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DEVELOPMENT AND DISPOSITION
and
INTERGOVERNMENTAL AGREEMENT

(Tourism'and Sports Authority)

THIS DEVELOPMENT AND DISPOSITION AND INTERGOVERNMENTAL
AGREEMENT ("Agreement") is made to be effective as of the 3rd day of September, 2002 (the

"Effective Date"), by and between the CITY OF GLENDALE, ARIZONA, an Arizona

municipal corporation (hereinafter called the "City" or a "Party"), and the TOURISM AND
SPORTS AUTHORITY, existing pursuant to the provisions of AR.S. §§ 5-801 et seq., as the
same may be modified or amended (collectively, the "Act"), as a corporate and political body of
the State of Arizona (hereinafter called the "Authority" or a "Party"). The City and the Authority
are sometimes hereinafter collectively called the "Parties".

RECITALS

A. The City is authorized to enter this Agreement pursuant to A.R.S. § 9-500.05 and
this Agreement is a development agreement within the meaning of such statute. This Agreement
is an intergovernmental agreement pursuant to AR.S. § 11-952 which permits governmental
bodies to agree to allocate duties and benefits between each other by agreement, to the extent the
terms hereof deal with governmental functions.

B.  Among other purposes, the Authority was established by the Act to develop, own,
manage and operate a multi-purpose facility in Maricopa County, Arizona (the "Facility™) for the
use of a professional football franchise, a major coliege bowl sponsor and as the venue for other
sporting and non-sporting events (such as NCAA Final Four tournaments, conventions, trade

shows, concerts and similar attractions). The real property upon which the Facility is to be



located is on the east side of the Loop 101 and between Maryland and Bethany Home Roads, as
more particularly described on Exhibit " A" attached hereto (the "Facility Property").

C. The Authority and the Cardinals entered into that certain Cardiﬁals Use
Agreement, dated November 14, 2001, as amended by an Amendment dated January 16, 2002,
as may be amended and restated from time to time, (collectively, the "Cardinals Use
Agreement"), in which the Cardinals has, among other things, agreed to: (i) pay Eighty-Five
Million Dollars ($85,000,000) to be used for the design and construction of the Facility; and (ii)
play its home preseason games, regular season games and home playoff games at the Facility for
an initial term of thirty (30) years from and after the Commencement Date (as defined in the
Cardinals Use Agreement) for the Facility. A true and complete copy. of the Cardinals Use
Agreement has been furnished by the Authority to the City.

D. The Parties desire, pursuant to the terms and provisions of this Agreement, to
provide for the development of the. Facility Property and the development, operatidn and
maintenance of the Facility thereon and to set forth responsibilities for infrastructure, parking,
access and improvements related to the Facility on the Facility Property and in the vicinity of the
Facility Property.

E. The Authority is to cause the development of the Facility, including the
immediately surrounding pedestrian plaza (the "Pedestrian Plaza") and a natural grass roll-out
field (the "Roll-Qut Field"). The Roll-Out Field will be designed so that it may be removed from
the Facility building to an area outside the Facility building when not in use for Facility events

(the "Roll-Out Field Area"). The Pedestrian Plaza and the Roll-Out Field Area are located

within the Facility Property. The City acknowledges that: (i) the final design of the Facility, the

Pedestrian Plaza, the Roll-Out Field and the Roll-Out Field Area has not been completed as of
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the date of this Agreement; and (ii) the Authority and the Cardinals may agree to change or
eliminate any of the design features of the Facility without the consent of the City, with the
exception of the Pedestrian Plaza.

F. The City shall cause the acquisition of the property, the installation and
construction of certain infrastructure and the construction and development of certain parking for
the Facility pursuant to the provisions of this Agreement.

G. The Authority acknowledges that the City may assign or delegate all or portions
of its duties and responsibilities under this Agreement (including to a community facilities
district or a municipal property corporation) but no such delegation or assignment shall relieve
the City of its liability under this Agreement.

H. The City and the Cardinals have entered into that certain Development Agreement
of even date herewith, as such agreement may be amended and replaced from time to time,
wherein the Cardinals shall perform certain ébligations of the City hereunder and under which

the Authority is a third party beneficiary (the "Cardinals Development Agreement").

NOW, THEREFORE, in consideration of the premises, the mutual obligations of the
Parties hereto, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties acknowledge and agree as set forth in this Agreement:

ARTICLEI
DEFINITIONS

The following terms shall have the meanings set forth below whenever used in this
Agreement, except where the context clearly indicates otherwise:

"Act" means A.R.S, §§ 5-801 et seq., as amended.

"Adjacent Parking Spaces" means the fourteen thousand (14,000) surface parking spaces

as shown on the Site Plan, as being located adjacent to the Facility Property. Adjacent Parking
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Spaces also includes any parking spaces in parking structures (if any) constructed on the Parking
Area Land, but only that number of such spaces required to maintain 14,000 spaces..

"Agreement” means this Development and Disposition and Intergovernmental
Agreement.

"A.R.S." means the Arizona Revised Statutes.

" Authority” means the Tourism and Sports Authority, created pursuant to AR.S. §§ 5-
801 et seq., as amended.

" Authority's Approval Reguests" has the meaning set forth in Section 4.4.

" Authority's Bonds" has the meaning set forth in Section 20.15.1.

" Authority's Development" has the meaning set forth in Section 5.1.

"Aﬁthorigg Exclusive Spaces" means the 200 parking spaces adjacent to the Facility,
included within th¢ Adjacent Parking Spaces uné.er the exclusive possession and control of the
Authority at all times (subject to any use of po;tions thereof by the Cardinals duﬁng Cardinal
Home Games as may be specified in the Cardinals Use Agreement).

" Authority Representative” means the Executive Director of the Authority.

"Award" has the meaning set forth in Section 14.2.

"BCS" means Bowl Championship Series playoff games established to determine the
NCAA national amateur collegiate football championship (Division 1) or any successor system
for championship determination.

"Business Days" means calendar days other than Saturdays, Sundays or public holidays

under the laws of the State of Arizona or observed by the City.
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"Cardinals Home Games" means all pre-season games, regular season games and playoff

games between the Cardinals and other NFL teams for which the Cardinals are the home team
responsible for procuring the playing site.

"Cardinals” means B & B Holdings, Inc., an Arizona corporation, doing business as the
Arizona Cardinals.

"Cardinals Development Agreement" has the meaning set forth in Recital H.

"Cardinals Use Agreement" has the meaning set forth in Recital C.

"City" means the City of Glendale, an Arizona municipal corporation or its designee or
nominee in the form of a community facilities district or a municipal property corporation; or
with respect to certain provisions hereof, the Cardinals; provided that no such designation or
assignment shall result in any release of or limit in any way the liability of the City of Glendale
from or of the obligations of the "City" under this Agreement.

"City Bonds" means the bonds or other debt instruments issued by the City or its
designee for the payment of the City Development.

"City's Development" has the meaning set forth in Section 7.1.

"City Project Budget" has the meaning set forth in Section 7.1.9.

"City Representative" means the City Manager.

"City Utilities" or "City Utility" has the meanings set forth in Section 7.1.6.

"Claims" has the meaning set forth in Section 14.4.

"Commencement of Construction" means the date when nﬁass excavation work has
commenced on the Facility Property pursuant to an executed contract between the Authority and

a contractor that calls for or includes such excavation.
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"Completion of Construction” means the date when the temporary or permanent
certificate of occupancy is issued for the Facility.

"Construction Contract” means the general construction contract between the Authority,
the Cardinals and the General Contractor for the Authority's Development.

"Construction Staging Area" means the construction storage, staging and buffer area of
approximately 17 acres located west of 95" Avenue in an arez; to be designated in the
Construction Staging Area License Agreement.

"Construction Staging License" means the Construction Staging Area License Agreement
referenced in Section 7.5.

"Coyotes" means the Coyotes Hockey, LLC, a Delaware limited liability corhpany.

"Coyote Arena Spaces” has the meaning set forth in Section 8 4.

"Damages” has the meaning set forth in Section 14.4.

"Default” has the meaning set forth in Section 17.1.

"Default Rate" means an interest rate per annum equal to two percentage points over the
prime rate then published in the Wall Street Journal or a reasonably equivalent rate if the Wall
Street Journal is no longer published, but in no event an amount greater than permitted by law.

"Effective Date" means the date this Agreement is made effective.

"Event" means any event held at the Facility.

"Event Staging Area" means the area identified pursuant to the Event Staging License.

"Event Staging License" means the Event Staging Area License Agreement referenced in

Section 4.5.

"FAA means the Federal Aviation Administration.
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"Facility" has the meaning set forth in Recital B and includes the Pedestrian Plaza and
any improvements that may be constructed in connection therewith, including any Roli-Out
Field.

"Facility Improvements" means the improvements consisting of the Facility structure
itself, the Pedestrian Plaza, any Roll-Out Field and any other improvements related to any of the
foregoing.

"Facility Property” has the meaning set forth in Recital B.

"Facility Property Deed" has the meaning set forth in Section 3.1.

"Facility User Fee" has the meaning set forth in Section 9.2.

"Fiesta Bowl" means the annual post-season college football game presenﬁy conducted
by the Foundation or its successors as a Bowl Champion Series game, or as any successor or
similar game.

"Fiesta Bowl Foundation" means the Arizona Sports Foundation which conducts an
annual post-season college bowl game known as the Fiesta Bowl.

"Fiesta Bowl Use Agreement" means thatl certain Fiesta Bowl Use Agreement, dated
February 12, 2002, by and between the Authority and the Foundation, pursuant to which the
Foundation has, among other things, agreed to: (i) commencing with the first Fiesta Bowl post-
season college bowl game conducted in the Facility, pay to the Authority an amount equal to
Two and 50/100 Dollars ($2.50) per Fiesta Bowl ticket sold, escalating by Twenty Cents ($.20)
every year thereafter; and (ii) play its Fiesta Bowl games at the Facility for no less than thirty
{30) years from, on and after the "Commencement Date" (as defined in the Fiesta Bowl Use
Agreement) for the Facility. A true and complete copy of the Fiesta Bowl Use Agreement has

been furnished by the Authority to the City.
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"Final Period" has the meaning set forth in Section 2.1.

"Force Majeure Event" means any one or more of the following which prohibits or
materially interferes with, delays or alters the performance of the applicable duty under this
Agreement and which is not reasonably within the control of the party claiming the right to alter,
delay or postpone performance on account of such occurrence: strikes or lockouts; shortages of
material (excluding those caused by lack of funds); acts of the public enemy; confiscation or
seizure by any government or public authority; injunction, restraining order or other court order
or decree, initiative or referendum action, wars or war-like action (whether actual and pending or
expected, and whether de jure or de facto); blockades; insurrections; riots; civil disturbances;
epiderﬁics; landslides; lightning; earthquakes; fires; hurricanes; storms; floods; wash-outs;
explosions; failuré of essential and major equipment or machinery critical to the development or
construction of the Facility; nuclear reaction or radiation; radioactive contamination; or any other
similar cause (excluding those caused by lack of funds) which is not reasonably within the
control of the party claiming the right to alter, delay or postpone performance on account of such
occurrence.

"General Contractor" means any general contractor as may be selected by the Authority
for the development and construction of the Facility.

"Governmental Authority” means the United States of America, the State of Arizona, the
City of Glendale or other political subdivisions thereof, any entity exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to govemment,
including without Ilimitation, any governmental authority, agency, department, board,
commission, or instrumentality of the United States, the State of Arizona, City of Glendale, or

any political subdivisions thereof.
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"Grantor" has the meaning set forth in Section 4.3.1.

"Grantor Assumption" has the meaning set forth in Section 2.1.

"Impositions” means all:

(a) Taxes, including without limitation:

@ Property taxes;

(ii)  Sales, transaction privilege, license, excise, or similar taxes,
including those imposed upon the City or the Authority by reason of the privilege
of the use or occupancy of the Facility; and

(iii)  All new taxes imposed, levied or charged in lieu of or in addition
to existing taxes by virtue of present or future law or Governmental Authority in
connection with the ownership, use, occupancy or possession of the Facility;

(b)  Assessments (including without limitation, all assessments for public
improvements or benefits, whether or not commenced or completed prior to the date
hereof and whether or not to be completed within the Term hereof); and

(c)  Excises, levies, license fees, other authorization fees, and other charges
and governmental impositions incurred in connection with the Authority's occupancy, use
or possession of or activity conducted on or in connection with the Facility or any part
thereof;
in each case, whether general or special, ordinary or extraordinary, foreseen or
unforeseen, of every kind and character (including all interest and penalties thereon)
which at any time during or in respect of the Term hereof may be charged, assessed,
levied, confirmed or imposed on or in respect of or be a lien upon: (i) the Facility or any

part thereof or any payments paid pursuant to this Agreement or any part thereof; or (ii)
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any occupancy, use or possession of or activity conducted on the Facility or any part

thereof pursuant to this Agreement. Impositions shall not include any succession,

transfer, gift, franchise, income, or excess profits tax levied or imposed upon a Party.

"Initial 30-Year Term" has the meaning set forth in Section 2.1.

"Lawsuit" means the lawsuit filed against the Authority and others as Cause No.
CV2001-015659 in the Superior Court of Arizona in and for the County of Ma;‘icopa. |

"Lawsuit Resolution” means the dismissal of the Lawsuit or other final decision in or

disposition of the Lawsuit in a manner that does not impair, in any material way, the
development of the Facility pursuant to this Agreement.

"Mega Event" means a Super Bowl game, a Fiesta Bowl game, any other college bowl
game, an NCAA Final Four basketball tournament game, a World Cup soccer game and a
national political party convention.

"Multipurpose Facility Area" means the area of land that includes the Facility Property,

the Parking Area Land and the streets and roads adjoining the same.

"NFL" means the National Football League and any successor or substitute association or
other entity of which the Cardinals is a member or joint owner and which engages in professional
football competition in a manner comparable to the NFL,

"Non-Taxable Items" has the meaning set forth in Section 6.3.1.

"Notice" or "Notices" has the meaning set forth in Article 19,

Off-site Improvement Fund" has the meaning set forth in Section 7.1.8.

"Off-site Parking Spaces" means a combination of at least 12,000 vehicular parking

spaces located outside of the Multipurpose Facility Area as specified in Section 8.4..

"Operations Center" has the meaning set forth in Section 11.2.
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"Operations Start Date" means the date which is the last to occur of the Commencement

Date of (and as defined in) the Cardinals Use Agreement and the Fiesta Bowl Use Agreement.

"Qutside Date" has the meaning set forth in Section 2.1.

"Parking Area Land" measn the area so designated on the Site Plan on which the
Adjacent Parking Spaces are to be constructed.

"Parking Covenants" has the meaning set forth in Section 8.6.

"Parking Facilities" means the parking improvements for the Adjacent Parking Spaces as
more fully described in Section 8.1.

"Party" or "Parties” means the City and/or the Authority.

"Pedestrian Plaza” has the meaning set forth in Recital E.

"Pedestrian Plaza Payment" has the meaning set forth in Section 6.1.1.

"POST" means Arizona Police Officer's Standards and Training.

"Priority Parking Spaces" means that portion of the Parking Area Land depicted on the
Site Plan designated for 2,000 priority parking spaces. The Authority Exclusive Spaces are in

addition to and not a part of the Priority Parking Spaces.

"Project Schedule” has the meaning set forth in Section 4.1.

"Refundable Tax" has the meaning set forth in Section 6.3.1.

"Roadway Improvements" means the road, highway and traffic sign and signal

improvements comprising part of the City's Development as described on Exhibit C of the
Cardinals Development Agreement.

"Roll-Out Field" has the meaning set forth in Recital E.

"Roll-Out Field Area" has the meaning set forth in Recital E.

"Site Plan" means the site plan or plans attached as Exhibit "B" hereto.
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"Sports Fields Agreement” has the meaning set forth in Section 5.4.

"Survey" has the meaning set forth in Section 10.2.

"Term" has the meaning set forth in Section 2.1.

"Third Parties" or "Third Party" means any person or entity not the Cardinals or the

- Parties to this Agreement.

"Ticket Surcharge" has the meaning set forth in Section 9.1.

"Transaction Documents” means, collectively, this Agreement, the Construction Staging
Area License, the Event Staging License, and all other agreements of any nature with the City
and the Authority as parties and concerning the Facility.

"User Activities" has the meaning set forth in Section 9.2.

ARTICLEIL

TERM OF AGREEMENT

2.1  Term. The term of this Agreement (the "Term") shall commence on the Effective
Date first above written and shall end sixty (60) years from the Operations Start Date, subject to
sooner termination in accordance with Section 20.9 hereof and subject to the following: The
Term shall expire upon the reversion of the Facility Property pursuant to the reversion provisions
of the Facility Property Deed. In general, a reversion notice may be given (i) following
expiration of the thirty (30) year period after the Operations Start Date (the "Initial 30~Year
Term"), if the Cardinals Use Agreement is not.in effect but the Fiesta Bowl Use Agreement
remains in effect and the Authority does not hold Events which are attended by a minimum
average amount of 150,000 patrons per year in addition to patrons attending the Fiesta Bowl,
calculated based on the aggregate attendance at Events over a three (3) year period, with the
reversion notice, in such case to be effective when given; or (ii) following expiration of the

Initial 30-Year Term, if during such time as both the Cardinals Use Agreement and Fiesta Bowl
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Use Agreement are no longer in effect (the "Final Period") and the Authority fails to hold Events
which are attended by a minimum average amount of 500,000 patrons per year (which must
include at least eight (8) Events with at least 35,000 patrons attending each such Event),
calculated based on the aggregate attendance at Events over a three (3) year period, with the
reversion notice in such case to be effective when given (or if in the first year of the Final Period
the Authority fails to hold Events which are attended by a minimum of 500,000 patrons which
must include at least eight (8) Events with at least 35,000 patrons attending each such Event, and
the Authority is not able to reasonably demonstrate to the Grantor that such minimum average
annual attendance of 500,000 patrons which must include at least eight (8) Events with at least
35,000 patrons attending each such Event, will be obtained over such three year period, then a
reversion notice may be given effective as of the end of such first year of the Final Period).
After a reversion notice, no Event may be booked to be held after the later of (a) the date of the
latest Event previously booked to be held at the Facility (the "Outside Date"), or (bj two (2)
years from the effective date of the reversion notice, and in either case the Grantor must be given
reasonable prior notice of of such proposed booking. Upon the giving of a reversion notice, the
reversion shall occur effective on the first to occur of (i) twenty-four (24) months after the
effective date of the reversion notice, or (i1) one week after the occurrence of the last Event
booked for the Facility (with bookings after the giving of a reversion notice being subject to the
provisions of the preceding sentence).. After giving a reversion notice, the Grantor may elect in
writing to assume all obligations and liabilities under all future Events booked for the Facility by
a written agreement to that effect provided to the Authority {(a "Grantor Assumption"). In the
event of a Grantor Assumption, the reversion shall occur thirty (30) calendar days after the

Grantor Assumption.
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2.2 Survi?al of Certain Provisions. Notwithstanding anything to the contrary in

Section 2.1 hereof, all indemnification and hold harmless provisions herein with respect to
events occurring or conditions existing as of or prior to the end of the Term or sooner
termination of this Agreement,. and any other provisions hereof which are expressly stated to -
survive the end of the Term or sooner termination of this Agreement, shall survive the end of the
Term or sooner termination of this Agreement.

