waiver of any
particulat breach or defaul: of such other party. Na such notice shall waive S5T's failurs to
fully comply with any other term, condition, or provision of this Agreement, irrespective of
any knowledge any City officer, employee, or agent may have of any breach or defaylt of, or
noncompliance with, such other term, condition, or provision. No waiver of full
performance by either party shaill 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 rent for any period after a default shall not be deemed a waiver of any dght or
acceptance of defective performance. |
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H. Limited Effect of Appraval by Seattle Center Director:  Action of the Seatile
Center Dircétor pursuant 1o or in implementation of this Agreement doss nat constitute any
official action by any other City Department or official that may be required by law, City
Chaster, ordinance, rule or regulation before SSI may rightfully commence, suspend,
enlarge, or terminate any partcular undertaking or may obtain or exercise any particular
right or privilege under this Agresment. , :

L ‘ No Relationship: In no event shall the City be construed to be a partner,
associate, ot joint venturer of $SI, or any party associated with SSI, SSIis not an agent of
the City for any purpose whatsoever, SSI shall not create any obligation or responsibility on
behalf of the City or bind the City in any manner. )

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

K. B'mding Effect: The provisions, covenants and conditions in this Agreement
apply to bind the pardes, their legal representatives, successors, and assigns.

. L. Enforcement of this Agreement: The obligations of the parties to t@i_s_
Agreement are unigue in nature; this ‘Agreement may be specifically enforced by either party.

M. Invalidity of Particular Provisions: Should any term, provision, condition or
other portion of this Agreement or the application thereof be héld to be inoperative, invalid
or unenforceabie, the remainder of this Agreement or the application of such term or
provision to persons or circumstances other than those to which it is held invalid or
unenforcesble 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 suitte
- 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 party, in addition to any judgment, a reasonable sum as
attotneys’ fees together with costs of litigation through arbitration or trial including appellate
proceadings. . :

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

P. Previous Agreements Superseded: The terms and conditions of this
Agreement supersede the terms, obligations and conditions of any existing or prior agreement
-or understanding, written or oral, between the parties regarding the Premises other than the
terms, obligations. and conditions of the Mazch 22, 1993 Memorandum of Understanding,
which is superseded only to the extent the terms and conditions of this Agreement are
inconsistent with such Memorandum of Understanding or as expressly provided herein,
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"~ Q Construction of Agreement: The parties to this Agreement acknowledge that
it is a negotiated agreement, that they have had the opportunity to ha:'.'e‘t'hxs Agreement
" reviewed by their respective iegal counsel, and that the terms and conditions of this
Agrecment are not to be construed 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"  Colissum Floorplan showing Club Seat and Courtside Seat B
. locations o
Exhibit *B"  Cloliseum Site Map showing, inter alia, the South Coliseum
Parking Lot ‘

Exhibit "C"  Coliseum Floomplan showing Function Room locations-

Exhibit "D*  Map showing Practice Facility site

Exhibit *E"  Grpund Leass for Practice Facility site

Exhibit "F*  Map showing S5I Retail Facility location

Exhibit "G-1" Coliseum Floorpians showing SSI Unlimited Use Facilities

Exhibit “G-2* Coliseum Floarplans showing authorized SS1 use and occupancy
areas on any Day of Game

Exhibit "H"  Food and Beverage Service Agreement

Exhibit "1* Noveities Concession Agreement

Exhibit *J*  Photographs of *Look & Feel” of Salt Lake City Delta Center

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

whicli extibits, by this reference, are incorporated herein, contains and constitutes all of the
covenants, promises, agresments, and conditions, either oral or written, between the parties
regarding the subject matter thereof.: '

- IN WITNESS WI-tER.EOF, the parties hereto have caused this Agreement to be executed
by having their authorized representarives affix their signatures in the space below:

SS1 SPORTS, INC. ‘ o THE CITY OF SEATTLE .

