
DEVELOPMENT AND MANAGEMENT AGREEMENT 

THIS DEVELOPMENT AND MANAGEMENT AGREEMENT (this "Agreement") dated 
as of the lOu' day of October, 2005, by and between the City of Bloomington, Illinois, organized and 
existing pursuant to laws of the State of Illinois (the "City"), and Central Illinois Arena 
Management, Inc. (CIA), organized under the laws of the State of Illinois. 

WHEREAS, the City is developing a sports and entertainment center, known as the U.S. 
Cellular Coliseum (the "Coliseum"), to be located in downtown Bloomington and serving the 
surrounding regional markets; 

WHEREAS, it is currently contemplated that the Coliseum will contain an approximately 
7,000 seat arena with self contained supporting and ancillary areas suitable for a variety of 
community activities and additionally, for professional ice hockey, professional indoor football, 
concerts, circus, ice shows and other entertainment events; 

WHEREAS, it is further contemplated that the Coliseum will also contain an adjoining 
public ice rink, together with appropriate ancillary facilities, to be available for public ice-skating 
and related recreational activities; 

WHEREAS, as the initial step in considering development of the Coliseum, the City has 
prc~viously entered into a Consulting and Sale Agreement date Jaquary 14, 2002 (the "CSA 
Agreement") with Ccrttral Illinois Arena Management, Inc., a copy of which 1s attached hereto and 
incorporated herein by reference as "Exhibit A". 

WBE!<?;\S, ir, fnrtherance of the development o[ the Colbcum, t!J<:· ,:_:ity bas previously 
entered into a Pre Opening Sales and Management Agreep:c·nl, d:,t:·d •\pril 7.7. 2004, (1'>, "?OSM 
''grcement") w' ill Cerr :a\ Illinois Arena Management, Inc., a copy of which ;S attached hereto and 
iacorporatcd _hc.:-_;.-:~ii; by n-:.t'erence as "Exhibit B". 

WHEREAS, the CSA Agreement and POSM Agreement provide, in v:,•.ole ::nd in part as 
('ollows: 

l. During the Pre-Opening Period, CIA is the sole and exclusive agent to provide 
comprehensive services with respect to salm: and services and the development of the 
Coliseum, such services including, but not limited to design consulting, marketing, 
sale of key revenue generating sources, including naming rights, luxury suites, club 
seats, major sponsorships, and primary tenancies with private and third party funding 
sources; 

2. The receipt by CIA from the City of commissions, fees, expense reimbursements and 
compensation as described in the CSA Agreement and POSM Agreement including 
paragraph 17 of POSM Agreement (Exhibit B). 

3. Certain rights of CIA with respect to the future management and operations or the 
Coliseum including an obligation of the City to negotiate in good faith with CIA to 
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enter into a management agreement for the operation and management of the 
Coliseum after opening and; 

4. A right of first refusal with respect to any management agreement with the City in 
favor of CIA as provided in the POSM Agreement. 

5. A right until the thirtieth day before the public opening of the Coliseum, to provide 
services to the City and retain all rights under the POSM Agreement. 

WHEREAS, CIA has exercised its right of first refusal and the City, by its approval of this 
agreement, acknowledges and accepts such right. 

WHEREAS, CIA is prepared to provide a significant private investment in the Coliseum, as 
set forth hereinafter, and desires to utilize its resources to assist the City in the development and 
operation of the Coliseum; 

WHEREAS, the City desires to receive the benefit of CIA's investment in the Coliseum and 
to engage CIA on its be hal[, to provide development and management services for the Coliseum; 

WHEREAS, this Agreement, consistent with the terms and conditions of the CSA Agreement 
and POSM Agreement sets forth comprehensively the relationship between the City and CIA in the 
development and management of the Coliseum. 

NOW, THEREFORE, in consideration of the mutual premises, covenants and agreements 
herein contained, the parties hereto, intending to be legally bound, hereby agree as follows: 

1. Definitions 

For purposes of this Agreement, the following terms have the meanings referred to in this 
Section 1: 

"Affiliate" --a person that directly or indirectly, through one or more intermediaries, controls 
or is controlled by, or is under common control with, a specified person. I1or purposes of this 
definition, "control" means ownership of equity securities or other ownership interests that represent 
more than 40% of the voting power in the controlled person. 

"Approved Budget" -- any budget submitted by CIA, as approved by the City pursuant to 
Section 5 hereof. 

"Capital Equipment" -- any and all furniture, fixtures, machinery or equipment, either 
additional or replacement, having a per item original cost of $5,000 (said $5,000 to be adjusted by 
reference to the Consumer Price Index each January 1st) or more or an expected useful life of more 
than one year. 

"Capital Improvements" -- any and all building additions, alterations, renovations, repairs or 
improvements that have an initial dollar cost of not less than $5,000 (said $5,000 to be adjusted by 
reference to the Consumer Price Index each January 1st) or per project. 
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"Coliseum" -- An approximately 7,000 scat entertainment center suitable for a variety of 
community activities and additionally, for professional ice hockey, professional indoor football, 
concerts, circus, ice shows and other entertainment events, but excluding the public ice rink; 

"Coliseum Fund" - The fund within which there shall be accounts and sub-accounts into 
which all revenues of the Coliseum shall be deposited and from which payments shall be dispersed. 
Funds paid by the City shall also be deposited into the Coliseum Fund. 

"Capital Costs" - the amounts necessary for purchase, replacement, or maintenance of all 
fixtures, signs, displays, equipment, machinery, appurtenances, improvements, additions, alterations, 
systems (including, but not limited to, plumbing systems, electrical system, wiring and conduits, 
heating and air-conditioning systems), and items of identical or similar nature and character, 
including, for example, seats and chairs, which arc replaced and/or repaired in multiple units 
contemporaneously. The expense sum for such repairs, maintenance or replacement for multiple 
units shall be the total cost of same for all such multiple units. 

"City" - the City of Bloomington, Illinois. In connection with this Agreement, the City 
Manager, unless applicable law requires action by the City Council, shall have the power and 
authority to make or grant or do all things, supplemental agreements, certificates, requests, demands, 
approvals, consents, notices and other actions required or described in this Agrcc:meni for and on 
behalf of the City, and with the effect of binding the City in that connection. 

"City Council"-- the City Council for Bloomington, Illinois. 

"City Manager" -- the duly appointed and acting City Manager or his designee, or, in th<~ 

event of a vacancy in the office of City Manager, such person as may from lime to lnne be 
authorized by the City Council to perform as City Manager during the term of such "HC<' ·wy. 

"Design/Build Team" -· the architects and general contractor, together with any and all 
subcontractors and agents, selected by the City for the design and construction of the Coliseum. 

"Event Expenses" - any and all expenses, exclusive of ordinary operating expenses, incurred 
or payments made by CIA in connection with the occurrence of events at the Coliseum, including 
but not limited to costs for event staffing including ushers, ticket takers, security and other event 
staff, and costs relating to setup and cleanup. 

"Event Revenues" - For the sake of clarity, the parties acknowledge that revenues from the 
sale of tickets for events at the Coliseum are not Revenues under this Agreement, but arc instead 
revenues of the promoter and/or performer of each such event. To the extent that CIA collects such 
ticket sale revenue on behalf of such promoter and/or performer, such ticket sale revenue (without 
taking into account excluding governmentally imposed taxes, fees, and charges, which shall be 
dispersed pursuant to applicable law) shall be the source of funds from which CIA collects the rental 
charges and other event reimbursements due by such promoter and/or performer for use of the 
Coliseum, which such charges and reimbursements are Revenues hereunder. 

"Fiscal Year" -- a one-year period beginning May 1 and ending April 30; May 1 will 
commence the first day of the first Quarterly Period. 
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"Management Term" -as defined in Section 4.1 of this Agreement. 

"Net Operating Loss/Profit- with respect to a Fiscal Year, in the case of a loss, the excess, if any, of 
Operating Expenses for such Fiscal Year over Revenues for such Fiscal Year, and in the case of a 
profit, the excess, if any, of Revenues for such Fiscal Year over Operating Expenses for such Fiscal 
Year. 