ARTICLE HI

PROVISION OF LAND, PARKING AND INFRASTRUCTURE

3.1  Facility Property. The City, as the site host pursuant to the Act, shall acquire (or

cause to be acquired) fee simple title to the Facility Property and cause the transfer of fee simple
title to the Facility Property to the Authority pursuant to a Special Warranty Deed in the form of

Exhibit "C" hereto (the "Facility Property Deed"). Such conveyance to the Authority shall

occur (unless the City Representaﬁve and Authority Representative agree in writing as to a
different date) prior to the date selected by the Authority for the mass excavation required in
connection with the Authority's Development. If any matter affecting title to the Facility
Property or Parking Area Land shall arise which interferes with the development and use of the
Facility Property by the Authority as contemplated by this Agreement or with the development
and use of the Parking Facilities pursuant to this Agreement, the City shall either (a) at the City's
cost, acquire the interest so affecting title from the party holding the same by purchase or
condemnation, or (b) to the extent not paid to the Authority under the title insurance provided to
the Authority by the City, pay to the Authority the damages of the Authority resulting from such
matter affecting title.

3.2  Parking Area Land. The City, as the site host pursuant to the Act, shall acquire

(or cause the acquisition of) fee simple title to the Parking Area Land (unless the City
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Representative and Authority Representative agree in writing as to a different datej simultaneous
with the transfer of the Facility Property Deed to the Authority.

3.3 Infrastructure Improvements. The City, as the site host pursuant to the Act, shall
cause the infrastructure improvements required by this Agreement to be constructed in
accordance with the terms of this Agreement.

ARTICLEIV
DEVELOPMENT PLAN

4.1 Project Schedule. The City shall be required to accept a project schedule and any
amendments thereto delivered to the City by the Authority for the City's Development (the
"Project Schedule"), provided, however, that the Project Schedule must provide for reasonable
time periods for the City to award contracts for and perform the work required thereunder. The
City shall have not approval rights over the Project Schedule. .If the Authority elects to make any
changes to the Project Schedule related to items of the City's Development for which the City
has already entered into contracts and the‘ City incurs damages under such contracts as a result of
the changes in the Project Schedule, the Authority shall indemnify, defend and hold the City
harmless from and against all such damages arising out of the revisions to the Project Schedule.
The City shall use its best efforts to ensure that the City's Development occurs in accordance
with the Project Schedule.

4.2  Failure of Timely Performance. In the event either Party hereto fails to timely
perform its obligations set forth in or contemplated by this Agreement (subject to any Force
Majeure Events and except for matters covered by Section 4.3 below), such failure shall be
considered to be a breach of this Agreement and the non-breaching Party shall have the rights
and remedies set forth herein. Notwithstanding the foregoing or any other provision of this

Agreement to the contrary, as between the Authority and the Cardinals, any obligations of the
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Authority or the Cardinals as to the construction, development, maintenance, repair, insurance or
use of the Facility (including, without limitation, the provisions of Section 4.3 below) shall be
governed by the Cardinals Use Agreement or other agreements between the Authority and the
Cardinals and not this Agreement.

4.3 Failure to Timelv Perform Facility Development.

43.1 In the event that the Commencement of Construction of the Facility
does not occur on or before the date which is four (4) years after the Effective Date, as such date
may be extended by Force Majeure Event and to the extent any such failure is not caused by any
fault on the part of the City or persons acting on behalf of or through rights granted by or through
the City, and should such failure not otherwise be excused by written agreement executed by the
Parties, at the option of the grantor of the Facility Property Deed (the "Grantor"), the Grantor
may require the Facility Property to revert to the Grantor pursuant to the terms of the Facility
Property Deed.

4.3.2 In the event Completion of Construction of the Facility does not occur
four (4) years after any Lawsuit Resolution, as such date may be extended by Force Majeure
Events and to the extent any such failure is not caused by any fault on the part of the City or
persons acting on behalf of or through nights granted by or through the City, and should such
failure not otherwise be excused by written agreement executed by the Parties, such failure shall
be considered a breach of this Agreement by the Authority, and the City shall have the rights and

remedies set forth herein.

44  City Approvals — Authority's Development. Subject to Section 6.1.2, the City and

the Authority hereby acknowledge and agree that the Authority's Development will require, to

the extent applicable, the submittal of applications ("Authority's Approval Requests”) by the
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Authority for the City's review and approval under City building codes and life safety ordinance
requirements (subject to the right to build pursuant to other nationally recognized codes
approved by the City, with such approval not to be unreasonably withheld), but the City will
impose no extraordinary plan or review requirements on the Authority or the General Contractor.
The City will fummish the Authority's Representative with a schedule of all necessary action to
obtain approvals and consents required by the City for the timely development and. construction
of the Authority's Development. The Authority shall submit for review and comment by the City
(without approval rights as to design) plans and specifications showing the final design of the
Facility.

4.5 Event Staging Area. The City shall be responsible for providing to the Authority
the use of the land for the Event Staging Area pursuant to the Event Stagi_ng License Agreement
attached as Exhibit "D" hereto (the "Event Staging License") executed by the City and the
Authority contemporaneously with this Agreement.

4.6  Zoning. The Authority aﬁd City agree that, so long as the same are pursuant to
the Authority's governmental purpose, the Facility and its development and use and the
development and use of the Adjacent Parking Spaces as surface parking constitute a
governmental use and therefore do not require any City zoning or land use approvals nor any
City design review or site plan approvals. In addition, the parties agree that the City sign code
and sign ordinances will not apply to the Facility but will apply to the Parking Area Land and
Off-site Parking Spaces (but not including the Coyote Arena Spaces).

4.7  Construction Ready Condition. The City will cause the Facility Property to be
provided to the Authority in a construction ready condition (meaning in a level, undisturbed

condition, accessible from public streets, not requiring the removal of utilities or utility
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easements and not requiring environmental or archeological remediation) by (unless the City
Representative and Authority Representative agree in writing as to a different date) the date the
Facility Property Deed is to be delivered to the Authority. The foregoing does not require the
City to verify or remedy any soil compaction and weight bearing conditions.

48  Potential Realignment of 95™ Avenue. If the Authority elects to place the Facility

on the land currently owned by Larry Rovey Farms located within the City, the City agrees to
cause the realignment of 95™ Avenue as generally shown on the Site Plan and to obtain any
consents of third parties required for such realignment.

ARTICLEV

AUTHORITY DEVELOPMENT; CONTROL AND OWNERSHIP;
SPORTS FIELDS FUNDING

5.1  Authorty's Development. The Authority shall cause to occur the development
and construction of the Facility and any other development or construction obligations of the
Authority described in this Agreement (except any parts thereof which are the obligation of the
City under this Agreement} in good and workmanlike manner and in accordance with or as
anticipated by the Cardinals Use Agreement and the Fiesta Bowl Use Agreement (collectively,

the "Authority's Development™).

5.2  Enforcement of Use Agreements. The Authority agrees that in no event will it

agree to an amendment or termination altering the provisions of either the Cardinals Use
Agreement or the Fiesta Bowl Use Agreement requiring their respective games to be played at
the Facility for an initial term of at least thirty (30) years from the Operations Start Date, and the
Authority will diligently enforce such provisions for the respective terms of the Cardinals Use
Agreement and the Fiesta Bowl Use Agreement. In addition, as a condition to this Agreement,

the Authority will cause the amendment of the Cardinals Use Agreement to name the City as a
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third party beneficiary of (i) all the obligations of the Authority under the Cardinals Use
Agreement, and (ii) the obligations of the Cardinals under the Cardinals Use Agreement
(including rights of the City to enforce such obligations) to play Cardinals Home Games at the
Facility. Notwithstanding the foregoing, the amended Cardinals Use Agreement shall provide
that the City, notwithstanding its status as third party beneficiary as specified above, may not
exercise any termination rights under the Cardinals Use Agreement.

53  Control and Ownership. The City acknowledges and agrees that the Facility

Property and the Facility, including the Pedestrian Plaza, and the Roll-Out Field, and other
Facility Improvements on the Facility Property, shall be owned and controlled by or at the
direction of the Authority, as required by A.R.S. §5-807.A; provided that the Authority shall
grant an easement to the public for use of the Pedestrian Plaza pursuant to and in accordance
with A.R.S. §48-709.E with the same to be subject to restrictions, rules and reguiations specified
by tﬁe Authority and permitted by A.R.S. § 48-709.E.

54  Youth and Amateur Sports Fields Funding. In accordance with the Sports Fields

Agreement contemporaneously herewith being entered into between the City and the Authority

(the "Sports Fields Agreement"), the Authority shall pay to the City, pursuant to A.R.S. §5-809,

from the Authority's youth and amateur sports account, One Million and No/100 Dollars
($1,000,000) to construct youth and amateur sports playing fields and related improvements to
be built within the Parking Area Land to be used as turf parking spaces specified in Article 8
below. Such amount shall be payable as follows: (1} $250,000 within thirty (30) calendar days
after the deeding of the Facility Property to the Authority, (ii) $250,000 by June 30, 2003, (iii)

$250,000 June 30, 2004, and (iv) $250,000 by June 30, 2005.
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ARTICLE VI

CITY FUNDING AND OTHER OBLIGATIONS

6.1  Funds To Be Provided To Authority. The City will provide the following funds

to the Authority and pay or be responsible for the following costs for the purposes described
below:

6.1.1 Pedestrian Plaza Payment. The City shall pay to the Authority Ten
Million Dollars ($10,000,000) (the "Pedestrian Plaza Payment") toward the development of the
Pedestrian Plaza. The Authority solely shall be obligated for all other costs associated with the
development of the Pedestrian Plaza in excess of the Pedestrian Plaza Payment. The City shali
pay the Pedestrian Plaza Payment to the Authority in two (2) installments. The first installment
shall be ten percent (10%) of the Pedestrian Plaza Payment (i.e., $1,000,000) which shall be paid
by the City to the Authority upon the last to occur of (i) December 1, 2002, (i) Commencement
of Construction, or {iii) twenty (20) calendar days after any Lawsuit Resolution. The second
installment shall be the balance of the Pedestrian Plaza Payment (i.e., $9,000,000) and shall be
paid no later than one month prior to the date specified in the Project Schedule for the
commencement of construction of the Pedestrian Plaza.

6.1.2 Permit Related Costs. The City will not charge the Authority for any

permit-related costs charged by the City for the Authority’s Development in excess of $1,154,500
plus $41,285 for fire marshal inspection fees (after deducting therefrom any permit-related costs
charged by Maricopa County for any development of the Facility within Maricopa County), and
the City shall reimburse the Authority for any permit-related costs charged by Maricopa County
for any development within Maricopa County in excess of $1,195,785. Such permit-related costs
shall include, by way of illustration, plan check fees, building permits, premiums for phased and

expedited permits, any certificates of occupancy, as well as any other permit-related costs of the
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City (or Maricopa County) attributable to or incurred in connection with the Authority's
Development.

6.1.3 Development Fees. The Parties acknowledge that Glendale City Code
Section 28-127 does not permit the City to impose any development fees on governmental
entities. Accordingly, the City will not charge the Authority any development fees, impact fees
or other similar fees with respect to the’ Authority's Development or the City's Development
except an impact fee of $2,012,000 that is- directly related to water and sewer infrastructure
development, payable upon the issuance by the City of the building permit for the main structure
of the Facility (after deducting therefrom any development fees, impact fees or other similar fees
charged by Maricopa County for any development of the Facility within the Couhty), and the
City shall reimburse the Authority for any development fees, impact fees or other similar fees
charged by the County in excess of such $2,012,000 for any development within the County. All
impact fees collected by the City from the Authority shall be used by the City to pay for the
City's Development.

6.2  Soft Costs. The City and Authority each shall be responsible for its own soft

costs in accordance with the following;

6.2.1 City Soft Costs. The City shall be responsible, at no cost to the
Authority, for its own soft costs associated with the Facility Property, and Facility Improvements
and the infrastructure, street work, parking, utilities and any othér related activities of the City
associated with the City's Development (whether on or off-site), including by way of illustration
but not limited to, administrative costs, legal expenses, accounting expenses and any finance and

interests costs, except as otherwise specifically provided in this Agreement.
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6.2.2 Authority Soft Costs. The Authority shall be responsible, at no cost to

the City, for its own soft costs associated with the Facility Property and Facility Improvements
and other related activities of the Authority associated with the Authority's Development,
including by way of illustration but not limited to, administrative costs, legal expenses,
accounting expenses and any finance and interests costs, except as otherwise specifically
provided in this Agreement.
6.3  City Impositions.

6.3.1 Certain Non-Taxable Items. The City agrees that: (i) the receipt by the
Authority or the General Contractor of the Cardinals' contribution of $85,000,000 (or any
additional amount contributed by the Cardinals) toward the design and construétion of the
Facility; (ii) the receipt by the Authority, the Cardinals, the Fiesta Bowl or any other party who
receives a share of the gross revenues resulting from sales of concessions within the Facility by a
concessionaire with a license to use the Facility; and (iii) the Ticket Surcharge and the Facility

User Fee, are not subject to any City Impositions (each a "Non-Taxable Items"). The Parties

acknowledge that the foregoing sentence does not preclude taxes on retail sales of hard and soft
concessions. If the City imposes and collects any City Impositions on any Non-Taxable Items

(the "Refundable Tax"), the City shall repay, within thirty (30) calendar days after the City's

receipt of such funds, the Refundable Tax to party from whom it was collected. Also, during the
Term of this Agreement, the City will rebate to the Authority the following (excluding the Tic;ket
Surcharges specified in Section 9.1 below):

6.3.2 Rebate of Excess Transaction Pﬁvilege Taxes. The City will rebate to
the Authority, monthly, an amount equal to any transaction privilege taxes now or hereafter

imposed by the City on ticket sales and other transactions associated with activities or Events at
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the Facility that are in excess of such taxes imposed under the then-prevailing City tax rate for
the same or similar transactions throughout the City. In addition, the City will rebate to the

Authority, monthly, an amount equal to any transaction privilege taxes now or hereafter imposed

- by the City (in excess of those rebated under the previous sentence) on ticket sales and other

‘transactions associated with activities or Events at the Facility (other than sales of prepared food,
sales in restaurants and sales of alcoholic beverages which are governed by the preceding
sentence) that are in excess of those imposed taxes under the then-prevailing City tax rate under
the City's retail sales classification.

6.3.3 Ad Valorem Property Taxes. The City will rebate to the Authority an
amount equal to any ad valorem property taxes imposed by the City or under authority of the
City (so long as the same are within the discretion of the City to impose) on the Facility Property
(including the Facility, the Pedestrian Plaza and the Roll-Out Field Area) and improvements or
property owned or leased by the Authority and situated on or at the Facility Property for Facility
purposes, including such ad valorem property taxes as are applicable to the interest of any
sponsor of an Event at the Facility in such land, improvements and property, to be paid on or
before the month succeeding the month such amounts are received by or under the authority of
the City.

6.4  Marketing Expenses. During the first thirty (30) years following the occurrence
of the first Event at the Facility, the City shall provide the Authority with Three Hundred
Thousand and No/100 DeHars ($300,000) per yeaf, payable on June 30 of each year for the prior
fiscal year, subject to escalation at the rate of three percent (3%) per year for marketing of Events
to be held at the Facility. The Authority agrees (i) to use such funds contributed by the City

solely for its marketing efforts for the Facility and (ii) to include the City of Glendale in any
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advertisement required pursuant to Section 12.4 of the Cardinals Use Agreement. The Authority
shall consult Wiﬂ"l the City concerning any such advertisement and shall provide the City a copy
of such advertisement for review and comments prior to publication, with the understanding that
such advertisement is subject to approval by the Cardinals. The Authority recognizes that the
City may obtain funds for its payments to the Authority through agreements with the Glendale
Chamber of Commerce and/or other west valley convention and visitor's bureaus, economic
development groups and/or other similar organizations. If the Authoritf fails to fully comply
with Section 11.1 of this Agreement concerning the payment of day of Event costs, the City may
(after first giving the Authority written notice of such failure and thirty (30} calendar days to cure
such failure) pay such costs itself and offset any expenditure therefore (together With interest
thereon at the Default Rate) against the next due payment of the amount specified in the first
sentence of this Section 6.4.
ARTICLE VII

CITY DEVELOPMENT

7.1  City's Development. The parties acknowledge that the Authority has (in

accordance with A.R.S. § 5-807.C) alternative systems and procedures for the construction of the
Facility Improvements, including qualification-based selection procedures. Pursuant to such
procedures, the Authority will select the General Contractor to construct the Facility
Improvements. The Authority desires to make the General Contractor available to the City for
the construction of any portion of the City's Development located on the Facility Property or the
Parking Area Land. In order (i) to properly integrate the construction of the Parking Facilities
with the other Facility Improvements, (ii) to take advantage of the terms of the agreement that
the Authority will enter into with the General Contractor, (iii) to avoid overlapping areas of

responsibility between the General Contractor and a separate contractor that the City might select
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to construct the Parking Facilities, and (iv) to facilifate the prompt completion of the portion of
the City’'s Development located on the Facility Property, the Parking Area Land, the Parking
Facilities and the Facility Improvements, the City (at its election in its discretion) may, with the
Authority, use the General Contractor for the construction of the portions of the City's
Development located on the Facility Property or the Parking Area Land. The City, at no cost to
the Authority will pay for the cost of construction and development of the Parking Facilities, and

the other items set forth in this Section 7.1 (the "City's Development"). The City agrees that it

shall cause the City's Development to be accomplished by the General Contractor, pursuant to a
separate contract(s) between the City and the General Contractor. If, however, the City and the
General Contractor are unable to come to terms regarding the construction 6f the City's
Development located on the Facility Property or the Parking Area Land that are mutually
acceptable, the City reserves the right to enter into a contract with a separate contractor for the
construction of any of the City's Development located on the Facility Property or the Parking
Area Land, which contractor shall be subject to the reasonable approval of the Authority. The

City's Development includes the following:

7.1.1 Asphalt and Concrete Paving., Outside the Facility Property, all
reasonably required asphalt and concrete paving or other appropriate surfaces (taking into
account any restrictions applicable to particulates) for items such as roadways, walkways, and
parking lots.

7.1.2 Curbs and Signs. All necessary curbs, curb gutters, curb cuts and

signs for pedestrian and vehicular traffic circulation and vehicle parking within the Multipurpose

Facility Area.
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7.1.3 Public Transportation Stations. All accommodations for public buses
on or serving the Facility Property, in accordance with the provisions of Section 13.1 hereof.

7.1.4 Service Stub-Outs. The following items, stubbed-out to within five

feet (5" of the Facility in each case (with the Authority being responsible for making the actual
connections at its cost):
7.1.4.1 Storm Sewer. Storm sewer improvements, which shall include:
(i) a minimum of four (4) fifteen-inch (15") stubbed-out storm sewer lines
provided at no less than four (4) locations four feet (4') Below the
Pedestrian Plaza grade level, together with adequate storm1 detention or
storm drainage systems and lift stations necessary to support the runoff
from approximately four hundred ninety thousand (490,000) square feet of
roofed Facility, the Pedestrian Plaza, roadways, parking and other runoff
on the Facility Property; and (ii) two (2) each twelve-inch (12") (or a
single pipe of like capacity) stubbed-out storm sewer lines provided in the
Roll-Out Field Area.
7.1.42  Tele/Data. Six (6) four-inch (4") stubbed-out tele/data conduits
containing consisting of 168 single-mode, gel-filled WEC standard buried
fiber optic cable and 600-800 pairs of PE-80 (24 gauge) protected copper
cable.
7.143  Water Service. City shall supply at its sole cost and expense;
the following water service:
(i) Temporary water service connections for the development

operations shall be provided by the City approximately 100
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feet from the Facility at a location and schedule to be
coordinated with the General Contractor.