'Sf:aéé Center Director

President ) 4

Fursuant to Ordinance
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STATE OF WASHINGTON ;
55
COUNTY OF KING )

Cn Lélis 2 day of 22{@{; .y , 1994, before me, the undersigned, a

i fusi d swom, personally -
ic i { Washington, duly commissioned and s

Hutarycgubhg s e c:n me k:m%vn to be the Seautle Center Director, whg
:Ef:t:d the {hregoing instrument, and acknowledge said instrument to be the free an

voluntary act snid deed of The City of Seattle, for the uses and p;l;.puscs herein mentioned,
and on oath stated that she is authorized to execute said instrum _

WTTNESS my hand and official seal hereio affixed the day and year in this certificate
above written, : :

darppyns (L. (55D

(8i &) ' ' ' (Print or Lype name)

NOTARY PUBLIC in and for the ;ta.ta of W;_xshington, residing at M
My appointment expires £/ é‘ :

[ebdstT 74355 2033] 61
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STATE OF WASHINGTON )
: } ss:
COUNTY OF XING )
On this .é’.f’_i day of __fescude) _, 1994, before me personally appearcd B8 Mirim
, to me known to be Lhe President of $51 Sports, Inc., the corporation that executed
the foregoing instrumant, and acknowledged said instrument 10 be the free and voluntary act
and deed of said corporation, for the uses and purposes therein meatianed, and further that .
said officer has the authority to sign on behalf of said corporation.

WITNESS my hand and official seal hereto affixed the day and year in this centficate
. above written, : '

A LT 2 Semaw Lierase

 (Sighature) | (Print or type name) _

NOTARY PUBLIC in and for the State of Washington, residing at _&L&é‘.&
My appointment expires /2 =2-7¢,

STATE OF WASHINGTON )
' ) ss
COUNTY OF KING ) o
k - . .

On this Z'#' day of hadlde’ 1994, before me personally appeared é iﬁﬁi -
%ﬁ'ﬂ] me known to be the Chairman of the Board of §SI Sports, Inc., the co on
that uted the foregoing instrument, and acknowledged said instrument 0 be the fres and
voluntary act and deed of said corporation, for the uses and PUIposes thm mentioned, and

further that said officer has the authority ta sign on behalf of said corporation. -

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

o o b A n il i b

. NOTARY PLBUC
g sy STATE OF WASHINGTON
Rk n T nAE ! PA MARY DAWN ROBERTSCN
(Si 1e) (Print or typc name) . My Appaintment Expiras JAN 25.

NOTARY PUBLIC in and for the State of Washington, residing at\.Eﬂ'lZ. (Wb—
My appointment expires _{/25/95 :

" (EMAATT 24 17 9:36) 62
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CITY OF SEATTLE .

ADOPTED 1995-2000 CAPITAL IMPROVEMENT PROGRAM

| and
LONG-RANGE CAPITAL INVESTMENT PLAN

Mayor Norman B. Rice

Seattle City Council

Jim Street, President
Martha Choe
Cheryl Chow

Susan Donaldson
Jan Drago
Sherry Harris
Jane Noland
Margaret Pageler
Tom Weeks

Strategic Capital Investment Plan (5CIP} Team

Diana Gale, Budget Director
Dwight Dively, Finance Director
Gary Lawrence, Planning Director
Judy Bunnell, Assistant Budget Director

Robert Goldstein, CIP Manager
Staff
Anne Fiske Melissa Pailthorp
Brian McCarten Michael van Dyck
Catherine Hurd : Monica Power
Claire McKechnie Ned Dunn
Claudia Gross Shader ' Peter Harris
Del Mercure Robin Svensan
Ethan Melone ' Sherry Johnson
Glenn Whitham Steve Nicholas
Karen Donald Theresa Cherniak
Kwan Wong - Tim Slottow
Linda Taylor-Manning ‘ . Tom Kirn
Credits

The SCIP Team thanks Phillip Black and staff of the Department of Administrative Services print shop for
thair 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. Photo by Nick Cirelli, Engineering Department Creative Services.
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1995-96 Adopted CIP: Seattle Center

Project Information Summary*

Six-Year Fmancmlg Plan
(in thousands of dollars)

Lirhan

Allacation

Project Nae throush a7 - fund § fovestment viffage
and Number 10949 1995 1996 LTI latals Source Type Area Pragram