"Operating Expenses" - (a) any and all expenses and expenditures of whatever kind or nature 
incurred, directly or indirectly, by CIA in promoting, operating, maintaining and managing 
the Coliseum, including, but not limited to: employee compensation and related expenses 
(e.g., base salaries, bonuses, severance and car allowances), employee benefits and related 
costs (e.g., relocation and other related expenses pursuant to CIA's relocation policy (a copy 
of which will be provided upon request), parking and other fringe benefits), supplies, 
material and parts costs, costs of any interns and independent contractors, advertising, 
marketing and public relations costs and commissions, janitorial and cleaning expenses, data 
processing costs, dues, subscriptions and membership costs, the costs of procuring and 
maintaining the insurance and fidelity bond referred to in Section 8 below, amounts 
expended to procure and maintain permits and licenses, charges, taxes, excises, penalties and 
fees, legal and professional fees', printing and stationery costs, Event Expenses, postage and 
freight costs, equipment rental costs, computer equipment leases and line charg0s, repairs aud 
maintenance costs (e.g., elevators and HV AC), security expenses, utility and telephone 
charges, travel and entertainment expenses in accordance with CIA's policies, the cost of 
employee uniforms, safety and medical expenses, exterminator and waste disposal costs, 
costs relating to the maintenance of signage inventory and systems, the co:;t of amw<11 
independent audits of the Coliseum, the cost of compliance with laws and regulations, othe' 
start- up expenses associated with the opening of the Coliseum, costs incurred under 
agreements, commitments, licenses and contracts executed in CIA's name (or ic CIA'~; name 
as agent of the City) as provided in Section 2 hereof, and the commissions and management 
fees payable to CIA pursuant to Section 7 and 10 below, all as determined in accordance with 
generally accepted accounting principles and recognized on a full accrual basis. 

(b) Solely for purposes of identifying Operating Expenses which will be budgeted in 
Approved Budgets, Operating Expenses shall exclude (A) Event Expenses, which are 
deducted from the gross receipts of all event activities at the Coliseum (in accordance with 
the last sentence in the definition of Event Expenses), and (B) all extraordinary expenses and 
all interest, income tax, depreciation and amortization expenses. 

(c) Notwithstanding anything in this Agreement to the contrary, subparagraph (a) of this 
definition is subject to the Budget Approval process set forth in Section 5 of this Agreement. 

(d) Extraordinary operating expenses must have the prior approval of the City. 

"Revenues" - (a) any and all revenues of every kind or nature derived-from operating, 
managing or promoting the Coliseum, including, but not limited to: license, lease and 
concession fees and rentals, revenues from merchandise sales, advertising sales, equipment 
rentals, utility revenues, box office revenues, including ticket surclwrges, parking revenues, 
food service and concession revenues (if such revenues are collected in the first instance by 
and retained by the concessionaire, the amount of such revenues paid by the concessionaire 
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to the Coliseum shall be included as Operating Revenues), commissions or other revenues 
from decoration and set-up, security and other subcontractors (however, if such revenues are 
collected in the first instance by and retained by such subcontractors, the amount of such 
revenues paid by such contractors to the Coliseum shall be included as Operating Revenues), 
miscellaneous operating revenues, and interest revenues, all as determined in accordance 
with generally accepted accounting principles and recognized on a full accrual basis. 

(b) Solely for purposes of (i) identifying Revenues which will be budgeted in Approved 
Budgets, and (ii) calculating Net Operating Loss Profit and CIA's incentive fcc hereunder, 
Revenues from all event activity at the Coliseum will be calculated to encompass the gross 
receipts from each such event, less Event Expenses. 

"Public Icc Rink"- a public ice facility owned and operated by the City of !3loomington. It is 
adjacent to and shares some of the infrastructure of the Coliseum, and the Coliseum but, for the 
purposes of this Agreement, shall not be considered part of the Coliseum. The City and CIA may 
agree from time to time, in a form to be approved by Bond Counsel, in a manner so tax exempt 
status of bonds for the Public Ice Rink shall not be endangered, to agree to a division of revenue 
between the Coliseum and the Public Ice Rink. 

"Pre-Opening Period" -the period cmnmencing on the date hereof and endiug on the ch1t•.c of 
the first public event in tbc Coliseum. 

"License Agreement"-- each contract, license, agreement, option, lease and commitment that 
grants any person or entity any right (i) to license, use, occupy or rent all or any portion o! lhe 
Coliseum, or (ii) to provide services to be used in the management, operation, usc, pv:scs·OJon, 
occupation, maintenance, promotion or marketing of all or any portion of the Coliseum. 

"CIA"- Central Illinois Arena Management, Inc., organized under the laws of rn:n,,;:·:. 

"CIA Capital Contribution" shall mean the sum of up to $1,000,000 to be contributed by CIA 
to the Coliseum and to be utilized as provided in Section 2.2 hereof. The amount of the CIA Capital 
Contribution may be contributed by CIA in cash and/or in property purchased by CIA, provided, 
however, that if any such contribution is in property, the value of such property to be credited to the 
amount of CIA's contribution hereunder shall be proposed by CIA and approved by the City (which 
approval shall not be unreasonably withheld). 

"Term" or "Renewal Terms"- as defined in Section 4 hereof. 

2. Financial Contrihntions by CIA 

CIA agrees to make the following financial contributions to the development, financing and 
operations of the Coliseum. 

2.1 Naming Rights. 

Pursuant to the aforementioned POSM, CIA negotiated a sale of the naming rights to the 
Coliseum with United States Cellular Corporation, a Delaware Corporation, the City of 
Bloomington, and CIA a copy of which agreement is attached hereto and incorporated herein by 
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reference as "Exhibit C" and a Beverage Marketing and Naming Rights Agreement with Pepsi-Cola 
General Bottlers, Inc. d/b/a Pepsi Americas, a Delaware Corporation, the City of Bloomington and 
CIA a copy of which agreement is attached hereto and incorporated herein by reference as "Exhibit 
D" and has tendered both such agreements to the City. The United States Cellular agreement 
provides for annual payments of $175,000 per year to the City for a ten year period and the Pepsi­
Cola Bottlers agreement provides for payments of 50,000 per year for a ten year period. CIA 
hereby, as agent for the City, transfers the Agreements, Exhibits C and D, and the contractual 
obligations to the City for the duration of Exhibits C and D. 

The parties acknowledge that the revenue from the sale of the naming rights is a critical 
source of funding for the coliseum, that the City must receive a minimum of $200,000.00 per year 
for a period of ten years from the sale of naming rights and that the City is entering into this 
agreement in reliance on the representation by CIA that the aforedescribed naming rights agreements 
will provide the necessary amount of revenue over the time required. CIA agrees that in the event 
of a termination of either of the aforedescribed agreements with United States Cellular Corporation 
or Pepsi-Cola General Bottlers or any subsequent agreement entered into as hereinafter provided, 
CIA shall be required to use its best efforts to resell those naming rights within one year of the date 
City receives notice of the termination of the naming rights agreement then in effect, subject to the 
provisions of Section 7.3 . In the event CIA is unable to procure a new naming rights agreement 
within one year, then CIA agrees to indemnify City from any loss of revenue that would have been 
generated from the naming rights agreement that was terminated by waiving its management fee, 
commissions or some combination of both in part or in whole up to the amount of revenue expected 
from the naming rights agreement in question, subject to the condition that CIA shall have no 
obligation to waive any fees or commissions if it sells the naming rights for an amount that would 
produce the same amount of revenue over ten year as the terminated agreement. CIA's obligation to 
indemnify the City shall remain in effect until such time as a new naming rights agreement becomes 
effective which provides at least as much revenue as would have been provided under the terminated 
agreements. 

2.2 Capital Contribution. 

CIA shall contribute to the direct cost of the project an amount not to exceed $1,000,000 for 
the purchase of all concession equipment necessary and appropriate to provide the Coliseum with 
commercially reasonable food and beverage and merchandise related equipment. The amount of the 
capital contribution may be contributed by CIA in cash dr property purchased by CIA, or both; 
provided, however that if any such contribution is in property, the value of such property to be 
credited to the amount of CIA's contribution hereunder shall be proposed hy CIA and approved by 
the City, which approval shall not be unreasonably withheld. 

2.3 Professional Sports Franchises. 

a. CIA shall be responsible for providing to the Coliseum commitments from 
professional sports franchises as long-term, primary tenants at the Coliseum with 
aggregate annual playing dates approximating 50 home games, at the Coliseum, as 
follows: 

b. Ice Hockey. CIA has secured on behalf of the City a debt free professional hockey franchise, 
approved for play in the Bloomington Region as defined by its league membership with BMI 
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Hockey, L.L.C., an Illinois Limited Liability Company. Said Hockey License shall be 
submitted for approval by the City and City Council by October 10, 2005 and executed upon 
approval by the City Council. 

c. Professional Indoor Football. CIA has secured on behalf of the City a debt free 
professional football franchise, approved for play in the Bloomington Region as defined by 
its league membership with B-N Football, L.L.C. an Illinois Limited Liability Company as 
shown and indicated on Football License Agreement. Said Football License shall be 
submitted for approval by the City and City Council by October 10, 2005 and executed upon 
approval by the City Council. 

