DEVELOPMENT AND MANAGEMENT AGREEMENT

THIS DEVELOPMENT AND MANAGEMENT AGREEMENT (this "Agrcement") dated
as of the 10" day of October, 2005, by and between the City of Bloomington, Illinois, organized and
existing pursuant to laws of the State of Ilinois (the "City"), and Central Illinois Arcna
Management, Inc. (CIA), organized under the laws of the State of lllinois.

WHEREAS, the City is developing a sports and enfertainment 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 Coliscum will contain an approximately
7,000 seal arena with self contained supporting and ancillary areas suitable for a variely of
community activities and additionally, for professional ice hockey, professional indoor football,
concerts, circus, ice shows and other entertainiment 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;

WHERIEAS, as the initial step in considering development of the Coliseum, the City has
previously entered into a Consulting and Sale Agreement date January 14, 2002 (the “CSA
Agreement™) with Ceriral Hlinois Arena Management, Inc., a copy of which is attached hercto and
incorporated herein by reference as “Exhibit A”,

WHERIAS, 1 furtherance of the development of the Coliseum, the ity has previousiy
enfered into a Pre Opening Sales and Management Agreeriont, dated April 27 2004, (the “POSM
agreement”) witlr Cenral Illinois Arena Management, Inc., a copy of which is aitached hereto and
incorporated hoicin by reterence as “Exhibit B

WHEREAS, the CSA Agreement and POSM Agreement provide, in woole snd in pait as
iollows:

L. During the Pre-Opening Period, CIA is the sole and exclusive agent to provide
comprehensive services with respect lo sales and services and the development of the
Coliscum, such services including, but not limited to design consulting, markeling,
sale of key revenue gencrating sources, inciuding naming rights, luxury suites, club
seals, major sponsorships, and primary tenancics 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
Coliscum including an obligation of the City to negotiate in good faith with CIA to
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enter into a management agrecment for the operation and management of the
Coliscum 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 Coliscum, 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 Lo provide a significant private investment in the Coliscum, as
set forth hercinafter, and desires fo 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 behalf, to provide development and management services for the Coliseun;

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

NOW, THEREIORE, in consideration of the mutual premises, covenants and agreements
herein contained, the parlies hereto, intending fo 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 [:

"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. For purposcs of this
definition, "control" means ownership of equity securities or other ownership interests that represcnt
more than 40% of the voting power in the controlled person.

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

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

"Capital Improvements" -- any and all building additions, alterations, rcnovations, 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 cach January 1st) or per project.




"Coliseum"” -- An approximately 7,000 seat entertainment center suitable for a variety of
community activitics and additionally, for professional ice hockey, professional indoor football,
concetts, circus, ice shows and other entertainment events, but excluding the public ice rink;

"Coliseum Fund" - The fund within which therc 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,
hedting and air-conditioning systems), and items of identical or similar nature and character,
including, for example, scats and chairs, which are replaced and/or repaired in multiple unils
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, Hllinois. In conncction 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 Agreement for and on
behalf of the City, and with the effect of binding the City in that conncction.

"City Council" -- the Cily Council for Bloomington, lllinois.

"City Manager" -- the duly appointed and acting City Manager or his designee, or, in the
event of a vacancy in the office of City Manager, such person as may [rom lime to nme be
authorized by the City Council to perform as City Manager during the term of such vace oy,

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

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

"Event Revenues” - For the sake of clarily, the parties acknowledge Lhat revenues {rom the
sale of tickels for events at the Coliseum are not Revenues under this Agreement, but are insicad
revenues of the promoter and/or performer of cach such event. To the extent that CIA collects such
ticket sale revenue on behalf of such promoler and/or performer, such ticket sale revenue (without
taking into account cxcluding governmentally imposcd taxcs, 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 1o 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: employce compensation and related expenses
(e.g., base salaries, bonuses, severance and car allowances), employee benefits and rclated
costs (¢.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,
malerial 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, ducs, subscriptions and membership costs, the costs of procuring and
maintaining the insurance and fidelity bond referred fo in Section 8 below, amounts
expended to procure and maintain permits and licenses, charges, laxes, excises, penalties and
fees, lepal and professional fees', printing and stationery costs, Event Expenses, poslage and
freight costs, equipment rental costs, computer equipment leases and line charges, repairs and
maintenance costs (e.g., elevators and HV AC), sccurity expenses, utility and telephone
charges, travel and entertainment expenses in accordance with CIA's policies, the cost of
employee uniforms, safety and medical expenses, cxterminator and waste disposal costs,
costs relating to the maintenance of signage inventory and systems, the cost of annial
independent audits of the Coliseum, the cost of compliance with laws and regulations, othe:
start- up cxpenses associated with the opening of the Coliseum, costs incurred under
agreements, commitments, licenses and contracts executed in CIA's name (or iv CTA" pame
as agent of the City) as provided in Section 2 hereol, and the commissions and snanagement
fees payable to CIA pursuant to Section 7 and 10 below, all as determined in accordance with
gencrally 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 receipis of ail 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 lax, depreciation and amortization expenses.

(c) Notwithstanding anything in this Agreement o the contrary, subparagraph (a) of (his
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 Coliscum, 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 surcharges, 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 Coliscum shall be included as Operating Revenucs),
misccllancous 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 incenlive fee 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 Bloomington. It is
adjacent to and sharcs 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 ClA may
agree from time (o 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 comimencing on the date hereof and ending on the date of
&
the first public event in the Coliscum,

"License Agrcement” -- each contract, license, agreement, option, lease and comumitment that
grants any person or entity any right (i) to license, use, occupy or rent all or any portion of the
Coliseum, or (if) to provide scrvices to be used in the management, operation, use, possession,
occupation, maintenance, promotion or marketing of all or any portion of the Coliscum.

"CIA" — Central Ulinois Arena Management, Inc., organized under the laws of [lLinuis,

"CIA Capital Contribution" shall mean the sum of up to $1,000,000 to be con(ributed 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 o the
amount of CIA's contribution hereunder shall be proposed by CIA and approved by the City (which
approval shall not be unrcasonably withheld),

*Term" or "Renewal Terms" - as defined in Section 4 hereof.
2. Financial Contributions by CIA

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

2.1 Naming Rights.

Purspant 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 daie
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 Coniribution.

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
commerciaily reasonable food and beverage and merchandise related equipment. The amount of the
capital contribution may be contributed by CIA in cash or 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 by 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 frec professional hockey franchise,
approved for play in the Bloominglon Region as delined by its league membership with BMI
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Hockey, L.L.C., an llinois Limited Liability Company. Said Hockey License shall be
submitted for approval by the City and City Council by October 10, 2005 and execuled upon
approval by the City Council,

c. Professional Indoor Football.  CIA has securcd on behall of the Cily a debt free

professional football {ranchise, approved for play in the Bloomington Region as defined by
its league membership with B-N Football, L.1.C. an Illinois Limited Liability Company as
shown and indicated on Football License Agreement. Said Football License shall be
submitied for approval by the City and City Council by Octaber 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 cosls 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 cosls wilh respect to such
tenants shall not be construed to be operating expenses.

3 Engagement of CIA: Scope of Services,

3.1 Engagement.

d.

I,

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 hercby accepts such engagement.
CIA shall perform and furnish such management services and systems as are
appropriate or necessary to operale, manage and promote the Coliscum in @
mannct consisient with CIA's policies and procedures and the operations of
other similar first-class facilities.

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-fo-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 hercto as Exhibit E are a guideline as to the
desired performance of the Cenfer, including as to the number and quality of
events to be conducted annually.




3.2 Spectfic Services,

Without limiting the generality of the forcgoing, CIA shall have, without (except as
otherwise cxpressly 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 rcsponsibility 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 #s own name, deliver and administer any and all licenses,
occupancy agteemenis, rental agreements, booking commitments, advertising
agreements, supplier agreemcnts, service contracts (including, without limitation,
contracts for cleaning, decorating and set-up, snow removal, general maintenance and
mainienance and inspection of HVAC systems, elevators, stage equipment, fire
control panel and other safety equipment, statfing 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 f{urther, thal, 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
casc may be, such license, agreement, commiiment or contract shall be approved anq
cxecuted by the City (which approval and exccution shall pot be unreasonably
withheld);

(d) to the extent that Revenues or funds supplied by the City are made available
therefore, maintain the Coliscum 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;

(e} 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
Equipmenl purchases pursuant fo Scction 5.8, subject to the CIA Capital Contribution
as provided in Section 2.2;

(f) cstablish and adjust prices, rates and rate schedules for the aforcsaid 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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facilitics and shall consult with the City Manager about any adjustments to the rale
schedules- at the Coliseum to be made by CIA:

(g) pay, when due, on behalf of the City, all Operating Expenscs 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 proccedings as CJA shall deem necessary or appropriate in
connection with the operation of the Coliscum, including, without limitation, to
collect charges, remds or other revenues due to the City or to cancel, terminafte or sue
for damages under, any license, use, advertisemenl 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 Coliseumn;

(j) provide day-to-day administrative scrvices in support of its management activities
pursuant to Approved Budgets and annual plans described herein, including, but not
limited te, the acquisition of scrvices, equipment, supplies «nd jacilities; internal
budgeting and accounting; mamtenance and properly management; personnel
management; record-keeping; collections and billing; and similar services;

(k) engage in such advertising, solicifation, and promotional activitics as CLA deems
necessary or appropriate to develop the potential of the Colisecum and the cultivation
of broad community support (including without Hmitation selling adverlising
inventory and sccuring product rights for the Coliseum). CIA shall waork with the
City's designees to market the Coliseum for conventions, trade shows and public
enlertainment shows. CIA shall be permitted to use the term “Coliscum™ 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 o the approval of the City, such approval not to be unreasonably
withheld) (i) public concessions throughout the Coliscum at locations muluaily
agreed by the City and CIA (including, without limitation, at permanent and portable
concession stands and cafes located in the Coliscum 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 sccking catering services at the
Coliseum; (iti} vending services al the Coliseum, and (iv) alcoholic beverage scrvices,
to the extent the applicable liquor license permits {(collectively referred to herein as
"Concession Scrvices™), '

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 observe the performance of CIA of its
obligations under {his 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 abligated or have the right
to do under this Agreement or othcrwise. Nothing contained in this Seclion 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 fo a
minimum. Nothing in this Section shall impose or be construed to impose upon the
City any indcpendent obligation {o construct or maintain or makc 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 I' & 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 paymceats, compensation and reimbursements as described in the CHA
Agreement and the PSOM Agreement during the Pre-Opening Period.

C. The City acknowledges and agrees that CIA 1s neither an architeet nor an
engineer and its consulting scrvices provided under the CSA Agreement, PSOM
Agrecment and this Agreement with respect to the Coliseum are based upos its
operational knowledge and the services to be provided arc as a consultani. Al no ume
should the services of CIA be construed as architectural or engincering  Neithe, ibe
City nor any of their respective agent, consuliants or representatives will rely t.pon
CIA as having architectural or engineering expertise. Accordingly, notwithsianding
any other term or condition of this agreement, C1A shall have no liability to the City
with respect to architectural or engineering matlers relating to the Coliscum.

3.5 Confidentiality/Nondisclosure.

The parties hereto agree that they shall keep secrct 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.

Term and Renewal Terms.
4.1 Terny.
(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 [ully 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 onc 5 year renewal of the Agreement for the term of April 1, 2016
to March 31, 2021, on teims and conditions negotiated at the time; except that in the
event the City and ClA are unable to reach an agreement regarding fees and .
conditions CJA shall notify the City in wriling 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 ncgotiating fees and conditions which shall replace the fees and conditions
contained in this agreement.

5. Funding; Budgets; Bank Accounts.

5.1 Operating 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 Coliscumn 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
(ity. During the Pre-Opening Period, CIA’s aggregatc 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 are (1) likely to exceed the budgeted amounts or (if) there insufficient
funds to perform the Pre-Opening scrvices, CIA shall promptly give notice to the
Clity.

{1 In order to provide funding for the expenses set forth in the Pre-Opening
Badget, 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 Budgel 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 cxcess 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 shail 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, rcimburse 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 incurted or accrued in such Fiscal
Year. To the extent that Operating Revenues during a calendar quarter period are
insufficient, or expected to be insufficient, 10 cover Operaling 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 opcrating or
payroll account(s) established pursuant to Section 5.7 and used to pay Opecrating
Expenses.

5.2 Non-I‘unding.

(a) The City shall have no obligation to provide funds for the payment of Operating
Expenses incurred or committed for after the date CIA receives wrilten notice (an
"Appropriation Deficienicy Notice") of the fact that insufficicnt funds or o funds
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 date which are within the
aggregate level of appropriated funds specified in the Appropriations Deficienry
Noftice. The City shall pay all Operating Expenses incurred or commiied for prior (o
the date receives the Appropriation Deficicncy Notice. Any failure by the Cily o
provide funds (beyond the aggregale level of appropriated funds) for the payment of
Operating Expenses incurred or committed for after CIA receives an Appropriations

- 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 frora 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 hercin, on or before September

15 of cach 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 scrvices and objectives under this Agreement. Such budget
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 sixiy (60) days prior to the end of
each Fiscal Year during the term of this Agreement, the City Manager shall notify
CIA of any changes 1o 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 budget 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 {o a minimum of sixty (60) days of good faith discussions with the Cily,
could materially interfere, impede or impair the ability of CIA to manage, opcrale or
promote the Coliseum, CIA shall have the right to terminate this Agreement pursuant
to Section 15, and provided further that it the approved annuai 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 been caused by the limitations in the Fiscal Year's budgets.

5.4 Budeet Modifications Initiated by CIA.

CIA may submit to the City at any fime prior to the close of a Fiscal Ycar a
supplemental 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, the
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 sct
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 appropriaie as
the result of the scheduling by CIA of additional events or aclivities at the Coliseum
(and the incurrence of additional Operating Expenses arising from the scheduling of
additional events or aclivities at the Coliseum) as long as prior to the scheduling of
such events or activities, CIA had a good faith belicf 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 {or such Fiscal Year will be less than projected (or
grealer with respect to a net operating loss) in the annual operating budget 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 netl 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 modificd accordingly,
provided that if the annual opcraling budget or annual cash flow budget is modified in
a manner which, in CIA 's judgment, could materially interfere, impede or impair the
13




ability of CIA to manage, operate or promote the Coliscum, 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
Cotiseum. 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 Scction 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, atter 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 exient 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, llinois any ticket sale revenues which it
receives with respect to an cvent to be held at the Coliseum pending the completion
of the cvent. Such monies are to be held for the prolection of ticket purchasers, the
City and CIA, and to provide a source of funds, as required for such payments to
performers and promoters and for such payments of Operaling #xpensces in
connection with the presentation of events as may be required to be puid
contemporaneously with the event. Following the satisfactory completion of the
events, CIA shall make a nightly deposit into the opcrating account(s) established
pursuant to Section 5.6 above of the amoun( in such account and shall pay from 1he
operating account Event Expenses and provide the Cily with a {ull cvent settlement
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, il 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, dircet and supervise Capital
Improvements and Capital Equipment purchases (defined as equipment costing more
than $5,000.00 and services 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 ClIA 's express
indemnification wundertakings in Section 11.1 and its express reimbursement
undertakings in Section 8.1 (b}, and financial obligations pursuant to Scction 2
hereof, CIA shall have no obligation to fund any cost, expense or liability with
respect to the operalion, 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 Cily recognizes and agrecs that performance by CIA of ils
responsibilities under this Agreement is in all respects subject to and conditioncd
upon the timely provision of funds to CIA for such purposes as hercinafter provided,
In addition, any financial forecasts or projections made by CIA under this Agreement
pertaining to the Coliseum (including without limilation operating expenses,
advertising sales, and other revenues) are, or will be, made in good faith by CIA
based upon its experience at other facilitics which are as comparable as possible (o
the Colisecum; however, given the individual characteristics ol each the Coliscum and
the uncertainty assoctated with future cvents 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 results to be obtained.

5.10 Funds for Emerpency Repairs,

CIA shall have the right {o act, with the consent of the Cily, in situations which CIA
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 (he
operating account(s) of the Coliscum, even il 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 shali inform the City of the sitvation and the
action(s) taken, and the City shall pay into such account( s) the amount of funds, il
any, spent or commitled by CIA pursuant to this Section 5.10 in excess of budgeted
amounts,

Cencessions and Merchandise.

6.1 Capital Coniribution.

Pursuant to Section 2.2 hereof, CIA shall contribute an amount not to cxceed
$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 markel valuc 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 Coliscum, unless otherwise agrecd, specifically excluding the

public ice rink.

6.4 Payment to the Coliseum.

CIA will make payments to the Coliseum as follows;

Food and Beverage Sales

$0 - 1.0M 32%
$0- 1.2M 34%
$0- 1.8M 38%
$0- 2.5M 42%
Suite sales 15%
Catering salcs 15%

Such payments will be deposited under Section 5.6 within three business days afier
receipt. The forcgoing payments to the Coliscum will be paid as a percentage of
Gross Receipts, defined as total revenues from food and beverage sales, less salcs 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 kiichen 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 agicements with the Coliseum
will be in accordance with the lerms of such .license agreements, all as approved by
the City and, accordingly, will be for the full account of the teams as to revenues and
cxpenses. 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.

Spensorship; Premium Seating; Naming Rights.
7.1 Spensorship.

(1A shall, on behalf of the City and the Coliseum, have the sole and _:xclusive right
to scll all sponsorship and advertising relating to the Coliseum, including but not
fimited to, all fixed and movable signage of any type, concourse and inner-bowl
signage 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 Coliscum will retain all proceeds from such
sponsorship sales, less (1) 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 foolball teams will retain ils own
revenues that it generates from dasher boards, ice/field logos, program ads, and other
sponsorship opportunities with the approval of CIA.

7.2 Premium Scating.

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 Coliscum shall refain 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 suiles 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 basced on
commercially reasonable valuations determined by good faith discussions by the
parties hereto.

7.3 Naming Rights.

Pursuant to Section 2.1 hercof, and as indicated in “Exhibits C & 1D attached hereto
and incorporated herein by reference, CIA has sold the Naming Rights 1o 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, howcver, only (i) in the event that the City
reasonably determines that the business, character or reputation of the entily is
inconsistent with the community values of the City of Bloomington or (ii) the entity
does 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 Colisewmn Fund; afl 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. Records, Audits and Reports.
8.1 Records and Audits.

(a) CIA shall keep full and accurate accounting records relating to its activities at i
Coliscum in accordance with generally accepted United States accounting principles.
CIA shall maintain a system of bookkeeping adequate for its operations hercuader,
CIA shall give the City's authorized representatives access to such books and records
maintained at the Coliseum during reasonable business hours and upon reasonable
advance noticc as often as the City shall deem reasonably nccessary or appropriate.
CIA shall keep and prescrve for at least three (3) years following each Fiscal Year ail
sales slips, rental agreements, purchase order, sales books, credit card invoices, bank
books or duplicale deposit slips, and other evidence of Revenues and Operaling
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 Cily a
balance sheel, a statement of profit or loss and a statement of cash flows for the
Coliseum, for the 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 public 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 fo 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 firm
selected by CIA with City approval. The Cily shall not withhold or delay such
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consent ot approval unreasonably. Notwithstanding anything to the contrary herein,
the costs of such audit shall be decmed Operating Expenses.

(b) The City shall have the right at any time, and from time 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 demonstraies 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 {ive 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 oversfatcmeni or understatement, as the case
may be. The City's right to have such an audit made with respect 1o 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.

(¢ The partics shall cooperate in any audits conducied pursuant to (a) or (b) above.
8.2 Annual Plan.

(2) CIA shall provide to the Cily on or before Scptember 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 Improvemenis and Capital
Equipment purchases and an anticipated budget therefore, anticipated events at the
Coliseumn, 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
tollowing 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 Lo that used in other C1A
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
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9,

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.

Employees.

9.1 CIA Employees.

9.2 No

(a) CIA shall sclect, train and employ at the Coliseum such number of emiployees as
CIA deems necessary or appropriate to satisfy its responsibilities hereunder CTA shall
use its best cfforts to recruit cmployees who will be proficient, productive, and
courteous to 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-time 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 scating and the resale of naming rights. Prior to CIA's
appoiniment of such gencral manager and marketing executive, CIA shal! consult
with the Cily with respect to the qualifications of each of the general manager and
marketing executive proposed by CIA.