“Utiiiﬂég S : el g b T e 201,948 -BCRPCCE | ~Maintendnce .. | . Seattle. - | Mainte
‘ : ' Center nance
0 0 1,420 CRF, Service Level Seattle Facility
N SCRPCCF | Improvements | Canter | imvove-
: ?103]_ ' ] S .| ments
. ‘Stilte Building 173 0 0 0 173 | SCRPCCF | Service Leve! Seattle | Facilily
’ Impravements Cenier improve-
. ) o} menu
2,329 . 0 Q 0 2,329 | SCRPCCF Maintenance Seattle Mainte-
‘ Canter nance
1,943 0 0 0 1,943 | SCRPCCF Maintenance Seattle Mainie
‘ } Center hance
1,129 1.570 0 0 2,699 | SCRPCCF | Service Léwel Leatile | Facility
' : CRF Improvements Center Improve-
menld
= . - " o 57 § SCRPCCF Maintenanoe Seattle Matnte-
Center nance
1,689 0 ) 0 1,689 | SCRPCCF | Maintenance Seattle | Maime |
) ~Center Aance
351 125 . 131 0 607 { SCRPCCF Maintenaneg Seattle Mainte-
' ) Center nance
43 199 48 0 700 | GGRPCCF | Service Level Seatle | Facility . |
Improvements Improvements Center | L’:‘e"n’:‘“"
91.19] . .
i1 Portery Northwest 188 0 o 0 188 | SCRPCCF | Mainenance Seattle Mainte-
4 [59121) ‘ Center | narce
A Playhouse 435 0 ) 0 435 | SCRPCCF | Service Lavel Seattle | Facility
lmPl'DVEmEﬁts ' ' . Improvemanis Center Improve-
: Mm&nis
20 52 112 0 194 | SCRPCCF | Maintenance Seattls | Mame |
' . ‘ . - Center nance
622 . 0 o a 622 | SCRPCCF Maintenance Seattle Mainte-
‘ - . Center | nance
661 103 0 0 764 | SCRPOCF Mainierance Seattle Mainte
CRF Center nance
79 i} o 0 79 | SCRPCCF Maintenance Seattie Maintes
Conter nANGH
Coliseurn East Entry 357 47 D 0 398 | SCRPCCE | Service Lewl Seaftle | Facility
¥ 159138] | imerovements Center fnprove-
) . ments
South Mall Plaza 358 297 ) o 849 | SCRPCCF | Malnienance Sealtls | Mainte
[59139] Center nance
Promenade © 402 425 o 0 827 | SCRPCCF Maintenance Seattle Mainte
[59140] Center nance
{continued)
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1995-96 Adopied CiP:"

Project Information Summary*

Six-Year Financing Plan
Ain thousands of dollars)

Allotatinn ¥ Urhan

Project Mane thrugh 19497 Fund Investment Villase
and Numbier 14493 995 1996 2000 Totals Source iype Arca Program