2.4 Additional Financial Commitments. With respect to both (b) and (c) above, CIA and the 
Licensee shall be fully responsible for all acquisition costs with respect to such tenants, including 
membership, maintenance and transfer costs, all financial guarantees and letters-of-credit obligations 
to the respective leagues and otherwise, and all operational costs. Acquisition costs with respect to such 
tenants shall not be construed to be operating expenses. 

3. Engagement of CIA: Scope of Services. 

a~. General Scope. The City hereby engages CIA to promote, operate and manage 
the Coliseum during the Term and the Renewal Terms, if any, upon the terms 
and conditions hereinafter set forth, and CIA hereby accepts such engagement. 
CIA shall perform and furnish such management services and systems as arc 
appropriate or necessary to operate, manage and promote the Colisc"m in <: 
manner consistent with CIA's policies and procedures and the operations of 
other similar first-class facilities. 

b, Managing Agent for the Coliseum. Subject to the terms of this Agreement, 
CIA shall be the sole and exclusive managing agent of the City to manage, 
operate and promote the Coliseum during the Term and the Renewal Terms, if 
any. CIA shall have exclusive authority over the day -to-day operation of the 
Coliseum and all activities therein; provided that CIA shall follow all policies 
and guidelines of the City hereafter established or modified by the City that 
the City notifies CIA in writing arc applicable to the Coliseum (including 
without limitation any methodology pertaining to the allocation of any costs 
and expenses by the City to the Coliseum as permitted herein). 

With respect to (a) and (b) above, both parties acknowledge that the pro forma 
operating statements attached hereto as Exhibit E are a guideline as to the 
desired performance of the Center, including as to the number and quality of 
events to be conducted annually. 
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3.2 Specific Services. 

Without limiting the generality of the foregoing, CIA shall have, without (except as 
othetwise expressly noted below) any prior approval by the City, sole right and 
authority to: 

(a) employ, supervise and direct employees and personnel consistent with the 
provisions of this Agreement; 

(b) administer relationships with all subcontractors, and all other contracting parties 
assume responsibility for any and all negotiations, renewals and extensions (to the 
extent CIA deems any of the foregoing to be necessary or desirable) relating to such 
contracts, and enforce contracts; 

(c) negotiate, execute in its own name, deliver and administer any and all licenses, 
occupancy agreements, rental agreements, booking commitments, advertising 
agreements, supplier agreements, service contracts (including, without limitation, 
contracts for cleaning, decorating and set-up, snow removal, general maintenance and 
maintenance and inspection of HVAC systems, elevators, stage equipment, fire 
control panel and other safely equipment, staffing and personnel needs, including, 
guards and ushers, and other services which are necessary or appropriate) and all 
other contracts and agreements in connection with the management, promotion and 
operation of the Coliseum; provided that the City shall have the right to approve any 
such license, agreement, commitment or contract in an amount in excess of $9,999, 
and provided further, that, if any such license, agreement, commitment or contract 
other than those involving the license, lease or rental of the Coliseum in :he ordinary 
course has a term that extends beyond the remaining Term or Renewal Terms, as the 
case may be, such license, agreement, commitment or contract shall be approved and 
executed by the City (which approval and execution shall not be unreasonably 
withheld); 

(d) to the extent that Revenues or funds supplied by the City are made available 
therefore, maintain the Coliseum in the condition received, reasonable wear and tear 
excepted; provided that the City shall be responsible for undertaking all Capital 
Improvements and Capital Equipment purchases as provided in Section 5.8; 

(c) to the extent that Revenues or funds supplied by the City are made available 
therefore, rent, lease or purchase all equipment and maintenance supplies necessary 
or appropriate for the operation and maintenance of the Coliseum, provided that the 
City shall be responsible for undertaking all Capital Improvements and Capital 
Equipment purchases pursuant to Section 5.8, subject to the CIA Capital Contribution 
as provided in Section 2.2; 

(t) establish and adjust prices, rates and rate schedules for the aforesaid licenses, 
agreements and contracts and any other commitments relating to the Coliseum to be 
negotiated by CIA in the course of its management, operation and promotion of the 
Coliseum. In determining such prices and rate schedules, CIA shall evaluate 
comparable charges for similar goods and services at similar and/or competing 
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facilities and shall consult with the City Manager about any adjustments to the rate 
schedules- at the Coliseum to be made by CIA: 

(g) pay, when due, on behalf of the City, all Operating Expenses from accounts 
established pursuant to Sections 5.6 and 5.7 of this Agreement; 

(h) Subject to the written approval of the City, institute as agent for the City and at the 
reasonable expense of the City, with counsel selected by CIA and approved by the 
City, such legal actions or proceedings as CIA shall deem necessary or appropriate in 
connection with the operation of the Coliseum, including, without limitation, to 
collect charges, rents or other revenues due to the City or to cancel, terminate or sue 
for damages under, any license, usc, advertisement or concession agreement for the 
breach thereof or default thereunder by any licensee, user, advertiser, or 
concessionaire at the Coliseum; 

(i) maintain a master set of all booking records and schedules for the Coliseum; 

U) provide clay-to-clay administrative services in support of its management activities 
pursuant to Approved Budgets and annual plans described herein, including, but not 
limited to, the acquisition of services, equipment, supplies <illd facilities; internal 
budgeting and accounting; maintenance and property management; personnel 
management; record-keeping; collections and billing; and similar services; 

(k) engage in such advertising, solicitation, and promotional activities '"• CIA deems 
necessary or appropriate to develop the potential of the Coliseum and the cultivation 
of broad community support (including without limitation selling advertising 
inventory and securing product rights for the Coliseum). CIA shall >vork with the 
City's designees to market the Coliseum for conventions, trade shows allll public 
entertainment shows. CIA shall be permitted to use the term "Coliseum" and logos 
for such names in its advertising, subject to the approval of the City Manager. 

(1) provide directly or by independent contractor (such contracts with independent 
contractors subject to the approval of the City, such approval not to be unreasonably 
withheld) (i) public concessions throughout the Coliseum at locations mutually 
agreed by the City and CIA (including, without limitation, at permanent and portable 
concession stands and cafes located in the Coliseum and on the grounds around it), 
(ii) catering and related services for all catering required at the Coliseum, as requested 
by the City or any outside group or organization seeking catering services at the 
Coliseum; (iii) vending services at the Coliseum, and (iv) alcoholic beverage services, 
to the extent the applicable liquor license permits (collectively referred to herein as 
"Concession Sc1vices"), 

3.3 Right of Entry Reserved. 

Representatives of the City designated in writing by the City Manager shall have the 
right, upon reasonable advance notice to CIA and at appropriate times, to enter all 
portions of the Coliseum to inspect same, to obse1ve the performance of CIA of its 
obligations under this Agreement, to install, remove, adjust, repair, replace or 
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otherwise handle any equipment, utility lines, or other matters in, on, or about the 
premises, or to do any act or thing which the City may be obligated or have the right 
to do under this Agreement or otherwise. Nothing contained in this Section is 
intended or shall be construed to limit any other rights of the City under this 
Agreement. The City shall not interfere with the activities of CIA hereunder, and the 
City's actions shall be conducted such that disruption of CIA 's work shall be kept to a 
minimum. Nothing in this Section shall impose or be construed to impose upon the 
City any independent obligation to construct or maintain or make repairs, 
replacements, alterations, additions or improvements or create any independent 
liability for any failure to do so. 

3.4 Pre-Opening Services. 

a. CIA shall continue to perform all terms and conditions and provide all Pre­
Opening services as described in the CSA Agreement and PSOM Agreement during 
the Pre-Opening Period. Attached hereto as "Exhibits F & G" is a descriptive scope 
of Pre-Opening services and FF&E services. 

b. The City shall continue to perform all terms and conditions and provide and 
pay to CIA all payments, compensation and reimbursements as described in the CSA 
Agreement and the PSOM Agreement during the Pre-Opening Period. 

c. The City acknowledges and agrees that CIA is neither an architect nor an 
engineer and its consulting services provided under the CSA Agreement, l'SOM 
Agreement and this Agreement with respect to the Coliseum are based vprr' its 
operational knowledge and the services to be provided arc as a consultant. AL no ume 
should the services of CIA be construed as architectural or engineering ~ki'li<,, ihc 
City nor any of their respective agent, consultants or representatives will relv :.pon 
CIA as having architectural or engineering expertise. Accordingly, notwithsianding 
any other term or condition of this agreement, CIA shall have no liability to tile City 
with respect to architectural or engineering matters relating to the Coliseum. 