(c) CIA employeces at the Coliseum shall nol for any purpose be considered 1o be
employees of the City, and CIA shall be solely responsible for their supeivision and
daily direction and control and for seiting and paying as an Operating Fxpense, their
compensation (and federal income tax withholding) and any employee benefits, and
all costs related to their employment shall be an Operating Expense.

Solicitation or Employment by City.

During the period commencing on the date hercof and ending one (I} year after the
termination of this Agreement, except with CIA's prior written conscnt, the City will
not, for any rcason, solicit for cmployment, 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 remedics which CIA may have, specific performance in the
form of injunctive relief shall be available for the cnforcement of this provision.

14. Compensation.

10.1 Management Fee.

As base compensation to CIA for providing the services hercin 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") represcnting 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 salcs 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 1o 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 thal 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 days of receipt of the relevant settlement calculation for
such Fiscal Year.

10.2 Incentive Fee.

In any Fiscal Year duting the Term or any Renewal Terms, CIA shall be entitled to a
20% shatc 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 use 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 certificd by one
of its officers sctting forth the Operating Revenues for the previous Fiscal Year and
showing in reasonable detail the basis of the calculation of the Incentive Fee payable
witli respect to such Fiscal Year.

10.3 Incentive Accounl.

Any resale of naming rights resulting in cash and trade procecds in excess of
$200,000 per Fiscal Ycar 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 Fee). Proceeds from the Incentive Account, if any, shall be
paid to the respective parties no laler than 30 days from the date of the final
sctilement or reconciliation and pursuant to the procedure identified in Section 10.2
above.

11, 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 Lo 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 cxtend 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, construclion of the
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Coliseum or Capital Improvements or Capital Equipment purchases at the Coliscum,
(iii) arise from the fact that at any time prior to, as of, or afller the commencement of
the Term the Coliscum has not becn 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 Acl, except to the extent that such noncompliance dircetly resulis 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 ihe condition in question, or
(vi) arise from any structural defect or unsound condition with respect to the
Coliscum or the premises occupicd 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 provisions sct forth in subparagraph (a) above shall survive the completion of
all services of CIA under this Agreement or the lermination of this Agreement.

{c) The foregoing indemnification right shall be the exclusive remedy of the Cify
{(other than any right to ferminate this Agreement pursuant (o Seclion 15) arising {ton:

any breach of, default under or performance pursuant to this Agreement.

11.2 Liability Insurance.

(a) CIA shall secure and deliver to the City Manager prior lo the commencement of
the Management Term hereunder and shall keep in force at all times during 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 liabilily insurance with a limit of Five Miliion 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 Coliscum, whether owned by CIA, the
City, or otherwise, with a combined single limit of not less than Onc 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 commencemen( of this Agreement and periodically upon requesi
thercafter. In addition, concurrently with the furnishing of each certificate of
insurance under this Scction 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 herelo
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 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 1o the City Manager at least twenty (20) days after a policy's expiration date
except for any policy expiring on the termination date of this Agreement or thercafter.

(e) Except as provided in Section 11.5 (b), all insurance procured by CIA in
accordance with the requirements of this Agrecment 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 (includiag
occupational diseasc hazards) with an authorized insurance company or through the
Ilinois State Compensation Insurance Fund or through an authorized self-insurance
plan approved by the Stale of lllinois, insuring its employees at the Coliseum in
amounts equal to or greater than required under Ilinois 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 Fidelily 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 Cily for losses experienced due lo the omissions or
dishonest acts of CIA's employees.

11.5 Property Insurance.

(a) CIA shall maintain sufficient property damage or loss insurance o 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 shail, 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 selt-insures for the Losses covered by such insurance.

(1) 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
cvidencing the existence thercof, all in such form as CIA may rcasonably
require, shall be delivered to CIA prior to the commencement of this .
Agreement. Notwithstanding the provisions of this Scction 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 matcrially changed or altered
without first giving thirty (30) days' wrilten notice thereof to Cla." The
original or a certified copy of the policics 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 Cily may reasonably require,
shall be delivered to the City at appropriate fimes. Notwithstanding the
provisions of this Section 11.5(a), 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 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, al least twenly (20)
days after a policy's cxpiration date except for any policy cxpiring on the
Termination date of this Agreement or thereafler.

11.6 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 1o 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, ()WﬂCl‘SHip of Assets.
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12.1 Ownership.

With the exception of concession equipment acquired by CIA pursuant to Section 2
hereof, the ownership of buildings and real estate, technical and office equipment and
facilitics, furniture, displays, fixtures, vchicles and similar tangible propeity located at
the Coliseum shall remain with the City. Ownership of and title to all infellcctual
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 use, for its
own purposes, customer or exhibilor lists or similar materials developed by the City
for the use of the Coliseum, unless written consent is granted by the City. Ownership
of equipment, furnishings, materials, or fixtures not considercd to be real property
and other personal property purchased by CIA with City funds for use at and for the
Coliscum shall vest in the City automatically and immediatcly upon purchase or
acquisition. The assets of the City as described herein shall not be pledged, licned,
encumbered or otherwise alienated or assigned without the prior approval of the Cily.

12.2 City Obligations.

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

13. Assignnient; 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 expertisc and quality of personnel as originally
provided under this Agrecment, and (i) such assignment shall be at no increased cost
to the City. It is understood by the City and CIA that CIA may undcrtake 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 appropriale documentation to effectuate
such transaction.

14. Laws and Permits,
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14.1 Permits, Licenses, Taxes and Liens.

CIA shall use rcasonable efforts to procure any permits and licenses required for the
business to be conducied 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
Scction 5.6, all taxes, excises, liceuse fecs and permit fees of whatever naturc arising
from its operation, promotion and management of the Coliseum. CIA shall use
reasonable elforts 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 thercof, 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 Lo time amended by the City.

142 Governmcntai Compliance.

CIlA, its officers, agents and employees shall comply with all federal, state, local and
municipal regulations, ordinances, stalutes, rules, laws and constitutional provisions
(collectively, "Laws") applicable to CIA's management of the Coliscum hereunder,
including without limitation Title I1I 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 elsewherc in this Agreement shall, however, require CIA o undertake say of
the foregoing compliance activity, nor shall CIA have any liability under this
Agreement therefore, if such activity requires any Capilal Improvements or Capital
Equipment purchases, unless the City provides funds for such Capital tmprovements
and Capital Equipment purchases pursuant to Section 5.8 hercof. Furthermore, CIA
shall have the right to require any licensce, lessee, tenant, promoter or user of any
portion of the Coliseum to comply, and to be financially responsible for compliance,
with Title Il of the in connection with any activities of such licensee, lessce, tenant,
promoter or uscr 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 matlers of
compensalion against, any person otherwise qualified, unlawfully because of race,
color, religion, gender, age, national origin, military status, sexual oricntation, marital
status or physical or mental disability.

15. Termination.

15 .1 Termination Upon Default.
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Either party may terminate this Agreement upon a default by the other party
hereunder. A party shall be in default hereunder if (i) such party fails to pay any sum
pay able hereunder within thirty (30} days after same is due and payable, or (ii) such
party fails in any material respect to perform or comply with any of the other terms,
covenants, agreements or condilions hereof and such failure continues for more than
sixty (60) days after written notice thereof from the other party, or (iii) with respect to
CIA, if CIA fails to maintain the Naming Rights 1/C in accordance with Section 2.1
hereof. In the event that a default {other than a default in the payment of money) is
not reasonably susceptible to being cured within the sixty (60) day period, the
defaulting party shall not be considered in default if it shall within such sixty (60) day
period have commenced with due diligence and dispatch to cure such default and
thereafter completes with dispatch and due diligence the curing of such default.

15.2 Termination Other than Upon Default.

(a) CIA shall have the right to terminate this Agreement upon sixty (60) days written
notice to the City (i) under the circumstances described in Sections 5.3, 5.4 or 5.5
hereot, or (ii) it the City fails to make Capital Improvements or Capital Equipment
purchases at the Coliseum to the extent that such omission, in CIA's judgment,
materially interferes with, impedes or impairs the ability of CIA to manaze the
Coliseum effectively.

15.3 Effect of Termination.

[n the cvent this Agreement expires or is terminated, (i) all Operating Expenses
incurred or committed for prior to the date of expiration or termination shall be paud
using funds on deposit in the account(s) described in Sections 5.6 and 5.7 and {o the
exlent such funds are not sufficient, the City shall pay ali such Operating ¥xpense:
and shall indemnify and hold CIA harmless therefrom, and (i) the City shali
promptly pay CIA all fees earned to the date of expiration or termination (the Busc
and Incentive Fees described in Scction 10 hereof being subject to proration),
provided that the City shall be entitled to offsct against such unpaid fees any damages
(actual, not conscquential) directly incurred by-the City in remedying any default by
CIA hercunder which resulted in such termination (other than the fees or expenses of
any replacement manager for the Coliseum), and (iii) the Cilty shall pay, or cause any
successor management company to pay, to CIA unconditionally and without set-off
the unamortized amount of the CIA Capital Contribution pursuant to Section 2
hereof. Upon a termination pursuant to Section 15.1, all further obligations of the
parties hereunder shall terminate except for the obligations in this Section 15.3,9.2,
11.1 and 15.4; provided, however, that if such termination is the result of a willtul
default, the nondefaulting party excrcising its right to terminate this Agreement shall
be entitled to recover damages for breach arising [rom such willful default.

15.4 Surrender of Premises.

Upon termination of this Agreement (termination shall, for all purposes in this
Agreement, including termination pursuant to the terms of this Section 15.4 and any
expiration of the term hereof), CIA shall surrender and vacate the Coliseum upon the
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effective date of such termination. The Coliseum and all equipment and furnishings
shall be refurned to the City in good repair, reasonable wear and tear excepted, to the
exlent funds were made available therefore by the City. All reports, records, including
financial records, and documents or copies thereof shall be maintained by CIA at the
Coliseum relating to this Agreement (other than materials containing CIA's
proprietary information) and shall be immediately surrendered to the City by CIA
upon termination.

16, Miscellaneous.

16.1 Use of Coliseum at Direction of City.

(a) At the direction of the City, upon reasonable advance notice and subject to
availability, CIA shall provide use of the Coliscum ot any part thereof to civic and
non-profit organizations located in the City of Bloomington at reduced rates. All
event related expenses, including but not limited to ushers, ticket-takers, security and
other expenses incurred in connection with the use of the Coliseum by such
organizations, if not reimbursed to CIA by the organization using the Coliseum, shall
be reimbursed by the City to CIA for deposit into the operating account(s) specificd
in Section 5.6.

(by The City shall have the right 1o use the Coliscum or any part thereof, upon
reasonable advance notice and subject to availability, for such purposes as meetings,
seminars, training classes or other uses without the payment of any rental or use fee
(or at a reduced fee), except that direct out-of-pocket ecxpenscs incurred in connection
with such uses shall be paid by the City.

(¢} The City shall not schedule use of the Coliseum pursuant lo subparagraphs (a) and
(b} above if such use will conllict with paying events booked by CIA and shall in all
instances be subordinate thereto in terms of priority of use of the Coliseum, In all in
stances when the Coliseum, or part thereof, is to be used at the City's request or by the
City pursuant to subparagraph (a) or (b) above, a rent or use fee which othcrwise
would be chargeable for such event shall be deecmed to have been paid and such
deemed payment shall constitute Revenues for the purposce of caleulating CIA's
Incentive Fee pursuant to Section 10.2 above.

16.2 Cooperation/Mediation.

(a) The parties desire to cooperate with cach other in the management and operation
of the Coliseum pursuant o the terms hereof. In keeping with this cooperative spirit
and intent, any dispute artsing hereunder will first be referred to the parties' respective
agenls or representatives prior (o either party initiating a legal suit, who will endeavor
in good faith to resolve any such disputes within the limits of their authority and
within ninety (90) days after the commencement of such discussions. If and only if
any dispute remains unresolved after the parties have followed the dispute resolution
procedure set forth above, the matter will be resolved pursuant to Section 16.2(b) and
(c) below.

28




{b) If any dispute between the parties has not been resolved pursuant to Section
16.2(a) above, the parties will endeavor to sctile the dispute by mediation under the
then current Coliseum for Public Resources ("CPR") model procedure for mediation
of business disputes or, if such model procedure no longer exists, some other
mutually agrecable procedure. Within ten (10) business days from the date that the
parties cease direct negotiations pursuant to Section 13.2(a) above, the City shaill
select a neutral third party mediator, who shall be subject to the reasonable approval
of CIA. Each party will bear its own cost of mediation; provided, however, the cost
charged by any independent third party mediator will be borne equally by the parties.
Venue for all mediation and arbitration proceedings shall be in Bloomington, 1L..

(c) The parties agree thal any mediation proceeding (as well as any discussion
pursuant to Section 16.2(a) above) will constitute seitlement negotiations for purposes
of the federal and state rules of evidence and will be treated as non-discoverable,
confidential and privileged communication by the parties and the mediator. No
stenographic, visual or audio record will be made of any mediation proceedings or
such discussions. All conduct, statements, promises, offers and opinions made in the
course of lhe mediation or such discussion by any party, ils agents, employees,
representatives or other invitees and by the mediator will not be discoverzble nor
admissible for any purposes in any litigation or other proceeding involving the parties
and will not be disclosed to any third party.

(d) The parties agree that this mediation procedure will be obligatory and
participation therein iegally binding upon each of them. In the event that either party
refuses to adhere 1o the mediation procedure set f{orth in this Section 16.2, the other
party may bring an action lo seek enforcement of such obligation in any court of
competent jurisdiction.

(e) The parties' efforts to reach a seitlement of any dispute will continue uniil the
conclusion of the mediation proceeding. The mediation proceeding will be concluded
when: (i) a written settlement agreement is executed by the parties, or (i) the
mediator concludes and informs the parties i writing that further efforts to mediate
the dispute would not be useful, or (iii) the parties agree in writing that an impasse
has been reached. Nolwithstanding the foregoing, either parly may withdraw from the
mediation proceeding without liability therefore in the cvent such proceceding
continues for more than ninety (90} days from the commencement of such
proceeding. For purposes of the preceding sentence, the proceeding will be deemed to
have commenced following the completion of the selection of a mediator as provided
in Scction 16.2(b).

(f) If any dispute has not been resolved pursuant to the foregoing, cither party can
submit the dispule to binding arbitration as provided below (the "Arbifration") and/or
terminate the Agreement as provided in Section 15 hercof. The Arbitration shall be
held in the City of Bloomington, Iilinois before an arbitrator or a panel of arbitrators
whose number shall be determined, and who shall be selecled, in accordance with the
rules of the American Arbitration Association ("AAA"). The then current
Commercial Arbitration Rules of the AAA will apply to the Arbitration
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(g) Notwithstanding the foregoing, the following shall apply to the Arbitration:

(1) Each arbifrator shall be neutral, independent, disinterested, impartial and
shall abide by the Canon of Ethics of the American Bar Association for
neufral, independent arbitrators.  An arbifrator shall be subject to
disqualification in an appointing party, either before or after the appointment,
asks for the views of the arbitrator or makes an ex parte disclosure of
significant facts or themes of the disputec beyond what is appropriate for the
arbifrators” conflict check and revelation of his qualifications for the case.
There shall be no ex parte communications with an arbitrator either before or
during the arbitration, relating to the dispute of the issues involved in the
dispute or the arbitration’s views on any such issues,

(iiy It is the intention of the parties to expedite the resolution of the
Arbitration. In that connection, the arbitrator(s) shall commit the time and
priority of claim on his or their time so as to expedite the case. The arbitrator
or if applicable, the chairman of the panel is directed lo assume case
management initiative and control to schedule the case early and reasonably to

“expedite the case toward full resolution promptly. The arbitrator of if
applicable, the panel shall render the award within fifteen (15) days of the
close of evidence or any post-evidence bricfing.

(iii) The arbitrator shall have the authority to cxclude evidence deemed to bz
irrelevant, redundant to prejudicial beyond its probative value and is
instructed to exercise that authority consistently with expoediting  the
proceeding reasonably. The parties explicitly agree that exclusion of cvidence
by the arbitrator on ground of irrelevance, redundancy, or prejudicial beyond
its probative value shall not be grounds of failure to contirm and enforce the
award.

(iv) If the Arbitration results in a determination by the arbitralor(s) thal a
default has occurred under this Agreement, then the provisions of Section 11
and 15 hereof shall govern the damages or other remedics that may be
implemented or ordered by the arbitrator(s). Neither the requirement to utilize
nor the pendency of any procedures under this Section 16.2 shall in any way
invalidate any notices or exiend any cure periods applicable to any default
under Section 15.1

(h) The procedure specified in this Section 16.2 shall be the sole and exclusive
procedures for the resolution of disputes between the parties arising out of or relating
to this Agreement; provided, however, that (i) a party, without prejudice to the above
procedurcs, may file a complaint to seek a preliminary injunction or other provisional
judicial relief, if in its sole discretion such action is necessary to avoid irrcparable
damage or to preserve the status quo ("'Equitable Litigation’y or (ii) any parly may
institute legal proceedings in a court of competent jurisdiction to enforce judgment
upon an Arbitration .award in accordance with applicable law. Despite such action,
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the parties will continue to participate in good faith in the procedures specitied in this
Scction 16.2.

(i) Any interim or appellate relief granted in such Equitable Litigation shall remain in
effect until the alternative dispute resolution procedures described in this Section 16.2
concerning the dispute that is the subject of such Equitable Litigation result in a
settlement agreement or the issuance of an Arbitration award. Such written settlement
agreement or Arbitration award shall be the final, binding determination on the merits
ot such dispute, shall supersede and nullify any decision in the Equitable Litigation,
and shall preclude any subsequent litigation on such merits, notwithstanding any
determination to the contrary in connection with any Equitable Litigation granting or
denying interim relief or any appeal therefrom.

(j) All applicable statutes of limitation and defenses bascd upon the passage of time
shall be tolled while the procedures specified in this Section 16.2 are pending. The
parties will take such action, if any, required to effectuate such tolling. Each party
shall be required to perform ils obligations under this Agreement pending final
resolution of any dispute arising out of or relating to this Agreement, unless to do so
would be impossible or impractlicable under the circumstances.

16.3 No Partnership or Joint Venlure.

Nothing hercin contained is intended or shall be construed in any way to create or
establish the relationship of pariners or a joint venture between the City and CIA.
None of the officers, agents or employees of CIA shall be or be deemed 0 be
employees of the City for any purpose whatsoever.

16.4 Entire Agreement,

This Agreement contains the entire agreement between the parties with respect to the
subject matter hereof and supersedes all prior agreemenis and understandings with
respect therelo. No other agrcements, represenlations, warranties or other matlers,
whether oral or written, will be deemed to bind the parties herelo with respect 1o the
subject matter hercof.

16.5 Written Amendments.

This Agreement shall not be altered, modified or amended in whole or in part, except
in a writing executed by each of the parties hereto.

16.6 Force Majeure,

(a) No party will be liable or responsible to the other parly for any delay, damage,

loss, failure, or inability to perform caused by "Force Majeure" if notice is provided

to the other party within ten (10) days of date on which such party gains actual

knowledge of the event of "Force Majeure" that such party is unable to perform. The

term "Force Majcure” as used in this Agreement means the following: an act of God,

strike, war, public rioting, lightning, fire, storm, flood, explosions, inability to obtain
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materials., supplies, epidemics, landslides, lightning storms, earthquakes, floods,
storms, washouts, civil disturbances, explosions, breakage or accident 1o machinery
or lines of equipment, temporary failure of equipment, freezing of equipment and any
other cause whether of the kinds specifically enumerated above or otherwise which is
not reasonably within the control of the party whose performance is to be excused and
which by the exercise of due diligence could not be rcasonably prevented or
overcome (it being acknowledged that under no circumstances shall a failure to pay
amounts due and payable hereunder be excusable due to a Force Majeurc).

(b) Neither party hercto shall be under any obligation to supply any service or
services if and to the extent and during any period that the supplying of any such
service or services or the provision of any component necessary therefore shall be
prohibited or rationed by any Law.,

(c) Except as otherwise expressly provided in this Agreement, no abalement,
diminution or reduction of the payments payable to CIA shall be claimed by the City
or charged against CIA, nor shall CIA be entitled to additional payments beyond
those provided for in this Agreement for any inconvenience, interruption, cessation,
or loss of business or other loss caused, directly or indirectly, by any present or fulure
Laws, or by priorities, rationing, or curtailment of labor or materials, or by war or any
matter or thing.