(ii) A permanent looped twelve-inch (12") domestic fire/water
service at 4,000 to 4,500 gp.m and 40 psi minimum residual
and two stubbed-out lines at locations determined by the
General Contractor, with appropriate pressure and flow
rates at two connection points. The foregoing shall be
compléte and available for hook-up and use by the General
Contractor and the Authority by a date specified in the

Project Schedule.

7.14.4  Sanitary Sewer. A minimum of four (4) twelve-inch (12")
sanitary sewer stubbed-out lines at four (4) locations around the Facility as
determined by the General Contractor, together with necessary sewer lift
stations to accommodate peak flows as per mechanical engineering
requirements (projected in the range of 3,000 gpm).

7.1.4.5  Natural Gas. One four-inch (4") natural gas service with a
minimum 10 psi stubbed-out line, located as reasonably required by the
concessionaire for the Facility.

7.1.4.6  Electrical Service. The City at its cost and expense shall

provide: (1) temporary electrical service connections of 3000 amps at
480V at a location and schedule to be coordinated with the General
Contractor; and (ii) permanent electrical service consisting of four (4)

stubbed-out lines, at five (5) locations determined by the General
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Contractor, for dedicated 480-volt primary electrical service of
approximately 15 MVA of demand to support 30 MVA to 40 MVA of
connected load together with all related design, trenching, backfilling,
compaction, testing, conduits, and duct banks (as required). The
permanent electrical service connections shall include two separate 69/12
KV transformers and four 12 KV line breakers with a 69 KV bus-divider
breaker system to ensure a redundant electrical service is provided from
the substation.

7.1.5 Parking Facilities. The Parking Facilities pursuant to Section 8.1

hereof.

7.16 Utility Arrangements. The cost of the initial installation of the utilities

specified in the Section 7.1.4 above is to be paid solely by the City and is not to be recovered by
increases in utﬂity rates. The Authority shall pay all charges for all utilities (the regular utility
billings as distinguished from the cost of installing and connecting to utilities), all meter costs
(other than those designed to recover the cost of constructing the utilities and/or extending utility
lines) and all deposits required as security for regular utility billings. The Authority shall be
entitled to select the providers of such utilities to the Facility Property and negotiate the terms of
such utility services; provided, however, that the Authority shall select utility services offered by
the City, including, but not limited to water, sanitary sewer and storm sewer (collectively, "City
Utilities" and, individually, a "City Utility"). The City agrees that the rates or charges for City
Utilities paid by the Authority, and tﬁe level of service provided by the City for such City
Utilities, shall be comparable to that paid by and provided to other large commercial or industrial

utility consumers within the City. With respect to any other utility service providers, the City
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will cooperate and grant utility service providers non-exclusive easements through City property,
the locations of such easements to be determined by the City in its reasonable discretion.

7.1.7 Multipurpose Facility Area Roadway Improvements; Tréfﬁc Study.
The City agrees to provide, at no cost to the Authority, the on-site Roadway Improvements that
are described as part of Exhibit C the Cardinals Development Agreement.

7.1.8 Additional Off-site Improvements. The City shall establish and fund

an account to be known as the "Off-site Improvement Fund" for all road and other improvements

that are not part of the City's Development and that the City and the Cardinals determine are
desirable to accommodate the Facility and Facility [mprovements, all in accordance with the

terms of the Cardinals Development Agreement.

7.1.9 Limitation on City Expenditures. Notwithstanding anything in this
Agreement to the contrary, the City shall have no obligation to expend funds for the City's
Development in excess of the amouﬁt budgeted for the City's Development as a part of the City
Project Budget attached hereto as Exhibit "E" (the "City P_roject Budget"). The total cost of the
City's Development still exceeds the total amount of the City Project Budget, the Authority and
City shall work together in a reasonable manner to further reduce the scope of the City's
Development so that the cost of the same does not exceed the total amount of the City Project
Budget.
7.2  Plans and Specifications. The City's Development shall be constructed, installed
and developed pursuant to plans and specifications therefor (and any modifications thereof)
prepared by a designer or architect at the sole cost of the City with the requirement that such

plans and specifications (and any revisions thereof) are to be approved in writing by the
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Authority, such approval not to be unreasonably withheld or delayed and not to interfere with

any applicable public bidding requirements.

7.3  Project Schedule. The City's Development shall be designed, installed,
construction and developed pursuant to the Project Schedule as specified in Section 4.1.

7.4  Applicable Laws, The City's Development shall be designed, installed,

constructed and developed by the City pursuant to all applicable laws, rules, regulations,
ordinances and codes but the turf parking spaces specified in Section 8.1 need not comply with
City codes applicable to commercial parking spaces.

7.5  Construction Staging Area. The City will provide or cause to be provided (at no
cost or expense to the Authority or the General Contractor) land west of 95™ Avenue on the
Parking Area Land for a Construction Staging Area for the use of the Authority and the General
Contractor to support devglopment on the Facility Property. The Construction Staging Area will
be provided under the terms of a Construction Staging Area License Agreement substantially in

the form attached as Exhibit "F" hereto (the "Construction Staging License").

7.6 Transaction Privilege Tax Related to Construction within the Multipurpose

Facilig[’ Area. In connection with the construction and/or installation of facilities within the
Multipurpose Facility Area, the City shall require all parties contracting with the City that are
subject to transaction privilege tax under the prime contracting classification to: (i) separately
account for all transaction privilege taxes imposed on such party as a result of the construction or
installation of facilities within the Multipurpose Facility Area; (ii) to, upon request by the
Authority, grant to one or more persons designated by the Authority, a power of attorney in the
form approved by the Arizona Department of Revenue, in order for the Authority to fully pursue

its funding sources under A.R.S. §42-5032.01; and (iii) to report all transaction privilege taxes

Execution/1327754 30



paid to the State of Arizona in connection with facilities within the Multipurpose Facility Area
on forms approved by the Arizona Department of Revenue.
ARTICLE VIII
PARKING

8.1  Parking Facilities. The City, at its sble cost and in accordance with this Article 8,
shall design, plan, construct, install and develop the Adjacent Parking Spaces designated on the
Site Plan (the "Parking Facilities") to consist of fourteen thousand (14,000) surface parking
spaces, with all the parking spaces, with the exception off the turf spaces, to be fully improved
parking spaces, paved in a manner typical of commercial grade parking and to be provided with
reasonable lighting, landscaping and other reasonable accommodations for persons attending
events at the Facility (including the Priority Parking Spaces and the Authority Exclusive Spaces).
If at any time during the Term of this Agreement the Parking Facilities or any portion thereof,
through no faﬁlt of the Authority, are not available for parking purposes so that there are less
than 14,000 parking spaces available for Events in the Parking Area, the City shall provide, at no
cost to the Authority, alternate parking equal to any deficiency in such 14,000 parking spaces
with such alfemative spaces to be located as close to the Facility as reasonably possible,

8.2  Use of the Parking Facilities; Notice. The Authority shall have exclusive use of

the Authority Exclusive Spaces at all times. The Authority shall have the right to use the Priority
Parking Spaces in connection with all Events at the Facility. The Authority shall have the right
to use part or all, as required, of the Adjacent Parking Spaces that are in addition to the Authority
Exclusive Spaces and the Priority Parking Spaces during any holiday, weekend or weeknight
and, if available, during a weekday but, in all cases, only in connection with an Event at the
Facility for which a Ticket Surcharge is imposed. With respect to any Mega Event for which a

Ticket Surcharge is not imposed, that portion of the Adjacent Parking Spaces that are in addition
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to the Authority Exclusive Spaces and the Priority Parking Spaces shall be made available for
use by the patrons of that Mega Event pursuant to an agreement with the City's parking
contractor on the terms agreed to between the Mega Event sponsor and the City's parking
contractor. Nothing in this Section 8.2 shall be deemed to constitute control by the Authority of
that portion of the Adjacent Parking Spaces that are in addition to the Authority Exclusive
Spaces and the Priority Parking Spaces. The Authority shall provide the City with thirty (30)
days prior written notice to the City for use of the Adjacent Parking Spaces. Except for the
Fiesta Bow! and as otherwise agreed by the Parties, there shall be no charge to Event patrons for
parking in any of the Adjacent Parking Spaces.

8.3  Operations and Maintenance of the Parking Facilities. The City shall operate,

maintain, repair (including re-paving, re-sealing and re-striping), clean (other than cleaning after
Event_s which shall be performed by the Authority at the Authority's expense) and provide
security (other than security in connection with Events which shall be performed by the
Authority at the Authority's expense) for the Parking Facilities and perform the other City tasks
with respect to the Parking Facilities at no cost to the Authority. The Authority acknowledges
that the City's obligation to pay for: (i) operations and maintenance related to the Parking
Facilities is limited to twelve and one-half percent (12.5%) of the aggregate annual Ticket
Surcharge revenues; and (ii) capital repairs for the Parking Facilities is limited to five (5%) of the
aggregate annual Ticket  Surcharge revenues. The Authority is not responsible for any
operations, maintenance, repair or capital repairs for the Parking Facilities or any Off-site
Parking Spaces.

8.4  Off-site Parking Spaces / Shuttle Buses. In addition to the Parking Facilities, the

City hereby commits (or shall obtain commitments from Third Parties) to provide to the
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Authority the use of 6,000 Off-site Parking Spaces at the site of the City's Coyote Arena project

(the "Coyote Arena Spaces") and an additional 6,000 Off-site Parking Spaces within 1 mile of

the Facility for Events at the Facility (the "Off-site Parking Spaces") and shall pay all costs

required to obtain the Off-site Parking Spaces, provided, however, the City shall not be required
to provide Off-site Parking Spaces, which include the Coyote Arena Spaces, to the extent the
Adjacent Parking Spaces are sufficient for parking at an Event. In addition the City shall, at its
cost, and in connection with any Evenf requiring the same, provide free shuttle bus service for
Off-site Parking Spaces other than Coyotes Arena Spaces. The Authority shall provide, at its
cost, cleaning of Off-site Parking Spaces after each Event and security for Off-site Parking
Spaces during Events. The Authority shall not be responsible for any other costs or ekpenses in
connection with the Off-site Parking Spaces. Except for the Fiesta Bowl and as otherwise agreed
by the Parties, there shall be no charge to patrons for parking in any of the Off-site Parking
Spaces for Events at the Facility. The Authority shall provide {except with respect to Cardinals
playoff games which shall require five (5) calendar days notice) at least ninety (90) calendar
days advance notice to the City of the anticipated need for the Off-site Parking Spaces. With
respect to all Cardinals Home Games and Mega Events, the Coyote Arena Spaces shall be made
available by the City to the Authority, it being understood that the Coyotes have the priority to
use the Coyotes Arena Spaces for home hockey games. With respect to other Events, if there is a
conflicting use for the Coyote Arena Spaces, the City may at any time prior to sixty (60) calendar
days before the Event notify the Authority that the Coyote Arena Spaces are not available for the
Event, in which case (and in the case of a Cardinals Home Game or Mega Event being
preempted by a Coyotes game) the same number of parking spaces shall be made available by

the City in other areas as close to the Facility as is reasonably practicable.
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8.5 Concessions, Advertising and Events in Parking Area Land. There shall be no

advertising, sales of concessions or other items in the Parking Area Land except as permitted by
‘the Cardinals. There will be no Events conducted in the Parking Area Land except for events
that are ancillary to an Event in the Facility without the consent of the Cardinals. The preceding
sentence shail not apply to youth and amateur sports events on the turf parking area pursuant to
Section 5 of the Cardinals Development Agreement, so long as such youth and amateur sports
events do not conflict with Events conducted at the Facility.

8.6  Parking License and Agreement. . The Parties will execute an agreement

containing the parking covenants, rights and obligations contained in this Article 8 and any
additional parking covenants related to future development on the Parking Area Land as are

agreed to by the Parties (the "Parking Covenants"). The City shall cause the Parking Covenants

to be recorded prior to the delivery of the Facility Property Deed to the Authority.
ARTICLE IX

FINANCE

9.1  Ticket Surcharge. Unless waived by the City and the Cardinals and except for the

Fiesta Bowl, the Authority, on behalf of the City, will require a ticket surcharge (the "Ticket
Surcharge") to be collected by the Cardinals and the Authority (as applicable) as follows: $4.00
per ticket for Cardinals Home Gamles and Events with projected attendance of more than 10,000;
$2.00 per ticket for Events with projected attendance of 6,000 to 10,000; it being understood that
there will be no ticket surcharge for Events with projected attendance of less than 6,000. The
Ticket Surcharge shall escalate at the rate of five percent (5%) per year. The Authority shall in
good faith and in its sole discretion determine the projected attendance in connection with all
Events at the Facility and such projection shall be binding on all Parties for purposes of imposing

the Ticket Surcharge. The Ticket Surcharge shall only be imposed on tickets that are sold and is
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not based on tickets distributed, attendance, turnstile count or other measurement. The Ticket
Surcharge collected by the Cardinals and the Authority (as applicable) shall be distributed to the
City or its designee in accordance with the provisions of Section 9.3.

9.2 Facility User Fee. Unless waived by the City and the Cardinals, the Authority
will require in all contracts. and collect a facility user fee (the "Facility User Fee") equal to two
tenths of one percent (0.20%) of the gross proceeds of all activities that are subject to Glendale
transaction privilege tax (other than on any construction activities) at the Facility (the "User
Activities"). The Facility User Fee shall be paid to the City or its designee on a monthly basis
from User Activities during the prior month at the Facility to be distributed in accordance with
the provisions of Section 9.3.

9.3  Distribution of the Ticket Surcharge and Facility User Fee. The Ticket Surcha-rgc
and Facility User Fee shall be distributed as provided in the Cardinals Development Agreement.

ARTICLE X

FACILITY PROPERTY

10.1 Title Insurance. The City shall provide, at no cost to the Authority, an ALTA
extended coverage policy of title insurance as to the Facility Property insuring the Authority in
an amount equal to the fair market value of the Facility Property.

10.2 Survey. The Authority has been provided with and approved an ALTA survey
which includes the Facility Property and Parking Area Land prepared, at the cost of the City, by
a surveyor approved by the Authority (the "Survey").

10.3  Access Licenses and Easements. The City, as the site host pursuant to the Act,
shall execute or cause the execution of such non-exclusive access licenses and easements across
or through the property adjacent to the Facility, as are necessary for the Authority to develop the

Facility and operate the Facility Property for multipurpose Facility uses in accordance with this
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Agreement; provided however, that no license or easement shall interfere with any existing or
planned development of such property.

10.4 Environmental Matters. The City, at its cost, has provided a Phase One

environmental report of the Facility Property and Parking Area Land addressed to the Authority
and dated within six months prior to the Effective Date.

10.5 Archaeological Matters. The City, at its cost, has provided an archeological study

of the Facility Property and Parking Area Land to the Authority.

10.6 FAA Report and Other FAA Matters. The Federal Aviation Administration has

issued a report to the City and the Authority with respect to the Facility of 200 feet in height, a
copy of which is attached as Exhibit "G" hereto. In addition, the City, as the owner and
manager of the Glendale Municipal Airport, shall take all necessary actions within the power' of
the City, in connection with the initial development and completion of the Facility, so that (i) the
FAA makes no adverse determination with respect to the Facility being constructed up to 220
feet in height, and (ii) the FAA makes no determination resulting in the Authority being required
to incur additional costs in lowering the Facility to a depth greater than 20 feet from the existing
surface level.
ARTICLE XI
TRAFFIC AND SECURITY
11.1  Off-Facility Property Traffic Control and Safety. All pedestrian and vehicular

traffic control and management of typical public health, safety and welfare matters in the area
surrounding the Multipurpose Facility Area in connection with Events will be provided by the
Authority or its designee, at the cost of the Authority. The Authority and the City will cooperate
and coordinate traffic control and public access to, and egress from, the Facility Property and the

Parking Facilities for Events; however, the City shall determine and control all operations on
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public rights-of-way. Personnel engaged by the Authority for off-site traffic and safety
management shall be Glendale police officers or, if sufficient numbers of Glendale police
officers are not available by Arizona POST certified officers and deputies of other jurisdictions.
The Authority may also use such other Arizona POST certified officers and deputies if the rates
charged by the Glendale police officers and deputies are higher than those charged by such
others. |

11.2  Traffic and Safety Management Operations Center. The Authority shall provide,
at no cost to the City, an enclosed area within the Facility, with such area (and the equipment
specified below) to be shared during Events by the Authority and City traffic, security and
emergency personnel (the "Operations Center"). The Authority will consult with the City in
connection with public safety issues and the location and design of such facilities. ’fhe
Operations Center will be used by the Authority for on-Facility Property traffic and safety
management and by the City for off-site traffic and safety management and on-Facility Property
exercise of police powers. The Authority shall furnish or cause to be furnished at its sole expense
the utilities necessary to serve the Operations Center and shall, at its expense, equip the
Operations Center in a manner typical of such facilities in other NFL venues. There shall be no
charge or cost to the Authority for the City's activities in the Operations Center.

11.3 On-Facility Property Traffic and Safety Management. The Authority is

responsible for all safety and security on the Facility Property, and also the operation of the
Facility Property and the conducting of Events on the Facility Property, all subject to the police
powers of the City, and in connection with the development and operation of the Facility
Property, including the operation of the Events, all vehicular and pedestrian traffic control and

public safety on the Facility Property shall be provided by the Authority.
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114 NCAA Final Four, Fiesta Bowls and Super Bowls. The City will use its best

efforts (not including the requirement that the City appropriate any funds) to assist the Authority
to meet all reasonable requirements requested by (i) the NCAA in connection with Final Four
basketball tournaments; (ii) the BCS in connection with Fiesta Bowl games; or (iii) the National
Football League in connection with Super Bowl games.
ARTICLE XII
REPRESENTATIONS AND WARRANTIES
12,1 By The City. The City represents and warrants to the Authority as follows, with
each such representation and warranty to be deemed made again by the City upon the exepution
of each of the other Transaction Documents:

12.1.1 The City is not a party to or bound by any agreements or covenaﬁts
with third parties which would in any way limit or impair the performance by the City of any of
its obligations, under or pursuant to this Agreement. |

12.1.2 The City has no knowledge of any currently existing environmental
matter, archeological matter, matter involving soils or soil condition, title matter or other matter
which would interfere, in any matlerial way, with the development of the Facility Improvements
or the intended use of the Facility Property.

12.1.3 The City has no knowledge of any reason why any City permit,
consent or approval which is required for the Authority's Development or the intended use of the
Facility Property would not be grénted in due course.

12.1.4 The City is fully authorized and empowered to enter into this
Agreement and to fully perform its obligations hereunder and no votes of the public, consents,
approvals or the like to the foregoing are required for the City to enter into this Agreement and to

fully perform its obligations hereunder other than those previously obtained.
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12.2 By the Authority. The Authority represents and warrants to the City as follows,

with each such representation and warranty to be deemed made again by the Authority upon the
execution of each of the other Transaction Documents and upon the recording of the Facility
Property Deed:
| 12.2.1 The Authority is not a party to or bound by any agreements or
covenants with Third Parties which would in any way limit or impair the acquisition of the
Facility Property from the City, the development of the Facility Improvements, the use of the
Facility or the performance by the Authority of any of its obligations, under or pursuant to this
Agreement.
12.2.2 The Authority is fully authorized and empowered to enter into this
Agreement and to fully perform its obligations hereunder and no votes of the public, conseﬁts,_
approvals or the like to the foregoing are required for the Authority to enter into this Agreement
and to fully perform its obligations hereunder other than those previbusly obtained. |
ARTICLE XIII

PUBLIC TRANSPORTATION

13.1 Bus Transportation Areas. The City will provide bus-unloading, bus-loading and

bus-parking areas at such reasonable locations within the Multipurpose Facility Area as
reasonably determined by the City Traffic Engineer with the approval of the Authority, not to be
unreasonably withheld. Additionally, bus-parking areas shall be provided by the City at the bus
loading/unloading area on the Facility Property or other reasonable locations as determined by
the City with the consent of the Authority, not to be unreasonably withheld.