3.5 Confidcntiali ty/Nondisclosure. 

The parties hereto agree that they shall keep secret and confidential any and all 
proprietary information (which shall include all documents which CIA marks as 
confidential or proprietary}, and neither party shall divulge any such information, in 
whole or in part, to any third party, except as required by law, without the prior 
written consent of the other party, The parties shall provide notice to the other party 
of any known or suspected violations of this Section 3.6. 

4. Term and Renewal Terms. 

4.1 Term. 

(a) The Term of this Agreement (Management Term) shall commence on the date of 
execution of this Agreement and shall expire on the date ten (10) years subsequent to 
the date of the first public event held in the Coliseum. If CIA fully complies with the 
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terms and conditions contained herein, then it shall have the first right of refusal and 
option to exercise one 5 year renewal of the Agreement for the term of April 1, 2016 
to March 31, 2021, on terms and conditions negotiated at the time; except that in the 
event the City and CIA are unable to reach an agreement regarding fees and 
conditions CIA shall notify the City in writing no later than one year prior to the end 
of the tenth year of this Agreement of its intent to exercise its renewal option. Upon 
receipt of such notice by the City, CIA and the City shall meet promptly for the 
purpose of negotiating fees and conditions which shall replace the fees and conditions 
contained in this agreement. 

5. Funding; Budgets; Bank Accounts. 

5.1 Opcr:ating Funds. 

a. Pre-Opening Budget. Pursuant to the CSA Agreement, and the PSOM 
Agreement CIA has submitted and the City has approved a Pre-Opening Budget for 
the Coliseum through December 31, 2005. From time to time, CIA shall be entitled 
to revise and update the Pre-Opening Budget to reflect changes in circumstances, 
provided that any revised Pre-Opening Budget shall require the re-approval of the 
C:ty. During the Pre-Opening Period, CIA's aggregate expenses (when taken as a 
whole relative to the total Pre-Opening Budget and not on a per line item basis) shall 
not exceed the aggregate Pre-Opening Budget, without consent of the City. In the 
event that any time during the Pre-Opening Period, CIA reasonably believes that its 
expenditures arc (i) likely to exceed the budgeted amounts or (ii) there insufficient 
iunds to perform the Pre-Opening services, CIA shall promptly give notice to the 
City. 

(b) In order to provide funding for the expenses set forth in the Pre--Opening 
Budget, the City shall advance to CIA for deposit in an interest-bearing account 
established in accordance with Section 5.6 below and withdrawal upon incurrence of 
such pre-opening expenses ("Pre-Opening Fund"), an amount equal to or greater than 
the aggregate of the projected Pre-Opening Budget expenses for three (3) month 
period beginning on the date hereof (each a "Quarterly Period"). By no later than the 
first day of each successive Quarterly Period during the Pre-Opening Period, the City 
shall advance to CIA such amount as is necessary to replenish the Pre-Opening Fund 
to a minimum amount equal to the aggregate of projected pre-opening expenses set 
forth in the Pre-Opening Budget for the next Quarterly Period then in effect. If, at the 
end of the Pre-Opening Period, there is a balance in the Pre-Opening Fund in an 
amount in excess of the then accrued expenses set forth in the Pre-Opening Budget, 
CIA shall disburse such excess to account established pursuant to Section 5.6 below. 
If, after the first day of any month, the amount of moneys on deposit in the Pre­
Opening Fund shall be insufficient for the payment of (i) pre-opening expenses set 
forth in the Pre-Opening Budget then due or budgeted to become due during such 
month or (ii) emergency expenditures to which the City has consented, CIA may, but 
shall not be required to, advance the amount of such insufficiency out of its funds. In 
that event, CIA shall immediately notify the City of any such advance, and the City 
shall promptly, but in no event later than the thirtieth (30th) day following the giving 
of such notice, reimburse CIA in an amount equal to such advance. 
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(c) Subject to Section 5.2, following the approval of the annual operating budget for a 
Fiscal Year (including, without limitation, any annual operating budget applicable to 
the first Fiscal Year during the Term hereof), the City shall make available to CIA all 
funds necessary to pay all Operating Expenses incurred or accrued in such Fiscal 
Year. To the extent that Operating Revenues during a calendar quarter period are 
insufticient, or expected to be insufficient, to cover Operating Expenses, the City 
shall advance funds to CIA as follows; ninety (90) days prior to the beginning of each 
calendar quarter during the Management Term and any Renewal Term, CIA will 
submit to the City an invoice for the projected Cash Flow Shortfall for such Quarterly 
Period and the City will transfer such funds to CIA within ten (10) days after the start 
of such Quarterly Period. Such funds shall be deposited by CIA in the operating or 
payroll account(s) established pursuant to Section 5.7 and used to pay Operating 
Expenses. 

5.2 Non-Funding. 

(a) The City shall have no obligation to provide funds for the payment of Operating 
Expenses incurred or committed for after the elate CIA receives written notice (an 
"Appropriation Deficiency Notice") of the fact that insufficient funds or no lunds 
have been appropriated for the Coliseum. 

(b) If the Appropriation Deficiency Notice is of insufficient funds, the City shall pay 
all Operating Expenses incurred or committed for after such elate which arc within the 
aggregate level of appropriated funds specified in the Appropriation'; Dcficien·-;y 
Notice. The City sl!all pay all Operating Expenses incurred or committed for pnor to 
the date receives the Appropriation Deficiency Notice. Any failure by ihc Cil~' ;o 
provide funds (beyond the aggregate level of appropriated funds) for the payment of 
Operating Expenses incurred or committed for after CIA receives an Appropriation' 

- Deficiency Notice shall not be a breach of or default under this Agreement by the 
City. Any failure by CIA to perform its obligations under this Agreement shall not be 
a breach of or default under this Agreement if such breach or default results from the 
City's failure to appropriate sufficient funds for the management, operation and 
promotion of the Coliseum. 

(c) If the City appropriates funds at (or reduces appropriated funds) to a level that, in 
CIA 's judgment, renders the management of the Coliseum not feasible, CIA may, at 
its option, either (i) continue management of the Coliseum at a reduced level 
consistent with anticipated Operating Revenues and available funding or (ii) 
terminate this Agreement pursuant to Section 15. Following such termination, CIA 
shall have the right to resume management of the Coliseum at such time as the City 
shall first restore appropriated funds to reasonable levels. 

5.3 Annual Budget; Cash Flow Budget. 

(a) As part of the annual plan described in Section 8.2 herein, on or before September 
15 of each year (beginning September 15, 2006), CIA will prepare an annual 
operating and cash flow budget for the next Fiscal Year (which shall be a calendar 
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year) to meet the scope of services and objectives under this Agreement. Such budge! 
materials shall contain appropriate line items for revenues and expenses, including 
debt service, and the projected net operating deficit or surplus. 

(b) The annual budget materials referred to in subparagraph (a) above shall be 
reviewed and are subject to approval by the City by sixty (60) clays prior to the end of 
each Fiscal Year during the term of this Agreement, !he City Manager shall notify 
CIA of any changes to the annual operating budget and the cash flow funding budget 
for the succeeding Fiscal Year proposed by CIA and with such changes, if any, as are 
made by the City prior to thirty (30) days prior to the end of each Fiscal Year 
during the Term of this Agreement, such budgets shall be the Approved Budgets for 
the following Fiscal Year, provided that if the annual operating budget or the annual 
cash flow budge! as proposed by CIA are modified by the City in a manner which, in 
CIA 's commercially reasonable judgment, which judgment may be established only 
subsequent to a minimum of sixty (60) clays of good faith discussions with the City, 
could materially interfere, impede or impair !he ability of CIA to manage, operate or 
promote the Coliseum, CIA shall have the right to terminate this Agreement pursuant 
to Section 15, and provided further that if the approved annual operating budget or 
annual cash flow budget departs from the budgets proposed by CIA, CIA shall not be 
construed to have breached its obligations under this Agreement if the alleged breach 
has L>een caused by the limitations in the Fiscal Year's budgets. 