(d) In the event of damage to or destruction of the Coliseum, by reason of fire, storm
or other casualty or occurrence of any nature or any regulatory action or requirements
that, in cither case, is expected to render the Coliscum malerially untenaiiable,
notwithstanding the Cily's reasonable efforts to remedy such situation, for a period
estimated by an architect selected by the City at the request of CIA of s Jesst ane
hundred eighty (180) days from the happening of the fire, other casvalt: or any cther
such event, either party may terminate this Agreement upon written notice to the
other.

(e) CIA may suspend performance required under this Agreement, without any
further liability, in the cvent of any act of God or other occurrence, which act or
occurrence is of such effect and duration as to effectively curtail the use of the
Coliseum so as effect a substantial reduction in the need for the services provided by
CIA for a period in excess of ninety (90) days; provided, howcver, that tor the
purposes of this subsection, CIA shall have the right to suspend performance
retroactively effective as ol the date of the use of the Coliscum was effectively
curtailed. "Substantial reduction in the need for these services provided by CIA" shall
mean such a reduction as shall make the provision of any services by CIA
economically impractical. No payments of the management fees otherwise due and
payable to CIA shall be made by the City during the period of suspension, In lieu
thereof, the City and CIA may agree to a redeced management fee payment for the
period of reduction in services required.

16.7 Binding Upon Successors and Assigns: No Third-Party Beneficiaries.
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(a) This Agreement and the rights and obligations set forth herein shall inure i0 the
benefit of and be binding upon, the partics hereto and each of their respective
successors and permitted assigns.

(b) This Agreement shall not be construed as giving any person, other than the parties
hereto and their successors and permitted assigns, any legal or equitable right, remedy
or claim under or in respect of this Agreement or any of the provisions herein
contained, this Agreement and all provisions and conditions hereof being intended 1o
be, and being, for the sole and exclusive benefit of such parties and their successors
and permitted assigns and for the benefit of no other person or entity.

16.8 Notices,

Any notice, consent or other communication given pursuant to this Agreement will be
in wriling and will be cffective either (a) when delivered personally to the party for
whom intended, (b) on the sccond business day following mailing by an overnight
courier service that is generally recognized as reliable, (¢) on the fifth day following
mailing by certitied or registered mail, return receipt requested, postage prepaid, or
(d) on the date transmitted by tclecopy as shown on the telecopy confirmation
therefore as long as such telecopy transmission is followed by mailing ol such notice
by certified or registered mail, return receipt requested, postage prepaid, in any case
addressed to such party as set forth below or as a parly may designate by writien
notice given to the other party in accordance herewith,

16.9 Section Headings and Defined Terms.

The section headings contained herein are for reference purposes only and shall not in
any way affect the meaning and interpretation of this Agreement. The terms defined
herein and in any agreement executed in connection herewith include the plural as
well as the singular and the singular as well as the plural, and the use of masculine
pronouns shall include the feminine and neuter. Except as otherwise indicated, all
agreements defined herein refer to the same as from time to lime amended or
supplemented or the terms thereof waived or modified in accordance herewith and
therewith.,

.16.10 Counterparts.
This Agreement may be executed in two or more counterparts, cach of which shall be

deemed an original copy of this Agreement, and all of which, when taken together,
shall be deemed (o constitute but one and the same agreement.

16.11 Severability.

The invalidity or unenforceability of any particular provision, or part of any
provision, of this Agreement shall not affect the other provisions or parts hercof, and
this Agreement shall be construed in all respects as if such invalid or unenforceable
provisions or parts were omitted.
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16.12 Non-Waiver,

A fatlure by either party to take any action with respect to any default or violation by
the other of any of the terms, covenanis, or conditions of this Agreement shall not in
any respect limit, prejudice, diminish, or constitute a waiver of any rights of such
party to act with respect to any prior, contemporancous, or subsequent violation or
defaull or with respect to any continuation or repetition of the original violation or
default.

16.13 Certain Representations and Warraniies.

(a) The City represents and warrants to CIA the following: (i) all required approvals
have been obtained, and the City has full legal right, power and authority to enter into
and perform its obligations hereunder, and (ii}) this Agreement has been duly executed
and delivered by the City and constitutes a valid and binding obligation of the City,
enforceable in accordance with its terms, except as such enforceability may be limited
by bankruptey, inselvency, reorganization or similar laws affecting creditors' rights
generally or by general equitable principles.

(b) CIA represents and warrants to the City the following: (1) all required approvals
have been obtained, and CIA has full legal right, power and authority to enler into
and perform its obligations hereunder, and (ii) this Agreement has been duly exccuted
and delivered by CIA and constitutes a valid and binding obligation of CIA,
enforceable in accordance with ils terms, except as such enforceability may be limited
by bankruptcy, insolvency, reorganization or similar laws affecting creditors' rights
generally or by general equitable principles.

16.14 Governing Law,

This Agreement will be governed by and construed in accordance with the iniernal
laws of the State of Tllinois, without giving cffcct to otherwise applicable principles of
conflicts of law,

IN WITNESS WHEREOF, this Agreement has been duly execuled by Lhe parties hereto as of
the day and year [irst above written.

ATTEST: CITY OF BLOOMINGTON

(M~ By: fﬂfﬁﬁ A
Its C‘; *—L} Q,\Q 4 V\ Name: C)j"ﬂ,\\\h tn 1= o L\‘\\'UY\
. Title: Htugor’
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ATTEST CENTRAL ILLINIOS ARENA MANAGLEMENT,
INC.

! @) By: M’b@ Z-e/oﬂfbv
Name: /M‘C/&‘c‘e’( . M‘Q—(AUVP
Title: P s est ooé/o—z("
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y’— —
This Agreemant: {g made thig "?/ day of \/dﬂcuu"

CONSULTING AND SALES AGREEMENT

—

2aoln993£, between the City of Bloocmington, lereinafier <called the !
City. ang Cantral ITllinpig Arana Management, Ie.. am Xllinain
corporation, bhergdnaftar called Cra. .

) WHEREAS, the City 18 in the DTocagn - of congidaring thy
davelopmant: of a sports and entertainmant center commonly known
a5 the Bloomington Sporta amnd Entertajinment Center (heraeinaftey
Teferred to asg thae "Project®), and

WHEREAS, in the event that the City approveg the devalopmant
of the Praject, 4v 1g eritical to #ecure, and have ig place,
funding for the Project through naming rightgs, luxury guites,
<lub ameatg, sponsoranlps, rartnerships ang leagea, ang

WHEREAL, CIA is in the buninegg Of and desiraa to act aon
bahalf of tha City in gecuring Pre-davelopmant comual tuents of
funding fources for the Project.

NOW,
herein sar forththhQ;partiosgagxaa%ﬂ&k 2llowg:

1.

THEREFORE, {n consgideration of the mutual  promigag

e

“providing consuIEIEE’B@rvitnH“raiatéa—ta“ﬁﬁE“ﬁEE1Qﬁ and ;

markating of the Project and to Procure third party

shall terminate wpon thirey {(30) dayg- Written notice
by either Party, bur po ¥ooner than the date thak the
City, through ite City Couneil, takgy final actiop
regarding the approval of  the davelopmept and i
conatruction of the Projoct, ) : :

The sales servicesg to he perforumed by cra on behalf of
the City inelude the following:

a. The gale af pamine vights for the Pruvject, .
b. The pale of guites {luxursy auites/boxes} for the E
Proiect,

c. The pale of olup aeats for the Project.

. Yhe pale of sponsorehips for tha Projecc,

Exhibi- A
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e. Tha gale of Bignage for the Frojact,

q. The procurement ang decuring of gtaca and federal
grants, or othar bPublic funds, for the PFroject.

CIA may perform such other marketing and funding servipeg
Lhat may provide additiomal third party tunding sources for

In the event the City zaceives inquiries or hag knowledge of
inquiries xyelated to  those matterg described  in this
Paragraph 3, the City ghall refer such inguirieg to CIA as
its axelusive agent: ,

4. CIx  shall nagotiate and Prepare  thae necesgary
documentation for the Projectrs relationships apg
contracts, through an BFY?  (raguagt for Droposals)
broceds which ghall include, but not be limited to,
those dtems described in  paragraph 3 &bove ang
contracts relatgd tg food and heverage, Douring righrg,
and scoreboard/videoboards.

S. CIA shall une 1tg bast efforts to negocinta ang Bacure
' anchor tenanty ({,e, haockey and football) and obther
tenanta for the Project. This aliall dnclude an RFP
Procers baginning in early Decembar, 2001, with the
requast that lettary of intent for long-tarm leases
from hockey and/or arena foothall teamsy be in place by

z. Cla elell ansist in the Project design, plunning ang
Operation as part of the Projact developmant taam,

7. CIA phall market and  promote the Frajeat through

correspondence, vubiic anpearances, newg releapes,
webgite and guch cther means as ig requestad by the
Clty,

8. CIA shali Pexform puch other Bervices that are

Teagonably requested Ly the city uznager and Qra shall
Taport directly tao the City manager with respect to all
of 1ts activitiassg performed under thin Agraemant.

coo NOLIONIROOTO 0 17~ o -
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10¢.

11.

Agraement, tha prevailing party shall e paid

CIAa has the authority to negotiate on behalf of tha
City the price, termg and conditions of thoge matterg
deacribed in axagraphs 3, 4 ang 5, with thg
finaliration of guch being subject to the approval of
the City mamager.

The Clty agrees tog bay CIA ag follows:

a. A commigsion of Ffive (5%) percent of the grougps
receipty realized frem those items deecrihed in
paragraph 3, with such comulssion being earned by
CIA as the oxclusive agent regardless of whather
its efforts procured the income, Payment shall bLe
made by tha City to CIA wlithin thirty (30) days of
tha City's rxecaipt of the grosg income.

h, Operating expenses incurraed by cIn in  the
parformance of this Agreement upon CIA providing
ta the City an itamization of the expanses, which
‘expenses shall be paid upon approval of thg Clry
managar .

¢. In the event that income ig received by the City
Erom those matters deacribed in paragraph 3 afper
termination of thig AgTecmant becausa of
installment: agreements oy otherwise, the City
remains liable for payment of the depcribed
commigaion.

a. Except for those mattars degcribed in baragraph 3,
all of the othar services o ba provided by CTIA to
tha City shall be at no additional charge to the
City.

e, CIA has the right to negotiate rees or commizglons
that it will be paid with respect to securing any
tenants at che Project, with pguch fean gr
comnissions not baing the liakility of thae City.

£. In the event tha Project is not approved by the
City, the City has no finaneial obligation to crp
other than expensesn depcribed in paragraph 10b.

In the event that any laogel action ig nacaggary to
enforce any of the termge apd canditions of this

Premptly
by the other, all costg and fees incurred, including
reasonable attormeys! fees,

3
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CIEY D0 BLOOMINGTON [

Cily ClEzy

January 17, 2002

Michael Nelson

Central Illinois Arena Management, Inc. ;
1010 Show Creek Lane

Normat, il 61761

Re: Agreement for Downtown Center
Dear Mr. Nelson:

On January {4, 2002 City Council approved an Agreement for securing sponsorships, i
rental of suiiss, ete. for the Downtown Multipurpose Center. Enclosed are two partially

excculed agreements. Please sign both contracts and return one original agreement to this

office. The other original is for your record, - '

I you have any questions, plcase call our office at {309) 434.2240,

Sincerely,

/ / )9 Fa e Sl
“\\//;@/gm,-/ %//’%’ﬂ/ 9 Easl e Slregt

) Fast ([).*fice Box 3157,

-"Sharon Gibson, CMC -
Deputy City Clerk

Bloumllnglon, Hiinois
617023157

= 309.4%4 2240 1ol
ce: File 309,43
Ju9.414,2802 [ax

For Héaring Impaired

TTY 209.820.5545

on equal oppotunity

emplofer
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Pre-Opening Sales and Management Agreement

This Agreement is made this T _ day of lb&}‘ﬁ \ , 2004,
between the City of Bloomington, hereinafter called the City, and Central [Hinois Arena
Management, Inc., an Illinois corporation, hereinafter called C1A.

WHEREAS, the City is in the process of developing and constructing a sports and
entertainment center commonly known as the Bloomington Sports and Entertainment
Center (hereinafter referred to as the “Center”), and

WHEREAS, during the pre-opening period of the Center (the period of council
approval {o the grand opening), it is critical to secure, and have in place, funding for the
Center through the sale of naming rights, luxury suites, club seats, sponsorships,
partnerships and leases, and - :

WHEREAS, CIA is in the business of and desires to act on behalf of the City in
securing commitments of fimding sources for the Center.

NOW, THEREFORE, in consideration of the mutual promises herein set forth, the parties
agree as follows: '

1. CIA shall provide to the City commencing on February 1, 2004 and ending with the
city council approval of the pre-opening agreement with Bloomington Partners in the
Arena comprehensive services to assist the City in the development of the Center and
to facilitale the transition of the Center from the developmental phase to the
operational phase. These Pre-Opening services will include: project coordination;
design consulting; facility marketing; tenant integration; and operational start-up.

2. The sales services to be performed by CIA on behalf of the City include the

Tollowing: _
a. The sale of naming rights for the Center.
b. The sale of suites for the Centex.
¢. The sale of club seats for the Center.
d. The sale of sponsorships for the Center.

IS

The sale of signage for the Center.

CIA may perform such other marketing and funding services that may provide additional
third party funding sources for the Center.

= whibik
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In the event the City receive inquiries or has knowledge of inquiries related to those
matters described in this paragraph 2, the City shall refer such inquiries to CIA as its
exclusive agent.

3. CIA shall negotiate and prepare the necessary documentation for the Center’s
relationships and contracts, through an REFP (request for proposals) process which
shall include, but not be limited to, those items described in paragraph 2 above and
contracts related to food and beverage, pouring rights, sound system and
scorgboard/videoboards.

CIA shall prepare a “Pre-Opening Operating Budget” for the Center to include all
aspects of operational needs, such as on-site staffing, training, marketing activities
including sales materials and the procurement and implementation of agreed upon
administrative and fiscal operations management systems and an inaugural post-
opening operating year of the Center, which shows the projected operating revenues
and cxpenses.

% 5. CIA shali negotiate and secure anchor tenants (i.e. hockey and football) and other
tenants for the Center.

6 ClA shall assist in the Center’s design, planning and operation as part of the Froject
development team. '

7. 1A shall market and promote the Center through cormrespondence, public
appearances, news releases, website and such other means as is required by the City.

o2

C1A shali submit to the City recommendations regarding appropiate Policies and
Procedures to be implemented in operating the Center.

9. CIA shall recommend marketing and event booking strategics and relationships with
planners, promoters and regional marketing/sales agencies to promote a regional and

national identity for the Center.

10. CIA shall prepare a list of operating supplies to be procured for the start-up of the
Center.

I1. CIA shall recommend a booking policy and rental rate policy for the Center.

12. CIA shall recommend strategies and relationships to solicit third party vendor service
programs such as food and beverage, parking, ticketing, etc.




13.

14.

15.

16.

17.7

18.

19.

20.

CIA shall maintain accurate accounting records relating to its activities on behalf of
the Center.

CIA will issue fo the City periodic financial reports reflecting CIA’s activities on
behalf of the Center.

CIA shall perform such other services that are reasonably requested by the City and
CIA shall report to the City with respect to all its activities performed under this
Agreement.

CIA has the authorily to negotiate on behalf of the City the price, terms and
conditions of those matters deseribed in paragraphs 2, 3, 4 and 5 with the finalization
of such being subject to the approval of the City Council.

T'he City agrees to pay CIA as follows:

a. Monthly fee of $14,300 per month ‘

b. A commission of five (5%) percent of the gross receipts realized from those items
in paragraph 2, with such commission being earned by CIA as the exclusive
agent.

c. Operating expenses incurred by CIA in the performance of this Agreement upon
CIA providing to the City an itennzation of the expen‘;es which expenses shall be
paid upon approval of Clty marager.

d. Ttems listed in Pre-opening budget (staffing, benefits, expenses, ete.) described in
Paragraph 3, which shall be subject to the approval of the City Coureil

e, All revenues collected under the terms of this Agrecment shall be assigpd to the
City as owner of the building and anchor tenants.

Ln further constderation of this Agreement, the City shall negotiate in good faith with
Cl1A to enter into a Management Agreement for the operation and management of the
sports and entertainment center which Agreement shall take effect upon substantial
completion and opening of the Center. Further, CIA shall have a right of first refusal
with respect to any Management Agreement thfu City may negotiate with another
entity.

Paragraphs 17 and 18 shall survive termination of this Agreement except if replaced
by a pre-opening agreement under the terms and conditions set forth by the agreement
with Bloomington Partners.

In the event that any legal action is necessary to enforce any terms and conditions of
this Agreement, the prevailing party shall be paid promptly by the other, all costs and
fees incurred, including reasonable attorneys’ fees.




City of Bloomington7 Central linois Arena Management, Inc.

-]
By: Ze, W By: Mo, M M
Michael R. Nelson
_ H"S; ;Q{‘ Its President ,
= 7 e g
7 Atw_“mb Attest: 3/ f(_f:ﬁf:f.‘;iiw\,_

John Y. Butler

Its (] h) Ll £_{_V_\ Its Secretary}c
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NAMING RIGH’I}"S AGREEMENT

This Agreement is made as of Maxchj9, 2005 (“Effective Date”) among United
States Cellulaxr Corporation (“U.S. Cellular”), a Delaware corporation; the City of
Bloomington, Mlinois (“City”), an linois municipal corporation; and Central Winois
Arena Management, Inc. (“Management”), an IHinois corporation,

WHEREAS, City is constructing and will own the sports and entertainment
facility located at 101 South Madison Street (also known as U.S. Business Route 51) at
the comer of Front Street and U.S. Business Route 51, Bloomington, Ilinois, 61701,
cutrently known as the Bloomington Sports and Entextainment Center (“Facility”).

WHEREAS, City has the right to name the Facility and to authorize certain
advertising and promotional activities at the Facility.

WHEREAS, City has entered into a management agreement with Management

putsuant to which City has authotized Management to operate and manage the Facility

and (o enter into an agreement with a third party to grant to such third party certain

tights to conduct advertising and promotional activities in connection with the Facility
and to provide to such third party other promotional rights and benefits.

WHEREAS, City wishes to grant to U.S. Cellular the right to name the Facility,
and Management wishes to grant to U.S. Cellular the rights to conduct advertising and
promotional activities in connection with the Facility as well as the other promotional
rights and benefits described in this Agreement.

WHEREAS, U.5. Cellular desires to acquire such rights,
NOW, THEREFORE, the parties agree as follows;
Section 1. Facility

1.1 The Facility, which is currently under construction, is expected to be
completed by March 2006. The Facility shall consist of a state-of-the-art multi-use :
complex for sports, entertainment, and business and civic events, including ice hockey,
basketball, arena football, soccer, volleyball, and tennis; medium size trade shows and
conventions; and medium-size entertainment programs,

1.2 The Facility shall include:

(a)  Atleast 180,000 square feet of space with a fixed seating capacity of
approximately 6,800 for hockey and indoor football games and over 8,000 for
concerts and family events. The Facility shall also be capable of hosting smaller
events, with seating capacity ranging from 2,000 to 5,000 through use of a “half-
of-the-house” curtain system.

Exhibit
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(b)  Twenty-four Juxury suites, two large group suites, at least 800
“club seats” with a club member lounge, and a full-service restaurant and bar,
which seats 150 patrons, that will over look the main arena floor.

(¢) A mediaroom used for press conferences and video production.
1.3 The construction budget for the Facility shall be at least $36,000,000.
14  The Facility shall also inclade:

(a)  Anattached structure containing a public ice skating facility that
will be operated by the Bloomington Parks and Recreation Departiment and will
host youth and adult hockey leagues, figure skating, skating lessons, and open
public skating.

(b) An attached 3'75—Ca; parking structure.

() From 800 to 1,000 square feet of retail L space in the southeast corner
of the Facility, with dir [ direct aceess to and £Fom each of the main concourse and the
exterior of the Facility (“Retail Store”). Unless otherwise specified, the Retail

Store shall not incdlude furnishings or interior or exterior finishing.

(d)  Atleast 10" x 20’ of secure space adjacent to or within the Retail
Store referenced abomﬁuimg electrical and wiring connections sufficient to
permit U.S. Cellular, at its option, to create a wircless telephone network for the
facility within the space (“Wireless Network Space”).