13.2 Mutual Cooperation. The Authority and the City agree that they will cooperate

and support each other's efforts with respect to the development and implementation of public
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transit facilities as may be reasonably necessary at or near the Facility Property in order to serve
the needs of the general public.
ARTICLE X1V

INDEMNIFICATION/INSURANCE, INDEMNITIES

14.1 Insurance. The Parties agree as follows with respect to insurance:

14.1.1 During Construction. During the course of construction of the
Authority's Development, the Authority shall maintain or cause to be maintained Builders Risk
Completed Value Insurance with respect to such work in an amount equal, at least, to the value
of the completed improvements. The City shall be named as an additional insured on such
policy. To the extent reasonably possible under any such policies of insurance, the Authority
shall permit the City to purchase additional insurance coverage under any insurance policy
maintained by the Authority in connection with the construction of the Authority's Development
provided that the City pays to the Authority the cost of such additional coverage for the City.
During the course of construction of the City's Development, the City shall maintain or cause to
be maintained Builders Risk Completed Value Insurance with respect to such work in an amount
equal, at least, to the value of the completed improvements.

14.1.2 After the Completion of Construction. After Completion of

Construction of the Facility Imﬁrovements, the Authority shall maintain or cause to be
maintained for the term of this Agreement, insurance on the Facility Improvements against loss
or damage by risks of fire, windstorm, malicious mischief and other risks now or hereafter
embraced by so-called "special all-risk extended coverage" policies. The amount of such
insurance shall not be less than the full insurable value of the Facility Improvements. The term

"full insurable value" shall mean actual replacement value without depreciation.
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14.1.3 Commercial General Liability. During the term, the Authority shall
procure and then maintain in effect, or cause to be procured and maintained in effect,
commercial general liability insurance with a broad form general liability endorsement against
liability, damage or loss because of or on account of bodily injuries to or the death of any person
or the destruction of or damage to property or loss of use thereof of any person, due in any way
to the use, occupancy, maintenance, or operation of the Facility. The insurance shall be in the
amount customarily provided for multipurpose facilities used by other NFL Teams.

14.1.4 Insurance Provisions. All insurance required hereby shall be by valid
and enforceable policies issued by insurance companies rated not lower than A- VIII in Best's
Rating Guide (most current edition) and authorized to do business in Arizona.

14.2 Condemmnation. As between the City and the Authority, the Authority shall be
entitled to receive all condemnation awards and other similar awards paid with respect to the
condemnation or othér similar governmental action with respect to any of the Facility Property
(other than with respect to the reversion specified in the Facility Property Deed) and the
improvements thereon, any rights of the Authority under the Parking Covenants (collectively the
"Award"). The Authority shall be required to rebuild or restore any improvements taken in any
condemnation or similar governmental action only to the extent required by the Cardinals Use
Agreement, but shall have the option to rebuild and restore the same even if not required by the
terms of such agreement.

14.3 Damage or Destruction. In the event of any damage or destruction of the Facility
and/or Facility Improvements during the term of this Agreement, the Authority shall cause the
same to be repaired or rebuilt to the extent of available insurance proceeds plus the amount of

any deductible. In the event the Facility is damaged or destroyed to such an extent that it may
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not be used for its intended purpose, and the Authority does not commence to repair or rebuild
the Facility in accordance with Section 16.2 of the Cardinals Use Agreement (subject to force
majeure) and such failure continues for ninety (90) days after written notice to the Authority, the
title to the Facility Property shall revert to the Grantor pursuant to the terms of the Facility
Property Deed.

144  Authority's Indemnity. The Authority shall defend, indemnify, protect and hold

harmless the City (including its Council members, elected and appointed officials, officers, staff,
agents, committee members, volunteers and employees) from and against all losses, costs,
damages, liabilities, fines, charges, penalties, expenses (including reasonable attorneys' fees and
costs of defense), orders, judgments, remedial and cleanup actions of any kind (including all
costs and expenses incurred in connection therewith) (collectively "Damages”), resulting from
Third Party suits, arbitrations, proceedings (including, without limitation, administrative and
judicial), claims and demands, whether groundless or not (collectively, "Claims"), including
Claims by the City's contractors, subcontractors, suppliers or others, arising on or out of,
currently or in the future, all as the case may be, (i) the Authority's Development to the extent the
same is controlled by the Authority or its contractors, subcontractors or agents (excluding the
City's construction activities, including its contractors and subcontractors, thereon, unless sqch
Damages arise from the negligeﬁce or wrongful act of the of the Authority, including its
contractors and subcontractors), and (ii) the use, occupancy and operation of, and the activities
(including, without limitation, construction) on the Facility Property, the Construction Staging
Area or both. This paragraph does not limit or define any other contractual obligation of the

Authority described in this Agreement, nor shall the presence or absence of insurance limit or
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define the obligations of this paragraph. The rights and obligations of this paragraph shall
survive any expiration or termination of this Agreement.

14.5 City's Indemnity. The City shall defend, indemnify, protect and hold harmless the
Authority (including its board of directors members, officers, staff, agents, committee members,
volunteers and employees) from and against all Damages resulting from Third—Partj suits,
arbitrations, proceedings (including, without limitation, administrative and judicial), claims and
demands, whether groundless or not, arising out of, currently or in the future, all as the case may
be (i) the City's Development to the extent the same is controlled by the City or its contractors,
subcontractors or agents, or (ii) any activities (including, without limitation, construction) of the
City on the Facility Property or Parking Area Land, except to the extent such Damages are
caused by the negligence or willful misconduct of the Authority or its contractors and
subcontractors, or the Authority's breach of the terms of this Agreement. This paragraph does
not limit or define any other contractual obligation of the City described in this Agreement, nor
shall the presence or absence of insurance limit or define the obligations of this paragraph. The
rights and obligations of this paragraph shall survive any expiration or termination of this
Agreement.

ARTICLE XV

ACCESS WAY INDEMNITIES
Pursuant to A.R.S. § 5-807.B.10(a), the City shall indemnify and hold harmless the
Authority and the State of Arizona from any liability to the extent resulting from the negligent or
intentional acts or omissions of the City, its representatives and agents or employees, resulting
from any access ways provided by the City and reasonably used by the public for ingress and
egress to the land, infrastructure and parking facilities provided by the City for use in connection

with the Facility. Similarly, the Authority shall indemnify and hold harmless the City from any
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liability to the extent resulting from the negligent or intentional acts or omissions of the
Authority, its representatives and agents or employees, resulting from any access ways provided
by the City and reasonably used by the public for ingress and egress to the land, infrastructure
and parking facilities provided by the City for use in connection with the Facility.

ARTICLE XVI

OTHER AGREEMENTS

The City and the Authority hereby acknowledge that the development of the Facility
Property and Facility Improvements may require agreements by the Authority and the City with
Third Parties. In connection therewith, the Parties hereby agree that any and all such agreements
entered into by either Party for the development, use and construction of the Facility Property,
the Facility Improvements or the City's Development shall be subordinate in all respects to ;the
terms and conditions of this Agreement and, in the event of any inconsistency between the
provisions of any such agreement and the terms and condiﬁons of this Agreement, this
Agreement shall govern and control.

ARTICLE XVII
DEFAULT; REMEDIES; TERMINATION

17.1 Events Constituting Default. A Party shall be deemed to be in default (a
"Default") under this Agreement if such Party (i) fails to perform or breaches any obligation
required to be performed by such Party hereunder in accordance with any time period requiréd
for performance, and (ii) such Party fails to commence to cure any such breach or failure to
perform within thirty (30) calendar days after written notice thereof to such Party from the non-
defanlting Party, and such cure is not completed within a period of ninety (90) calendar days

after such written notice; provided that such commencement and completion periods shall be

Execution/1327754 44



extended by the number of days of delay caused by Force Majeure Events to the extent not
caused by any fault on the part of the Party responsible for curing the Default.

17.2  Authority's Remedies. In the event that the City is in Default under this
Agreement, the Authority may exercise any right or remedy then available in law or equity, other
than termination of this Agreement.

17.3 City's Remedies. In the event that the Authority is in Default under this
Agreement, the City may exercise any right or remedy then available in law or equity, other than
termination of this Agreement. Notwithstanding such lack of a right to terminate, the City shall
have no obligations under this Agreement to provide parking until Completion of Construction
pursuant to the terms and conditions of Article 8 of this Agreement.

17.4 Concurrent or Consecutive Remedies. The rights and remedies for a Default may .
be exercised concurrently or consecutively, from time to time or at any time.

17.5 Partial Cure. No acceptance by a Party of a partial cure of a Default shall
diminish such Party's rights and remedies herein for Default, or be deemed a cure or waiver of
such Default, unless a waiver of the foregoing is specifically set forth in writing signed by the
non-defaulting Party.

17.6 Monetary Obligations. All monetary obligations of one Party to the other, to the

extent due and payable but not paid, accrue at the Default Rate.
ARTICLE XVIHI

CONFLICT OF INTEREST; REPRESENTATIVES
NOT INDIVIDUALLY LIABLE

18.1 Conflict of Interest. Pursuant to Arizona law, rules and regulations, no member,
official or employee of the City or Authority shall have any personal interest, direct or indirect,

in this Agreement, nor shall any such member, official or employee participate in any decision
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relating to this Agreement which affects his or her personal interest or the interest of any
corporation, partnership or association in which he or she is, directly or indirectly, interested.
18.2 No Personal Liability. No City Council member or Authority Board of Directors
member, elected or appointed official, officer, staff member, agent, committee member,
volunteer or employee of the City or the Authority shall be personally liable to the Authority or
the City, or either of their respective successors and assignees, nor to any other party (i) in the
event of any Default or breach by their respective entity, (ii) for any amount which may become
due to the other party or its successors or assigns or to any third party, or (iit) pursuant to any
obligation of the City or the Authority under the terms of this Agreement.
ARTICLE XIX
NOTICES
Any notice, demand, request, approval, consent or other communication (2 "Notice" or

"Notices"), other than routine communications between the Parties for the purpose of camrying
out the provisions of this Agreement, which may be required or desired to be given in connection
with the obligations of this Agreement shall be given in writing and addressed to the Parties as
shown below, with copies required as shown below, and Notices shall be deemed given if
addressed, sent or delivered as follows:
To Authority: | Tourism and Sports Authority

Attn: Ted A. Ferris, President

14500 N. Northsight Blvd., Suite 312

Scottsdale, Arizona 85260

Facsimile: (480) 505-0534
With a copy to: ' Fennemore Craig, P.C.

Attn: Sarah A. Strunk and Ronald L. Ballard

3003 North Central Ave., Suite 2600

Phoenix, Arizona 85012-2913
Facsimile: (602) 916-5560
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With a copy to: B&B Hoildings
d/b/a The Arizona Cardinals
Attn: Michael Bidwill
8701 South Hardy Drive
Tempe, Arizona 85284
Facsimile: (602) 379-1745

And a copy to: Gallagher & Kennedy
Attn: Dean Short
2575 East Camelback Road
Phoenix, Arizona 85016-9225
Facsimile: (602) 530-8500

To the City: City of Glendale
: Attn: City Manager
5850 W. Glendale Avenue
Glendale, Arizona 85301
Facsimile: (623) 847-1399

With a copy to: City of Glendale
: Attn: City Attorney
5850 W. Glendale Avenue
Glendale, Arizona 85301
Facsimile: (623) 915-2391

With a copy to : B&B Holdings
d/b/a The Arizona Cardinals
Attn: Michael Bidwill
8701 South Hardy Drive
Tempe, Arizona 85284
Facsimile: (602) 379-1745

And a copy to: Gallagher & Kennedy
Attn: Dean Short
2575 East Camelback Road
Phoenix, Arizona 85016-9225
Facsimile: (602) 530-8500
Notices shall be either (i) personally delivered (including delivery by, for example, an
established and reputable local courier service or nationally recognized courier service) to the

addresses set forth above, in which case Notices shall be deemed delivered on the date of

delivery to said addresses; (ii) sent by certified or registered mail, return receipt requested, in
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which case they shall be deemed delivered on the date of delivery that is shown on the return
receipt, unless delivery is refused or delayed by the addressee, in which event Notices shall be
deemed delivered on the date of first attempted delivery; or (iii) sent via facsimile to the
facsimile numbers shown above with the transmission confirmation print out of same retained by
sender, in which case Notices shall be deemed delivered on the date of transmission. Qther than
as described above, any written Notice addressed as shown above and actually received by any
means (including United States Mail) at the addresses or facsimile numbers above, shall be
deemed proper notice as of the date of receipt. The burden of proof of receipt is on the sender in
all cases described above in this Article. A properly completed United States Mail return receipt,
fax confirmation sheet, nationally recognized courier or established and reputable local courier
record of delivery, or delivery receipt executed by an appropriate employee at the addresses
shown above, is prima facie evidence of delivery. Individuals to be noticed on behalf of a Party .
and other information above may be changed by proper Notice.
ARTICLE XX

GENERAL PROVISIONS

20.1 Cooperation. The Authority and the City hereby acknowledge and agree that they
shall cooperate in good faith with each other and use commercially reasonable efforts to pursue
the obligations imposed by this‘ Agreement. The City and the Authority also hereby
acknowledge that certain activities and development projects within the City will have an impact
on the Facility contemplated by this Agreement. In this regard, the City and the Authority jointly
agree to cooperate in the consideration of an ordinance regulating certain activities, such as ticket
scalping, security and traffic control, temporary signage and promotions, for events anywhere in

the City where the anticipated attendance exceeds twenty thousand (20,000) persons.
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20.2 Governing Law. This Agreement shall be govermed by and construed in

accordance with the laws of the State of Arizona, including, without limitation, the provisions of
AR.S. § 38-511. This Agreement has been made and entered into in Maricopa County, Arizona.
20.3 Run With the Land: Successors and Assigns; Third-Party Beneficiaries. This
Agreement shall run with the Facility Property during the Term hereof. The obligations set forth
herein shall be binding upon the Parties and their successors and assigns, and shall inpre to the |
benefit of the Parties, and their authorized successors and authorized assigns. Except as
otherwise specifically provided in this Agreement with respect to the Cardinals, no other person
or entity shall be entitled to rely hereon or enforce any provision of this Agreement against any
Party hereto, whether as a Third Party beneficiary or otherwise, it being specifically intended that
there shall be no third-party beneficiaries hereto or any Third Party reliance hereon. During tl;e
Term hereof, and except as specifically provided otherwise in this Agreement, no interest in this
Agreement may be transferred by a signatory hereto to other than another qualified governmental
entity. Notwithstanding the foregoing, the Authority may assign its rights under this Agreement
and under the other Transaction Documents as collateral security to a lender and such lender
shall be entitled to enforce such assignments upon a loan default so long as (i) no such
assignment results in any release of any obligations of the Authority under this Agreement or any
other of the Transaction Documents, with all obligations of the Authority to survive any such
assignments and all enforcements thereof, (ii) no such assignments may be made prior to
Completion of Construction of the Facility, and (iii) the proceeds of all loans secured by any
such assignments (net of loan costs and fees, interest reserves and loan commissions) shall be
used to operate, maintain, repair, restore, renovate, expand or improve the Facility and for no

other purpose. Subject to the provisions of the last sentence of Section 4.2, the Cardinals are
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third party beneficiaries of this Agreement and are entitled to rely hereon and enforce any
provision of this Agreement against any Party hereto, all in accordance with the terms of this
Agreement.

20.4 Waiver. No waiver by either Party of any breach, Dgfault or any of the terms,
covenants or éonditions of this Agreement shall be construed or held to be a waiver or custom of
waiver of any same, similar, succeeding or preceding breach, Default or term of this Agreement,
as the case may be. To be effective, all waivers shall be in writing and signed by the Party to be
charged.

20.5 Attorneys' Fees. In the event of any litigation between the Parties in connection

with this Agreement, the Party prevailing in such action shall be entitled to recover from the
other Party all of its costs and fees of litigation, whether or not they would be recoverable costs
~ pursuant to court rule, together with reasonable attorneys' fees, which shall be determined by the
court and not by the jury. In the event both Parties are awarded relief, such costs and fees shall
be awarded as the court may determine.

20.6  Severability. In the event that any phrase, clause, sentence, paragraph, section,
Article or other portion of this Agreement shall become illegal, null or void or against public
policy, for any reason, or shall be held by any court of competent jurisdiction to be illegal, null
or void or against public policy, the remaining portions of this Agreement shall not be affected
thereby and shall remain in full force and effect to the fullest extent permitted by law.

20.7 Incorporation of Exhibits and Recitals. All Exhibits attached hereto are
incorporated herein by this reference as though fully set forth herein, unless specifically stated

otherwise. The Parties acknowledge and agree that all of the "Recitals” at the beginning of this
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Agreement are true and correct and are incorporated herein as binding agreements and

obligations of this Agreement by this reference.

20.8 Entire Agreement; Amendments. This Agreement constitutes the entire
agreement between the Parties pertaining to the subject matter hereof, and except as otherwise
specified hefein, all prior and contemporaneous agreements, representations, negotiations and
understandings of the Parties, oral or written, are superéeded hereby and merged herein.l
No subsequent novation, renewal, addition, deletion, or other amendment hereto shall have any
force or effect unless embodied in a written amendment or other agreement properly executed by
the Parties. The Cardinals, as a third party beneficiary of this Agreement must consent to any
amendment of this Agreement, which consent may not be unreasonably withheld.

20.9 DPossible Termination. If the Lawsuit results in the Authority being legally

prevented from proceeding with the development or use of the Facility, then either Party may
terminate this Agreement and the other Transaction Documents, effective upon giving the other
Party written notice. In the event of any such termination, any funds received by the Authority
from the City (plus interest thereon from the date of receipt at the rate of 6.25% per annum) shall
be immediately repaid by the Authority to the City and the Authority shall pay to the City all out-
of-pocket costs incurred by the City in connection with the Facility or this Agreement plus
interest thereon from the date of expenditure at the rate of 6.25% per annum.

20.10 Recordation of Agreement and Amendments. This Agreement shall be recorded

in the Official Records of Maricopa County, Arizona, within ten (10) calendar days after its
approval and execution by the City and the Authority. Any amendment of this Agreement must
be in writing, signed by the Parties and recorded in the Official Records of Maricopa County,

Arizona.
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20.11 Representatives of the Parties. The following representatives are appointed in
order to assist with the expeditious development of the Facility Property:

20.11.1  City Representative. The City hereby appoints, authorizes and

empowers the City Manager to provide the City's consent, waiver or approval as required
hereunder without further action of the City Council, except for any actions requiring City
Council approval as a matter of law. All such consents, waivers, approvals, or extensions

pursuant to this Section 20.11.1: (i) shall be in writing and signed by the City Manager, or any

City employee designated in writing by the City Manager to give such consent or approval; and
(ii) are expressly declared to be administrative acts of the City Manager, or any City employee
designated in writing by the City Manager.