5.4 Budget Modifications Initiated by CIA. 

CIA may submit to the City at any time prior to the close of a Fiscal Yea• a 
snpplemental or revised annual operating budget or cash flow budget for such Fiscal 
Year. Upon the approval of the City of such supplemental or revised budget, dJC 
Approved Budgets for such Fiscal Year shall be deemed amended to incorporate such 
supplemental or revised budget. The Approved Budgets may only be amended as set 
forth in Section 5.5 below or in the two preceding sentences except that CIA shall 
have the right to amend the Approved Budgets as may be necessary or appropriate as 
the result of the scheduling by CIA of additional events or activities at the Coliseum 
(and the incurrence of additional Operating Expenses arising from the scheduling of 
additional events or activities at the Coliseum) as long as prior to the scheduling of 
such events or activities, CIA had a good faith belief that the Loss would be increased 
as a result of such additional events or activities. 

5.5 Budget Modifications Initiated by the City. 

In the event that it appears reasonably likely, in any year during the term hereof, that 
the actual net operating loss/profit for such Fiscal Y car will be less than projected (or 
greater with respect to a net operating loss) in the annual operating budge! for such 
Fiscal Year, the City Manager may request from CIA a plan for reduction of 
Operating Expenses to a level consistent with the budgeted net operating loss/profit 
amount. CIA shall forthwith comply with any such expense reduction requested by 
the City and the approved budgets for such Fiscal Year shall be modified accordingly, 
provided that if the annual operating budget or annual cash flow budget is modified in 
a manner which, in CIA 's judgment, could materially interfere, impede or impair the 
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ability of CIA to manage, operate or promote the Coliseum, CIA shall have the right 
to terminate this Agreement pursuant to Section 15 and provided further that CIA 
shall not be construed to have breached its obligations under this Agreement if such 
alleged breach has been caused by the limitations in the Fiscal Year's budgets. 

5.6 Receipts and Disbursements. 

CIA shall establish and maintain in one or more depositories one or more operating, 
payroll and other bank accounts for the promotion, operation and management of the 
Coliseum. All revenues collected by CIA from the operation of the Coliseum shall be 
deposited into such accounts and Operating Expenses (other than Operating Expenses 
to be paid-from an account-described in Section 5.7) shall be paid by CIA from such 
accounts. All revenues collected by CIA arising from operation of the Coliseum, 
including revenues from box office sales, Coliseum or equipment rentals, utility 
rental agreements, food and beverage concessions, or any other source are the sole 
property of the City. Any amounts remaining in such accounts upon termination of 
this Agreement for any reason, after payment of all outstanding Operating Expenses, 
shall be promptly paid by CIA to the City. The City shall have the right to review 
such accounts and to request and review bank statements to the same extent as CIA. 

5.7 Ticket Sales Revenues. 

CIA shall hold in a separate interest-bearing account in a banking institution 
depository in the City of Bloomington, Illinois any ticket sale revenues which it 
rccei ves with respect to an event to be held at the Coliseum pending tllc compkLon 
of the event. Such monies are to be held for the protection of ticket p•.rchc,~:er'i. <he 
City and CIA, and to provide a source of funds, as required for such oayments to 
performers and promoters and for such payments of Operating Loxpenscs ;n 
connection with the presentation of events as may be required to be P''id 
contemporaneously with the event. Following the satisfactory completion of the 
<events, CIA shall make a nightly deposit into the operating account(s) established 
pursuant to Section 5.6 above of the amount in such account and shall pay from 1he 
operating account Event Expenses and provide the City with a full event 'ettlemcnt 
report. Interest which accrues on amounts deposited in the operating account(s) 
referred to in Section 5.7 and the ticket account referred to above shall be considered 
Revenues. Bank service charges, if any, on such account(s) shall be considered 
Operating Expenses. 

5.8 Capital Improvements: Capital Equipment. 

The obligation to pay for, and authority to perform, direct and supervise Capital 
Improvements and Capital Equipment purchases (defined as equipment costing more 
than $5,000.00 and se1vices costing more than $5,000.00, as adjusted by the CPI 
Index) shall remain with the City, and will not be considered Operating Expenses. 
The annual management plan submitted pursuant to Section 8.2 shall include CIA 's 
recommendation for Capital Improvements and Capital Equipment purchases to be 
accomplished during the year and shall be accompanied by an estimate of the cost of 
all such items and projects and a request that the City budget funds therefore. The 
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City shall retain the discretion to determine whether and to what level to fund Capital 
Improvements and Capital Equipment purchases to the Coliseum. 

5.9 Limitation of CIA Liability. 

Notwithstanding any provision herein-to the contrary and except for CIA 's express 
indemnification undertakings in Section 11.1 and its express reimbursement 
undertakings in Section 8.1 (b), and financial obligations pursuant to Section 2 
hereof, CIA shall have no obligation to fund any cost, expense or liability with 
respect to the operation, management or promotion of the Coliseum, including, 
specifically, any pre-opening expenses incurred during the Pre-Opening Period as set 
forth in the Pre-Opening Budget. Notwithstanding anything to the contrary set forth 
in this Agreement, the City recognizes and agrees that performance by CIA of its 
responsibilities under this Agreement is in all respects subject to and conditioned 
upon the timely provision of f<mds to CIA for such purposes as hereinafter provided. 
In addition, any financial forecasts or projections made by CIA under this Agreement 
pertaining to the Coliseum (including without limitation operating expenses, 
advertising sales, and other revenues) are, or will be, made in good faith by CIA 
based upon its experience at other facilities which are as comparable as possible to 
the Coliseum; however, given the individual characteristics of each the Coliseum and 
the uncertainty associated with future events and/or market conditions, the actual 
financial results obtained may vary from such financial forecasts or projections, and 
such forecast and projections shall not be construed as a representation, warranty or 
guarantee by CIA of the actual financial r<Ostilts to be obtained. 

5.10 Funds for Emergency Repairs. 

CIA shall have the right to act, with the consent of the City, in situations which CfA, 
reasonably determines to be an emergency with respect to the safety, welfare and 
protection of the general public, including spending and committing funds held in tiJ, 
operating accounl(s) of the Coliseum, even if such expenses are not budgeted: 
provided, however, CIA shall have no obligation under any circumstance to spend or 
commit funds other than funds then available in such accounts for any such purpose. 
Immediately following such action, CIA shall inform the City of the situation and the 
action(s) taken, and the City shall pay into such account( s) the amount of funds, if 
any, spent or committed by CIA pursuant to this Section 5.10 in excess of budgeted 
amounts. 

6. Concessions and Merchandise. 

6.1 Capital Contribution. 

Pursuant to Section 2.2 hereof, CIA shall contribute an amount not to exceed 
$1,000,000 to provide the Coliseum with commercially reasonable food and beverage 
and merchandise related equipment, all as set forth in such provision. Title to such 
equipment shall remain with CIA. In the event of a termination of this Agreement, the 
City shall have the right to purchase the equipment at fair market value as may 
reasonably be determined by the parties. 
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6.2 Budget and Design. 

CIA will work with the City to prepare, and mutually agree upon, a budget for the 
Capital Improvements and Capital Equipment to be funded with such contribution, 
along with the scope of work to be performed thereunder, the supervision of tasks and 
the estimated time frames for the projects listed in such budget. CIA shall additionally 
work with the Design/Build Team to develop a full food, beverage and merchandise 
program for the Coliseum. Final design, schematic and construction drawings will be 
the responsibility of the Design/Build Team, and the cost of installation will be a 
project cost. CIA will provide initial drawings and will oversee installation. 

6.3 Scope. 

CIA shall have the exclusive right to operate all food, beverage and merchandise 
concessions in the Coliseum, unless otherwise agreed, specifically excluding the 
public ice rink. 

6.4 Payment to the Coliseum. 

CIA will make payments to the Coliseum as follows: 

Food and BcvQfClgC Sales 

$0- l.OM 32% 
$0- !.2M 34% 
$0- l.8M 38% 
$0- 2.5M 42% 
Suite sales 15% 
Catering sales 15% 

Such payments will be deposited under Section 5.6 within three business days after 
receipt. The foregoing payments to the Coliseum will be paid as a percentage of 
Gross Receipts, defined as total revenues from food and beverage sales, less sales and 
other taxes, service charges, employee meals, and reduced or at-cost items per Fiscal 
Year. 

6.5 Food Prices and Menus. 

CIA will in its reasonable discretion, determine menus and food prices based on 
industry standards. The City may require modifications of such menus and prices 
only on a commercially reasonable basis. 

6.6 Utilities. 
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CIA will be responsible for the cleaning of the kitchen and food preparation areas. 
Utilities and cleaning expenses, including rubbish removal, will be from the account 
of the Coliseum. 