L5  City shall and will continue to own the Facility, which shall be of a quality

at least comparable to the quality of other similar venues, City shall cause

Management, or ancther reputable management company, to  operate t the Facility in a
manner compalable to the operation of other similar venues.

—————— -

1.6  City and Managerment shall each use their best efforts to secure the

following activities for the Facility each year:

(a}  Approximately 36 home games of a professional hockey team (e.g.,
East Coast Hockey League, American Hockey League or United Hockey League)
based in the Bloomington, Illinois, area.

(b}  Approximately eight home games of a professional arena football
team (e.g,, United Indoor Football League or Arena Football2) based in the
Bloomington, Illinois, area,

(©  Approximately three Ilinois High School Association or Hlinois
Elementary Association tournaments or events,

[4V4
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(d)  Approximately 40 concerts, family shows, and special events.
(¢)  Approximately eight trade shows, conventions, or expositions.

1.7 City and Management acknowledge the importance of U.S. Cellular’s
connection with the Facility to U.S. Cellular’s public image and business reputation.
City and Management shall each use its best efforts to ensure that jts acijons, as well as
the actions of its agents and others associated with the Facility, do not damage, detract
from, or reflect unfavorably on U.S, Cellular’s public image, good will, or business
reputation, '

1.8 Exceptas expressly set forth in this Agreement, U.S. Cellular shall not
bear any responsibility for the operation of the Facility.

Section 2. Fees and Other Consideration

21 Naming Rights and Sponsorship Fees. Except as provided in Exhibit A
U.S. Cellular shall pay City an annwual fee of $175,000 each year the Facility is open.

—

(d)  U.S. Celludar shall pay one-half the first annual fee by January 31,
2006, provided that, on January 1, 2006, the Facility continues to be scheduled to
open on or before March 31, 2006, 1f, on January 1, 2006, the Facility is scheduled
to open after March 31, 2006, the first half of the annual fee shall not become due
until two months before the scheduled opening. U.S. Cellular shall pay the
remainder of the first annual fee within 10 days after the opening of the Facility.
For purposes of this Agreement “opening” means opening and operation of the
wain arena, restaurant, suites, public ice rink, and parking parage ata public
event with an attendance of more than 2,000.

(b}  Subsequentannual payments shall be due on the anniversary date
of the first payment, provided that the Facility opens within two months after
such payment. If the Facility does not open within two months after the first
payment, subsequent annual payments shall be due on the anniversary date of
the opening of the Facility.

2.2 Additional Consideration. In addition to payment of the fee identified
above, US. Cellular shall provide the products and services identified on Exhibit E.

Section 3. Grant of Rights

3.1 Grant of Naming Rights. City grants to U.S. Cellular the exclusive,
irrevocable right to name the Pacility and to advertise and promaote the Facility and 1.8,
Cellular’s paming rights. Pursuant to such grant, U.S. Cellular hereby names the
Facility “U.S. Cellular Coliseum” (“Facility Name”).

u3
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(@)  Facility Logo. U.S. Cellular may create and develop a logo for the
Facility, consisting of one or more stylized versions of the Facility name (each, a
“Facility Logo”) for use in different applicatons (e.g., logo for use on center ice,
logo for use on exterior signs).

(b) Changes.

)] .S, Cellular may propose a new name for the Facility, to
replace the name “U.S. Cellular Coliseum,” upon notice to City and
Management. The new name shall be subject to City’s prior written
approval, which shall not be unreasonably withheld. Any dispute
regarding the reasonableness of City’s withholding approval of a new
name shall be subject to arbitration under Section 17.

(2) U8 Cellular may change the logo for the Facility, to replace
the then-current logo, upon notice to City and Management.

U.S. Cellular shall pay all costs and expenses mewrred in implementing a
New name or logo pursuant to this subsection 3.4b).

3.2  Grant of Sponsorship Rights. City grants to U.S. Cellular, or shall cause to
be granted to U5, Cellular: T

(a) The exclusive sponsorship right to be identified as ” Official
Wireless Provider” of the Facility

(b)  The exclusive sponsorship right to be identified as “Official
Wireless Provider” of all professional sports teams based in the Facility.

{©  Theright to advertise and promote the Facility, professional sports
teams based in the Facility, and U.S, Cellular’s sponsorships including
dasherboards, radio, and game day promotions,

Secton 4. Exclusivity,

Neither City nor Management shall authorize any manufacturer, seller, distributor, or
dealer of any of the following competitive goods or services to be a sponsor or co-
sponsor of the Facility or any part thereof: telecommunications services and
telecommumications equipment. Any dispute regarding the authorization of a SPONSOr
or co-sponsor by City or Management shall be subject to arbitration under Section 17,

04
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Section 5.  Trademarks

51 Qwmership.

(a)  US. Cellular Trademarks. As between the parties, U.S, Cellular’s
trade names, trademarks, service marks, and logos, including those identified on
Exhibit B (collectively, “U.S. Cellular Trademarks”), ate and shall remain the

property of U.S. Cellular. U.S. Cellular Trademarks shall not include Facility
Trademarks (as defined below).

(b) Facility Trademarks. As between the parties, the Facility Name and
the Facility Logo, including those identified on Exhibit B (collectively, “Facility
Trademarks”), are and shall remain the property of U.S. Cellular. U.S. Cellular
may seek a trademark or service mark registration for the Facility Name and the
Facility Logo.

5.2 License Grant. U.5, Cellular hereby grants to City the right to use and to
license others to use the Facility Trademarks in connection with the marketing,
operation, and promotion of the Facility, subject to U.S. Cellular’s prior wrilten
approval of such uses. City may not use the Facility Trademarks other than as

anthorized by U.S. Cellular. US. Cellular"éxprcssly reserves all other rights in the U.S.
Celluldar Trademarks.

53  Quality Contral. City and Management shall manage and operate the

Facility in a manner generally consistent with the standards of quality applicable to
comparable venues.

54  Protection of Facility Trademarks.

(@)  Each of City and Management shall notify U.S. Cellular of any
mfringement or potential infringement of the Facility Trademarks that come to
its attention. Neither City nor Management may, without U.S, Cellular’s prior
written consent take any action with respect to such infringement or alleged
infringenaent.

(b) UL, Cellwdax shall, in its discretion and atits own cost and expense,
be responsible for protecting the Facility Trademarks (including, initiating,
prosecuting, defending and controlling any litigation). City and Management
shall provide all reasonable assistance to U.S, Cellular in connection therewith.,

Section 6,  Advertising and Merchandising

6.1  All material designed to publicize, advertise, promote, disseminate
information regarding, or otherwise refer to the Facility, including: signs, press
materials, brochures, tickets, media advertising of any type (such as radio and television
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commercial announcements, and print advertising) (collectively, “Advertising and
Promotional Materials”} and materjal designed to publicize, advertise, promote, or
otherwise refer to the Facility, other than “Advertising and Promotional Materials,”
Including but not limited to equipment, uniforms, progtams, clothing, souvenirs, and
memorabilia (collectively, “Promotional Merchandise”), whether or not specifically
identified as such, shall:

(a)  Be of a high standard of quality at least comparable to the quality
used for other similar facilities.

(b)  Be of astyle, appearance, and quality as to suit the best exploitation
of the Facility.

(c) Bear appropriate trademark and copyright notices.

(d)  Be free from product defects, merchantable, and fit for its particular
pm‘pose.

6.2 .5 Cellular shall have the royalty-free right to produce, sell, and
distribute Promotional Merchandise, retaining all proceeds and without accounting to
City or Management therefor. Any Promational Merchandise bearing Facility

Trademarks shall be subject to City’s approval, which shall not be unreasonably
withheld. ,

6.3 City shall have the royalty-free right to produce, sell, and listribute
Promotional Merchandise bearing Facility Trademarks. Such merchandise shall be
subject to U.S. Cellular’s approval, which shall not be unreasortably withheld. City
. shall not place any other trademark, service mark, name, logo, or design on
Promotional Merchandise bearing Facility Trademarks, without US, Cellular’s priox
writtert approval,

6.4 If any Promotional Merchandise manufactured, distributed, or sold by a
party shall be defective in material or workmanship ot otherwise fail to conform with
the terms of this Agreement, the other party may, in addition to its other rights, require
destruction of such goods or the alteration to remove the trademarks therefrom, at the
sole expense of the owner of such merchandise.

6.5 I US. Cellular desires to purchase any Promotional Merchandise that
City has licensed a third party to produce, sell, or distribute, City shall require such
licensee to sell such merchandise to U.S. Cellular without City’s royalty thereon. City
and licensee shall certify the amount of any royalty applicable to such merchandise.

(515
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Section 7. Display of Facility Trademarks and U.S. Cellular Trademarks

71 Use of Trademarks. City and Management shall use the Facility
Trademarks and U.S. Cellular Trademarks as set forth on Exhibit C. Unless otherwise
specified, all such uses shall be at the cost and expense of City and Management,
including the cost and responsibility for producing, installing, and maintaining such
displays in good ordet, tepair and condition at all times,

72 Use of Fadlity Trademarks. City and Management shall use the Facility
Name, and where feasible, the appropriate Facility Logo, in all Advertising and
Promotional Materials and Promotional Merchandise for the Facility. The Facility T.ogo
shall be displayed in a manner that is aesthetically consistent with the overall context in
which it appears.

7.3 Preeminence of U.S. Cellular Naming Rights and Sponsorship,

(a)  City and Management shall each enstre that no other trademarks
or signs shall be displayed on the exterior of the Facility except:

(1)  Signs of a non-commercial nature related to the operation of
the Facility. :

(2} Foranindividual event, on the day of the event up to four
temporary banners promoting the event, provided that the banners: (A)
are subject to U.S. Cellular’s prior approval; (B) axe placed at least 3() feci
from any of the Facility Trademarks or U.S, Cellular Trademarks; (<)
contain information relating to the sponsor of such event, including such
sponsor’s name, logo, products, services, slogans and taglines; and (D) do
not advertise, market or promote a third party’s telecommmunications
services or telephone equipment.

(b)  US. Cellular acknowledges that City may grant other sponsorships
related to the Facility. Specifically, City may grant “founding” or “presenting”

sponsorships to up to twelve other entitieswhich shall not be unreasonably
withheld. '

(c) U.S. Cellular acknowledges that Pepsi Americas shall be the
sponsor of the skating ice in the public ice tink that is part of the Facility and that
the center of the skating ice will bear a Pepsi logo.

(d) City acknowledges that U.S. Cellular's rights shall be superior to
and have precedence over all other sponsorships related to the Facility:

) City shall ensure that, compared to U.S. Cellular, no other
single sponsor or brand has or related sponsors or brands have: (A)a

a7
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greater number of signs, (B) larger signs, (C) a greater aggregate square
footage taking into account all signs, (D) priority in choosing locations for
signs, or (E) priority in choosing the dates of events.

(2) Wherever feasible, references to U.S. Celhular shall appear in
the primary position and in the largest font whenever more than one
Facility sponsor is identified.

(3)  If additional sponsorship opportunity related to the Facility
becomes available, City and Management shall offer the opportunity to
U.S. Cellular prior to offering it to any other party,

7.4  Advertising and Promotional Benefits. City and Management shall
provide U.S. Cellular with the advertising, promotional, and hospitality benefits set
forth on Exhibit D.

7.5  Retail Store. City shall make the Retail Store available to U.S. Cellular for
use as a retail outlet owned and operated by U.S, Cellular or one of its affiliates on the
lease terms included on Exhibit E.

7.6 Wireless Network Space. Ci{)} shall make the Wireless Network Space
available to UU.S. Cellular. The Wireless Network Space shall be located adjacent to or in
the Retail Store and shall be accessible only by U.S, Celludar and its authorized
personnel.

7.7 Antenna. If physically feasible, City shail provide U.S, Cellular, at no
additional cost, with at least 200 square feet of secure space for the erection by U.S.
Cellular of a roof antenna, cellular tower, or other similar structure. Such space shall be
accessible only by personnel authorized by U.S. Cellulax. U.S. Cellular’s use of stich
space shall be subject to 1.8, Cellular’s then-standard lease terms.

Any dispute regarding the fulfillment of City or Management's obligations under
Section 7.3 or Section 7.4 shall be subject to arbitration under Section 17.

Section 8.  Approval Rights

8.1 US Cellular may review and approve in advance the following elements
with respect to the Facility:

(@  Other sponsors and co-sponsors; any exclusive suppliers of goods
and services to the Facility; and any charities, foundations, educational
institutions, or other organizations that will receive any proceeds or otherwise
benefit from the opexation of the Facility.

(b)  Any management company for the Facility,
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()  All Advertising and Promotional Materials and Promotional
Merchandise,

(1) US. Cellular may provide City and Management with
branding guidelines governing use of the 1U.S. Cellular Trademarks and
Facility Trademarks in certain Advertising and Promotional Materials.
City and Management shall comply with such branding guidelines.
Advertising and Promotional Materials that use U.S. Cellular Trademarks
and Facility Trademarks only to identify the Facility and U.S. Cellular and
not, for example, to provide any substantive or factual information about
U.s. Cellular, its goods or services, or its relationship with the Facility,
City, or Management shall be deemed approved if they comply with U.S.
Cellular’s written branding guidelines.

(2)  Advertising and Promotional Materials that use 1J.S.
Cellular Trademarks and Facility Trademarks and provide any
substantive or factual information about U.S. Cellular, its goods or
services, or its relationship with the Facility, City, or Management shall
remain subject to U.S. Cellular’s prior written approval.

8.2  City and Management may review and approve in advance any
Advertising and Promotional Materials and Promotional Merchandise produce 4 by o
on behalf of US, Cellular bearing Facility Trademarks, which approval shall not be
unieasonably withheld. . ‘

Section 9. Reports

9.1 Each year of this Agreement, Management shall submit to U.S. Celfular a
written report outlining the activities engaged in by City and Management with specific
refexence to their obligations and duties under this Agreement. At U.S. Cellular’s
request, each City and Management shall provide U.S. Cellular with reasonable access
to documentation and other information that relates to the fulfillment of such party’s
obligations hereunder, '

(a) If the opening of the Facility is March 31, '2006, Management shall
submit the report by May 1 of each year beginning in 2007,

(b)  If the opening of the Facility is after March 31, 2006, Management
shall submit the report 30 days after the anniversary date of the opening of the
Facility.

9.2 From time to time, U.S. Cellular may require Management to submit
written progress reports to U.S. Cellular in conmection with the construction and
operation of the Facility. Such reports shall describe: (a) the status since the submission
of a prior report, if any, and the expected progress to be made; (b) any actual or

9
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anticipated problems or delays; and (c) other information relevant to the performance of
City or Management or otherwise required under this Agreement.

Section 10,  Term

101 Initial Term. This Agreement shall begin as of the Effective Date and
continue until the end of the ten-year period commencing on the date of the opening of
the Facility.

10.2  Renewal. US. Cellular may renew this Agreement for one additional ten--
year term on the same terms and conditions contained herein, except for the amount of
the fee, on written notice to City atleast one year prior to the expiration of the initial
term, provided that U.S. Cellular and City agree to the amount of the fee. If US,
Cellular does not renew this Agreement, any remaining renewal rights shall teriinate,

10.3  Right of Exclusive Negotiation. During the term, U.S. Cellular shall have
an exclusive right of first negotiation regarding: (a) the name of the Pacility and (b) any
sponsorship comparable to its sporworship rights under this Agreement. The parties
shall negotiate in good faith and U.S. Cellular shall notify City if it wishes to end the
negotiations.

104 Right of First Refusal. Neither City nor Management may entet into any
agreement with another party that contains terms and conditions materially different
from the terms last offered to U.S. Cellular and refused by U.S. Celludar, unless City and
Management have provided U.S. Cellular with notice of such terms and U.S. Cellutar
has either failed to accept such terms ox has not responded to the notice within sixty

days.

Section 11, Termination

111 By U.S, Cellular. U.S. Cellular may terminate this Agreement:

(@)  Upon 90 days’ notice to City and Management if the minirnum
level of events and activities set forth in Exhibit A have not been conducted at the
Facility during any year after the opening of the Facility.

(b)  Upon notice to City and Management of a material breach by City
or Management. Such termination shall be effective ten days after the date of
such notice (unless a greater period is specified in the notice) unless City or
Management cures the breach within such perjod. In addition to the breaches
identified in Section 11.1(c}, a material breach includes, without limitation:

(1)  Any representation or warranty by City or Management /
contained in this Agreement that is false or misleading in any material
respect.

10
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(2) A default by City or Management in the performance or
observance of any material term of this Agreement. '

The cure period shall not apply to any breach that by ite
nature is not capable of cure.

() Immediately upon notice to City and Management if;

(1) The construction of the Facility is not completed by June 1,
2006 except if construction is affected by an act of God, strike, lightning,
epidemics, floods, earthquakes, explosions, etc.

(2)  The Facility is not opened by June 30, 2006 except if
construction is affected by an act of God, strike, lighting, epidemics,
floods, earthquakes, explosions, etc.

(3)  The management agreement between City and Menagemeri
is terminated or expires.

(4)  City: (A)has proceedings in bankruptey, reorganization,
receivership, or dissolution initiated by or against it; (B) makes an :
assignment for the benefit of its creditors; (C) admits in wri ting that 1t is
unaple to pay its debts generally as they become due; or (B2) winds up or
liguidates its business.

(%) City or Management, any of their agents, or others
associated with the Facility, become involved in or have at any time been
involved in scandalous, criminal, notorious, or disreputable aclivity that is
likely to damage, detract {rom, or reflect unfavorably on U.S. Cellular’s
public image, good will, or business reputation.

By City and Management. City and Management may terminate this

Agreement upon notice to U.S. Cellular if U.S. Cellular fails to pay the Naming Rights
Fee. Such termination shall be effective fifteen days after the date of such notice (unless
a greater period is specified in the notice) unless U.S. Cellular cures the breach within

such period.

11.3

Consequence of Termination. On any termination of this Agreement, City

and Management shall:

{(a)  Take all action necessary to protect any property in their possession

in which U.S. Cellular has an interest, including any property bearing s,
Cellular Trademarks.

11
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()  AtUS. Celludar’s request, take all acion necessary to announce and
publicize the discontinuation of U.S. Cellular’s affiliation with the Facility.

Notwithstanding the foregoing, upon the expiration of this Agreement, City may
continue to use the Facility Name for a comumnercially reasonable period, but no longer
than six months.

Section12. Confidentiality

121 Each party shall maintain in confidence the terms and conditions of this

Agreement unless authorized by the other parties in advance to disclose them to third
parties.

12.2  Notwithstanding the foregoing, a party may disclose confidential
information to a party’s attorneys, accountants, advisors, lenders, or prospective
acquirers {provided that such persons are obliged to maintain the information in
confidence} and to the extent required by law (provided that the disclosure is made
after consultation with the other parties and after a party has taken all reasonable steps
to limit the disclosure and maintain the confidentiality of the information, including
attempting to exempt it from disclosure under freedom of information or other laws, as
“confidential business information” or otherwise). '

Section 13, Other Contractual Obligations

Any agreement related to the Facility between City or Management and any third pa:t;,
under which obligations or liabilities in excess of $10,000 in the aggregate may be
incurred, shall contain a clause substantially in the following form:

[Third party] shall look solely to [City or Management] for
performance and for payment and satisfaction of any
obligation or claim arising ouf of or in connection with this
Agreement, and {Third Party] hereby covenants that it shall
not assert any claim against or look to U.S. Cellular or any of
its officers, directors, employees, or representatives for
satisfaction of any such obligation or claim.

Section 14, Representations and Warranties

14.1 By U.S. Cellular., U.S. Cellular represents and warrants that:
(@)  Ttowns and has adopted and used U.S. Cellular Trademarks.

(b}  Ithas full power and authority to enter into this Agreement, grant
the rights granted hereunder, and perform its obligations as set forth herein and
the person signing this Agreement on its behalf has the authority to do so.

12
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14.2 By City. City represents and warrants that:

(2)  Ithasand will continue to have the authority to own and operate
the Facility.

(b)  Ithas full power and authority to enter into this A greement, grant
the rights granted hereunder, and perform its obligations as set forth herein and
the person signing this Agreement on its behalf has the authotity to do so,

14.3 By Management. Management represents and warrants that:

(@) Ithas and will continue to have the authority to manage and
promote the Facility.