20.11.2  Authority Representative. The Authority hereby appoints, authorizes
and empowers its Executive Director to provide the Authority's consent, waiver or approval as
required hereunder without further action of the Authority or its Board of Directors, except for
any actions requiring approval by the Authority's Board of Directors as a matter of law. All such

consents, waivers, approvals, or extensions pursuant to this Section 20.11.2: (i) shall be in

writing and signed by the Authority's Executive Director, or any authorized officer designated in
writing by the Authority's Executive Director to give such consent or approval; and (ii) are
expressly declared to be adminisfrative acts of the Authority's Executive Director, or any
authorized officer designated in writing by the Authority's Executive Director to give such
consent or approval.

20.12 Headings, Number and Gender. The headings of the articles and sections in this
Agreement are for convenience of location reference only and are not intended to, and shall not,

be used in the interpretation of the text therein or be deemed to limit, expand, amend, modify,
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define or otherwise affect the text therein. Any number, gender or pronoun used herein shall
mean any other number, gender or pronoun where the context clearly requires such
interpretation.

20.13 No Joint Venture. This Agreement is not intended to be, and shall not be

construed as; a joint venture, partnership or other business entity created by or between the
Parties, and neither Party is an agent for the other for any purpose nor has the power to bind the
other for any purpose.

20.14 Time of the Essence. Time is of the essence of this Agreement in each and all of
its provisions.

20.15 Facility Bond Issue; Cooperation; Condition.

20.15.1  Authority's Bonds. The City will use its best efforts to comply with

reasonable conditions and requirements imposed by the Authority's underwriters, bond counsel
and bond insurers in connection with the Authority's issuance(s) of Facility bonds (the

" Authority's Bonds") and also with respect to the timing and performance of obligations of the

City as contemplated by this Agreement. The City shall not be required to pay any costs
associated with the Aunthority's Bonds, be a party to same, nor assume any liability or issue any
guarantee or indemnity in connection with the same. The City agrees to provide any reasonably
requested factual certificates or oi)inions of counsel with respect to customary matters in
conjunction with the making of this Agreement and the Transaction Documents as reasonably
requested by such underwriters, bond counsel and bond insurers.

20.15.2 City Bonds. The Authority will use its best efforts to comply with
reasonable conditions and requirements imposed by the City's underwriters, bond counsel and

bond insurers in connection with the issuance(s) of the City Bonds and also with respect to the
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timing and performance of obligations of the Authority as contemplated by this Agreement. The
Authority shall not be required to pay any costs associated with the City Bonds, be a party to
same, nor assume any liability or issue any guarantee or indemnity in connection with the same.
The Authority agrees to provide any reasonably requested factual certificates or opinions of
counsel with respect to customary matters in conjunction with the making of this Agreement and
the Transaction Documents as reasonably requested by such underwriters, bond counsel and
bond insurers.

20.15.3  Requested Amendments. Subject to Sections 20.8 and 20.10 above,

the Parties agree to amend this Agreement and related agreements to the extent reasonably
requested by such underwriters, bond counsel and bond insurers.

20.16 Nature of Funds. The obligations of the City and the Authority pursuant to the
provisions of this Agreement which require the expenditure of funds do not constitute a general
obligation or indebtedness of either of those Parties within the meaning of any constitutional or
statutory debt limitation or restriction, and do not obligate those Parties to make any expenditure
from proceeds of ad valorem taxes or obligations to which any general taxing authority is
pledged or from their general funds unless the expenditure has been duly budgeted if and to the
extent required by law and is within all budget and expenditure limitations of, and is not in
conflict with, the Constitution or laws of the State of Arizona.

20.17 Challenges. In the event a suit, dispute or claim is hereafter brought by anyon.e
not a Party to this Agreement that challenges the validity, authorization or enforceability of this
Agreement, the Construction Staging License, the Event Staging License, any other of the
Transaction Documents or the Cardinals Development Agreement, the Authority and the City

shall, in good faith, cooperate with the efforts of each other so as to minimize duplication of

Execution/1327754 54



effort and each Party shall keep the other Party informed as to its activities in connection with
such suit, dispute or claim; provided that any and all legal fees, costs and other expenses incurred
by a Party in connection with any such suit, dispute or claim shall be bome by such Party.

20.18 Construction Trust Account. In compliance with A.R.S. § 5-807E(2)(a), the City
shall deposit the proceeds of the City’s Bonds (constituting the amount of the estimated costs of
the City’s Development under this Agreement) into a construction trust account with provisions
assuring that such funds will be utilized only for the City’s Development.

20.19 Formation of a Colmmunig[ Advisory Committee. The City and the Authority
will coordinate for the formation of a Community Advisory Committee, which is contemplated
to be a citizens' advisory board to the City and to the Authority regarding the Facility and its
operation. The Authority will provide a meeting room within the Facility to meet and consult .
with the Community Advisory Committee and the City on various matters, including, but not
limited to:

20.19.1 An Event day traffic management plan, including discussions on how
to keep Facility traffic away from the neighborhoods; prevention of patrons attending Events at
the Facility from parking in the neighborhoods; how to limit traffic in the neighborhoods to local
traffic only on Event days; and developing traffic enforcement policies for Event days;

20.19.2  creating #hot line for residents to call with concerns about the Facility;

20.19.3  updating the neighborhoods with information as construction of the
Facility begins and progresses; and

20.19.4  landscaping around the Parking Facilities.

SIGNATURES COMMENCE ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF, the City has caused this Agreement to be duly executed in its
name and behalf by its Mayor, and its seal to be hereunto duly affixed and attested to by the City
Clerk and the Authority has caused this Agreement to be duly executed, all to be effective as of

the day and year first above written.

"CITY"
CITY OF GLENDALE
City Clerk _ an Arizona municipal corporation
IN ACCORDANCE WITH A.R.S. § 11-952.D,
APPROVED AS TO FORM:
R Yre M
City Attorney

STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )

On this3_g day of W , 2002, before me, the undersigned officer,

personally appeared S fAeaale., , the City Manager of the City of Glendale, an
Arizona municipal corporation, and he, in dlich capacity, being authorized so to do, executed the
forgoing instrument for the purposes therein contained on behalf of that entity.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

(hsO H o,

Notary Public

—

NOTARY SEAL: |B  ovountiums ||
o MARICOPA COUNTY
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"AUTHORITY"

TOURISM AND SPORTS AUTHORITY
an Arizona corporate and political body

By:

Printed Name: quu:cs Lve 2a 1

Title:g :Ehﬂ'ln 4420 Q:E ﬂt ﬁgayaf’

STATE OF ARIZONA )

)ss.
COUNTY OF MARICOPA )
On this ffday of _Jeg tember , 2002, before me, the undermgned officer,
personally appeared James [ Fooam the of

TOURISM AND SPORTS AUTHORITY, an Arizona corporate and political body, and yhe, in
such capacity, being authorized so to do, executed the foregoing instrument for the purposes

therein contained on behalf of that entity.

IN WITNESS WHEREQOF, I hereunto set my hand and official seal.

Qi | 21
Notary Publi

NOTARY SEAL:

TARY PLBLIC - State
MARICOPA G o 200

My Comen. Expires Jan, 6, 2008
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EXHIBIT A
[FACILITY PROPERTY]

The Facility Property will be located on a portion the property described in the legal
description attached and approximately within the Composite Envelope shown on the drawing
attached. This Agreement shall be amended to reflect the precise location of the Facility
Property once such location has been finalized. o
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LEGAL DESCRIPTION

PARCEL

The East half of the Southwest quarter of Section 9, Township 2 North, Range 1 East of the Gila
and Salt River Base and Meridian, Maricopa County, Arizona.

EXCEPT the following described property:

All that portion of the East half of the Southwest quarter of Section 9, Township 2 North, Range
1 East of the Gila and Salt River Base and Meridian, Maricopa County, Arizona, which lies
within a 230 foot strip of land running Northerly of, parallel with and adjacent to the North line
of the Grand Canal right-of-way.

PARCEL

The West half of the Southeast quarter and the North half of the Northeast quarter of the
Southeast quarter and the South half of the Southeast quarter of the Southeast quarter of Section
9, Township 2 North, Range 1 East of the Gila and Salt River Base and Mendian, Maricopa
County, Arizona,

EXCEPT the North 57.5 feet of the Sourh half of the Southeast quarter of the Southeast quarter;
and

EXCEPT the following described property:

A tract of land 30 feet long and 25 feet wide, in the Southeast quarter of the Southeast quarter of
Section 9, Township 2 North, Range 1 East of the Gila and Salt River Base and Meridian,
Maricopa County, Arizona, more particularly described as follows:

Beginning at the Southeast comer of said tract, which corner is 36 feet North 1 degree 32
minutes East of 2 point 47 feet North 88 degrees 28 minutes West of the Southeast corner of said
Section 9 (based on a magnetic declination of 14 degrees 22 minutes)

Thence North 88 degrees 28 minutes West 30 feet to the Southwest corner of said tract;

Thence North 1 degree 32 minutes 25 feet to the Northwest corner of said tract;

Thence South 88 degrees 28 minutes East 30 feet to the Northeast corner of said tract;
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Thence South 1 degree‘32 minutes West 25 feet to the Southeast corner of said tract and the
Point of Beginning; and

The North 8.5 feet of the South 66 feet of the West 50 feet of the East 127 feet of the Southeast
quarter of the Southeast quarter of Section 9, Township 2 North, Range 1 East of the Gila and
Salt River Base and Meridian, Maricopa County, Arizona, as Quit Claimed to Salt River Project
Agricultural Improvement and Power District by Quit Claim Deed recorded in Book 525 of
Deeds, page 301, records of Maricopa County, Arizona; and '

EXCEPT the East 33 feet thereof; and
EXCEPT the South 33 feet thereof; and
EXCEPT the following described property:

All that portion of the Southeast quarter of Section 9, Township 2 North, Range 1 East of the
Gila and Salt River Base and Meridian, Maricopa County, Arizona, which lies within a 230 foot
strip of land running Northerly of, parallel with and adjacent to the North line of the Grand Canal
right-of-way as conveyed to Salt River Valley Water User's Association by Quit Claim Deed
recorded in Book 218 of Deeds, page 156 in the Office of the County Recorder of Maricopa
County, Arizona.
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EXHIBIT B

[SITE PLAN]

Preliminary Site Plans are attached. The location and orientation of the Facility and all
components thereof and of the Parking Facilities (including Priority Parking Spaces and
Authority Exclusive Spaces) may change upon finalization of the design, location and plans for
such improvements.
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EXHIBIT C

[SPECIAL WARRANTY DEED]

1327754.11



When recorded, return to:

Fennemore Craig, PC.

Attn: Sarah A. Strunk, Esq.

3003 North Central Ave, Suite 2600

Phoenix, Arizona 85012 Exempt from the affidavit and fee
requirements per A.R.S. § 11-1134A.3

SPECIAL WARRANTY DEED

For good and valuable consideration, ("Grantor"),

hereby conveys (subject to the reversion condition specified on “Exhibit “C” attached hereto) to
the TOURISM AND SPORTS AUTHORITY, a corporate and political body of the State of
Arizona (“Grantee”) that certain parcel of real property situated in Maricopa County, Arizona,
together with all rights and privileges appurtenant thereto:

The property described on Exhibit "A" attached hereto and
incorporated herein by this reference (the "Property™);

Subject to the items set forth on Exhibit B attached hereto and subject to the reversion
condition described on Exhibit “C” attached hereto, Grantor binds itself and its successors to
warrant the title against its acts and none other.

Dated this day of , 2002,
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"GRANTOR"

EXHIBIT
STATE OF ARIZONA )
) ss.
COUNTY OF MARICOPA )
On this day of , 2002, before me, the undersigned officer,
personally appeared , the of
a , and he or she, in such capacity, being

authorized so to do, executed the forgoing instrument for the purposes therein contained on
behalf of that entity.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

NOTARY SEAL:
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EXHIBIT “A”

Legal Description
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EXHIBIT “B”

Title Exceptions
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EXHIBIT “C”

Reversion Condition

The Property shall revert to the Grantor sixty (60) years from the Operations Start Date,
as defined in that Development and Disposition and Intergovernmental Agreement between
Grantor and Grantee dated , 2002 and recorded 2002 with the County
Recorder of Maricopa County Arizona at Document Number (the “Development
Agreement”); provided that such reversion of the Property to the Grantor shall occur prior to
such date upon certain conditions as follows:

1. Upon a required reversion under the provisions of Section 14.3 of the Development
Agreement, or any termination of the Development Agreement under the provisions of Section
20.9 of the Development Agreement, or any election of the Grantor to cause a reversion pursuant
to Section 4.3.1 of the Development Agreement.

2. Upon the Grantee utilizing the Property for any purpose other than those that the Grantee, its
successor and assigns, is authorized to engage in under Arizona Revised Statutes, Sections 5-801
and 5-807 (as such statutes exist as of the date of the Development Agreement) and any such
unauthorized use does not cease within 60 days of written notice thereof from Grantor to
Grantee, or

3. Pursuant to the following:

A reversion notice may be given by Grantor (i) following expiration of the thirty (30)
year period after the Operations Start Date (the "Initial 30-Year Term"), if Cardinals Use
Agreement (as defined in the Development Agreement) is not in effect but the Fiesta Bowl Use
Agreement (as defined in the Development Agreement) remains in effect and the Grantee does
not hold Events (as defined in the Development Agreement) which are attended by a minimum
average amount of 150,000 patrons per year in addition to patrons attending the Fiesta Bowl (as
defined in the Development Agreement), calculated based on the aggregate attendance at Events
over a three (3) year period, with the reversion notice, in such case to be effective when given; or
(ii) following expiration of the Initial 30 Year Term, if during such time as both the Cardinals
Use Agreement and Fiesta Bowl Use Agreement are no longer in effect (the "Final Period") and
the Grantee fails to hold Events which are attended by a minimum average amount of 500,000
patrons per year (which must include at least eight (8) Events with at least 35,000 patrons
attending each event), calculated based on the aggregate attendance at Events over a three (3)
year period, with the reversion notice, in such case, to be effective when given (or if in the first
year of the Final Period the Grantee fails to hold Events which are attended by a minimum of
500,000 patrons including such minimum of eight Events attended by at least 35,000 patrons
each and the Grantee is not able to reasonably demonstrate to the Grantor that such minimum
average annual attendance of 500,000 plus such eight events of at least 35,000 patrons each will
be obtained over such three year period, then a reversion notice may be given effective as of the
end of such first year of the Final Period). Upon the giving of a reversion notice, the reversion
shall occur effective on the first to occur of (i) twenty-four (24) months after the effective date of
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the reversion notice, or (i) one week after the occurrence of last Event booked for the Facility
(with bookings after the giving of a reversion notice being subject to the provisions of the
Development Agreement). After giving a reversion notice, the Grantor may elect in writing to
assume all obligations and liabilities under all future Events booked for the Facility (as defined
in the Development Agreement) by a written agreement to that effect provided to the Grantee (a
"Grantor Assumption"). In the event of a Grantor Assumption, the reversion shall occur within
30 days after the Grantor Assumption.

Upon any reversion specified in this Exhibit C, the Grantee shall, at its own cost, cause
all improvements on the Property to be razed.
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EXHIBIT D

[EVENT STAGING LICENSE AGREEMENT]}
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When recorded return to:

Fennemore Craig, P.C.
3003 Notrth Central Avenue

Suite 2600

Phoenix, Arizona 85012-2913
Attention: Sarah A. Strunk, Esq.

1327762 .4

EVENT STAGING AREA LICENSE AGREEMENT

between

CITY OF GLENDALE, ARIZONA

and

TOURISM AND SPORTS AUTHORITY

Dated: September 3, 2002
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EVENT STAGING AREA
LICENSE AGREEMENT

THIS EVENT STAGING AREA LICENSE AGREEMENT is entered into as of the
3" day of September, 2002, by and between the CITY OF GLENDALE, ARIZONA, a
municipal corporation, and the TOURISM AND SPORTS AUTHORITY, existing pursuant to
the provisions of the Act as a corporate and political body of the State of Arizona and, except as
otherwise limited, modified or provided by the Act, as a tax levying public improvement district.

RECITALS:

A, The City or its designee is the owner of the Event Staging Area. The location of
the Event Staging Area is described on Exhibit A hereto.

B. The City and the Authority have entered into the Development Agreement.
Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the
meanings given to such terms in the Development Agreement.

C. The Development Agreement requires the Parties to enter into this Agreement.

D. The Authority acknowledges that the City may assign or delegate all or portions
of its duties and responsibilities under this Agreement (including to a community facilities
district or a municipal property corporation) but no such delegation or assignment shall relieve
the City of its liability under this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenants, conditions and agreements set forth in this Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which is acknowledged by the Parties, the
Parties agree as follows:

ARTICLE 1
DEFINITIONS

"Act" shall mean A.R.S. §§5-801 ct seq., as amended or modified from time to time.

"Act of Bankruptcy" means the filing by or against a Party of a petition in bankruptcy
under the United States Bankruptcy Code, 11 US.C.§§ 101 et seq., and all future acts
supplemental thereto or amendatory thereof or the commencement of a proceeding by or against
a Party as debtor under any other applicable law for the relief of debtors.

"Agreement” means this Event Staging Area License Agreement, as it may be amended
and supplemented from time to time.

"Authorized Assignee" means as defined in Section 12.1.

"Authorized Assignment” means as defined in Section 12.1.

1327762.4



"Authority" means the Tourism and Sports Authority, existing pursuant to the provisions
of the Act as a corporate and political body of the State of Arizona and, except as otherwise
limited, modified or provided by the Act, as a tax levying public improvement district.

" Authority Improvements" means as defined in Section 4.7.

"Authority Indemnified Parties" means the Authority and its officials (including elected
officials), constituents, employees, agents, professional advisers, authorized representatives,
successors, assigns and other Persons liable by, through or under the Authority,

"City" means the City of Glendale, Arizona, a municipal corporation.

"City Indemnified Parties" means the City and its officials (including elected officials),
constituents, employees, agents, professional advisers, authorized representatives, successors,
assigns and other Persons liable by, through or under the City.

"Claim" or "Claims" means any and all obligations, debts, covenants, conditions,
representations, costs, charges, expenses, fines, damages, penalties, and liabilities and any and all
demands, causes of action, and claims, of every type, kind, nature or character, direct or indirect,
known or unknown, absolute or contingent, determined or speculative, at law, in equity or
otherwise, including, without limitation, reasonable attorneys' fees and litigation and court costs,
professional consultant's fees, and disbursements, and reasonable investigative and discovery
COStS,

"Cleanup Plan" means as defined in Section 9.3.
"Default”" means as defined in Section 11.1.

"Default Rate" means an interest rate per annum equal to the greater of (a) twelve percent
(12%) per annum or (b) two percentage points over the prime rate then published in the Wall
Street Journal or a reasonably equivalent rate selected by the City if the Wall Street Journal is no
longer published, but in no event an amount greater than permitted by law.

"De Minimis Amounts" means Hazardous Substances (a) being stored for future use on
the Event Staging Area or (b) being used on the Event Staging Area in such quantities and in
such a manner that as to clause (a) and clause (b), (i) do not constitute a violation of any
Environmental Law, and (ii) are customarily employed in or associated with similar businesses
or activities as conducted by the Authority.