6.7 Sponsorships/Local Vendors. 

CIA shall encourage participation by local vendors in the food and beverage services 
of the Coliseum. CIA shall have full responsibility for the negotiation of any such 
contracts, including the allocation and determination of the value of related 
sponsorships and food and beverage costs. 

6.8 Sales of Merchandise. 

All sales of merchandise relating to teams with license agreements with the Coliseum 
will be in accordance with the terms of such .license agreements, all as approved by 
-the City and, accordingly, willbe for the full account of the teams as to revenues and 
expenses. With respect to all other merchandise sold at the Coliseum, the Coliseum 
Fund shall receive 10% of the gross revenues, less sales and other similar levied 
charges. 

7. Sponsorship; l'remium Seating; Naming Rights. 

CIA shall, on behalf of the City and the Coliseum, have the sole and .;xclu:;ive right 
to sell all sponsorship and advertising relating to the Coliseum, including but not 
I imitecl to, all fixed and movable signagc of any type, concourse and inner-bowl 
signagc and Coliseum-related signage of the hockey and football tenants 
("Sponsorship Inventory"). Such Sponsorship Inventory shall be under the exclusive 
control of CIA, on behalf of the City. The Coliseum will retain all proceeds from such 
sponsorship sales, less (i) industry standard commissions of 10%, (ii) cost of sales 
and (iii) payments to the hockey and football tenants in accordance with their 
respective License Agreements. The hockey and football teams will retain its own 
revenues that it generates from clasher boards, ice/field logos, program ads, and other 
sponsorship opportunities with the approval of CIA. 

7.2 Premium Seating. 

CIA shall, on behalf of the City and the Coliseum, have the sole and exclusive right 
and responsibility to sell the suites and club seats that are part of the Coliseum 
program. The Coliseum shall retain all proceeds of such sales, less (i) industry 
standard commissions of 10%, (ii) cost of sales and (iii) payments to the hockey and 
football tenants, and other tenants whether single event or otherwise if so determined, 
with respect to the ticket value component of such sales, in accordance with their 
respective License Agreements. CIA shall guarantee the City the sale of 22 suites sold 
by the Coliseum's opening night and will secure the remaining two suites by similar 
long-term contracts or by leasing the suites on an event-by-event basis. The parties 
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hereto recognize that the consideration for certain suite or other licenses may be in the 
form of "trade" or other vendor relationships with the Coliseum and/or its tenants. In 
each such instance, amounts shall be allocated to the respective licenses based on 
commercially reasonable valuations determined by good faith discussions by the 
parties hereto. 

7.3 Naming Rights. 

Pursuant to Section 2.1 hereof, and as indicated in "Exhibits C & D" attached hereto 
and incorporated herein by reference, CIA has sold the Naming Rights to the 
Coliseum to United States Cellular Corporation and Pepsi-Cola General Bottlers, Inc 
d/b/a Pepsi Americas. The City, by approving this Management Agreement, hereby 
approves such sale; and in the event that such further and additional sales of naming 
rights, the City shall have the right to approve the identity of such naming rights 
entity; such approval to be withhold, however, only (i) in the event that the City 
reasonably determines that the business, character or reputation of the entity is 
inconsistent with the community values of the City of Bloomington or (ii) the entity 
docs not have the financial capability to meet its obligations under the Naming Rights 
Agreement. All cash proceeds from the sale of Naming Rights up to $200,000.00 
annually shall be held for the Coliseum Fund; all cash amounts exceeding 
$200,000.00 per Fiscal Year shall be deposited and distributed in accordance with the 
terms and conditions of Section 10.3 hereof. 

8. Rcc01·ds, Audits and Reports. 

8.1 Records and Audits. 

(a) CIA shall keep full and accurate accounting records relating to its activitie,, at lk 

Coliseum in accordance with generally accepted United States accounting principles. 
CIA shall maintain a system of bookkeeping adequate for its operations hereunder. 
CIA shall give the City's authorized representatives access to such books and record'' 
maintained at the Coliseum during reasonable business hours and upon reasonable 
advance notice as often as the City shall deem reasonably necessary or appropriate. 
CIA shall keep and preserve for at least three (3) years following each Fiscal Y car all 
sales slips, rental agreements, purchase order, sales books, credit card invoices, bank 
books or duplicate deposit slips, and other evidence of Revenues and Operating 
Expenses for such period. In addition, on or before April 1 following each Fiscal Year 
for which CIA is managing the Coliseum hereunder, CIA shall furnish to the City a 
balance sheet, a statement of profit or loss and a statement of cash flows for the 
Coliseum, for tbe preceding Fiscal Year, prepared in accordance with generally 
accepted United States accounting principles and accompanied by an independent 
auditor's report of a recognized, independent certified pnblic accountant. The audit 
shall contain an opinion expressed by the independent auditor of the accuracy of 
financial records kept by CIA and of amounts due to the Coliseum Fund. The audit 
shall also provide a certification of Revenues and Operating Expenses as defined in 
this Agreement for such Fiscal Year. The audit shall be conducted by a reputable finn 
selected by CIA with City approval. The City shall not withhold or delay such 
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consent or approval unreasonably. Notwithstanding anything to the contrary herein, 
the costs of such audit shall be deemed Operating Expenses. 

(b) The City shall have the right at any lime, and from lime to time, to cause 
recognized independent auditors to audit all of the books of CIA relating to Revenues 
and Operating Expenses, including, without limitation, bank books, sales slips, cash 
register tapes, credit card invoices, duplicate deposit tapes, and invoices. No costs 
incurred by the City in conducting such audit shall be considered an Operating 
Expense. If any such audit demonstrates that the Revenues or Operating Expenditures 
reflected in any financial statements prepared by CIA and audited as specified in the 
foregoing subparagraph ( a) are understated (in the case of Operating Expenses) or 
overstated (in the case of Revenues), in either case by more than five percent (5% ), 
CIA shall pay to the City the reasonable cost of such audit and shall promptly refund 
to the City any portion of the Incentive Fee (defined in Section 10.2) paid for such 
Fiscal Year which is attributable to the overstatement or understatement, as the case 
may be. The City's right to have such an audit made with respect to any Fiscal Year 
and CIA's obligation to retain the above records shall expire three (3) years after 
CIA's statement for such Fiscal Year has been delivered to the City. 

(c) The parties shall cooperate in any audits conducted pursuant to (a) or (b) above. 

i\.2 /umual Plan. 

(a) CIA shall provide to the City on or before September 1 of each year, an annual 
management plan, which shall include the annual operating budget described in 
Section 5.3 for the next Fiscal Year, The annual plan shall include information 
regarding CIA's anticipated operations for such Fiscal Year, including planned 
operating maintenance activities by CIA, requested Capital Improvements and Capital 
Equipment purchases and an anticipated budget therefore, anticipated evePts at the 
Coliseum, anticipated advertising and promotional activities, and planned equipment 
and furnishings purchases. The annual plan shall be subject to review, revision and 
approval by the City. Following review and revision by the City, CIA shall have 
thirty (30) days to incorporate the City's revisions into its plan. Upon approval by the 
City, such annual plan shall constitute the operating program for CIA for the 
following Fiscal Year. 

8.3 Monthly Reports. 

By the twenty-fifth day of each month, CIA shall provide to the City a written 
monthly report in a form approved by the City and similar to that used in other CIA 
managed facilities setting out the Coliseum's anticipated activities for the upcoming 
month and reporting on the prior month's activities and finances. 

8.4 Event Report. 

CIA shall provide to the City, after each event, a report showing the amount of 
revenue attributable to specific activities conducted by CIA in connection with that 

19 



event, such as ticket sales, concessions, merchandise sales, and parking fees. Such 
report shall be submitted to the City no later than 3 business days after the event. 

9. Employees. 

9.1 CIA Employees. 

(a) CIA shall select, train and employ at the Coliseum such number of employees as 
CIA deems necessary or appropriate to satisfy its responsibilities hereunder CIA shall 
use its best efforts to recruit employees who will be proficient, productive, and 
courteous lo patrons, and CIA shall have authority to hire, terminate and discipline 
any and all personnel working at the Coliseum. 

(b) CIA shall assign to the Coliseum a competent, full-lime general manager who 
shall have no duties other than the day-to-day operation and management of the 
Coliseum, and a full-time marketing executive to direct, among other things, all sales 
of sponsorships, premium scaling and the resale of naming rights. Prior to CIA's 
appointment of such general manager and marketing executive, CIA sbaJ1 comull 
with the City with respect to the qualifications of each of the general manager and 
marketing executive proposed by CIA. 