Pacific Science Ctr. 480 a o 0 480 | SCRPCCF | Maintenance Seattle
Court : Conter nance
[59141] : : '
Parking improve- 1,560 489 o ol 2,049 SCRPCCF Service Level Seattle Facifity
ments improvements Center rmprave-
(59142] : ments
ADA Improvements il 0 125 0 541 CRF Regulatory Seattle | Regulatory
[59302] Center
Artwork Mainte- 52 35 31 120 238 CRF, Mamtnance Seattle | Mainte-
nance BACIF Centar nance
[59303]
Caliseum 73,164 o 0 o 73,164 | CLRF Sexrvice Lewi Seattle | Facility
Redevelopment ' tmprovements | Conter | Improve-
(593041 . . mens
Ashestos Remaval 252 o] 50 100 402 CRF Regulatory Seattle | Regidatery
[s967181 Center
Opera House 289 I} i) 0 789 CRF Mainienance Saaitle Mainte=
Elevators ‘ Center | nance
1 159401) ) ‘
Monorail 350 0 i} .0 7350 CRF, Maintenance Seattle Malnte-
improvements : FTA Center | hance
[59403]
O.H. Dress Fooms 0 100 0 0 100 CRF Maintenance Seattle Mainte
[59501]) ‘ Center | Rance
Bagley Wright Stage 0 71 0 0 21 CRF Maintenance | Seattle | Mainte
Repair Certer fance
[59502]
Exhibit Tables/ 0 44 34 o 78 CRF Service Level Saattle Hew
Conference Tables : tmproverwents | Cenger ‘_3'-":;"”\?-
| 53303 R:qulsitlnn i
Children’s Museumn 0 2,000 0 0 2,000 CRF, Service Level Seatthe | Facility ;
[59505]) " Other rprovenenty Center improve-
‘ Funds ments
Muni Resource 0 175 0 ol 175 CRF Maintenance Seattle | Mainie-
Caonservation Pilat Canter | nance
Project
[59506]
Opera House Light 0 0 171 0 171 CRF Maintenange Seattle Mainte-
Fixtures . Center nance
{59601]
Concart Hall 16,000 | 82,000 4] : 0 98,000 | CFB, Service Level Down- | New
[59507] SR E Private | Improvements town Construct-
b e e e b Punds o, o
Acquitition
(continuedf
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EXHIBIT C
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L_ﬂSTRUM ENT OF ASSUMPTION

'ﬂus Instrument of Assumption, dated this ﬁ’&,ay of October 20006, is among
The City of Seatfle (the “City”), The Professional Basketball Clnb, L.1.C,, an
Oklahema limited liability company (“PBC") and The Baskethall Cluh of Seattle,
L.L.C., a Washington 11m1te.d liability company (“BCOS™),

WHEREAS, BCOS and the City are parties to & certaln Premise Use &
Occupancy Agreement, executed March 14, 1994, as amended by a First Amendment
executed Septernber 2, 1994, as further amended by a Second Amendmeni 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 through
an Instrument of Assumption, executed March 1, 2001, through which instrament the
City consented to the assignment of the PD&O Agtcemant from BCOS's predecessor
in interest, 85I, Inc., to BCOS and BCOS agreed to RSEUME and perform all of the
obhgatwns of SSI lnc under such agreement;

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

WHERFEAS, BCOS and PBC are parties to that certain National Basketball
Association Franchise Purchase A greement, dated July 14, 2006 (the “Franchise
Purchase Agreement"), whereby BCOS has agreed to sell to PBC, and PBC has
agreed to purchase, for the consideration and upon the termy 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 Apreement and in connection
with the sale, BCOS has agreed 1o assign its rights and obligations under the PU&O
Agreement to PBC, and PBC has agreed to assume BCQS's liabilitics and obligations
under the PU&O Agreement on the terms and conditions set Torth thercin; and

WHEREAS, pursuant to the Franchise Purchase Agresment, PBC will essume
the [iabilities and obligations of BCOS under the PU&O Agreement from and after
the Closing Date (as defined in the Franchise Purchase Agreement);
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NOW, THEREFORE, it is 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
A greement;

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
Purchase Agreement.

IN WITNESS WHEREQF, the Parties hereio have executed this Instrument
of ASsumptmn on the date first above written.

THE CITY OF SEATTLE ‘ © THE PRDFESSIONAL
BASKETBALL CLUB, I.LC

By Rovaa Naw:s. By: (7 > 12,7‘7"“

Nam‘C/M“ -Nalme:

Tide: Ac:ﬂm Dum_, Title:

THE BASKETBALL CLUB
OF SEATTLE, LLC

Name: L\Jn.f.‘{wa (Jalles _ : '
Titte: ____CEQ !
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1 The Honorable Harry McCarthy
Noted for Hearing: October 10, 2007
2 : Oral Argument Requested
3
4
|
5
6
7 IN THE SUPERIOR COURT OF THE STATE OF WASHINGTON
: FOR KING COUNTY
8
| )
9 || CITY OF SEATTLE, a first-class charter city, )
: | )
10 PlainufT, } Neo. 07-2-30997-7 SEA
11 \ ")y STIPULATION AND [PROPOSED]