"Development Agreement” means the Development and Disposition and
Intergovernmental Agreement, dated as of September 3, 2002 by and between the City and the
Authority, as it may be amended and supplemented from time to time.
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"Environmental Law" means any applicable federal, state, or local law, statute,
ordinance, rule, regulation, policy, guidance, order, judgment, or decision of any Governmental
Authority relating to the protection of the environment or to any emission, discharge, generation,
processing, storage, use, holding, abatement, existence, Release, threatened or potential Release,
or transportation of any Hazardous Substance, including any disclosure or reporting obligation
thereof, whether to be disclosed or reported to any Governmental Authority or whether a report
or record is required to be maintained internally, including, without limitation, (a) the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601 et
seq.; the Resource Conservation and Recovery Act, 42 US.C. §6901 er seq.; the Toxic
Substances Control Act, 15 U.S.C. §2601 et seq.; the Safe Drinking Water Act, 42 U.S.C. §300h
ef seq.; the Clean Water Act, 33 U.S.C. §1251 ef seq.; the Clean Air Act, 42 U.S.C. §7401 et
seq.; the Arizona Water Quality Assurance Revolving Fund, A R.S. §49-281 ef seq.; the Arizona
Water Quality Control Program, A.R.S. §49-201 ef seq.; and the Arizona Underground Storage
Tank Law, AR.S. §49-101 ef seq., as amended now and as may be amended in the future; and
{(b) all other Legal Requirements pertaining to reporting, licensing, permitting, approving,
investigation, or remediation of emissions, discharges, Releases, or threatened or potential
Releases of Hazardous Substances into, onto, or beneath the air, surface water, ground water, or
land, or relating to the manufacture, processing, distribution, sale, use, treatment, receipt,
storage, disposal, transport, or handling of Hazardous Substances.

"Event Staging Area" means that certain real property located in the City of Glendale,
County of Maricopa, State of Arizona that, subsequent to the date hereof, shall be mutually
designated in writing by the Authority and the City as the "Event Staging Area" pursuant to the
designation procedure described on Exhibit A hereto. Once so designated by the Parties, the

designated Event Staging Area shall be the "Event Staging Area" for purposes of this
Agreement.

"Governmental Authority” means the State of Arizona, City of Glendale or other political
subdivisions thereof, any entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government, including without limitation, any
governmental authority, agency, department, board, commission, or instrumentality of the United
States, the State of Arizona, City of Glendale, or any political subdivisions thereof.

"Hazardous Substances" means any substance that (a) is or contains asbestos, urea
formaldehyde foam insulation, polychlorinated biphenyls, petroleum or petroleum-derived
substances or wastes, radon gas, or related materials, (b) requires investigation, removal or
remediation or for which there are restrictions, regulations or rules pursuant to any
Environmental Law regarding its use, handling or disposal, under any Environmental Law, or is
defined, listed, or identified as a "hazardous waste," "Hazardous Substance," "contaminant,”
"toxic substance,” "toxic material,"” "pollutant," or "hazardous substance,” thereunder, or {c) is
toxic, explosive, corrosive, flammable, infectious, radiologically contaminated, carcinogenic,

mutagenic, or otherwise hazardous and is regulated by any Governmental Authority or
Environmental Law.

"Impositions” means all:

(a) Taxes, including without limitation:
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1) Property taxes;

(i)  Sales, transaction privilege, license, excise, or similar taxes,
including those imposed upon the City or the Authority by reason of the privilege
of the use or occupancy of the Event Staging Area for the Permitted Use;
provided, however, that Third Party Transaction Taxes are not included within the
definition of Impositions; and '

(iil)  All new taxes imposed, levied or charged in lieu of or in addition
to existing taxes by virtue of present or future law or Governmental Authority in

connection with the ownership, use, occupancy or possession of the Event Staging
Area;

(b)  Assessments (including without limitation, all assessments for public
improvements or benefits, whether or not commenced or completed prior to the date
hereof and whether or not to be completed within the Term hereof); and

(c) Excises, levies, license fees, permit fees, inspection fees, other
authorization fees, and other charges and governmental impositions incurred in
connection with the Authority's occupancy, use or possession of or activity conducted on
the Event Staging Area or any part thereof;,

in each case, whether general or special, ordinary or extraordinary, foreseen or unforeseen, of
every kind and character (including all interest and penalties thereon) which at any time during
or in respect of the Term hereof may be charged, assessed, levied, confinmed or imposed on or in
respect of or be a lien upon: (1) the Event Staging Area or any part thereof or any payments paid
pursuant to this Agreement or any part thereof; or (ii) any occupancy, use or possession of or
activity conducted on the Event Staging Area or any part thereof pursuant to this Agreement.
Impositions shall not include any succession, transfer, gift, franchise, income, or excess profits
tax levied or imposed upon a Party. "Impositions" shall not include, and a Party shall not be
liable or responsible for, any Party-Specific Taxes of the other Party and taxes for which the first
Party qualifies for an exemption due to such Party's status as a governmental entity (provided
such Party maintains such status), unless such Party has agreed in the Development Agreement
to pay such taxes notwithstanding its governmental status.

"Insurance Requirements" means all terms of any insurance policy covering or applicable
to the Event Staging Area or any part thereof, all requirements of the issuer of any such policy,
and all orders, rules, regulations and other requirements of the National Board of Fire
Underwriters (or any other body exercising similar functions) applicable to or affecting the Event

Staging Area or any part thereof or any use or condition of the Event Staging Area or any part
thereof.

"Legal Requirements” means all statutes, codes, laws, acts, ordinances, orders,
judgments, decrees, precedents, injunctions, rules, regulations, permits, licenses, authorizations,
directions and requirements of all federal, state, county, municipal, and other governments,
departments, commissions, boards, courts, authorities, officials and officers of every nature and
description and all covenants, conditions, restrictions -or other requirements duly and validly
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imposed by or pursuant to any declaration which may at any time be applicable to the Authority,
the City, or the Event Staging Area or any part thereof, including without limitation,
Environmental Laws; subject, however, to any provisions of the Development Agreement that
may limit the applicability of any Legal Requirement; provided, further, that the City will impose
no exfraordinary plan or review requirements or other Legal Requirements on the Authority not
otherwise applicable generally to commercial enterprises and developments within the City.

"Mega Event" means an NFL playoff game, a Super Bowl game, a Fiesta Bowl game, an
NCAA Final Four basketball tournament game, a World Cup soccer game, a national political
party convention, any other event mutually designated by the Parties as a "Mega Event” or an
event for which: (i) the event location is normally determined in advance of one (1) year before
the event; and (i1) a local host organization is typically formed to facilitate hosting the event; and
(i11) event staging areas are typically provided to the event sponsor.

"Mega Event Staging Notice” means as defined in Section 2.6.2.

"Mega Event Use Period" means as defined in Section 2.6.2.

"Party” or "Parties" shall mean the City and/or the Authority.

"Party-Specific Taxes" means any succession, transfer, gift, franchise, income, or excess
profits tax levied or imposed only upon a Party.

"Permitted Use" means as defined in Section 2.6.1.

"Person” means any natural person, corporation, partnership, trust, Governmental
Authority, limited liability company or other person or entity.

"Release” or "Released" means any releasing, disposing, discharging, injecting, spilling,
leaking, leaching, pumping, dumping, emitting, escaping, emptying, seeping, dispersal,
migration, transporting, placing and the like, including without limitation, the moving of any
materials through, into or upon, any land, soil, surface water, ground water, or air, or otherwise
entering into the environment.

"Remediation Costs" means and include any and all costs incurred in connection with any
investigation of all or any portions of the Event Staging Area or other real property owned by the
City or owned or leased by the Authority, as applicable, or any clean-up, removal, repair,
remediation, detoxification or restoration of the Event Staging Area or other real property owned
by the City or owned or leased by the Authority, as applicable, and the preparation of any closure
or other plans (including a Cleanup Plan) required or permitted by any Govemmental Authority
for the Event Staging Area or other real property owned by the City or owned or leased by the
Authority, as applicable, to comply with Environmental Laws (including, but not limited to,
reasonable attorneys' fees and consultants' fees and costs).

"Reserved Rights" means as defined in Section 2.7.2.

"Site Plan" means the site plan that is attached to this Agreement as Exhibit B.
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"Team" means B&B Holdings, Inc. d/b/a Arnizona Cardinals and its successors and
assigns.

"Term" means as defined in Section 3.1.

"Third Party Transaction Taxes" means taxes payable in connection with transactions
involving third parties, such as transaction privilege taxes on parking fees paid by third parties.

"Third Party Work" means as defined in Section 5.2.3.

ARTICLE 2
GRANT OF LICENSE; PERMITTED USES

2.1 Grant of License. The City hereby grants to the Authority an exclusive license to
use the Event Staging Area for the Permitted Use during each Mega Event Use Period wholly
occurring during the Term, all upon the terms and conditions set forth in this Agreement. The
Authority accepts the grant of the license pursuant to this Agreement and agrees to be bound by
the terms and conditions of this Agreement. This Agreement and the license to use the Event
Staging Area granted pursuant hereto are subject to (a) reservations in patents and all rights-of-
way, easements, covenants, conditions, restrictions, obligations, and liabilities of record as of the
date hereof, and (b) all Legal Requirements. With respect to the matters in clause (a), the City
warrants and represents that no such matter will interfere, in any material way, with the rights
granted to the Authority pursuant to this Agreement.

2.2  Disclaimer as to Event Staging Area. Subject only to the terms of this
Agreement, the Authority is accepting the Event Staging Area in its existing condition at the date
of its designation as the "Event Staging Area" pursuant to Exhibit A hereto, "AS-IS,” "WHERE
IS," and "WITH ALL FAULTS". Except as provided in this Agreement, the City has not made,
does not make and specifically negates and disclaims any representations, warranties, promises,
covenants, agreements or guarantees of any kind or character whatsoever, whether express or
implied, oral or written, past, present or future, or, as to, concerning or with respect to (2) value
of the Event Staging Area; (b) the suitability of the Event Staging Area for the Permitted Uses;
or {(c) the nature, quality or condition of the Event Staging Area, including, without limitation,
the water, soil and geology; provided, however, this Section 2.2 shall not in any way release the

City from or limit the City's obligation to provide a substitute Event Staging Area pursuant to
Section 2.5 hereof.

2.3 Paid Up Nature of License. The license granted pursuant to this Agreement is
fully paid for the entire Term and no additional consideration shall be due from the Authority to
the City for the license; provided, however, that this provision shall not in any way release the
Authority from any of its obligations under this Agreement to make the payments otherwise

provided for in this Agreement and to perform its other obligations and duties under this
Agreement.

2.4  No Requirement to Make Improvements. The Authority acknowledges that the
City is not required to make any improvements to the Event Staging Area pursuant to the terms
of either this Agreement or the Development Agreement.
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2.5  Substitute Event Staging Area. If at any time during the Term the Event Staging
Area is not available to the Authority for the Permitted Use, for any reason whatsoever
including, but not limited to, casualty loss or partial or total condemnation, the City shall provide
a suitable substitute area for the Authority's use. The suifable substitute area so provided shall be

mutually determined by the Parties from the list of properties and with the order of priority
described on Exhibit A hereto.

2.6 Permitted Use: Mega Event Staging Notice.

2.6.1  Permitted Use. The license is granted for the purpose of staging the
Mega Event referred to in the applicable Mega Event Staging Notice, including, without
limitation, the right to place trailers, tents, equipment, materials and other staging
equipment on the Event Staging Area and to use the Event Staging Area for purposes
ancillary to the Mega Event at zll times during the Term (the "Permitted Use"). The
Permitted Use also includes the right of the Authority to use the Event Staging Area for
the purpose of constructing a temporary fence along the boundary of or anywhere within
the Event Staging Area as the Authority deems appropriate.

2.6.2 Mega Event Staging Notice. The Authority shall be required to give the
City at least 90 days advance wriiten notice (or, in the case of an NFL playoff game,
within twenty-four (24) hours of such NFL playoff game being scheduled), of any Mega
Event for which the Authority requires the use of the Event Staging Area for the
Permitted Use (a "Mega Event Staging Notice"). Such Mega Event Staging Notice shall
(a) identify the Mega Event for which the use of the Event Staging Area is required; and

(b) identify the date of the Mega Event and the proposed "Mega Event Use Period" for
the particular Mega Event.

2.7  Reserved Rights. The Authority's rights under this Agreement are to use the
Event Staging Area. for the Permitted Uses in accordance with the terms and conditions of this

Agreement. Subject only to rights granted to the Authority pursuant to this Agreement:

2.7.1  The Authority shall have no right, title or interest whatsoever to the
Event Staging Area or any interest therein; and

2,72  The City shall have the right to use the Event Staging Area and all
improvements thereon as the City shall determine in its sole discretion (the rights
described in this Section 2.7.2 being referred to as the "Reserved Rights".

ARTICLE 3
TERM

3.1 Term. The term of this Agreement (the "Term") shall commence on the date
hereof and shall expire upon the termination of the Development Agreement pursuant to Section
14.2 of the Development Agreement. Upon the expiration of the Term, this Agreement shall

terminate and the Authority shall have no further rights whatsoever to the Event Staging Area or
any interest therein.
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3.2  Possession. Possession of the Event Staging Area for the Permitted Use for a
particular Mega Event shall be delivered to the Authority upon the commencement of the Mega
Event Use Period with respect thereto and shall be retumed to the City at the conclusion of such
Mega Event Use Period in the manner provided in Section 3.4.

3.3 Title to Improvements. Except as otherwise provided in Section 3.4, fee title to
all improvements and fixtures located on the Event Staging Area, together with all additions,
alterations and improvements thereto shall be and remain in the City during the Term and
thereafter; provided, however, that the terms of this Section shall not apply to the items of
property that the Authority is obligated to remove pursuant to Section 3.4.

3.4  Obligations to Remove Property, Prior to the expiration of each Mega Event Use
Period, the Authority shall, at the Authority's sole expense and unless otherwise directed by the
City with respect to the Authonty Improvements, remove all Authority Improvements, trade
fixtures, equipment and personal property installed, maintainéd or used in or about the Event
Staging Area by the Authority or any of the Authority’s contractors or invitees, and the Event
Staging Area shall be restored by the Authority as nearly as reasonably possible to the condition
it was in on the date of commencement of the Mega Event Use Period, reasonable wear and tear
and casualty and condemnation loss excepted. If any of the foregoing items are left on the Event
Staging Area following expiration of a particular Mega Event Use Period, the City may, after
reasonable notice to the Authority and an opportunity for the Authority to remove such property,
treat such property as abandoned by the Authority. In addition to any other rights and remedies
available to the City, the City, at the City’s option and without any further notice to the
Authority, may either sell any such property and retain all of the proceeds of sale without any
accounting to the Authority or the City may store such property, on or off of the Event Staging
Area, in the Authority's name and at the Authority's expense. The Authority agrees to pay such
amounts to the City within ten (10) days of receipt of an invoice from the City.

ARTICLE 4
LICENSEE'S OBLIGATIONS

4.1  Designated Use. The Authority agrees to use the Event Staging Area solely for
the Permitted Use. The Authority will not use or permit the Event Staging Area to be used for
any other purpose whatsoever without the City's prior written consent, such consent not to be
unreasonably withheld or delayed.

4.2  Compliance with Requirements. At all times when using the Event Staging Area
for the Permitted Use, the Authority agrees to comply promptly, in all respects, with all Legal
Requirements and Insurance Requirements affecting the Event Staging Area. The Authority
hereby agrees to indemnify and hold each of the City Indemnified Parties harmless for, from and
against any and all Claims that may be imposed upon or incurred by or asserted against any of
the City Indemnified Parties by reason of the violation of the provisions of this Section 4.2, This
indemnity will survive the expiration or earlier termination of this Agreement.

43  Maintenance and Care. At all times when using the Event Staging Area for the
Permitted Use, the Authority shall provide the following services at its sole cost and expense:
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4.3.1 Security within the Event Staging Area and traffic control to and from
the Event Staging Area. The Authority and the City will cooperate and coordinate traffic
contro} and ingress to and egress from the Facility Property and the Event Staging Area;
provided. however, the City, after giving due consideration to any recommendations of
the Authority (and the Team with respect to Cardinals Home Games (as defined in the

Development Agreement)), shall determine and control all operations on public rights-of-
way.

43.2  Cleaning the Event Staging Area of all trash and debris after each Mega
Event at the Facility, including removing all papers, debns, filth and refuse and otherwise
cleaning the Event Staging Area as necessary so that the Event Staging Area is returned
to the condition it was in prior to the Event. If any repairs to or restoration of the Event
Staging Area (i.e., filling in tire ruts with sod, repairing broken sprinkler lines, and so
forth) are required as a result of use of the Event Staging Area for a Mega Event by the
Authority, its employees, agents, contractors, licensees, or invitees, the Authority shall
. reimburse the City for the reasonable costs of such repair or restoration within fifteen
(15) days of receipt of an invoice for the costs of such repair or restoration; provided,
however, the Authority shall not be required to pay the costs of repair or restoration
associated with normal wear and tear of the Event Staging Area.

. 4.4  Waste. Neither the City nor the Authority shall commit or suffer to be committed
any waste of the Event Staging Area.

4.5  Utilities. The Authority agrees to pay, when due, and to indemnify, defend and
hold each of the City Indemnified Parties and the Event Staging Area harmless for, from and
against any and all Claims relating to, all charges for water, sewer, gas, electricity, telephone,
and all other utility services of every kind and nature supplied to and used by or on behalf of the

Authority on the Event Staging Area, including all connection fees and/or pending assessment
charges.

4.6  Alterations and Improvements. Except as otherwise provided in the Development
Agreement, the Authority shall not remove, demolish or impair any existing improvements or
fixtures on the Event Staging Area without the City's prior written consent, which consent shall
not be unreasonably withheld or delayed. The Authority shall also not construct any new or
additional permanent improvements or fixtures to the Event Staging Area without the City's prior
written consent, which consent shall not be unreasonably withheld or delayed. Any
improvements or fixtures constructed on the Event Staging Area by or on behalf of the Authonty
with the permission of the City are referred to as the "Authority Improvements"”.

ARTICLE 5
ENCUMBRANCES; MECHANICS LIENS

5.1 No Encumbrances. During the Term, the Authority shall not cause or permit any
lien, claim, charge or encumbrance of any nature or description whatsoever to attach to or
encumber the Event Staging Area or any part thereof.

5.2 Mechanics' Liens.
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52.1 No Liens. The Authority shall not create or suffer to be created or to
remain, and shall within sixty (60) days after notice of the filing thereof pay in full and
discharge or provide bonding sufficient to obtain the release of any mechanic's, laborer's
or materialmen's lien which might be or become a lien, encumbrance or charge upon the
City's interest in the Event Staging Area or any part thereof or the income therefrom, and
the Authority will not suffer any other matter or thing arising out of the Authority's use
and occupancy of the Event Staging Area whereby the estate, rights and interests of the
City in the Event Staging Area or any part thereof might be impaired, other than as a
result of work performed by the City, its agents, servants, contractors, licensees or
employees.

5.2.2  Discharge. If any mechanic's, laborer's or materialmen's lien shall at any
time be filed against the Event Staging Area or any part thereof, the Authority, within
sixty (60) days after notice of the filing thereof, shall cause such lien to be discharged of
record by payment, deposit, bond, order of court of competent jurisdiction or otherwise.
The Authority shall immediately notify the City in writing of any such lien that might
attach or be claimed at any time and of its action to either satisfy or obtain the release of
the lien. If the Authority shall fail to cause such lien to be released or discharged within
the period aforesaid, then, in addition to any other right or remedy, the City may, but
shall not be obligated to, discharge the same either by paying the amount claimed to be
due or by procuring the release of such lien by bonding or other means, and any amount
so0 paid by the City and reasonable costs and expenses incurred by the City in connection
therewith shall be payable by the Authority to the City within thirty (30) days of payment
of such amounts by the City.