(c) CIA employees at the Coliseum shall not for any purpose be con:;idered to be 
employees of the City, and CIA shall be solely responsible for their supervi,ion and 
daily direction and control and for setting and paying as an Operating Fxpcnse, their 
compensation (and federal income lax withholding) and any employee benefits, and 
all costs related to their employment shall be an Operating Expense. 

9.2 No Soli<;itation or Employment_hy City. 

During the period commencing on the date hereof and ending one (J) year after the 
termination of this Agreement, except with CIA's prior written consent, the City will 
not, for any reason, solicit for employment, or hire, the general manager, assistant 
general manager and any director level employee (e.g. director of sales or operations). 
In addition to any other remedies which CIA may have, specific performance in the 
form of injunctive relief shall be available for the enforcement of this provision. 

10. Compensation. 

10.1 Management Fee. 

As base compensation lo CIA for providing the services herein specified during the 
Term and any Renewal Terms, the City shall pay CIA during the Term and a Renewal 
Term, if any, an annual fee ("Base Fee") representing 4% of the Gross Revenues, as 
hereinafter defined, of the Coliseum. Gross Revenues shall be all revenues actually 
received by the Coliseum under Section 5.6 during such Fiscal Year, less any sales or 
other similar taxes imposed on such revenues. The Base Fee will be paid on a pro rata 
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monthly basis, such monthly amounts to be calculated based upon annual budgeted 
revenues in accordance with the mutually agreed budget established prior to each 
Fiscal Year in accordance with this Agreement. In the event that amounts paid on a 
monthly basis either exceed or are less than the actual amount due as a Base Fee for a 
given Fiscal Year, such differential shall be reimbursed to the City or paid to CIA, as 
the case may be, within 30 clays of receipt of the relevant settlement calculation for 
such Fiscal Year. 

10.2 Incentive Fee. 

In any Fiscal Year during the Term or any Renewal Terms, CIA shall be entitled to a 
20% share of the Coliseum's Operating Revenue, as hereinafter defined. Operating 
Revenue for this purpose shall be Gross Revenues, as defined in Section 10.1, less all 
sales and other applicable usc taxes, Operating Expenses, debt service and Incentive 
Fund payments as defined in Section 10.3 below. The Incentive Fee determined 
pursuant to this Section 10.2 shall be payable to CIA within 30 days after the City's 
receipt of an invoice from CIA accompanied by an annual statement certified by one 
of its officers setting forth the Operating Revenues for the previous Fiscal Year and 
showing in reasonable detail the basis of the calculation of the Incentive Fee payable 
with respect to such Fiscal Year. 

1().3 Incentive Account. 

Any resale of naming rights resulting in cash and trade proceeds in excess of 
$200,000 per Fiscal Year shall be contributed to an incentive account (the "Incentive 
Account") and divided equally between the City and CIA (such payments to CIA 
constitute the Incentive Fcc). Proceeds from the Incentive Account, if any, shall be 
paid to the respective parties no later than 30 days from the elate of the final 
settlement or reconciliation and pursuant to the procedure identified in Section 10.2 
above. 

U. Indemnification and Insurance. 

11.1 Indemnification. 

(a) CIA shall indemnify, defend, and hold harmless the City, its officers, agents, and 
employees from and against any and all losses, liabilities, claims, damages, and 
expenses (including reasonable attorneys' fees) (collectively, "Losses") arising from 
(x) any material default or breach by CIA of its obligations specified herein or (y) 
bodily and personal injury or death to any persons, including invitees, licensees and 
trespassers or damage to the property received or sustained by any persons to the 
extent caused by the negligent acts or omissions of CIA in the performance of this 
Agreement; provided, however, that the foregoing indemnification obligations shall 
not extend to Losses to the extent such Losses (i) arise from any breach or default by 
the City of its obligations hereunder and/or the negligent acts of the City, its officers, 
agents, and employees, (ii) are caused by or arise out of the services provided by the 
general contractors, subcontractors, architects, engineers and other agents (other than 
CIA) retained by the City in connection with the development, construction of the 

21 



Coliseum or Capital Improvements or Capital Equipment purchases at the Coliseum, 
(iii) arise from the fact that at any time prior to, as of, or after the commencement of 
the Term the Coliseum has not been or will not be operated, or the Coliseum and its 
premises are not, have not been or will not be, in compliance with all federal, state, 
local, and municipal laws, statutes, regulations, ordinances, and constitutional 
provisions (collectively, the "Laws"), including, but not limited to the Americans with 
Disabilities Act, except to the extent that such noncompliance directly results from 
the failure of CIA to follow any of its obligations specified herein, (v) arise from the 
fact that prior to, as of, or after the commencement of the Term there is any condition 
on, above, beneath, or arising from the premises occupied by the Coliseum which 
might, under any Law, give rise to liability or which would or may require any 
"response," "removal," or "remedial action" (as such terms arc defined under the 
Comprehensive Environmental Response, Compensation and Liability Act, as 
amended by the Superfund Amendments and Reauthorization Act), except to the 
extent that CIA is directly responsible for the creation of the condition in question, or 
(vi) arise from any structural defect or unsound condition with respect to the 
Coliseum or the premises occupied by the Coliseum prior to, as of, or after the 
commencement of the Term, except to the extent directly caused by the failure of 
CIA to follow any of its obligations specified herein. 

(b) The pwvisions set forth in subparagraph (a) above shall survive the completion of 
all services of CIA under this Agreement or the termination of this Agreement. 

(c) The foregoinr; indemnification right shall be the exclusive remedy of the City 
(other than any right to terminate this Agreement pursuant to Section 15) arising from 
any breach of, default under or performance pursuant to this Agreement. 

11.2 ~iability lpsurance. 

(a) CIA shall secure and deliver to the City Manager prior to the commencement of 
the Management Term hereunder and shall keep in force at all times clilring the term 
of this Agreement, a commercial liability insurance policy, including public liability 
and property damage, covering the premises, the operations hereunder, in the amount 
of One Million Dollars ($1,000,000.00) for bodily injury and One Million Dollars ($ 
1 ,000,000.00) for property damage, including products and completed operations, 
personal and advertising liability and independent contractors. CIA shall also 
maintain (i) fire legal liability insurance in the amount of $50,000 per occurrence and 
(ii) umbrella liability insurance with a limit of Five Million Dollars ($5,000,000). 

(b) CIA shall also maintain Comprehensive Automotive Bodily Injury and Property 
Damage Insurance for business use covering all vehicles operated by CIA officers, 
agents and employees in connection with the Coliseum, whether owned by CIA, the 
City, or otherwise, with a combined single limit of not less than One Million Dollars 
($1,000,000.00) per occurrence (including an extension of hired and non-owned 
coverage). 

(c) Certificates evidencing the existence of the above policy, or policies, all in such 
form as the City may reasonably require, shall be delivered upon request to the City 
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prior to the commencement of this Agreement and periodically upon request 
thereafter. In addition, concurrently with the furnishing of each certificate of 
insurance under this Section 8.2(d), CIA shall, upon request by the City, furnish the 
City with a report of an independent insurance broker, signed by an officer of the 
broker, stating that in the opinion of such broker, the insurance then carried is in 
accordance with the terms of this Section 8 applicable to those policies. 
Notwithstanding the provisions of this Section 11.2( d), the parties hereto 
acknowledge that the above policies may contain exclusions from coverage which arc 
reasonable and customary for policies of such type. Each such policy or certificate 
shall contain a valid provision or endorsement slating, "This policy will not be 
canceled or materially changed or altered without first giving thirty (30) days written 
notice thereof to the City Manager, at the address of the City Manager as provided 
thereby, sent by certified mail, return receipt requested." 

(d) A renewal binder of coverage (or satisfactory evidence of such renewal) shall be 
delivered to the City Manager at least twenty (20) days after a policy's expiration date 
except for any policy expiring on the termination elate of this Agreement or thereafter. 

(e) Except as provided in Section 11.5 (b), all insurance procured by CIA in 
accordance with the requirements of this Agreement shall be primary over any 
insurance carried by the City and not require contribution by the City. 

11.3 Workers Compensation Insurance. 

CIA shall at all times maintain worker's compensation insurance (including 
occupational disease hazards) with an authorized insurance company or through the 
Illinois State Compensation Insurance Fund or through an authorized sclf-instmmee 
plan approved by the Stale of Illinois, insuring its employees at the Coliseum in 
amounts equal to or greater than required under Illinois law. CIA shall carry 
employer's liability policies in an amount of at least Five Hundred Thousand Dollars 
($500,000.00) with an excess umbrella policy covering amounts in excess of Five 
Hundred Thousand Dollars ($500,000) up to Five Million Dollars ($5,000.000.00). 