(b)  Ithas full power and authority to enter into this Agreement, grant
the rights granted hereunder, and perform its obligations as set forth herein and
the person signing this Agreement on its behalf has the authority to do so.

Section 15. Indemnification

151 By US. Celtular. U.S. Cellulay shall indemnify and hold harmless City
and Management and their respective officers, ditectors, employees, successors, and
assigns from any claims, damages, liabilities, losses, government procedures, costs, and
expenses, including reasonable attorneys’ fees and costs of suit, arising out of any
claims by third parties relating to negligent or intentional acts or omiss: s of U.S.
Cellular or its employees, agents, or representatives in the exercise of its rights
hereunder, including any events or activities conducted by U.S. Cellular, except to the
extent caused by the negligence or willful misconduct of the City or Managetment.

152 By City. City shall indemmnify and hold harmless U.S. Cellular and U.S.
Cellular’s officers, directors, employees, successors, and assigns from any claims,

damages, liabilities, losses, government procedures, costs, and expenses, including

reasonable attorneys” fees and costs of suit, arising out of claims by third parties relating
to: '

|
(@)  Any negligent or intentional acts or omissions of City or its
employees, agents, or representatives in the exercise of its rights hereunder,

except to the extent caused by the negligence or willful misconduct of the 11.S.
Cellular. '

(b)  Any injury, including death, to the person or property of another or
other damage occurring in connection with the Facility or the activities of City
related to Facility, including but not limited to Promotional Merchandise
manufactured, distributed, or sold by City.

13
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(¢}  Allloss, damage, or expense whatsoever resulting from the
execution or the performance of this Agreement that constitutes a breach of any
obligation of City to a third party.

{(d) Any use of U.S. Cellular products or serviées provided to City
under this Agreement.

15.3 By Management. Management shall indemnify and hold harmless 1.5,
Cellular and U.S. Cellular’s officers, directors, employees, successors, and assigns from
any claims, damages, liabilities, losses, government procedures, costs, and expenses,
including reasonable attorneys’ fees and costs of suit, atising out of claims by third
parties relating to:

(a)  Any negligent or intentional acts or omissions of Management or
its employees, agents, or representatives in the exercise of ils rights hereunder,

except to the extent caused by the negligence or willful misconduct of the U8,
Cellular. '

(b)y  Any injury, including death, to the person or property of another or
other damage occurring in connection with the Facility or the activities of
Managemaent related to Facility, including but not limited to Promotional
Merchandise manufactured, distributed, or sold by Management.

(¢  Allloss, damage, or expense whatsoever resulting from the
execution or the performance of this Agreement that constitutes a breach of any
obligation of Management to a third party.

(d)  Amy use of U.S. Cellular produats or services provided to
Management under this Agreement.

15.4  The party seeking to be indemunified (“Indemnified Party”) shall give
prompt written notice to the other (“Indemnifying Party”) of any such claim, suit, or
demand. Indemnifying Party shall thereupon be entitled to defend or settle the same
through counsel of its own choosing and shall promptly notify Indemnified Farty ol its
intention in this regard. Indemnified Party shall cooperate with the Indemnifying Paity
in the defense. Indemnified Party may conduct the defense itself, at Indemnifying
Party’s expense, if Indemnifying Paxty has not notified Indemnified Party of its election
in this regard within 30 days following notice by Indemnified Party of such matters.

Section 16, Insurance
16.1  Each of City and Management shall obtain and maintain at its own

expense, during the term of this Agreement, and for a period of one year thereafter,
insurance policies written by a United States insurance company admitted in the State

14
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of llinois with a minimum A.M. Best rating of “A-"and a financial size of at least Class
VI in the amounts and on the terms specified below, which policies shall:

(@)  Provide standard comprehensive general Hability insurance and
umbrella and excess hability insurance with at least $10,000,000 Combined Single
Limit Bodily Injury and Property Damage Timits, including coverage for
prerises and operations, products/completed operations, contractual lHability,
independent contractors, broad form property damage liability, and
personal/advertising injury liability.

(b} Trovide Statutory Workers Compensation and Employers Liability
in the minimum aggregate amount of $1,000,000, with a minimum of 51,000,000
per accident/ disease.

(¢)  Professional Liability Insurance in the amount of $2,000,000 per
claim, including coverage for infringement of any intellectual property right of
any third party, including without limitation trade secret, copyright, and
trademark infringement.

(@)  Provide standard product liabiiiiy protection.

(e}  Identify U.S. Cellular Corporation, its affiliates, and related entities
and the officers, directors, partners, employees and representatives of each,
including their respective successors and assigns, as additional insureds under
the commercial general liability and wmbrella and excess liabitity policies,

16.2  Such insurance shall be in a form reasonably acceptable to U.S. Cellular
and shall require the insurer to give U.S, Cellular at least 30 days prior written notice of .
any modification or cancellation. City shall provide U.S. Cellular with such evidenco of
coverage as may be reasonably acceptable to U.S. Cellular within 30 days following
execution of this Agreement. '

16.3  The foregoing insurance shall be issued on an occurrence basis, shall he
primary with respect to any liability assumed, and shall include a waiver of subrogation |
in favor of U.S. Cellular, consistent with the indemnity obligations of City and
Management.

Section 17. Arbitration

17.1 ~ The parties shall negotiate in good faith in order to resolve any disputes
relating to this Agreement. Any disputes that the parties are unable to resolve, which
are required by this Agreement to be submitted to arbifration, shall be subject to
arbitration in Chicago, Tllinois under the rules of the American Arbitration Association
(“AAA”). There shall be three neutral arbitrators chosen by the parties tv the dispute,
or in the event of their failure to agree, by the AAA.

15
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17.2  All of the parties shall facilitate the arbitration by (a) making available to
each other and to the arbitrators for inspection and extraction all docuwments, bocks and
records that would be so available under the Federal Rules of Civil Procedure, (b)
making personnel under their control available to other parties and the arbitrators, and
() strictly observing the tixne periods established by the arbitrators for the submission
of evidence and pleadings. The arbitrators shall have the power to render declaratory
judgments, as well as to award monetary claims; provided, however, that the
arbitrators shall not have the power to act without providing an opportunity to each

party to the dispute to be represented before the arbitrators. The arbitrators shall use all

reasonable means to settle the dispute with dispatch and shall state their decision in
writing along with their reasons for the decision. The arbitration award shall be final
and binding and judgment may be entered upon it in accordance with applicable law in
accordance with any court of competent jurisdiction. The arbitrators may allocate the
costs and expenses (including without [imitation attorneys’ fees) of the proceedings
between the parties to the dispute and shall award interest as the arbitrators deem
appropriate.

Section 18. General

181  Relationship. The parties are acting as independent contractors; nothing
in this Agreement shall be deemed to créate a joint venture, partnership, agency,
employment, or other relationship between the parties.

18.2  Survival. The following provisions shall survive the termination or :
expiration of this Agreement: Section 5, Section 6, Section 14, Section 15, and Section 16.

18.3  Entire Agreement. This Agreement is the parties” entire agreement with
respect to its subject matter and supersedes any other agreements, written or oral
relating to that subject matter.

18.4  Modifications. This Agreement may not be amended, modified, waived,
or adjusted except in a writing signed by the partes.

18.5  Assignment. Neither City nor Management may assign or delegate aayl of
its rights or obligations under this Agreement without U.S. Cellular’s prior written
consentt. Any assignment or delegation made without such consent shall be void.

18.6  Notice. All communications and notices hereunder shall be in writing |
addressed to a party at its address set forth below or at such other address as may be
given by a party pursuant to a notice that complies with this section.

16
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U.S. Cellular: U.S. Cellular Corporation
One Pierce Place
suite 800

Itasca, lllinois 60143
Attention: Hilde Marnul, Sponsorship
and Bvent Specialist

Telecopy: (630) 773-3208

With a copy to: Stephen P. Fitzell, Esq.
Sidley Austin Brown & Wood LIP
Bank One Plaza

10 South Dearborn Street
Chicago, Ihinois 60603

Telecopy: (312) 853-7036

Bloomington: City of Bloomington
109 East Olive Street

Bloomington, [llinois 61701
Attention: Cily Manager

Telecopy: 309-434-2802

Management: Central Illinois Arena Management, Ic.
316 West Washington Street
Bloomington, Ilinois 61701

Attention: Michael R. N elson, President
Telecopy: 309-434-2667

Allnotices shall be delivered personally, by telecopy, by reputable overnight courier
service, or by United States mail, provided that in all cases, delivery is confirmed. = -

18.7  NoImplied Waivers. A party’s waiver of its rights under this Agreement
on one occasion shall not waive those rights on another occasion.,

18.8  Remedies. The rights and remedies of this Agreement are intended to be
cumulative and the exercise of one shall not waive the exercise of another.

18.9  Severability. If any provision of this Agreement is deemed to be invalid:

(a) the remainder shall not be deemed invalid, and (b} it shall be deemed amended by
modifying such provision to the extent necessary to make the provision valid while

17
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preserving its intent or, if such a modification is not possible, substituting another valid
provision so as to materially effectuate the parties’ intent.

18.10 Governing Law. This Agreement shall be deemed to have been executed
in the State of Hlinois, without regard to its conflicts of law rules.

IN WITNESS WHEREQF, the parties have executed this Agreement by their
respective authorized representatives as of the date first set forth above,

United prporation City of Bloomington, Illinois
-~

By: A7

)j ooné’y, Ghief Exe?/mve Officer
Lo A G, K005

Central Illinois Arena Management, Ine,

e Mihoe ) R Tealson

Michael R. Nelsgn
. Dater PRXoe b 2.9 rc0s

18
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NAMING RIGHTS AGREEMENT
Exhibit B
Trademarks
Sectionl. U.S, Cellular Trademarks
1.1 The word mark: US. CELLULAR

1.2 The U5 Cellular logo:

ﬁ US.Cellulax

Nothing in this Agreement shall be deemed 1o give City or Management any right to

use or claim any rights in the U.S. Cellular Trademarks, except as explicitly provided
for in this Agreement.

SecHon 2, Facility Trademarks
21 The word mark: US. CELLULAR COLISEUM

2.2 The U.S. Cellular Coliseum logos:

C 0L S E UM

Neither City nor Management claim any rights in the name “U.S. Cellular” comamed 111
any Facility Trademarks, as more fully set forth in this Agreement.

i
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NAMING RIGHTS AGREEMENT
Exhibit C
Use of Facility Name and Logo

The following is not intended to limit the rights of U.5. Ceflular or the obligations of
City and Management under Section 7.

Section1.  Facility Exterior.

City shall provide and maijntain the following signs bearing the Facility Logo on the
exterior of the Facility: -

L1 Facade: Atleast four rear-illuminated signs on the upper exterior facade
of the Facility, as follows; '

(1)  Main Entrance. One 12" high and 48’ wide sign above the main
entrance on the east side of the Facility on Madison Street (U.S. Business Route
51). '

(b)  Side Entrance. One ‘aj;proximately 4" high and 20" wide sign above
the entrance on the north side of the Facility on Front Street.

() Video Marquee: One 3’ high and 14’ wide sign mounted ahove f;ﬁe
LED marquee on the northwest corner of the Facility on the corner of Front Street
and U.S, Business Route 51,

(d}  Box Office. Atleastone approximately 1" high and 10" wide fixed
panel sign above the ticket window and box office on the northeast corner of the
Facility. All exterior box office, will call, or ticketing signs.

i
1.2 Roof. One non-illuminated painted-or vinyl sign, at least 20 high and 20’
wide and in proportion to the scale of building and the sign’s location, mounted to the
Facility’s roof. The precise size, type, and orientation of the sign shall be determined by
the parties. ' :

13 Removable Banners. Atleasttwo ternporary banners that would reflect
the U.S, Cellular logo on the east sideof the Pacility on US Business 51 if special events
are scheduled and if banners are deemned necessary by Management Company.

14 City acknowledges that, where necessary, it shall increase the size of a -
sign in order to provide an area for the Facility Logo or Facility Name that is reasonably
visible and in proportion to the overall sign,
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Section2,  Other Exterior Signs.

City shall cause interstate, county, and city directional road-signs to bear the Facility
Narme and Facility Logo.

Section 3,  Facility Interior.

City shall provide and maintain the following signs bearing the Facility Name and
Facility Logo on the interior of the Facility: -

31  Main Scoreboard. One backlit 5 high and 27’ wide (4 14’ X 25/
approximate copy area) arched panel sign on the top fascia, above the Facility's main
video board, '

3.2 Ice/Field/ Court.

(@)  Oneapproximately 15" wide by 15" high Facility Logo on center ice,
mid-field, or mid-court, as applicable, for all sporting events in the main arena.

3.3 Public Iee Rink. One 4° X 47 Facility Logo or, at U.S. Cellular’s option, US.
Cellular Trademark in each corner of the ice in the public ice rink.

3.4 Other Signs. The parties shall determine the precise size, type, an:d
orientation of the following signs. A reasonable area proportional to the overall size of

the sign, whichever is larger, shall be available fox the Facility Logo or Fucils y Mae.

(a) Box Office. All interior box office, will call, or ticketing signs.

(b) Directional Signs. Interior directional signs, including signs for
seating sections, restrooms, elevators, and suites. .

Section 4. Other Interior Activities

City shall cause the Facility Logo, or at US. Cellular’s option, U.S. Cellular Trademarks,
to appear and be maintained on: :

41  Zamboni. Two Zamboni machines.

4.2 Uniforms.
(@)  Uniforms of all professional sports teams based in the Facility.
(b) Employee uniforms.

43  Websites. The official website for the facility and all official websites for
professional sports teams based in the Facility.

Exhibit C, Page 2
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45 Print Materials. Specifically including but not limited to the front and
back cover of all programs for activities in the main arena, Facility letterhead, press
releases, drinking cups, tickets, and schedules.

4.6 Media Room. On the backdrop in the media room used for press
conferences, coaches shows, and other programs.

‘Section5.  U.S, Cellular Retail Store.

U.S. Cellular, atit’s own costs, shall provide and rmaintain the following in connection
with the Retail Store at the Facility:

5.1 Exterior. Space for one sign above the store entrance on the east side of
the Facility on U.S. Business 51.

5.2 Interior.

{a) One sign bearing U.S. Callular Trademarks above the main
concourse entrance to the Retail Store.

(b)  Atleast two directional signs bearing U.S. Cellular Trademarks
leading the Retail Store. oot :

U.S Cellular and Management will mutually agree on the placement, size and location
of retail store signs six months prior to the opening of the facility
Section 6. U.S. Cellular Advertising,
6.1  City shall provide the following advertising t U.S, Cellular, which shall
supply the advertising at its own expense: :

(@)  Concourse. Two 4’ x 6 rear illuminated advertising panels to be
located in the concourse at locations selected by U.S. Cellular from among all -
available locations. ;

(b)  Fagade Message Center: U.S. Cellular shall receive at least six
commercial messages on the Center’s LED message center on the facade above
the suvite level during cach activity or event at the Facility, '

If additional locations within the interior of the Facility are available for advertising, ;
City and Management shall offer the space to U.S. Cellular, fox the display of additional
signs at U.S. Cellular’s expense, prior to offering it to arly other party. :

6.2 Programs. One full-page color print advertisement in the program for |
each activity or event at the Facility. ;

Exhibit C, Page 3
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6.3  Video Spots. Atleast three and up to four :30 commercials shall be
broadcast during each activity or event at the Facility at which the scoreboard video
Screens are used. The commercials shall be broadcast: before the event, during
Intermission (i.e., quarter breaks, between periods, halftimes, set changes, etc.) and after

the event.

1
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NAMING RIGHTS AGREEMENT
Exhibit D
Promotional Benefits

Section1.  Benefits Provided By City 5

City shall provide the following services, benefits, and privileges to U.S. Cellular, at no
additional cost to U.S. Cellular (except as set forth below):

1.1 Web Site. Management shall create, operate, and maintain a web site for _
the Facility at www.uscellularcoliseum.com, which shall include a link to U.S. Cellular’s
web site. U.S. Cellular shall be the owner of and registrant of the domain name and |
hereby grants to Management a limited right and license to nse the domain name in |
conmection with such site, '

1.2 Publicity. City shall conduct a public relations campaign that promoteé
the naming of the Facility in accordance with an agreed public relations plan. f

i
i
i
i

1.3 Promotion of Retail Store. Management shall promote the U.S. Cellular
retail store at each activity or event at the Facility through: '

(a) Game day promotions, the nature of which shall be determined J_by
the parties. :

(b} Atleast three :30 announcements on the public address system, -

1.4 Corporate Suite. The use of a prime corporate suite with seating for
twelve for each hockey and football home game. In addition, U.S. Cellular shall havé
pxiority access to a prime corporate suite for all other public events. U.S. Cellular shall
be responsible for any food and beverage service for the suite ag well as for tickets to a..
public events other than hockey and football home games, . U.S. Cellular will also bo :'
responsible for any hockey and football ticket price increases based on season ticket
rates for the twelve corporate suite tickets for the duration of the contract and vwill be,
billed accordingly. ' | :

i
L5  Priority Access to Event Tickets. Priority access to purchase tickets to all
public events. City and Management shall use their best efforts to ensure that us.
Cellular can purchase tickets for all public events and activities at the FPacility,

i
1

L6  Emplovee Events. Complementary use of the Arena for 24 hour periodjs
twice annually for corporate presentations, meetings, etc.

1.7 VIP Parking. Six parking spots designated in the VIP parking area in thze

parking structure. |
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NAMING RIGHTS AGREEMENT
Exhibit E
Cellular Products and Services

Sectiond,  Cellular Telephones | l

LS, Cellular shall provide Management with at least twelve cellular telephones, of a
type determined by U'S. Cellular, to Management for the usual wireless communication
needs of Management and its personnel from the Effective Date through the term of this
Agreement. US. Cellular shall, every two years, replace the telephones with new
telephones of a type determined by it.

Section 2. Terms and Conditions of Use

21 US. Cellular shall promptly deliver the cellular telephones to
Management.

2.2 Bach cellular telephone shall include a wireless service package consisdng 7
of up to 3,000 national anytime minutes under the terms of U.S. Cellular’s standard
trade agreement. i 3

2.3 Management shall return the cellular telephones to U.S. Cellular no latér
than five days after the termination or expiration of this Agreement, in the same {
condition as when delivered, ordinary wear and tear excepted. :

As between the parties, Management shall be responsible for all use of the telephones
provided hereunder, including use that exceeds the service package described above; in

accordance with the terms of the wireless services package selected by Managernent, |
and all applicable taxes.
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NAMING RIGHTS AGREEMENT
Exhibit I
Retail Store Lease

See attached.
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NAMING AGREEMENT
Exhibit A
Facility Activities and Events
Section1.  Level of Facility Activities and Events

City and Management acknowledge that the value of this Agreement to U.S. Cellular
depends upon a minimum level and quality of activity and events taking place at the
Facility during each year that the Facility is open.

Section 2. Option to Terminate or Reduce Annual Fee

21  First Year. U.S, Cellular may terminate this Agreement pursuant to
Section 11,1(a), unless the minimum number of event days set forth below has taken
place during the first year after the opening of the Facility. For purposes of this section,
an “event day” is one day of an independent and separable activity with an attendance
of more than 2,000, such as one game of an amateur or professional sporting team, one
day of a tournament, one concert, show, or special event, or one day of a multi-day -

event or activity, such as one day of a concert series, trade show, convention, or
exposition. '

2.2 Subsequent Years. U.S. Cellular may either: (a) terminate this Agreeneént
pursuant to Section 11.1(a), or (b} reduce the annual fee for the following yeat by 20%
unless the minimun number of event days set forth below has taken place during each
subsequent year after the opening of the Facility.

Year ' Minimum Number of Event Days
First Year 108 event days
Subsequent Years The greatex of: (A) 118 event days or

{B) the number of event days that
took place in the first year after the
opening of the Facility plus 10%.

27
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1.8 Team Sponsorship and Promotions. U.S. Cellular may conduct at least
one promotion during one hockey game and one football game each season that may
include a giveaway, post game concert, celebrity appearance, ete. 1U.S. Cellular will also
agree to consider individual team sponsorships on an annual basis such as
dasherboards, game day promotions, community based sponsorship programs, radio,
tickets, etc. for the duration of the contract.

Section2.  U.S. Cellular’s Promotional Rights:

U.S. Cellular shall have the following promotional rights, provided that any materials,

products, or services required with respect to U.S. Cellular’s exercise of these rights
shall be at U.S. Cellular’s expense:

21 US. Cellular may refer to its naming rights and sponsorship in
Advertising and Promotional Ma_terials, including on the U.S, Cellular web site.