5.2.3  No Implied Consent. Nothing contained in this Agreement shall be
deemed or construed in any way as constituting the City's express or implied
authorization, consent or request to any contractor, subcontractor, laborer or materialman,
architect or consultant for the construction or demolition of any improvement, the
performance of any labor or services or the furmmishing of any materials for any
improvements, alterations to or repair of the Event Staging Area or any part thereof (all
such work being described collectively as "Third Party Work™).

ARTICLE 6
IMPOSITIONS; THIRD PARTY TRANSACTION TAXES

6.1 Obligation to Pay. The City shall pay or cause to be paid all Impositions
described in clauses (a)(i) and (b) of the definition of Impositions, if any. The Authority shall
pay or cause to be paid, when due, ail Impositions that relate to a specific Mega Event or that
would not otherwise be incurred but for the Mega Event, except to the extent that, pursuant to the
Development Agreement, the City is obligated to rebate to the Authority transaction privilege
taxes generated from taxable activities conducted on the Event Staging Area.

6.2 Third Party Transaction Taxes. Any Third Party Transaction Taxes imposed by
any Governmental Authority in connection with the use and occupancy of the Event Staging
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Area or any business conducted thereon during the Term shall be the obligation of and shall be
paid when due by the party upon whom such tax is levied pursuant to applicable law.

1327762.4

ARTICLE 7
INSURANCE AND INDEMNITY

71 Commercial General Liability Insurance.

7.1.1  The Authority. Prior to the commencement of each Mega Event and
throughout the entire duration of the Mega Event Use Period for such Mega Event, the
Authority shall procure and then maintain in effect, or cause to be procured and
maintained in effect throughout the Mega Event Use Period, commercial general hiability
insurance with a broad form general liability endorsement insuring the Authority against
claims for personal injury or death and property damage or destruction arising out of such
insured Party’s negligent acts or omissions in its use, occupancy, maintenance, or
operation of the Event Staging Area, any improvement upon the Event Staging Area, or
the ways adjacent to the same. Said insurance shall also contain broad form contractual
Hability coverage insuring all of the Authority’s indemnity obligations under this
Agreement and "products-completed operations hazard coverage", an "additional insured-
-managers or lessors of premises" endorsement, and a "liquor liability" endorsement. The
insurance shall be in the minimum amount of Five Million Dollars ($5,000,000) per
occurrence and Five Million Dollars ($5,000,000) general aggregate, subject to
adjustment from time to time as the City and the Authority may reasonably require. The
City shall be named as an additional insured on such liability policy. The Authority
agrees that provisions of this Section as to maintenance of insurance shall not be
construed as limiting in any way the extent to which the Authority may be held
responsible for the payment of damages to persons or property resulting from the
Authority's activities, or the activities of its agents, contraciors, or invitees or the
activities of any other Person or Persons for which the Authority is otherwise responsible.
All insurance to be carried by the Authority shall contain a provision that it is primary
insurance and that it is non-contributory with any other insurance available to protect the
interest of the additional insured.

7.1.2  The City. Prior to the commencement of the first Mega Event Use
Period and throughout the entire duration of the Term, the City shall procure and then
maintain in effect, or cause to be procured and maintained in effect, commercial general
liability insurance with a broad form general liability endorsement insuring the City
against claims for personal injury or death and property damage or destruction arising out
of such insured Party's negligent acts or omissions in its use, occupancy, maintenance, or
operation of the Event Staging Area, any improvement upon the Event Staging Area, or
the ways adjacent to the same. Said insurance shall also contain broad form contractual
liability coverage insuring all of the City's indemnity obligations under this Agreement
and "products-completed operations hazard coverage" and an "additional insured--
managers or lessors of premises" endorsement. The insurance shall be in the minimum
amount of Five Million Dollars ($5,000,000) per occurrence and Five Million Dollars
($5,000,000) general aggregate, subject to adjustment from time to time as the City and
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the Authority may reasonably require. The City agrees that provisions of this Section as
to maintenance of insurance shall not be construed as limiting in any way the extent to
which the City may be held responsible for the payment of damages to persons or
property resulting from the City's activities, or the activities of its agents, contractors, or
invitees or the activities of any other Person or Persons for which the City is otherwise
responsible.

7.1.3  Single Insurance Program. The Parties agree to cooperate with each
other in establishing a single liability insurance program such that the commercial general
liability insurance that each Party is required to carry pursuant to this Section 7.1 would
be covered in a single policy, with the Parties sharing the premiums payable under such
policy as they may mutually agree; provided. however, that the Parties are not under any
obligation to agree on the terms of the single liability insurance program.

7.2  Policy Requirements. All insurance required hereby shall be by valid and
enforceable policies issued by insurance companies rated not lower than A- VIII in Best's Rating
Guide (most current edition) and authorized to do business in Arizona. The policy of insurance
of each Party shall satisfy the requirements set forth in Section 7.1 and shall also be endorsed (a)
to provide that the coverage shall not be invalid due to any act or omission of the other Party or
its agents or employees, and (b) to provide that the limitation of liability provisions set forth in
Section 7.5 shall not invalidate or have any adverse effect on the insuring agreements or liability
of the insurer under the policy. The insurance companies issuing such insurance shall agree to
notify the other Party in writing of any cancellation, alteration or nonrenewal of the policy at
least thirty (30) days prior thereto.

7.3 Self-Insurance. Notwithstanding the provisions of Section 7.2, the obligations of
the City with respect to the ingurance specified in this Article may be satisfied by the existence

of a self insurance program containing the same coverages and elements specified herein with
respect to third party insurance.

7.4  Evidence of Coverage and Payment of Premiums. The Authority shall provide
the City with copies of all insurance policies required of the Authority by this Article and shall
provide the City with evidence of payment of premiums therefor prior to the commencement of
each Mega Event Use Period. The City shall provide the Authority with copies of all insurance
policies required of the City by this Article (or evidence of self-insurance if allowed by this
Article) and shall provide the Authority with evidence of payment of premiums therefor prior to
the commencement of the first Mega Event Use Period and throughout the Term.

7.5 Limitation on Liability. The Authority and the City shall not be liable one to the
other or to any insurance company {by way of subrogation or otherwise) insuring any Party for
any loss, damage, or destruction to property or injury or death to persons, or any resulting loss of
income, or losses under workers' compensation laws and benefits, even though such loss,
damage, destruction, injury, or death might have been occasioned by the negligence of such
Party or its agents or employees, if any such loss, damage, destruction, injury, or death is
covered by insurance benefiting the Party suffering such loss, damage, destruction, injury, or
death; provided, however, that any limitation on the liability of the City or the Authonty
pursuant to the preceding shall only be to the extent of available insurance.
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7.6  Certain Insurance Not Required. Nothing in this Agreement shall be deemed to

require either Party to obtain or maintain any insurance covering earthquake, flood or losses to
improvements on real property.
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7.7 Indemnification.

7.7.1  Indemnification Obligations. Fach Party (an "Indemnifying Party")
hereby indemnifies, holds harmless and agrees to defend each of the City Indemmified
Parties or the Authority Indemnified Parties, as the case may be (each an "Indemnified
Party™), for, from and against all Claims on account of injury to persons, loss of life, or
damage or destruction to property oceurring in or on the Event Staging Area and on the
ways immediately adjoining the Event Staging Area:

(a) By the Authority—Mega Event Use Periods. In the case of the
Authority, as the Indemnifying Party, caused by or arising out of any of the
following, to the extent occurring during a Mega Event Use Period or otherwise
relating to a Mega Event or other Permitted Use:

(1) Any acts or omissions of the Authority, its agents, servants,
contractors, employees, licensees or invitees;

(iiy  Any use, non-use, possession, occupation, alteration, repair,
condition, operation, maintenance or management of the Event Staging
Area or any improvements thereon or any nuisance made or suffered
thereon by any Person;

(iii) Any fire, accident, injury (including death) or damage to
any person or property occurring in, on or about the Event Staging Area or
improvements or any part thereof; and

(iv)  Any lien or Claim which may be alleged to have arisen
against or on the Event Staging Area or improvements thereon or any part
thereof or any of the assets of, or funds appropriated to, any City
Indemnified Party or any liability which may be asserted against any City
Indemnified Party with respect thereto to the extent arising, in each such
cause, out of the acts or omissions of the Authority, its agents, servants,
contractors, employees, licensees, or invitees.

(b) By the City—FEvent Use Periods. In the case of the City, as the
Indemnifying Party, caused by or arising out of the negligence or willful
misconduct of the Indemnifying Party, its agents, servants, confractors,

employees, licensees or invitees, to the extent occurring during a Mega Event Use
Period.

(c) By the City—Non Event Use Periods. In the case of the City, as
the Indemnifying Party, caused by or arising out of any of the following, to the
extent occurring at times when the City is using the Event Staging Area pursuant
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to its Reserved Rights and other than during or related to any Mega Event or other
Permitted Use:

(i) Any acts or omissions of the City, its agents, servants,
contractors, employees, licensees or invitees;

(ii)  Any use, non-use, possession, occupation, alteration, repair,
condition, operation, maintenance or management of the Event Staging
Area or any improvements thereon or any nuisance made or suffered
thereon by City, its agents, servants, contractors, employees, licensees or
invitees;

(i1i)  Any fire, accident, injury (including death) or damage to
any person or property occurring in, on or about the Event Staging Area or
improvements or any part thereof; and

(iv)  Any lien or Claim which may be alleged to have arisen
against or on the Event Staging Area or improvements thereon or any part
thereof or any of the assets of, or funds appropriated to, any Authority
Indemnified Party or any liability which may be asserted against any
Authority Indemnified Party with respect thereto to the extent arising, in
each such cause, out of the acts or omissions of the City, its agents,
servants, contractors, employees, licensees, or invitees.

(d) By the Authority—Non-Event Use Periods. In the case of the
Authority, as the Indemnifying Party, caused by or arising out of the negligence
or willfil misconduct of the Indemnifying Party, its agents, servants, contractors,
employees, licensees or invitees, to the extent occurring at times when the City is
using the Event Staging Area pursuant to its Reserved Rights and other than
during or related to any Mega Event or other Permitted Use.

Notwithstanding the foregoing, in no event shall the Indemnifying Party indemnify the
Indemnified Party against any injury, loss of life, or damage which is caused by the
negligence or willful misconduct of the Indemnified Party, or its or their agents, servants
or employees, or contractors or by a breach of the Indemnifying Party of its obligations
under this Agreement. The Parties' obligations with respect to indemnification hereunder
shall remain effective, notwithstanding the expiration or termination of this Agreement,
as to Claims arising or accruing prior to the expiration or termination of this Agreement.
Any other provision hereof to the contrary notwithstanding, the Parties’ indemnification

obligations under this Section 7.7 are subject to the limitation on lability set forth in
Section 7.5, to the extent of available insurance.

7.72  The Authority's Personal Property. The Authority will hold all goods,
materials, furniture, fixtures, equipment, machinery and other property whatsoever on the
Event Staging Area at the sole risk of the Authority and save the City harmless from any
loss or damage thereto by any cause whatsoever, except to the extent caused by the
willful misconduct of the City, its agents, servants, contractors or employees.
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7.7.3  Obligations Not Affected by Insurance. The obligations of the Authority
under this Section shall not in any way be affected by the absence in any case of covering
insurance or by the failure or refusal of any insurance carrier to perform any obligation
on its part to be performed under insurance policies affecting the Event Staging Area.

7.7.4  Defense of Actions. If any Claim, action or proceeding is made or
brought against any City Indemnified Party by reason of any event for which the
Authority is liable under this Section 7.7.4, then, upon written demand by the City, the
Authority, at its sole cost and expense, shall resist or defend such Claim, action or
proceeding in the City's name, if necessary, by such attorneys as the City shall reasonably
approve, which may be the attorneys for the Authority's insurance carrier, if such Claim,
action or proceeding is covered by insurance. The City agrees that the Authority shall
have the right to contest the validity of any and all Claims and defend, settle and
compromise any and all such Claims of any kind or character or by whomsoever claimed,
in the name of the City, as the Authority may deem necessary, provided that the expenses

thereof shall be paid by the Authority and further provided that the City shall be fully
indemnified.

7.7.5  Survival. The indemnification obligations in this Article 7 shall survive
the termination of this Agreement.

ARTICLE 8
-CASUALTY AND CONDEMNATION

8.1  Casualty. The Authority shall not have any right to terminate this Agreement in

the event of any casualty loss at the Event Staging Area (whether or not insured), and the
Authority waives any provision of law that would grant such a termination right.

1327762.4

8.2 Condemnation.

8.2.1  Total or Substantial Takings. If at any time during the Term, titie to the
whole or substantially all of the Event Staging Area shall be taken in condemnation
proceedings or by any right of eminent domair or by agreement in lieu of such
proceedings, or a substantial portion of the Event Staging Area is so taken and the
remainder of the Event Staging Area cannot feasibly be used or converted for use by the

Authority for the Permitted Uses, the City shall provide a suitable substitute area pursuant
to Section 2.5.

8.2.2  Partial Taking. If title to or any interest in the Event Staging Area shall
be taken in condemnation proceedings or by right of eminent domain or by agreement in

lieu thereof and such taking is not subject to Section 8.2.1, the Agreement shall continue
in full force and effect.

8.2.3  Disposition of Proceeds. All compensation awarded or paid upon a total

or partial taking of the Event Staging Area will belong to the City, whether such
compensation is awarded or paid as compensation for diminution in value of the license
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or the fee. The City will not be entitled to any award made to the Authority for loss of
business, depreciation to, and cost of removal of the items described in Section 3.4.

8.2.4  Rights of Participation. Each of the City and the Authority shall have the
right, at its own expense, to appear in any condemnation proceeding and participate in
any and all hearings, trials and appeals therein.

8.2.5 Notice of Proceeding. In the event that either the City or the Authority
shall receive notice of any proposed or pending condemnation proceedings affecting the
Event Staging Area or any part thereof, the party receiving such notice shall promptly
notify the other party of such notice and contents thereof.

8.2.6 No Taking by the City or the Authority. To the extent permitted by
applicable Legal Requirements, the City and the Authority each agree they will not
exercise their respective rights of condemnation or eminent domain during the Term to
acquire any rights in the Event Staging Area other than as established pursuant to this
Agreement and the Development Agreement.

ARTICLE 9
ENVIRONMENTAL PROVISIONS

0.1 Duties.

9.1.1 The Authority.  The Authority will not dispose of, generate,
manufacture, process, produce, Release, store, transport, treat, or use, nor will it permit
the disposal, generation, manufacture, presence, processing, production, Release, storage,
transportation, treatment, or use of Hazardous Substances (other than De Minimis
Amounts) on, under, or about the Event Staging Area. In that connection, the Authority
agrees that the Authority will comply and cause ali of its agents, employees, contractors,
licensees, and invitees to (a) comply with all Environmental Laws; (b) obtain and
maintain or cause to be obtained and maintained all permits, licenses, and approvals
required under Environmental Laws or otherwise relating to Hazardous Substances; and
(c) comply with all conditions and requirements of such permits, licenses, and approvals.

9.1.2  The City. The City will not dispose of, generate, mamufacture, process,
produce, Release, store, transport, treat, or use, nor will it permit the disposal, generation,
manufacture, presence, processing, production, Release, storage, transportation,
treatment, or use of Hazardous Substances (other than De Minimis Amounts) on, under,
or about the Event Staging Area. In that connection, the City agrees that the City will
comply and cause all of its agents, employees, contractors, licensees, and invitees (but
excluding the Authority and any other Person with respect to whom the Authority is
obligated to indemnify the City Indemnified Parties pursuant to Section 9.2.2) to (a)
comply with all Environmental Laws; (b) obtain and maintain or cause to be obtained and
maintained all permits, licenses, and approvals required under Environmental Laws or
otherwise relating to Hazardous Substances; and (¢) comply with all conditions and
requirements of such permits, licenses, and approvals.
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92 Indemnification.

9.2.1 By the City. The City hereby indemnifies, holds harmiess and agrees to
defend each of the Authority Indemnified Parties for, from and against any and all
Remediation Costs arising prior to, during or after the Term on account of or in
connection with:

(a)  The violation of any Environmental Law by the City, its agents,
employees, contractors, licensees or invitees (but excluding the Authority and any
other Person with respect to whom the Authority is obligated to indemnify the
City Indemnified Parties pursuant to Section 9.2.2);

(b} The presence, use, generation, storage, or Release of Hazardous
Substances occurring at any time other than during 2 Mega Event Use Period or as
a result of a Mega Event in, on, under or above the Event Staging Area; and

(c) The breach by the City of any of its obligations under the terms of
this Article 9.

Without limiting the foregoing, this indemnification shall include any and all costs
incurred in connection with any investigations of the Event Staging Area or any cleanup,
removal, repair, remediation, detoxification or restoration and the preparation of any

closure or other plans (including the Cleanup Plan, defined later) required or permitted by
any Governmental Authority.

9.2.2  Bythe Authority. The Authority hereby indemnifies, holds harmless and
agrees to defend each of the City Indemnified Parties for, from and against any and all
Remediation Costs arising during or after the Term on account of or in connection with:

(a) The violation of any Environmental Law by the Authority or its
agents, employees, contractors, licensees, or invitees;

(b} The presence, use, generation, storage or Release of Hazardous
Substances occurring during a Mega Event Use Period or as a result of a Mega
Event in, on, under or above:

(1) The Event Staging Area; or

(i)  Any other real property owned by the City, but only to the
extent originating from the Event Staging Area; and

(c) The breach by the Authority of any of its obligations under the
terms of this Article 9.

Without limiting the foregoing, this indemnification shall include any and all costs

incurred in connection with any investigations of all or any portion of the Event Staging
Area or such other real property or any cleanup, removal, repair, remediation,
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detoxification or restoration and the preparation of any closure or other plans (including
the Cleanup Plan) required or permitted by any Governmental Authority.

9.2.3  Limitation. The indemnification obligations set forth in this Section 9.2
shall exclude the obligation to indemnify a Party for any incidental or consequential
damages and shall be solely limited to Remediation Costs.

93  Clean Up. If the City or the Authority is responsible for Remediation Costs
pursuant to Section 9.2, or if there is a Release of Hazardous Substances (other than De Minimis
Amounts) in, on, under or above the Event Staging Area or other real property owned by the City
(whether or not originating from adjacent property), the Party which is responsible for the
Remediation Costs under Section 9.2 shall promptly conduct a site assessment, take any
immediate action required by applicable Legal Requirements for containment of any Release,
and prepare and implement a plan for clean-up of the Release and/or Hazardous Substances
(other than De Minimis Amounts) (the "Cleanup Plan").

9.4  Survival. The City's and the Authority's indemnifications and obligations under
this Article shall survive the expiration or termination of this Agreement.