) ORDER SHORTENING TIME AND
12 {| THE PROFESSIONAL BASKETBALL CLUB,) GRANTING LEAVE TO FILE
LLC, an Oklahoma limited liability company, ) OVERLENGTH BRIEFS

13| )
Defendant. 3
14 }
)
15
STIPULATION
16
Defendant PBC's Motion to Stay this action is noted for hearing on Octaober 4, 2007.
17
Plaintiff City of Scattie now submits, with this Stipulation and Proposed Order, its combined
18
Opposition to PBC’s Motion to Stay and Cross-Motion for Stay of Arbitration. The City elected
19 .
to file a combined motion to promote efficiency by raisiag, in a single motion, interrelated issues
20
with respect 10 the appropriate forum for this dispute. Counsel for the City of Seattle, Paul
21 :
Lawrence, has consulled with counsel for Defendant PBC, Paul Taylor, and Mr. Taylor
22
represents that PBC hus no objection o the City filing a combined Opposition and Cross-Motion
23

STIPULATION AND {RRORGSED] ORDER TO SHORTEN TIME AND ~ Thamas A, Cart

PERMIT FILING OF OVERLENGTH BRIEFS - 1 gﬁﬁim’ :vmy:tm Floar

P.O. Bax 94769
Seuitle, WA 981244769
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of no more than 22 pages, pmvidcd'PBC may combine what would otherwise be its separate
Reply and Opposition to the two combined motions in a single, ovetlength Reply of no more
than 17 pages. Therefore, the partics HEREBY STIPULATE AND AGREE THAT:
1) pursuant to Civil Rule 6(d), the Court should consider thig Stiputation and
Proposed Order on shortened time, before the October 4, 2007 noting date for
PBC’s underiying Motion to Stay; | |
) that the City of Seattie be pénnitted to file a single, overlength brief, no more than
22 pages in length, combining its Opposition to PBC’s Motion to Stay and its
Cross-Motion for a Stay of Arbitration, on or before noon on Qctober 2, 2007,
(3)  that PBC be permitied to file a single, overlength brief, no more than 17 pages in
lenpth, cumbining its Reply to the City’s Opposition and its Opposition 1o the
City’s Cross-Motion, on or before noon on October 8, 2007; and
(4) | that the City of Seattlc shall file its Reply to PBC’s Opposition, on or before noon
on Octaber 9, 2007.
ORDER
The Court, having considered the parties’ papers, including the above stipulation, as well
as all relevant matters of record HEREBY ORDERS:
(1)  the City of Seattls nﬁy file a single, overlength brief, no more than 22 pages in
length, combining its Opposition to PBC’s Motion to Stay and ils Cross-Motion
for a Stay of Asbitration, which shall be filed on or before noon on October 2,

2007,

STIPULATION AND (PRORGSEB] ORDER TO SHORTEN TIME AND ~ Thomas A. Carr
PERMIT FILING OF OVERLENGTH BRIEFS - 2 600 Fourth Aviome 4 Flor

P.O. Box 94769
Scattle, WA 9R124-4759
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(2) PBC may file a single overlength brief, no more than 17 pages in length,
combining its Reply to the City’s Opposition and its Opposition to the City’s
Cross-Motion, which shall be filed on or before noon en October 8, 2007; and

(3)  the City of Seattle shall file it Reply to PBC’s Opposition on or before October 9,

2007.

Respectiully submitied this day of Qctober, 2007, at Seattle, Washington. |

Stipulated to and presented by:
THOMAS A. CARR BYRNES & KELLER, LIP
SEATTLE CITY ATTORNEY
By:
"
r/WSBA No. 18127 %07
KIRKPATRICK. & LOCKHART

PRESTON GATES & ELLIS, LLP

‘By: th%f/L,/
5 yén, WIBA No. 20
. LaAwrengé, WSBA No. 13557

Jeffrey C. Johnson, WSBA No. 23066

STIPULATION AND [PROPGSPD] ORDER TO SHORTEN TIME AND ~ Thomas A. Carr

PERMIT FILING OF OVERLENGTH BRIEFS - 3 600 Pourt Avenae, £t Floo
¢ P.0. Box 94769
Scattls, WA 98 124-475%