11.4 Fidelity Bond. 

CIA shall provide to the City a Fidelity Bond covering all of CIA's personnel under 
this Agreement in the amount of Five Hundred Thousand Dollars ($500,000.00) for 
each loss, to reimburse the City for losses experienced due to the omissions or 
dishonest acts of CIA's employees. 

11.5 Property Insurance. 

(a) CIA shall maintain sufficient property damage or loss insurance to cover personal 
property owned by the City and CIA at the Coliseum and shall maintain such 
insurance throughout the term of this Agreement. CIA shall maintain business 
interruption and loss of rent insurance for its operations. At least forty-five (45) days 
prior to the commencement of the Management Term hereunder, the City shall 

23 



provide to CIA a schedule of declaration of values at replacement cost for the 
personal property owned by the City at the Coliseum. 

(b) The City shall, subject to Section 5.2, maintain its current property insurance 
covering the premises of the Coliseum. In addition, the City shall, with respect to the 
Losses covered by such property and hazard insurance and business interruption and 
extra expenses insurance, waive any subrogation rights that it may have against CIA, 
its partners and their respective officers, employees and agents, whether or not the 
City self-insures for the Losses covered by such insurance. 

(i) The original or a certified copy of the above policy, or policies referred to 
in Section 11.5(b) (with all required policy' endorsements), plus certificates 
evidencing the existence thereof, all in such form as CIA may reasonably 
require, shall be delivered to CIA prior to the commencement of this . 
Agreement. Notwithstanding the provisions of this Section 11.5(b), the parties 
hereto acknowledge that the above policies may contain exclusions from 
coverage which are reasonable and customary for policies of such type. Each 
such policy or certificate shall contain a valid provision or endorsement 
stating, "This policy will not be canceled or materially changed or altered 
without first giving thirty (30) days' written notice thereof to Cii\." The 
original or a certified copy of the policies referred to in Section 11.2, 11.3 and 
11.5 (a) (with all required policy' endorsements), plus certificates evidencing 
the existence thereof, all in such form as the City may reasonably require, 
shall be delivered to the City at appropriate times. Notwithstanding the 
provisions of this Section 11.5(a), the parties hereto acknowledge ti1at the 
above policies may contain exclusions from coverage which urc rc<ts<mable 
and customary for policies of such type. Each such policy or c<>ttifica!e shall 
contain a valid provision or endorsement stating, "This policy will not be 
canceled or materially changed or altered without first giving thirty (30) days' 
written notice thereof to the City." 

(ii) A renewal binder of coverage (or satisfactory evidence of such renewal) 
shall be delivered to CIA or the City, as the case may be, at least twenty (20) 
days after a policy's expiration date except for any policy expiring on the 
Termination date of this Agreement or thereafter. 

ll.6 Certain Other Insurance. 

If CIA enters into any agreements during the Term with any independent contractors 
for the provision of services hereunder, CIA shall have the right to require such 
contractors to name CIA as an additional insured under any insurance required by 
CIA thereunder and to deliver to CIA prior to the performance of such services a 
certified copy of such policy, plus a certificate evidencing the existence thereof, 
which policy contains the same type of endorsements and provisions as provided in 
Sections 8.5(b )(i) and (ii). 

12. Ownc1·ship of Assets. 

24 



12.1 Ownership. 

With the exception of concession eqnipment acquired hy CIA pursuant to Section 2 
hereof, the ownership of buildings and real estate, technical and office equipment and 
facilities, furniture, displays, fixtures, vehicles and similar tangible property located at 
the Coliseum shall remain with the City. Ownership of and title to all intellectual 
property rights of whatsoever value held in the City's name shall remain in the name 
of the City. The ownership of consumable assets (such as office supplies and cleaning 
materials) purchased with Revenues or City funds shall remain with the City, but such 
assets may be utilized and consumed by CIA in the performance of services under 
this Agreement. The ownership of data processing programs and software owned by 
the City shall remain with the City, and the ownership of data processing programs 
and software owned by CIA shall remain with CIA. CIA shall not take or usc, for its 
own purposes, customer or exhibitor lists or similar materials developed by the City 
for the usc of the Coliseum, unless written consent is granted by the City. Ownership 
of equipment, furnishings, materials, or fixtures not considered to be real property 
and other personal property purchased by CIA with City funds for use at and for the 
Coliseum shall vest in the City automatically and immediately upon purchase or 
acquisition. The assets of the City as described herein shall not be pledged, licned, 
encumbered or otherwise alienated cr assigned without the prior approval of rhc City. 

12.2 City Obligations. 

Except as herein otherwise set forth, throughout the Term of this Agreement, the City 
will maintain full beneficial use and ownership of the Coliseum and will pay, keep, 
observe and perform all payments, terms, covenants, conditions and obligations under 
any bonds, debentures or other security agreements or contracts ··elating to the 
Coliseum to which the City may be bound. 

13. Assignment; Affiliates. 

13.1 Assignment. 

Neither this Agreement nor any of the rights or obligations hereunder may be 
assigned by either party hereto without the prior written consent of the other party 
hereto. Notwithstanding the foregoing, CIA may, upon sixty (60) days written notice 
to the City, assign all or any part of its rights hereunder to subsidiaries or affiliates 
under the direct control of CIA ("Affiliates") provided that (i) such Affiliates possess 
substantially the same degree of expertise and quality of personnel as originally 
provided under this Agreement, and (ii) such assignment shall be at no increased cost 
to the City. It is understood by the City and CIA that CIA may undertake the 
ownership and operation of the concession equipment to be purchased by CIA 
pursuant to Section 2 hereof through a separate legal entity. Such entity will be an 
Affiliate of CIA and will assume all obligations of CIA hereunder. The City agrees to 
assist in the execution of any necessary or appropriate documentation to effectuate 
such transaction. 

14. Laws and J>ennits. 
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14.1 Permits, Licenses, Taxes and Liens. 

CIA shall use reasonable efforts to procure any permits and licenses required for the 
business to be conducted by-it hereunder. The City shall cooperate with CIA in 
applying for such permits and licenses. CIA shall deliver copies of all such permits 
and licenses to the City. CIA shall pay promptly, out of the accounts specified in 
Section 5.6, all taxes, excises, license fees and permit fees of whatever nature arising 
from its operation, promotion and management of the Coliseum. CIA shall use 
reasonable efforts to prevent mechanic's or materialman's or any other lien from 
becoming attached to the premises or improvements at the Coliseum, or any part or 
parcel thereof, by reason of any work or labor performed or materials furnished by 
any mechanic or materialman, so long as the work, labor or material was provided at 
CIA's direction and the City has supplied funds for the payment of charges therefore 
in accordance with this Agreement. All work contracted by CIA to be done for the 
Coliseum shall be in accordance with the City's Prevailing Wage Resolution, as from 
time to time amended by the City. 

14.2 Governmental Compliance. 

CIA, its officers, agents and employees shall comply with all federal, stale, local and 
municipal regulations, ordinances, statutes, rules, laws and constitutional provisions 
(collectively, "Laws") applicable to CIA's management of the Coliseum hereunder, 
including without limitation Tille III of the ADA and the provision of such auxiliary 
aids or alternate services as may be required by the ADA. Nothing in this Section 
14.2 or elsewhere in this Agreement shall, however, require CIA to undertake cmy of 
the foregoing compliance activity, nor shall CIA have any liability under this 
Agreement therefore, if such activity requires any Capital lmprovenK,nts or Capital 
Equipment purchases, unless the City provides funds for such Capital Improvements 
and Capital Equipment purchases pursuant to Section 5.8 hereof. Furthermore, CIA 
shall have the right to require any licensee, lessee, tenant, promoter or user of Dny 
portion of the Coliseum to comply, and to be financially responsible for compliance, 
with Title III of the in connection with any activities of such licensee, lessee, tenant, 
promoter or user at the Coliseum. 

14.3 No Discrimination in Employment. 

In connection with the performance of work under this Agreement, CIA shall not 
refuse to hire, discharge, refuse to promote or demote, or to discriminate in matters of 
compensation against, any person otherwise qualified, unlawfully because of race, 
color, religion, gender, age, national origin, military status, sexual orientation, marital 
status or physical or mental disability. 

15. Termination. 

15 .1 Termination Upon Default. 
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