2.2 .S, Cellular inay include on its web site a link to the Facility’s web site;
City shall provide the hink.

23  US. Cellular may photograph or film activities and events at the Facmty
Furthert, subject only to the rights of third Jparties, U.S. Cellular may use any of the
photographs or {ilm without territorial, {ime, use, or other limitation.

2.4 U.S, Cellular may conduct national or regional advertising and dealer
promotion programs in connection with U.S. Celjular’s naming rights ind sponsosship.

Exhibit D, Page 2
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WIRELESS NETWORK SPACE AGREEMENT

1 The Parties

THIS AGREEMENT, is dated —, 2005, and entered into by City of -

Bloomington, 1L, hereinafter referred to as "Licensor”, whose address is 109 East Olive -

Street, Bloomington, 1. 61701,

and United States Cellular Corporation, dfb/a U.S. Cellular, hereinafier referred 10 as

"Licensze", whose address is Real Estate, 8410 West Bryn Mawr Avenue, Chicago,

IL 686351( Phone: 773-399-8900 Fax 773-399-4206)

All notices to the parties shall be delivered to the addresses for cach set forth -

above.

In consideration of the mutual covenants and agreements in the Naming Rights |

Agreement and set forth below, the parties agree as follows:

2 In Line Sales Space

a. Size & Location.

Licensor agrecs to provide Licensee Sales Space in the “RETAIL STORE
located in the southeast comer of the Facility, at a fixed location depicted on a drawing or
blueprint made a part of this Agreement as Exhibit "A". This is the “Sales Space”, and

Lessor agrees to permit the Lessee to use:

An area of approximately 800-1,000 square feet with direct access to and from the main

concourse and the exterior of the facility finished to US Cellular “White Box” standards.




Additionally, an area with a minimum size of 200 square feet with the approximate

dimensions of 10 fect by 20 feet adjacent to the Retail Space imcluding electrical and

wiring connections sufficient to create a wireless telephone network for the facility.,

b. Purpose & Use

This License is agreed to so that the parties can mutually pursue retail business

towards the general public.

C. Access by Public.

The Sales Space will be sitnated in the Facility where the general public can -

access the sales space.
3 Rent None

4  Usage & Removal

a. Use of Sales Space. Lessee shall use the In Line Sales Space for the purpose of.

selling wireless communication services and rclated products, for the advertising and

promotion of those products and services, and for no other purpose.

b. Removal & Restoration of Sales Space at Termination.

Licensec shall promptly remove any furniture, fixtures and sipnage at the !

termination of this Agreement, and shall restore the Sales Space used to its original

condition, less ordinary wear and tear.

5 Licensce Obligations.
In connection with its use of the Sales Space, Licensee shall, at its sole expense:
a. Install sales fixtures and equipment in the Sales Space, and upon termination of

this Agreement, remove the same.

b. Provide sales personnel to staff the Sales Space at such times as determined by
Licensce.

c. Maintain the Sales Space in a good, clean, orderly and attractive condition.

d. Maintain a policy of commercial general liability insurance relating to Licensee's :

use of the Sales Space in the amount of One million dollars, ($1, 000,000.00).




6 Licensor's Obligations.

In connection with Licensee's use of the in line sales space, the Licensor shall, at
its sole cost:
a. Provide utility services to the area per requirements defined in US Cellular “White
Box” requirements. Additionally, ongoing utility services will be provided to the Sales :
Space by Licensor. |
b. Maintain complete public access and parking facilities to the Sales Space.
C. Provide and maintain comunercial general liability insurance for the store in the
amount of at least $ 1 million dollars ($1,000,000.00) and provide the Lessee with a
current certificate of insurance evidencing such insurance.
d. Provide lighting, heating and air conditioning to the Sales Space in the same -
manner as the balance of the sales area of the store.

c. Licensor Shall Not Compete.

As an inducement for the Tenant to enter into this Agreement, Licensor agrees
that it itself shall not sell wireless telephones and wircless communication services durin g

the license period.

7  Access.
Licensor.agrees to provide Licensee's employees with access and parking to the

store, including after hours, as may be rcasonably requested by Licensee in order to
operate the In Line Sales Space, or to install, service or remove the Licensee's property
aﬁd supplies.
* Provide access during construction of the Facility for US Cellular personnel anc :

contractors to complete interior construction of the Retail Space.




8 Term & Extension

a. Commencement Date. Subject to extenston or termination as described below,

this Agreement shall be for a period of one year or less, commencing on the date
Licenscee occupies Sales Space (“The Commencement Date™).

b. If for any reason Licensor cannot provide the space, electrical connection or
heating and air conditioning for the subject space by that date, then Licensee may cancel
this Agreement without notice or penalty. i

C. Option to Extend If the Licensee is not in default in any portion of this

agrecment, the Term of this agreement shall be automatically extended during the Term -
of the NAMING RIGHTS AGREEMENT. License may elect to end the Term of this
agreement by providing a written notice to the Licensor at least 90 days prior to the end of

the then current Term.

9 .S, Cellular Exclusive Use.

While this Agreement is in force and effect, the Lessor shall not sell or permit any {

person or business enterprise other than Lessee to sell cellular telephones or wireless ;
i

communication services or related products out of any other portion of the location, or i

outside the store within the premises of the Lessor. '

10 Signage.
a. While this Agreement is in force and effect, the Licensor agrees to permit
Licensee to display signage on all sides of the Sales Space that are viewable by the
general public, :

b. If permitted by the building owner, either at the time this Agreement is signed or

at a later time, the Licensor agrees to permit Licensee to install one sign on the large
shopping center sign if approved by the building owner and at a cost to be determined by -

and paid to the owner by the Licensee.

C. All signage will be installed at the expense of Licensee and maintained by
Licensee in good and proper repair and working order, and removed at termination at the

sole expense of the Licensee. Signage may only be permitted where it conforms to Jocal |




building or appearance codes. Signage examples are attached hereto as Exhibit "B". 7
Signage must be approved by Licensor, whose approval may not be unreasonably

withheld.

11 Mutual Indemnification.

Licensec agrees to defend, indemnify and hold Licensor harmless from and
against any and all liability, damages, causes of action, suits, claims, judgments or
expenses, including reasonable attorneys’ fées, for any bodily injury or property damage ‘
arising out of or in connection with Licensee's use and occupancy of the In Line Sales
Space unless atiributable in whole or in part to the negligence or willful misconduct of
Licensar, its employees or agents. Licensor in turn, agrees to defend, indemnify and hold
the Licensee harmless from and against any and all liability, damages, causes of aclion,
suits, claims, judgments or expenses, including reasonable attorneys’ fees, for any
personal injury or property damage arising out of or in connection with Liccnsor's!
ownership and operation of the store, -uiless attributable in whole or part to the

negligence or willful misconduct of the Licensee, its employees or agents.

12 Approvals.

Licensor represents and warrants that it has obtained all necessary consents,
approvals and permits from the property landowner (if any) and all governmental ,
authorities, as are necessary and appropriate to permit Licensee to use the Sales Space in
the manner provided in this Agreement.

|
13 Entire Agreement. i

This Agreement is thc entire, final, and complete agreement of the parties with
respect to the matters set forth in this Agreement, and supersedes and replaces all wriUené
and oral agreements previously made or existing by and between the parties or their
representatives with respect to such matters.  This Agreement may not be modifiedf

except by an Amendment endorsed in writing and attached hereto, dated and signed by

the partics.




14 Provisions Binding,
The terms of this Agreement will be binding upon and will inure to the benefit of

the heirs, personal representatives, successors, and assigns, respectively of both parties.

15 Governing Law.

This Agreement will be governed by the laws of the State of lllinois in which the

Property iz tocated: o

16 Attorneys’ Fees.

In the event suit or action is instituted to interpret or enforce the terms of this |
Agreement, the prevailing party shall be entitled to recover from the other party such sum {
as the court may adjudge reasonable as attorneys' fees at trial or on appeal of such suit or

action, in addition to all other sums provided by law.

The parties have executed this agreement as of the date first written above.

Licensor: Licensee: |
City of Bloomington United States Cellular Corporation
d/bla U.S, Cellular

| Signatures on the Naming Rights Agreement provide approval of this document.

a—




EXHIBIT "A"
SALES SPACE LINE DRAWING

!]NS ERT DISTANCE FROM
{IN LINE SALES SPACE
{TO FRONTDOOR __

! ,

1
L.

Location Address:.
Front Street and US Business Route 51, Bloomington, IL 61701
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BEVERAGE MARKETING AND
NAMING RIGHTS AGREEMENT

This Beverage Marketing and Naming Rights Agreement (* Agreement’ "} is made
as of April 25, 2005 (“Effective Date”} among Pepsi-Cola General Bottlers, Inc. d/b/a
PepsiAmericas (“Pepsi”), a Delaware corporation; the City of Bloomington, Illinois
(“City”), an Illinois municipal cor poration; and Central [llinois Arena Management, Inc.
("“Management”), an Illinois corporation.

WHEREAS, City is constructing and will own the sports and entertainment
facility located at 101 South Madison Street (also known as U.S. Business Route ol) at
the corner of Front Street and U.S. Business Route 51, Bioomington, Mlinois, 61701,
currently known as the Bloomington Sports and Entertainment Center (“Facility”).

WHEREAS, City has the right to name the Facility and to authorize certain
advertising and promotional activities at the Facility.

WHEREAS, City has entered into a management agreement with Managernent

pursuant to which Cit hd_s ajiglofl__]",:@wwpm ate and manage the Facility
and to enter info an agreement with a third party to grant to such third par ty certain

Loer o an
ughts to conduct advertising and promotional activities in connection with the Tauhu v

and to provide to such third party other promotional rights and benefits.

WHEREAS, City and Management wish to grant to Pepsi the right te narne ihe
Facility and the right to have beverage exclqulty and the rights to conduct advertizing
and promotional activities as described in this Agreement.

WHEREAS, Pepsi desires to acquire such rights.
NOW, THEREFORE, the parties agree as follows:
Section1.  Facility

i1 The Facility, which is curr ently under construction, is expected to be
completed by March 2006. The Facility shall consist of a state-of-the-art multi-use
complex, known as the U.S. Cellular Coliseum, for sports, entertainment, and business
and civic events, including ice hockey, basketball, arena football, soccer, volleyball, and
tennis; medium-size trade shows and conventions; and medium-size entertainment
programs.

1.2 The Facility shall include:

(a})  Atleast 180,000 square feet of space with a fixed seating capacity of
approximately 6,800 for hockey and indoor football games and over 8,000 for
concerts and family events. The Facility shall also be capable of hosting smaller




events, with seating capacity ranging from 2,000 to 5,000 through use of a “half-
of-the-house” curtain system.

(b)  Twenty-four luxury suites, two large group suites, at least 800
“club seats” with a club member lounge, and a full-service restaurant and bar,
which seats 150 patrons, that will over look the main arena floor.

() A mediaroom used for press conferences and video production.
1.3 The construction budget for the Facility shall be at least $36,000,000.
14  The Facility shall also include:

(8)  Anattached structure, known as the  Pepsi Ice Center, containing a
public ice skating facility that will be operated by the Bloomington Parks and
Recreation Department and will host youth and adult hockey leagues, figure
mk’ltmg lessons, and open nublic skating,

(b}  Anattached 375-car parking structure.

(¢} Allsuch other City owned or managed facilities that are opened
during the term of this Agreement

1.5 City shall and will continue to own the Facility, which shall be of a quality
at least comparable to the quality of other similar venues. City shall cause
rManagementl or another reputablc managemgnt company, to operate the Facility ina

Le  City and Management shall each usc their best efforts to secure the
following activities for the Facility each year:

(@)  Approximately 36 home games of a professional hockey team (e.g,,
Hast Coast Hockey League, American Hockey League or United Hockey Teague)
based in the Bloomington, Iilinois, area. '

(b)  Approximately eight home games of a professional arena football
teamn (e.g., United Indoor Football League or Arena Football2) based in the
Bloomington, Illinois, area.

(c)  Approximalely three Illinois High School Association or Illinois
Elementary Association tournaments or events.

(d)  Approximately 40 concerts, family shows, and special events.

(¢)  Approximately eight trade shows, conventions, or expositions.




1.7 City and Management acknowledge the importance of Pepsi’s connection
with the Facility to Pepsi’s public image and business reputation. City and
Management shall each use its best efforts to ensure that its actions, as well as the
actions of its agents and others associated with the Facility, do not damage, detract
from, or reflect unfavorably on Pepsi’s public image, good will, or business reputation.

1.8 Except, as expressly set forth in this Agreement, Pepsi shall not bear any
responsibility for the operation of the Facility.

Section 2. Fees and Other Consideration

21 Naming Rights and Sponsorship Fees. Pepst shall pay City an Mee
of $175,000 each year the Facility is open.

(a)  Pepsishall pay one-half the first annual fee by January 31, 2006,
provided that, on January 1, 2006; the Facility continues to be scheduled to open
on or before March 31, 2006. If, on January 1, 2006, the Facility is scheduled to
open after March 31, 2006, the first half of the annual fee shall not become due
until two months before the scheduled opening. Pepsi shall pay the remainder of
the first annual fee within 10 days after the opening of the Facility.

(b)  Subsequent annual payments shall be due on the anniversary date
of the first payment, provided that the Facility opens within two months after
such payment. Tf the Facility does not open within two months after the first
payment, subsequent annual payments shall be due on the anniversary date of
the opening of the Facility.

bSection 3.  Grant of Rights

31 Grant of Naming Rights. City grants to Pepsi the exclusive, irrevocable
right to name the Facility and to advertise and promote the Facility and Pepsi’s naming
rights. Pursuant to such grant, Pepsi hereby names the attached public ice rink, “Pepsi
Ice Center” (“Facility Name”). T

e ————

(a)  Facility Logo. Pepsi may create and develop a logo for the Facility,
- consisting of one or more stylized versions of the Facility name (each, a “Facility
Logo”) for use in different applications (e.g., logo for usc on center ice, logo for
use on exterior signs).

(b)  Changes.

(1) Pepsimay propose a new name for the Facility, to replace
the name “Pepsi Ice Center,” upon notice to City and Management. The
new name shall be subject to City’s prior written approval, which shall not
be unreasonably withheld. Any dispute regarding the reasonableness of




City’s withholding approval of a new name shall be subject to arbitration
under Section 17.

(2)  Pepsi may change the logo for the Facility, to replace the
then-current logo, upon notice to City and Management.

Pepsi shall pay all costs and expenses incurred in implementing a new
name or logo pursuant to this subsection 3.1(b).

3.2 Grant of Sponsorship Rights. City and Management, grants to Pepsi, or
shall cause to be granted to Pepsi:

{a) The exclusive sponsorship right and soft drink ouring rights to be
identified as “Official Soft Dvnk” of the Faci ity and the U.S. Cellular Coliseum.

(b)  The exclusive sponsorship right to be identified as “Official Soft
Drink” of all professional sports teams based in the Facility.

() Theright to advertise and promote the Facility, professional sports
tearns based in the Facility, and Pepsi’s sponsorships includ ing dasher boards,
radio, and game day promotions.

(d)  The exclusive sponsorship right to be identified as the “Official Soft
Drink of the City of Bloomington.” e

Section4.  Exclusivity.

Neither City nor Management shall authorize any manufacturer, seller, distributor, or
dealer of any of the following competitive goods or services to be a sponsor or co-
sponsor of the Facility or any part thereof: any non-alcoholic beverages. Any dispute
regarding the authorization of a sponsor or co-sponsor by City or Management shall be
subject to arbitration under Section 17.

Section 5, Trademarks

51 Ownership.

(a) Pepsi Trademarks. As between the parties, Pepsi’s trade names,
trademarks, service marks, and logos, including those identified on Exhibit B
(collectively, “Pepsi Trademarks”), are and shall remain the property of Pepsi.
Pepsi Trademarks shall not include Facility Trademarks (as defined below).

(b)  Facility Trademarks. As between the parties, the Facility Name and
the Facility Logo, including those identified on Exhibit B (collectively, “Facility
Trademarks”), are and shall remain the property of Pepsi. Pepsi may seek a




trademark or service mark registration for the Facility Name and the Facility
Logo. '

5.2 License Grant. Pepsi hereby grants to City the right to use and to license
others to use the Facility Trademarks in connection with the marketing, operation, and
promotion of the Facility, subject to Pepsi’s prior written approval of such uses. City
may not use the Facility Trademarks other than as authorized by Pepsi. Pepsi expressly
reserves all other rights in the Pepsi Trademarks.

5.3  Quality Control. City and Management shall manage and operate the
Facility in a manner generally consistent with the standards of quality applicable to
comparable venues. '

5.4 Protection of Facility Trademarks.

(a)  Each of City and Management shall notity Pepsi of any
infringement or potential infringement of the Facility Trademirks that come to
its attention. Neither City nor Management may, without Pepsi’s prior written
consent take any action with respect to such infringement or alleged
infringement.

(b)  Pepsishall, in its discretion and at its own cost and expense, be
responsible for protecting the Facility Trademarks (including, initiating,
prosecuting, defending and controlling any litigation). City and Management
shall provide all reasonable assistance to Pepsi in connection therewith.

Séction 6, Advertising and Merchandising

6.1 All material designed to publicize, advertise, promote, disseminate
information regarding, or otherwise refer to the Facility, including: signs, press
materials, brochures, tickets, media advertising of any type (such as radio and television
commercial announcements, and print advertising) (collectively, “ Advertising and
Promotional Materials”) and material designed to publicize, advertise, promote, or
otherwise refer to the Facility, other than “ Advertising and Promotional Materials,”
including but not limited to equipment, uniforms, programs, clothing, souvenirs, and
memorabilia {collectively, “Promotional Merchandise”), whether or not specifically
identified as such, shall:

(a)  Beof a high standard of quality at least comparable to the quality
used for other similar facilities.

(b)  Be of a style, appearance, and quality as to suit the best exploitation
of the Facility.

(©) Bear appropriate trademark and copyright notices.




(d)  Be free from product defects, merchantablé, and fit for its particular
purpose.

6.2 Pepsishall have the royalty-free right to produce, sell, and distribute
Promotional Merchandise, retaining all proceeds and without accounting to City or
Management therefore. Any Promotional Merchandise bearing Facility Trademarks
shall be subject to City’s approval, which shall not be unreasonably withheld.

6.3 City shall have the royalty-free right to produce, sell, and distribute
Promotional Merchandise bearing Facility Trademarks. Such merchandise shall be
subject to Pepsi’s approval, which shall not be unreasonably withheld. City shall not
place any other trademark, service mark, name, logo, or design on Promotional
Merchandise bearing Facility Trademarks, without Pepsi’s prior written approval.

6.4 If any Promotional Merchandise manufactured, distributed, or sold by a
party shall be defective in material or workmanship or otherwise fail to conform with
the terms of this Agreement, the other party may, in addition to its other rights, require
destruction of such goods or the alteration to remove the trademarks there from, at the
sole expense of the owner of such merchandise.

65 If Pepsi desires to purchase any Promotional Merchandise that City has
licensed a third party to produce, sell, or distribute, City shall require svich licensee to
sell such merchandise to Pepsi without City’s royalty thereon. City and licensee shall
certify the amount of any royalty a pplicable to such merchandise.

Section7.  Display of Facility Trademarks and Pepsi Trademarks

7.1 Usc of Trademarks. City and Management shall use the Facility
Trademarks and Pepsi Tradermarks as set forth on Exhibit C. Unless otherwise
specitied, all such uses shall be at the cost and expense of City and Management,
including the cost and responsibility for producing, installing, and maintaining such
displays in good order, repair and condition at all times, '

7.2 Use of Facility Trademarks. City and Management shall use the Facility
Name, and where feasible, the appropriate Facility Logo, in all Advertising and
Promotional Materials and Promotional Merchandise for the Facility. The Facility Logo
shall be displayed in a manner that is aesthetically consistent with the overall context in
which it appears. ‘

7.3 Preeminence of Pepsi Naming Rights and Sponsorship.

(@)  City and Management shall each ensure that no other trademarks
or signs shall be displayed on the exterior of the Facility except:




(1)  Signs of a non-commercial nature related to the operation of
the Facility.

(2)  Foran individual event, on the day of the event up to four
temporary banners promoting the event, provided that the banners: (A)
are subject to Pepsi’s prior approval; (B) are placed at Icast 30 feet from
any of the Facility Trademarks or Pepsi Trademarks; (C) contain
information relating to the sponsor of such event, including such
sponsor’s name, logo, products, services, slogans and taglines; (D) do not
advertise, market or promote a third party’s non-alcoholic beverages; and
(E) are promptly removed immediately following completion of the
individual event. :

(b)  Pepsi acknowledges that City may grant other sponsorships related

to the Facility. Specifically, City may grant “founding” or “presenting”
sponsorships to up to twelve other entities which shall not be unreasonably
withiheid.

(c)  Pepsiacknowledges that U.S. Cellular shall be the sponsor of the

Main Arena and that the main center shall bear a U.S. Cellular logo.

(d)  City acknowledges that Pepsi’s rights shall be superior to and have

precedence over all other sponsorships related to the Facility:

Section 8.

8.1

(1) City shall ensure that, compared to Pepsi, no other single
sponsor or brand has or related sponsors or brands have: (A) a greater
number of signs, (B) larger signs, (C) a greater aggregate square footage
taking into account all signs, (D) priority in choosing locations for signs, or
(E) priority in choosing the dates of events. '

(2)  Whercever feasible, references to Pepsi shall appear in the
primary position and in the largest font whenever more than one Facility
sponsor is identified. '

(3)  If additional sponsorship opportunity related to the Facility
becomes available, City and Management shall offer the opportunity to
Pepsi prior to offering it to any other party.

Approval Rights

Pepsi may review and approve in advance the following elements with

respect to the Facility:

(a)  Other sponsors and co-sponsors; any exclusive suppliers of goods

and services to the Facility; and any charities, foundations, educational




institutions, or other organizations that will receive any proceeds or otherwise
benefit from the operation of the Facility.

(b)  Any management company for the Facility. v’

(c)  All Advertising and Promotional Materials and Promotional
Merchandise.

(1)  Pepsimay provide City and Management with branding
guidelines governing use of the Pepsi Trademarks and Facility
Trademarks in certain Advertising and Promotional Materials. City and
Management shall comply with such branding guidelines. Advertising
and Promotional Materials that use Pepsi Trademarks and Facility
Trademarks only to identify the Facility and Pepsi and not, for example, to
provide any substantive or factual information about Pepsi, its goods or
services, or its relationship with the Facility, City, or Management shall be
deemed approved if they comply with Pepsi’s written branding
guidelines.

(2)  Advertising and Promotional Materials that use Pepsi
Trademarks and Facility Trademarks and provide any substantive or
factual information about Pepsi, its goods or services, or its relationship
with the Facility, City, or Management shall remain subject to Pepsi’s
prior written approval.

8.2  City and Management may review and approve in advance any
Advertising and Promotional Materials and Promotional Merchandise produced by or
on behalf of Pepsi bearing Facility Trademarks, which approval shall not be
unreasonably withheld. ‘

Section 9. Reports

9.1  Each year of this Agreement, Management shall submit to Pepsi a written
report outlining the activities engaged in by City and Management with specific
reference to their obligations and duties under this Agreement. At Pepsi’s request, each
City and Management shall provide Pepsi with reasonable access to documentation and
other information that relates to the fulfillment of such party’s obligations hereunder.

(a)  If the opening of the Facility is March 31, 2006, Management shall
submit the report by May 1 of each year beginning in 2007.

(b)  If the opening of the Facility is after March 31, 2006, Management
shall submit the report 30 days after the anniversary date of the opening of the
Facility.




9.2 From time to time, Pepsi may require Management to submit written
progress reports to Pepsi in connection with the construction and operation of the
Facility. Such reports shall describe: (a) the status since the submission of a prior
report, if any, and the expected progress to be made; (b) any actual or anticipated
problems or delays; and (c) other information relevant to the performance of City or
Management or otherwise required under this Agreement.

Section10. Term

101  Initial Term. This Agreement shall begin as of the Effective Date and
continue until the later to occur of the ten-year period after the grand opening of the
U.S. Celtular Coliseum or sale of 67,000 24-unit cases of 20 oz. PET bottles of Pepsi’s
beverages. 7

10.2  Renewal. Pepsi may renew this Agreement for one additional ten-year
term on the same terms and conditions contained herein, except for the amount of the
fee, on written notice to City at least one year prior to the »xpiration of the initial term,
provided that Pepsi and City agree to the amount of the fee. It Pepsi does not renew
this Agreement, any remaining renewal rights shall terminate.

10.3 Right of Exclusive Negotiation. During the term, Pepsi shall have an
exclusive right of first negotiation regarding: (a) the name of the Facility and (b) any
sponsorship comparable to its sponsorship rights under this Agreement. The parties
shall negotiate in good faith and Pepsi shall notify City if it wishes to end the
negotiations.

104 Right of First Refusal. Neither City nor Management may enter into any
agreement with another party that contains terms and conditions malerially different
from the terms last offered to Pepsi and refused by Pepsi, unless City and Management
have provided Pepsi with notice of such terms and Pepsi has either failed to accept such
terms or has not responded to the notice within sixty days.

Section11. Termination
111 By Pepsi. Pepsi may terminate this Agreement:

(@)  Upon 90 days’ notice to City and Management if the minimum
level of events and activities set forth in Exhibit A have not been conducted at the
Facility during any year after the opening of the Facility or that Facility and City
have not sold the appropriate level of products. (TO BE DETERMINED)

(b)  Upon notice to City and Management of a material breach by City
or Management. Such termination shall be effective ten days after the date of
such notice (unless a greater period is specified in the notice) unless City or




Management cures the breach within such period. In addition to the breaches
identified in Section 11.1{(c), a material breach includes, without limitation:

11.2

(1)  Any representation or warranty by City or Management
contained in this Agreement that is false or misleading in any material
respect.

(2} A default by City or Management in the performance or
observance of any material term of this Agreement.

The cure period shall not apply to any breach that by its
nature is not capable of cure.

() Immediately upon notice to City and Management if:

(1) The construction of the Facility is not completed by June 1,
2006.

(2)  The Facility is not opened by June 30, 2006.

(3)  The management agreement between City and Management
is terminated or expires.

(4)  City: (A) has proceedings in bankruptcy, reorganization,
receivership, or dissolution initiated by or against it; {B) mekes an
assignment for the benefit of its creditors; (C) admits in writing that it is
unable to pay its debts generally as they become due; or (D) winds up or
liquidates its business.

(6)  City or Management, any of their agents, or others
associated with the Facility, become involved in or have at any time been
involved in scandalous, criminal, notorious, or disreputable activity that is
likely to damage, detract from, or reflect unfavorably on Pepsi’s public
image, good will, or business reputation.

By City and Management. City and Management may terminate this

Agreement upon notice to Pepsi if Pepsi fails to pay the Naming Rights Fee. Such
termination shall be effective fifteen days after the date of such notice (unless a greater
period is specified in the notice) unless Pepsi cures the breach within such period.

11.3

Consequence of Termination. On any termination of this Agreement, City

and Management shall:

{a)  Take all action necessary to protect any property in their possession

in which Pepsi has an interest, including any property bearing Pepsi
Trademarks.
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(b)  Take all reasonable steps to protect Pepsi Trademarks, including
ceasing use of them within a reasonable period under the circumstances of the
termination.

(c)  AtPepsi's request, take all action necessary to announce and
publicize the discontinuation of Pepsi’s affiliation with the Facility.

Notwithstanding the foregoing, upon the expiration of this Agreement, City may
continue to use the Facility Name for a commercially reasonable period, but no longer
than six months.

Section12. Confidentiality

12.1  Each party shall maintain in confidence the terms and conditions of this
Agreement unless authorized by the other parties in advance to disclose them to third
parties. '

12.2 Notwithstanding the foregoing, a party may disclose confidential
information to a party’s attorneys, accountants, advisors, lenders, or prospective
acquirers (provided that such persons are obliged to maintain the information in
confidence) and to the extent required by law (provided that the disclosure is made
after consultation with the other parties and after a party has taken all reasonable steps
to limit the disclosure and maintain the confidentiality of the information, including
attempting to exempt it from disclosure under freedom of information or other iaws, a7
“confidential business information” or otherwise).

‘Section13. Other Contractual Obligations

Any agreement related to the Facility between City or Management and any third party,
under which obligations or liabilities in excess of $10,000 in the aggregate may be
incurred, shall contain a clause substantially in the following form:

[Third party] shall Iook solely to [City or Management] for
performance and for payment and satisfaction of any
obligation or claim arising out of or in connection with this
Agreement, and [Third Party] hereby covenants that it shall
not assert any claim against or look to Pepsi or any of its
officers, directors, employees, or representatives for
satisfaction of any such obligation or claim.

Section 14. Representations and Warranties
141 By Pepsi. Pepsi represents and warrants that:

(@) Ithas full authority to use the Pepsi Trademarks in the manner
contemplated in this Agreement.

11




(b) It has full power and authority to enter into this Agreement, grant
the rights granted hereunder, and perform its obligations as set forth herein and
the person signing this Agreement on its behalf has the authority to do so.

14.2 By City. City represents and warrants that:

(@)  Ithasand will continue to have the authority to own and operate
the Facility.

(b) It has full power and authority to enter into this Agreement, grant
the rights granted hereunder, and perform its obligations as set forth herein and
the person signing this Agreement on its behalf has the authority to do so.

14.3 By Management. Management represcnts and warrants that:

(@) It has and will continue to have the authority to manage and
promote the Facility.

(b) It has full power and authority to enter into this Agreement, grant
the rights granted hereunder, and perform its obligations as set forth herein and
the person signing this Agreement on its behalf has the authority to do so.

Section15. Indemnification

15.1 By Pepsi. Pepsi shall indemnify and hold harmless City and Manageraeni
and their respective officers, dircctors, employees, successors, and assigns from any
claims, damages, liabilities, losses, government procedures, costs, and expenses,
including reasonable attorneys’ fees and costs of suit, arising out of any claims by third
parties relating to negligent or intentional acts or omissions of Pepsi or its employees,
agents, or representatives in the exercise of its rights hereunder, including any events or
activities conducted by Pepsi, except to the extent caused by the negligence or willful
misconduct of the City or Management.

15.2 By City. City shall indemnify and hold harmless Pepsi and Pepsi’s
officers, directors, employees, successors, and assigns from any claims, damages,
liabilities, losses, government procedures, costs, and expenses, including reasonable
attorneys’ fees and costs of suit, arising out of claims by third parties relating to:

(@)  Any negligent or intentional acts or omissions of City or its
employees, agents, or representatives in the exercise of its rights hereunder,

except to the extent caused by the negligence or willful misconduct of the Pepsi.

(b)  Any injury, including death, to the person or property of another or
other damage occurring in connection with the Facility or the activities of City

12
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related to Facility, including but not limited to Promotional Merchandise
manufactured, distributed, or sold by City.

(¢)  Allloss, damage, or expense whatsoever resulting from the
execution or the performance of this Agreement that constitutes a breach of any
obligation of City to a third party.

(d)  Any use of Pepsi products or services provided to City under this
Agreement.

153 By Management. Management shall indemnify and hold harmless Pepsi
and Pepsi’s officers, directors, employees, successors, and assigns from any claims,
damages, liabilities, losses, government procedures, costs, and expenses, including
reasonable attorneys’ fees and costs of suit, arising out of claims by third parties relating
to:

(@)  Any negligent or intentional acts or omissions of Management or
its employees, agents, or representalives in the exercise of its rights hereunder,
except to the extent caused by the negligence or willful misconduct of the Pepsi.

(b)  Any injury, including death, to the person or property of another or
other damage occurring in connection with the Facility or the activities of
Management related to Facility, including but not limited to Promotional

- Merchandise manufactured, distributed, or sold by Management.

(¢)  Allloss, damage, or expense whatsoever resulting from the
execution or the performance of this Agreement that constitutes a breach of any
obligation of Management to a third party.

(d)  Any use of Pepsi products or services provided to Management
under this Agreement,

15.4  The party seeking to be indemnified (“Indemnified Party”) shall give
prompt written notice to the other (“Indemnifying Party”) of any such claim, suit, or
demand. Indemnifying Party shall thereupon be entitled to defend or settle the same
through counsel of its own choosing and shall promptly notify Inderanified Party of its
intention in this regard. Indemnified Party shall cooperate with the Indemnifying Party
in the defense. Indemnified Party may conduct the defense itself, at Indemnifying
Party’s expense, if Indemnifying Party has not notified Indemnified Party of its election
in this regard within 30 days following notice by Indemnified Party of such matters.

Section 16. Insurance

16.1  Each of City and Management shall obtain and maintain at its own
expense, during the term of this Agreement, and for a period of one year thereafter,
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insurance policies written by a United States insurance company admitted in the State
of Illinois with a minimum A.M. Best rating of “A-"and a financial size of at least Class
VIII in the amounts and on the terms specifted below, which policies shall;

(a)  Provide standard comprehensive general liability insurance and
umbrella and excess liability insurance with at least $10,000,000 Combined Single
Limit Bodily Injury and Property Damage Limits, including coverage for
premises and operations, products/completed operations, contractual liability,
independent contractors, broad form property damage liability, and
personal/advertising injury liability.

{(b)  Provide Statutory Workers Compensation and Employers Liability
in the minimum aggregate amount of $1,000,000, with a minimum of $1,000,000
per accident/ disease.

(c) Professional Liability Insurance in the amount of $2,000,000 per
claim, including coverage for infringement of any intellectual property right of
any third party, including without limitation trade secret, copyright, and
trademark infringement.

(d)  Provide standard product liability protection.

()  Identity Pepsi Americas, its affiliates, and related entities and the
officers, directors, partners, employees and representatives of each, including
their respective successors and assigns, as additional insureds under the
commercial general liability and umbrella and excess liability policies.

16.2  Such insurance shall be in a form reasonably acceptable to Pepsi and shall
require the insurer to give Pepsi at least 30 days prior written notice of any modification
or cancellation. City shall provide Pepsi with such evidence of coverage as may be
reasonably acceptable to Pepsi within 30 days following execution of this Agreement.

16.3 The foregoing insurance shall be issued on an occurrence basis, shall be
primary with respect to any liability assumed, and shall include a waiver of subrogation
in favor of Pepsi, consistent with the indemnity obligations of City and Management.

Section 17, Arbitration

17.1  The parties shall negotiate in good faith in order to resolve any disputes
relating to this Agreement. Any disputes that the parties are unable to resolve, which
are required by this Agreement to be submitted to arbitration, shall be subject to
arbitration in Chicago, lllinois under the rules of the American Arbitration Association
("AAA”). There shall be three neutral arbitrators chosen by the parties to the dispute,
or in the event of their failure to agree, by the AAA.
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17.2  All of the parties shall facilitate the arbitration by (a) making available to
each other and to the arbitrators for inspection and extraction all documents, books and
records that would be so available under the Federal Rules of Civil Procedure, (b)
making personnel under their control available to other parties and the arbitrators, and
(¢) strictly observing the time periods established by the arbitrators for the submission
of evidence and pleadings. The arbitrators shall have the power to render declaratory
judgments, as well as to award monetary claims; provided, however, that the
arbitrators shall not have the power to act without providing an opportunity to each
party to the dispute to be represented before the arbitrators. The arbitrators shall use all
reasonable means to settle the dispute with dispatch and shall state their decision in
writing along with their reasons for the decision. The arbitration award shall be final
and binding and judgment may be entered upon it in accordance with applicable law in
accordance with any court of competent jurisdiction. The arbitrators may allocate the
costs and expenses (including without limitation attorneys’ fees) of the proceedings
between the parties to the dispute and shall award interest as the arbitrators deem
_appropriate,

Section 18,  General

181  Relationship. The parties are acting as independent contractors; nothing
in this Agreement shall be deemed to create a joint venture, partnership, 1gency,
employment, or other relationship between the parties.

18.2  Survival. The following provisions shall survive the termir.ition or
expiration of this Agreement: Section 5, Section 6, Section 14, Section 15, and Section 16.

18.3  Entire Agreement. This Agreement is the parties’ entire agrecment with
respect to its subject matter and supersedes any other agreements, written or oral
relating to that subject matter.

18.4  Modifications. This Agreement may not be amended, modified, waived,
or adjusted except in a writing signed by the parties.

18.5  Assignment. Neither City nor Management may assign or delegate any of
its rights or obligations under this Agreement without Pepsi’s prior written consent.
Any assignment or delegation made without such consent shall be void.

18.6  Notice. All communications and notices hereunder shall be in writing
addressed to a party at its address set forth below or at such other address as may be
given by a party pursuant to a notice that complies with this section.

Pepsi: PepsiAmericas
3075 Tollview Drive
Rolling Meadows, Illinois 60008
Attn: Vice President - Customer Development
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Telecopy: 847-483-7644

After 1/1/06 to:
With a copy to:  PepsiAmericas PepsiAmericas
3501 Algonquin Road 1475 E. Woodfield Road
Rolling Meadows, Hlinois 60008 Schaumbury, Illinois 60173
Attn: Legal Department Attn: Legal Department
Telecopy: 847-483-6848 Telecopy: 847-483-6848
Bloomington: City of Bloomington
109 East Olive Street
Bloomington, Illinois -61701
Attn: City Manager
Telecopy: 309-434-2802
Management: Central Illinois Arena Mana gement, Inc.

316 West Washington Street
Bloomington, Hlinois 61701

Atin: Michael R. Nelson, President
Telecopy: 309-434-2667

All notices shall be delivered personally, by telecopy, by reputable overnight couticr
service, or by United States mail, provided that in all cases, delivery is coulivmud.

18.7  No Implied Waivers. A party’s waiver of its rights under this Agreemert
on one occasion shall not waive those rights on another occasion.

18.8  Remedies. The rights and remedies of this Agreement are intended to be
cumulative and the exercise of one shall not waive the exercise of another.

18.9  Severability. If any provision of this Agreement is deemed to be invalid:
(a) the remainder shall not be deemed invalid, and (b) it shall be deemed amended by
modifying such provision to the extent necessary to make the provision valid while
preserving its intent or, if such a modification is not possible, substituting another valid
provision so as to materially effectuate the parties’ intent.

18.10 Governing Law. This Agreement shall be deemed to have been executed
in the State of Illinois, without regard to its conflicts of law rules.
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IN WITNESS WHEREOF, the parties have executed this Agreement by their
respective authorized representatives as of the date first set forth above.

Pepsi Americas G

Bloomington, Illinois

By: Kﬁfhh\ m.ué/uu] e ZM (/ﬁ/(;/%%
J udy Ma/ﬁowitz, Mayor _
Date: H-30- 08 ate; 7- Ze-og -

Central Illinois Arena Management, Inc.

By:
Michael R. Nelson
Date;  “4-20-0$5
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NAMING RIGHTS AGREEMENT

Exhibit B

Trademarks

Section1.  Pepsi Trademarks
1.1 The word mark: PEPSI

1.2 The Pepsilogo:

Nothing in this Agreement shall be deemed to give City or Management any right to
use or claim any rights in the Pepsi Trademarks, except as explicitly provided for in this
Agreement.

Section 2. Facility Trademarks
21 The word mark: PEPSI ICE CENTER

2.2 The Pepsi Ice Center logos:




BHLOOMINQTON, ILLIADIS

Neither City nor Management claim any rights in the name “Pepsi” contained in any
Facility Trademarks, as more fully set forth in this Agreement.




NAMING RIGHTS AGREEMENT
Exhibit C
Use of Facility Name and Logo

The following is not intended to limit the rights of Pepsi or the obligations of City and
Management under Section 7.

Section1.  Facility Exterior.

City shall provide and maintain the following signs bearing the Facility Logo on the
exterior of the Facility:

1.1 Facade.

(a)  Main Entrance. One rear-illuminated sign above the main entrance
t.s the Pepsi Ice Center located on the south side of the Facility approximately
80" high X 16'0” wide.

(b)  Video Marquec: One 3" high X 8 wide sign mounted below the
LED marquec on the northwest corner of the Facility on the corner of Front Street
and U.S. Business Route 51..

1.2 City acknowledges that, where necessary, it shall increase the size of a
sign in order to provide an area for the Facility Logo or Facility Name that is reasonably
visible and in proportion to the overall sign.

Section 2. Other Exterior Signs.
- City shall cause city directional road-signs to bear the Facility Name and Facility Logo.

Section 3.  Facility Interior.

City shall provide and maintain the following signs bearing the Facility Name and
Facility Logo on the interior of the Facility:

3.1  Main Public Scoreboard. One 3" high X 8" wide sign on top of the two
Pepst Ice Center scoreboards.

3.2 lIce Logo, One 15" high X 15" wide Facility logo on center ice at the Pepsi
Ice Center.

3.3 Public Ice Rink., One 4’ X4’ Facility Logo or, at Pepsi’s option, Pepsi
Trademark in each corner of the ice in the public ice rink.




34  Main Facility Video/Scoreboard. One backlit 6" high X 6" wide panel on
the Facility’s Main Scoreboard.

(a) Directional Signs. Interior directional signs, including signs for
seating, locker rooms, restrooms at the Pepsi Ice Center.

Section 4. Other Interior Activities

City shall cause the Facility Logo, or at Pepsi’s option, Pep51 Trademarks, to appear and
be maintained on:

41  Zamboni. Two Zamboni machines.

4.2  Uniforms.
(@)  Uniforms of youth sports teams based in the Facility.
(L)  Employee uniforms.

4.3  Websites. The official website for the Pepsi [ce Center and all official
websites for the U.S. Cellular Coliseum, Bloomington Parks and Recreation, City of
Bloomirgton and professional sports teams based in the facility.

44  Print Materials. Specifically including but not limited to the front and
back cover of all programs for activities in the Pepsi [ce Center, Jetwevhead, press
releases, drinking cups, and schedules.

Section 5.  Pepsi Advertising,.

5.1  City shall provide the following advertising to Pepsi, which shall supply
the advertising at its own expense: '

(a}  Concourse. One 4’ x 6 rear illuminated advertising panel to be
located in the concourse at a location selected by Pepsi from among all available
locations.

(b)  Facade Message Center: Pepsi shall receive at least six commercial
messages on the Center’s LED message center on the fagade above the suite level
during each activity or event at the Facility.

If additional locations within the interior of the Facility are available for advertising,
City and Management shall offer the space to Pepsi, for the display of additional signs
at Pepsi’s expense, prior to offering it to any other party.

5.2 Ticket Back Advertising. Advertising sold on all ticket backs at the
Facility.

Exhibit C, Page 2




5.3 Video Spots. At least three and up to four :30 commercials shall be
broadcast during each activity or event at the Facility at which the scoreboard video
screens are used. The commercials shall be broadcast; before the event, during

intermission (i.e., quarter breaks, between periods, halftimes, set changes, etc.) and after
the event.

Exhibit C, Page 3




NAMING RIGHTS AGREEMENT
Exhibit D
Promotional Benefits
Sectionl.  Benefits Provided By City

City shall provide the following services, benefits, and privileges to Pepsi, at no
additional cost to Pepsi (except as set forth below):

1.1 Web Site. Management shall create, operate, and maintain a web site for
the Facility at www.pepsiicecenter.org, which shall include a link to Pepsi’s web site.
Pepsi shall be the owner of and registrant of the domain name and hereby grants to
Management a limited right and license to use the domain name in connection with
such site, :

1.2 Publicity. City shall conduct a public relations campaign that promotes
the naming of the Facility in accordance with an a greed public relations plan,

1.3 Corporate Suite. The use of a prime corporate suite with seating for
twelve for each hockey and football home game. Inaddition, Pepsi shall hay: priority
access to a prime corporate suite for all other public cvents. Pepsi shall be resnonsible
for any food and beverage service for the suite as well as for tickets to all public events
other than hockey and football home games. Pepsi will also be responsibic for any
hockey and foothall ticket price increases based on season ticket raftes for the twelve
corporate suite tickets for the duration of the contract and will be billed accordingly.

1.4 Priority Access to Event Tickets. Priority access to purchase tickets to all
public events. City and Management shall use their best efforts to ensure that Pepsi can
purchase tickets for all public events and activities at the Facility.

1.5  Employee Events. Complementary use of the Pepsi Ice Center for 24 hour
periods twice annually for special events, etc.

1.6 VIP Parking. Six parking spots designated in the VIP parking area in the
parking structure.

1.7 Team Sponsorship and Promotions. Pepsi may conduct at least one
promotion during one hockey game and one football game each season that may
include a giveaway, post game concert, celebrity appearance, etc. Pepsi will also agree
to consider individual team sponsorships on an annual basis such as dasher boards,
game day promotions, community based sponsorship programs, radio, tickets, etc. for
the duration of the contract.




Section 2.  Benefits Provided By Pepsi

Pepsi shall provide the following services, benefits, and priviledges to Management for
the use of professional sports teams:

21  Radio. Pepsishall provide Management at least 100 :20 radio tags
annually to be used for professional hockey and indoor football teams.

2.2 Television. Pepsi shall provide Management at least 50 :07 television tags
annually to be used for professional hockey and indoor footbali teams.

2.3  CanPanel. Pepsishall provide Management and City a can panel on a
Pepsi product annually to promote professional hockey, indoor football, or special
events in the City.

Section 3. Pepsi’s Promotional Rights:

Pepsi shall have the following promotional rights, provided that any materials,
products, or services required with respect to Pepsi’s exercise of these rights shall be at
Pepsi’s expense:

3.1  Pepsimay refer to its naming rights and sponsorship in Advertising anct
Promotional Materials, including on the Pepsi web site.

32  Pepsi may indude on its web site a link to the Facility’s web site; ¢ City <hall
provide the link.

3.3  DPepsi may photograph or film activities and events at the Facility.
Further, subject only to the rights of third parties, Pepsi may use any of the photographs
or film without territorial, time, use, or other limitation.

34  Pepsi may conduct national or regional advertising and dealer promotion
programs in connection with Pepsi’s naming rights and sponsorship.
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PRO FORMA FINANCIAL STATEMENTS

The accompanying prolection end this report were proper

Bloomington I svaluating the finsncisl espects of progus: |
Entertainment Center. They should not be used for any other purpora

A compilaticn Is llmited 1 presenting, in the form of a projoction, In

", and doee not include svaluatics |

for the sssumptions underlying the projaction. Wa have not examined
and, accordingly, do not express an opinlon or any other form of ass:
accompanying statements or assumptions. Furthermore, even if financi
and the projected ievels of revenus and 8xpenses are attained, thers .
differsnces between the projected and actual resuits because
ciwcumstances frequently do not oecur as expected, and those differe

material. We have no responsibliity to update this report for evants and ¢
occurring sfter the date of this report.

Bloomington, lllinois
August 18, 2003
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Twelve Months Ended
~.Ye8rOne _YeatTwo = YesrThres ___ Total
Projected revenuss per
Events- hookey ¢ 200,000 & 200,000 & 200,000 ¢ 00,000
88,000 70,040 72,141 210,181
400,000 - 400,000 400,000 1,200,000
168 club eeats sold 80,000 50,000 50,000 180,000
Foodbeverage/noveity 1,080,000 1,081,500 1,118,868 3,246,385
Advertising 880,000 480,000 480,000 1.640,000
Maming rights 260,000 200,000 200,000 800,000
Projected revenuse - othar:
Evente ~ other 688,000 605,840 623,809 1,817,445
Perking 400,000 400,000 400,000 1,200,000
Reimbursements . 1,400,000 1,442,000 1,485,280 4,37 240
Four edditional sultas 80,000 80,000 80,000 280,040
Additonal club seat ‘ '
sales (total 632) 160,000 130,000 160,000 45D 000
Facikty fees 315,000 324,460 334,184 23,534
$_5.481.000 35481630 $_5589.339 ¢.16,653.969
Projectsd operating expenses. .
Manggement fee $ 219,240 219,345 § 223,573 § 662,158
Salaries 1,000,000 1,030,000 1,080,800 3,080,800
Benefits 200,000 206,000 212,180 818,180
General 130,000 133,800 137,817 401,817
Advartising 100,000 103,000 108,080 309,090
Utitities 395,000 406,850 419,058 1,220,906
insurance 130,000 133,800 137,917 401,817
Msaintenance 200,000 206,000 212,180 618,180
Reimbursements 800,000 824,000 843,720 2,472,720
Administrative 75,000 77,250 79,568 231.818
interest expense 1.291,289 1,271,883 1,251,034 3,813.986
Depreciation and
amortization 700,000 700,000 700,000 2.100.000
$_2.240.029 #.3.311.908 $_5.389.135 $.15,941.572

See summary of slgnificant projection assumptions and accountants’ report.
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SPOATS & B

2 volums at the levels and financing as
tions the notes. Rt presents, to the
wiedge end bellef, the City's expected

for the projection peri

revenus and finencing were attained. Aocordingly, the proje o n reflect
mansgernent’s Judgment as of Mey 12, 2003, the date of this projection, of th:
axpacted conditions and its expacted course of action if such revenus volume and
financing were experienced,

) I8 designed to provide information for determinstion of the
@bl ofmmmwwmmwm:bemmwm he »
presentation of expected future resuits. Accordingly, this projection may not bae
useful for other purposes. The essumptions disclosed herein are those that
managament belleves are significant to the projection. Further, even if the statad
revenue volume was attained, there will usually be differences batween projected
end actual results because events and clrcumgtances frequently do not occur as
expected, and those diffarences may be material,

Note 2 -~ Construction Cost:

it is assumed the City would construct a multi-purpose facility on real astate
CUT. owned by the City. Ths total cost of this project has been estimated at

$28,760,000. This does not include the construction of the public kce rink. It
does include land, infrastructures, equipment and 6750, of construction
period interest necessary to enhance the property. Construction period interest
was estimated agsuming 60% of $25,760,000 construction loan outstanding for
one ysar at 5% interest, : _

Note 3 - Nature of Operations:

The City, being a unit of focal government, would operate the facility as an
enterprise fund. As such, it is anticipated that non-tax reveaues would be
sufficient to support its cost. This operation would be similar 1o the City’s water
and parking departments. The public ice rink portion of the project would be
considered part of the Parks and Recreational Department and, hence, those costs
would be supported by tax revenues. Therefore, those costs were axcluded from
this proiection,




¢ Suite end club seat revenus Is besed on signed agreements with patrong at
$20,000 per year for suhes and $300 per yeer for club seats.

¢  Food and beversge s based on sgresmants with commission vendors and
anticipeted revenuse.

o  Advertising revenue is based on signed agresments.

e Projected revenues (other) ers based on reports submitted by C. H, Johnson
Consulting, Inc. dated April 2000, These amounts were reviewed and
updated by Stephen R. Hyman, October 2001 ,

Note § - Operating Expense Assumption:

The projected expenditures, other than Interést, depreciation and management fes
were based on the study by 'C. H. Johnson Consutting, Inc.’s report and later

updated amounta by Stephen R. Hyman. Management fee was estimated a8t 4%
of revenues.

Note 8 - Depreciation Assumptions:

Projected depfeciatfon expensze is based on the following:

Cost Life ' Method
Equipment and fixtures $ 6,600,000 15 years Straight Line
Building 19,150,000 75 years Straight Line

Note 7 - Debt Service Assumption:

It is anticipated the Arena will need total third party financing of $26,000,000.
The projected term used was 30-year amortization at S% interest. This would
require monthly payments of $139,574,




Between periods, it is entic
increase 3% per perlod. This

ipated that varisble revenues and expenses wij
has been projected to reflact inﬂation.p will
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6.

PRE-OPENING SERVICES

Planning and Programminy

Advise and assist in the project’s preliminary program development through
meetings with City and representatives of the hospitality industry, hoteliers, and
other potential user groups-

Review pertinent operational reports and studies as directed and provide comment
on operational issues as it affects programming, marketing, and efficient fiscal
operations.

BP will work with the Design/Build Team selected by thcxcity in connection with
such Team’s design of the Center.

Advise and assist in refining and finalizing the development of the program to be

used during the schematic design phase.

Advise and assist with the development of @ preliminary project schedule as
prepared by the Design/Build Team. "

Preparc a “Ppre-Opening Operating Budget” for the Center to include all aspects of
operational needs, such as on-site staffing, training, marketing activities including
sales matcrials and the procurement and impleme’ntation of agrecd upon
administrative and fiscal operations management Systems and an inaugural post-

opening operating year of the Center, which shaws the projected operafing revenues
and expenses, in each case in a format which conforms generally {o pre-opening
budgets used by BP on other projects. SR

Design, Development and Construction Services
Review and advise on designs as required and all drawings prepared by the
Design/Build Team and provide operational expertise and comments and
suggesiions intended to improve the functionality, durability and life-cycle costs of
{he Center. BY will review the following components of the overall design and will
make recommendations t0 the City, and its other consultants, agents and
representatives with respect thereto priof to issuance of construction documents.

A. Utility Review - review electrical lighting, show power and audio/visual plans,
with a focus on the adequacy of utility service in light of projected user and
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Center needs.

Telecommunications Review - formulate anticipated end user requirements for
reference in system design. Develop equipment list in consultation with
telecommunications consultants, and develop administrative
telecommunications plan in light of Center needs.

Keying System Review - review master key and hardware schedules. Develop
keying plan for contractor to follow, with emphasis on developing long-term
focus on promoting building security/safety needs.

Interior Finish Review - review interior finish components, including public
furniture, carpet, etc. with a focns on desire for cost-efficient long-term care and
upkeep; make recommendations regarding the purchase of proper maintenance
equipment and initial procurement of durable fixtures.

Security System/CCTV Review - review of planned security/CCTV system with
a focus on desire Lo identify, with prioritization, sceurity needs.

Sound System Review - review the sound system specifications with a focus on
sound quality and coverage, and functional requirements.

Iee Floor and Refrigeration System Review - review the refrigeration system
and the dehumidification system.

Directional Signage Review - review signage specifications in design plans with
a focus on desire that signage meet the necds of anticipated event schedule and
related vehicle/patron traffic patterns, Assist the graphics designers in the
sclection of interior graphics communication needs and locational plans.

Kitchen/Concession Review - review both permanent and portable kitchen
specifications and equipment and, together with any proposed concessionaire,
recommend layout of facilities and procurement of small wares,

HVAC Review - review HVAC specifications with view to control of
appropriate zones in the Center that will tend to optimize energy conservation.

Load In/Loud Out - review ingress and egress with a view to event participation
and production, including ceiling heights, storage availability and truck

accessibility.

Rigging/Hanging Point Analysis — recommend specifications and guidelines
together with project designer and structural consultants with a view to safety
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and load-in and load-out efficiency considerations.

M. Staging and Seating - recommend seating and staging type and provide
specifications with a view to set-up, maintenance, storage and labor efficiency
considerations.

N. Vertical Transportation - review the capacitics, dimensions and 10c1t1011 of ali
clevators and escalators.

Conduct reviews of design documents at predetermined intervals to identify
whether comments resulting from previous design reviews have been incorporated.

Monitor and analyze the construction budget estimates and consult with the City on
any impact that significant budget adjustments may have on operations and
functionality. BP will actively participate in any and all value engineering exercises
along with any budgetary discussions.

Analyze income potental based on the design including an analysis of operating
systems and the design of the Center, as it affects event profitability. Identify design
and construction concerns and issues which affect the ability to offer outstanding
and economical service 1o usess, and recommend allernalive solutions for more
efficient and effective operations after completion and opening of the Center.

Make recommendations regarding tayoul for administrative and box offices and
back- of-house ateas for incorporation inio the design documents.

Pre-Opening Operational Tasks

Submit to the City recommendations regarding appropriate Policies and Procedures
to be implemented in operating the Center.

Recommend marketing and event booking strategies and relationships with
planners, promoters and regional marketing/sales agencies to promote a regional
and national identity for the Center,

Prepare a list of operating supplies to be procared for the start-up of the Center.
Recommend a booking policy and a rental rate policy for the Center.

Recommend strategies and relationships to solicit primary third-party vendor
service programs such as food and beverage, parking, ticketing, etc.
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Maintain accurate accounting records relating to its activities on behalf of the
Center.

Negotiate, execute, and deliver, in BP’s name as agent for the City tenant user
agreements, booking commitments, and licenses. '

Negotiate, execute, and deliver, in BP’s name as agent for the City service conlracts
and vendor agreements, provided that to the extent that any such contract or
agreement will extend beyond the management term of any full service
management agreement or the renewal term, if any, the City will approve and
exccute such contract or agreement.

Issue to the City periodic financial reports reflecting BP’s activities on behalf of the
Center.
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FF&E SERVICES

BP will provide during the Pre-Opening Period the following consulting services pertaining to
furniture, fixtures, and equipment (collectively, “FF&E”), which are directed to the non-food
and beverage areas described below.

General housckeeping and maintenance (janitorial carts, floor polishers, etc.);
Trash collection/removal (frash caits, compactors, sweepers, cte.);
Transportation (pickup trucks; utility carts, etc.);

Material Handling (forklifts, pallets, jacks, etc.);

Communications and operations (two-way radios, time and altendance systems,
computer systems, etc.);

Hospitality/Banquet items (banquet tables, chairs, sku‘[m&_, ele);

Event-related equipment (staging, spotlights, folding chairs, tables, ete.);
Uniforms

Crowd Control (turnstiles, barricades, stanchions, etc.);

Center services (audiovisual equipment, laundry facilitics, etc.);

Elcctronic media (scorcboards, marquees, dioramas, etc.)
Shop Equipment (power tools, hand tools, shelving)
Hockey Related (dashers and 1ce resurfacers)

Football Related ({football carpet and goals)

-

Programming/Conceptual Design

Develop and recommend a proposed FF&E Inventory for review and acceptance by the
City. These recommendations will be based on the size and specific needs of the Center
and BP’s experience as to which equipment is necessary to most effective operate the
Center.

Assist in modifying the working budget, including hard and soft costs for FF&E
Inventory. These mod:hcatlons will be based on agreed upon changes to the FF&E
Inventory.

Revise both the initial inventory and budget accordingly based on agreed upon program
changes 1o the working budget.

Prepare submittals including transmittals, and cut-sheets of the FF&E items identified
in the FF&E Inventory, for review and acceptance by the City.

Exhibit s
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BP will:

Provide technical specifications based on the submittals for all FE&E required not
within the scope of any other consultants work.

If required, review the FE&E specifications and work prepared by the architect or other

consultants, for all areas within their scope of work and submit comments and
modifications where necessary.

Review current lists, and identify new qualified/responsible bidders to satisfy the
procurement of all FF&E.

3
£
S

[
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MARKFETING SERVICES

The Marketing Services will consist of the following services relating to naming rights,
product and service rights, advertising signage, and suite and premium seating planning and sales
for the Center: '

Naming Rights Planning and Procurement

. Research and analysis of industry naming rights deals.

. Evaluation of potential Center values. _

. Creation of proposal detailing timelines and all sponsor benefits.

. Development of financial analysis related to revenue and expenses for naming rights
deal. ‘

. Assist in the development and creation of all written and video presentation materials,

as appropriate. As an alternative, develop RFP to be sent to prospective corporations
and assist in the negotiation of contract documents with potential corporate partners.

. Creation of local and national target account list to be reviewed with the City, if
appropriate.

. Solicitation and procurement of local and national accounts or review of RFP
1ESPORNSES.

. Assistance and consultation in negotiation of final transaction, including review and
analysis of bids and development contract.

. Advice and consultation with respect to ongoing scrvicing of naming rights sponsor.

Advertising Inventory Design and Premium Seating Planning:

. Create comprehensive list of available advertising inventory at the venue.

. Consult with architects and engineers, if applicable on the design and placement of
inventory. _ '

. Negotiation with signage manufacturers and consultation on RFPs.

. Develop proformas for premium seating and advertising.

. Develop relevant sales materials and displays.

. Develop premium seating leases and amenities packages.

Advertising Sales:

. Analyze potential inventory and maximize revenue in a variety of product categories.

. Create sponsor benefit packages to include all aspects of venue partnership programs,
including premium seating, serving rights, signage, promotions, and sponsorship.

. Provide the City with projected sales and inventory rate card.

. Develop a sales plan to solicit prospective venue partnership programs. Establish a
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potential target list for the region.

. Develop relevant sales materials and videos.

. Develop contracts for advertisers.

. Perform reporting functions including monthly status reports and meetings as
requested.

Premium Seating— Suites and Club Seats:

. Oversee development of a mode] suite.

. Develop pricing strategies and amenities packages based on market conditions.
. Develop a target list and tunelines for sales.

. Implement sales strategies in conjunction with advertising sales efforts.

. Develop sample contracts

. Exccute agreements with corporate clients.

. Develop plan regarding servicing of premium seating clients.
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