ARTICLE 10
INSPECTION AND RIGHT OF ENTRY

10.1 Inspection and Entry. The City shall have the right at any time and from time to
time during the Authority's normal business hours to enter upon the Event Staging Area, or any
part thereof, at any time during a Mega Event Use Period to the extent reasonably required for
the City to determine whether the Authority is observing and performing its obligations under
this Agreement, provided that the City shall give the Authority at least forty-eight (48) hours
notice prior to any inspection of any part of the Event Staging Area which is not open to the
public and further provided the Authority may require the City to be escorted throughout the
Event Staging Area, but the City shall nonetheless have full access. The City shall also have the
right to conduct inspections in its govemmental capacity pursuant to applicable Legal
Requirements. The notice and escort requirements provided for in this Section 10.1 shall not be
required if and to the extent that the City has reasonable cause to believe that an emergency
exists requiring immediate attention. Any inspection or entry by the City onto the Event Staging
Area shaill be conducted, to the extent reasonably practicable, in a manner so as to minimize

disruption and/or interference with the activities being conducted by the Authority on the Event
Staging Area.

ARTICLE 11
DEFAULT AND REMEDIES

11.1 Events Constituting Default. A Party shall be deemed to be in default (a
"Default") under this Agreement:

11.1.1 Failure to Pay or Perform. If Such Party (a) breaches any obligation
herein or fails to perform any obligation required to be performed by such Party
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hereunder in accordance with any time period required for performance, and (b) such
Party fails to commence to cure any such breach or failure to perform within thirty (30)
days [fifteen (15) days in the event of failure to pay money] after written notice thereof to
such Party from the non-defaulting Party, and such cure is not completed within a period
of ninety (90) days [fifteen (15) days in the event of failure to pay money] after such
written notice; or

11.1.2 Bankruptcy. Upon the occurrence of any Act of Bankruptcy with respect
to such Party; provided, however, that the occurrence and pendency of any Act of
Bankruptcy shall not constitute an Event of Default for so long as such Party is
performing all of its covenants, agreements, obligations, liabilities and duties under this
Agreement.

11.2 The Authority's Remedies. If the City is in Default, the Authority may exercise
any right or remedy then available in law or equity, other than termination of this Agreement.

11.3 The City's Remedies. If the Authority is in Default, the City may exercise any
right or remedy then available in law or equity, other than termination of this Agreement;
provided, however, that this limitation on remedies shall not apply to a termination of this
Agreement pursuant to the provisions of Section 3.1. Notwithstanding the lack of the City's
termination right, the City shall have no obligation to provide the Event Staging Area until the
Facility (as defined in the Development Agreement) is constructed pursuant to the Development
Agreement.

11.4  Concurmrent or Consecutive Remedies. The rights and remedies for a Default may
be exercised concurrently or consecutively, from time to time or at any time.

11.5 Partial Cure. No acceptance by a Party of a partial cure of a Default shall
diminish such Party's rights and remedies herein for Default, or be deemed a cure or waiver of

such Default, unless a waiver of the foregoing is specifically set forth in writing signed by the
non-defaulting Party.

11.6  Self-Help Rights. If a Party shall fail to make any payment required to be made
under this Agreement or shall default in the performance of any other covenant, agreement, term,
provision, limitation or condition herein contained, the other Party, without being under any
obligation to do so and without thereby waiving such Default, may make such payment and/or
remedy or correct such other Default for the account and at the expense of the defaulting Party.
Except as otherwise specifically set forth in this Agreement, the non-defaulting Party shall give
the defaulting Party thirty (30) days prior written notice before taking any such action; provided,
however, that a non-defaulting Party may take immediate action without notice to the defaulting
Party in the event of an emergency or if the possibility of a lien against the Event Staging Area is
imminent. Bills for all reasonable expenses and disbursements of every kind and nature
whatsoever, including reasonable attorneys' fees and reasonable out-of-pocket expenses,
involved in collection or endeavoring to collect any amount due or enforcing or endeavoring to
enforce any other right against the defaulting Party under or in connection with this Agreement
or pursuant to law, including without limitation any cost, expense and disbursements involved in
instituting and prosecuting summary proceedings, as well as bills for any property, material,
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labor or services provided, furnished or rendered or caused to be furnished or rendered by the
non-defaulting Party to or on behalf of the defauiting Party or with respect to the Event Staging
Area, together with interest at the Default Rate from the respective dates of the non-defaulting
Party's making of each such payment or incurring of each such cost or expense until paid in full,
may be sent by the non-defaulting Party to the defaulting Party immediately or at any time at the
non-defaulting Party's option and shall be due and payable in full to the non-defaulting Party
immediately upon demand.

ARTICLE 12
ASSIGNMENTS

12.1 Assignment by the Authority. Upon compliance with the requirements of this
Article 12, the Authority may assign all, but not less than all, of its interest in this Agreement as
to all future Mega Events to any assignee permitted under the Development Agreement. An
assignment permitted by this Agreement is an "Authorized Assignment" and the assignee, an
"Authorized Assignee." An Authorized Assignment shall not in any event act to release the
Authority of any of the Authority's obligations or liabilities under this Agreement.

12.2  Effect of Unauthorized Assignment. Any other attempted assignment, sublicense,
conveyance, or disposition of all or any portion of the interest of the Authority in this Agreement
shall be absolutely null and void and shall constitute a material breach of the terms of this
Agreement.

12.3 Release of Assignor: Assignee Liable. Upon the occurrence of an Authorized
Assignment and the Authorized Assignee's delivery to the City of the assumption instrument
referred to in Section 12.4, the assignor (except the Tourism and Sports Authority named in the
first paragraph of this Agreement) shall be released from liabilities and obligations under this

Agreement accruing from and after the effective date of the Authorized Assignment, and not
otherwise.

12.4  Authorized Assignee Bound; Assumption in Writing. Every Authorized Assignee
shall be and become and remain liable for the payment of all sums payable hereunder by the
assignor and for the due performance of all the covenants, agreements, terms and provisions
hereof on the Authority's part to be performed throughout the Term, and every provision of this
Agreement applicable to the Authority shall apply to and bind every such Authorized Assignee
with the same force and effect as though such Authorized Assignee were the Authority. No
transfer to such Authorized Assignee shall be binding upon the City unless such Authorized -

Assignee shall deliver to the City an instrument which contains a covenant of assumption by said
Authorized Assignee.

12.5 Applicability. Any other provision of this Agreement to the contrary
notwithstanding, the restrictions in Section 12.1 shall not apply to prevent or limit the right of the
Authority to allow use of the Event Staging Area by its agents, representatives, contractors,
subcontractors, licensees, and invitees in connection with a Permitted Use.
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ARTICLE 13
CONFLICTS OF INTEREST;
REPRESENTATIVES NOT INDIVIDUALLY LIABLE

13.1 Conflicts of Interest. Pursuant to Arizona law, rules and regulations, no member,
official or employee of the City or the Authority shall have any personal interest, direct or
indirect, in this Agreement, nor shall any such member, official or employee participate in any
decision relating to this Agreement which affects his or her personal interest or the interest of
any corporation, partnership or association in which he or she is, directly or indirectly, interested.

13.2 No Personal Liability. No City Council member or Authority Board of Directors
member, elected or appointed official, officer, staff member, agent, committee member,
volunteer or employee of the City or the Authority shall be personally liable to the Authority or
the City, or either of their respective successors and assignees, nor to any other party () in the
event of any default or breach by their respective entity, (b) for any amount which may become
due to the other party or its successors or assigns or to any third party, or (¢) pursuant to any
obligation of the City or the Authority under the terms of this Agreement.

ARTICLE 14
NOTICES

14.1 Notices. Any notice, demand, request, approval, consent or other communication
(a "Notice" or "Notices") which may be required or desired to be given in connection with the
obligations of this Agreement shall be given in writing and addressed to the Parties as shown

below, with copies required as shown below, and Notices shall be deemed given if addressed,
sent or delivered as follows:

To the Authority: Tourism and Sports Authority
Attention: Ted A. Ferris, President
14500 N. Northsight Blvd., Suite 312
Scottsdale, Arizona 85260
Facsimile: (480) 505-0534

With a copy to: Fennemore Craig, P.C.
Attn: Sarah A. Strunk and Ronald L. Ballard
3003 North Central Ave,, Suite 2600
Phoenix, Arizona 85012-2913
Facsimile: (602) 916-5560

To the City: City of Glendale
Attn: City Manager
5850 W. Glendale Avenue
Glendale, Arizona 85301
Facsimile: (623) 847-1399
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With a copy to: City of Glendale
Attn: City Attorney
5850 W. Glendale Avenue
Glendale, Arizona 85301
Facsimile: (623) 847-2391

14.2 Manner of Delivery. Notices shall be either (a) personally delivered (including
delivery by, for example, an established and reputable local courier service or nationally
recognized courier service) to the addresses set forth above, in which case Notices shall be
deemed delivered on the date of delivery to said addresses; (b) sent by certified or registered
mail, return receipt requested, in which case they shall be deemed delivered on the date of
delivery that is shown on the return receipt, unless delivery is refused or delayed by the
addressee, in which event Notices shall be deemed delivered on the date of first attempted
delivery; or (c) sent via facsimile to the facsimile numbers shown above with the transmission
confirmation printout of same retained by sender, in which case Notices shall be deemed
delivered on the date of transmission. Other than as described above, any written Notice
addressed as shown above and actually received by any means (including United States Mail) at
the addresses or fax numbers above, shall be deemed proper notice as of the date of receipt. The
burden of proof of receipt is on the sender in all cases described above in this Article. A
properly completed United States Mail retum receipt, fax confirmation sheet, nationally
recognized courier or established and reputable local courier record of delivery, or delivery
receipt executed by an appropriate employee at the addresses shown above, is prima facie
evidence of delivery. Individuals to be noticed on behalf of a Party and other information above
may be changed by proper Notice. ‘

ARTICLE 15
GENERAL PROVISIONS

15.1 Cooperation. The Authority and the City hereby acknowledge and agree that they
shall cooperate in good faith with each other and use commercially reasonable efforts to pursue
the obligations imposed by this Agreement.

15.2 Representatives of the Parties. The following representatives are appointed in
order to assist with the expeditious administration of this Agreement:

15.2.1 City Representative. The City hereby appoints, authorizes and
empowers the City Manager to provide the City's consent, waiver or approval as required
hereunder and to grant extensions of any of the time periods set forth in this Agreement
without further action of the City Council, except for any actions requiring City Council
approval as a matter of law. Additionally, the City Manager shall make the designation
of the Event Staging Area as described herein. All such consents, waivers, approvals, or
extensions pursuant to this Section 15.2.1: (i) shall be in writing and signed by the City
Manager, or any City employee designated in writing by the City Manager to give such
consent or approval; and (ii) are expressly declared to be administrative acts of the City
Manager, or any City employee designated in writing by the City Manager.
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15.2.2 Authority Representative. The Authority hereby appoints, authorizes
and empowers its Executive Director to provide the Authority's consent, waiver or
approval as required hereunder and to grant extensions of any of the time periods set
forth in this Agreement without further action of the Authority or its Board of Directors,
except for any actions requiring approval by the Authority's Board of Directors as a
matter of law. All such consents, waivers, approvals, or extensions pursuant to this
Section 15.2.2: (i) shall be in writing and signed by the Authority’s Executive Director, or
any authorized officer designated in writing by the Authority's Executive Director to give
such consent or approval, and (ii) are expressly declared to be administrative acts of the
Authority's Executive Director, or any authorized officer designated in writing by the
Authority's Executive Director to give such consent or approval.

15.3 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Arizona, including, without limitation, the provisions of
AR.S. §38-511. This Agreement has been made and entered into in Maricopa County, Arizona.

154 Run With the Event Staging Area:; Successors and Assigns: No Third-Party
Beneficiaries. This Agreement shall run with the Event Staging Area during the duration of the

Term, and the obligations set forth in this Agreement shall be binding upon the Parties and their
successors and assigns, and shall inure to the benefit of the Parties, and their authorized
successors and authorized assigns. Except as otherwise may be specifically provided in this
Agreement, no other Person shall be entitled to rely on or enforce any provision of this
Agreement against any Party, whether as a third-party beneficiary or otherwise, it being
specifically intended that, except as otherwise specifically provided in this Agreement with
respect to the Authority Indemnified Parties and the City Indemnified Parties, there shall be no
third-party beneficiaries to this Agreement or any third-party reliance on this Agreement.

15.5 Construction. This Agreement has been fully negotiated by both Parties with the
assistance of legal counsel and shall be construed impartially in light of all pertinent facts and
circumstances and not narrowly against any Party.

15.6 Waiver. No waiver by either Party of any breach, default or any of the terms,
covenants or conditions of this Agreement shall be construed or held to be a waiver or custom of
waiver of any same, similar, succeeding or preceding breach, default or term of this Agreement,

as the case may be. To be effective, all waivers shall be in writing and signed by the Party to be
charged.

15.7 Attomeys' Fees. In the event of any litigation between the Parties in connection
with this Agreement, the Party prevailing in such action shall be entitled to recover from the
other Party all of its costs and fees of litigation, whether or not they would be recoverable costs
pursuant to court rule, together with reasonable attorneys' fees, which shall be determined by the

court and not by the jury. In the event both Parties are awarded relief, such costs and fees shall
be awarded as the court may determine.

15.8 Severability. In the event that any phrase, clause, sentence, paragraph, section,

Article or other portion of this Agreement shall become illegal, null or void or against public
policy, for any reason, or shall be held by any court of competent jurisdiction to be illegal, null
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or void or against public policy, the remaining portions of this Agreement shall not be affected
thereby and shall remain in full force and effect to the fullest extent permitted by law.

15.9 Incorporation of Exhibits and Recitals. All Exhibits attached to this Agreement
are incorporated in this Agreement by this reference as though fully set forth in this Agreement.
The Parties acknowledge and agree that all of the "Recitals" at the beginning of this Agreement
are true and correct and are incorporated in this Agreement as binding agreements and
obligations of this Agreement by this reference.

15.10 Entire Agreement; Amendments. This Agreement constitutes the entire
agreement between the Parties pertaining to the subject matter of this Agreement, and except as
otherwise specified in this Agreement, all prior and contemporaneous agreements,
representations, negotiations and understandings of the Parties, oral or written, other than the
Development Agreement, are superseded by this Agreement and merged into this Agreement.
No subsequent novation, renewal, addition, deletion, or other amendment to this Agreement shall

have any force or effect unless embodied in a written amendment or other agreement properly
executed by the Parties.

15.11 Headings, Number and Gender. The headings of the Articles and Sections in this
Agreement are for convenience of location reference only and are not intended to, and shall not,
be used in the interpretation of the text therein or be deemed to limit, expand, amend, modify,
define or otherwise affect the text therein. Any number, gender or pronoun used in this

Agreement shall mean any other number, gender or pronoun where the context clearly requires
such interpretation. :

15.12 No Joint Venture. This Agreement is not intended to be, and shall not be
construed as, a joint venture, partnership or other business entity created by or between the

Parties, and neither Party is an agent for the other for any purpose nor has the power to bind the
other for any purpose.

15.13 Time of the Essence. Time is of the essence of this Agreement in each and all of
its provisions.

15.14 Further Documentation. Each Party agrees in good faith to execute such further
or additional documents as may be necessary or appropriate to fully carry out the intent and
purpose of this Agreement, including executing, acknowledging and recording such documents
as may be necessary to evidence the termination of this Agreement.

15.15 Time Periods. Except as expressly provided for in this Agreement, the time for
performance of any obligation or taking any action under this Agreement will be deemed to
expire at 5:00 o'clock p.m. (local Phoenix time) on the last day of the applicable time period
provided for in this Agreement. If the time for the performance of any obligation or taking any
action under this Agreement expires on a Saturday, Sunday or legal holiday, the time for

performance or taking such action will be extended to the next succeeding day which is not a
Saturday, Sunday or legal holiday.

15.16 Counterparts. This Agreement may be executed in any number of counterparts,
each of which will be an original but all of which will constitute one and the same instrument.
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Signature and acknowledgement pages may be detached from individual counterparts and

attached to a single or multiple original(s) in order to form a single or multiple original(s) of this
document.

15.17 References. References in this Agreement to "Articles", "Sections", and
"Exhibits” are to the Articles and Sections in and the Exhibits to this Agreement, unless
otherwise noted in the text of this Agreement.

15.18 Nature of Funds. The obligations of the City and the Authority pursuant to the
provisions of this Agreement which require the expenditure of funds do not constitute a general
obligation or indebtedness of either of those Parties within the meaning of any constitutional or
statutory debt limitation or restriction, and do not obligate those Parties to make any expenditure
from proceeds of ad valorem taxes or obligations to which any general taxing authority is
pledged or from their general funds unless the expenditure has been duly budgeted if and to the
extent required by law and is within all budget and expenditure limitations of, and is not in
conflict with, the Constitution or laws of the State of Arizona.

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOYF, the City has caused this Agreement to be duly executed in
its name and behalf by its , and its seal to be hereunto duly affixed and
attested to by the Glendale City Clerk and the Authority has caused this Agreement to be duly
executed, all to be effective as of the day and year first above written.

THE CITY:

CITY OF GLENDALE, ARIZONA,
a municipal corporation

By: .

Attest: City Clerk

~Approved as to Form: City Attorney

THE AUTHORITY:

TOURISM AND SPORTS
AUTHORITY, a corporate and political

body organized and existing under the laws
of the State of Arizona

By: éﬂ
Its: A‘Sl\v ”
&
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EXHIBIT A
LEGAL DESCRIPTION FOR THE EVENT STAGING AREA

Subsequent to the date of this Agreement but in no event later than __,2002,

the Parties shall mutually designate the Event Staging Area. In making such designation, the
Parties agrees that they will consider the following properties to serve as the Event Staging Area
in the following order of priority: ‘

1327762.4

First: the Turf Parking Area (as designated on the Site Plan) but only to the extent that
the Turf Parking Area is not needed for parking;

Second: the City Park located at the intersection of 83" Avenue and Bethany Home
Road;

Third: the Outflow Channel (as designated on the Site Plan);
Fourth: the City property adjacent to the City of Glendale Airport; and

Fifth: any other City-owned property mutually acceptable to the Parties.



EXHIBIT B
SITE PLAN

The Site Plan for purposes of this Agreement shall be that

certain Site Plan referenced in the Development Agreement,
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EXHIBIT E

[CITY PROJECT BUDGET]
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City Project Budget Summary

A1 RSOSSN $854,275
Sanitary Sewer ......cocoveeene e eeereerrtereaeeeeterertaeararesatenssrarans $773,400
SUOTTIL SEWET cuvvirreiereseieeeeeereretesseeraseeseseesesersnessasessneaseesnas $1,645,000
ElECtIIC SEIVICE .overriieirieeei e sar e e b e saesss s ensensenes $923,000
(58S SEIVICE .oovvrieiieieeticrie ettt reesesssarssansssbosseessresrensans $68,000
SHTEELS v vttt bt r bbb s g sne $6,609,795
Traffic Signalization/Controls ........occecvcvresceenrecnresasnenne $1,070,000
PaKING «ooveivicrer e ececenr e e b st $13,180,000
Pedestrian Plaza for TSA ..o, $10,000,000
CONNEENCY eecveerrerinrrnveerrerernriesnereesseresserserasssessessessseses $1,500,000
TOLAL eerrrcririnssassasmsarssssmnsrsssserssssssassrassassssessssscnnes . $36,623,470
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When recorded return to:

Fennemore Craig, P.C.

3003 North Central Avenue
Suite 2600

Phoenix, Arizona 85012-2913
Attention: Sarah A. Strunk, Esq.

CONSTRUCTION STAGING AREA LICENSE AGREEMENT

between

THE CITY OF GLENDALE

and

TOURISM AND SPORTS AUTHORITY

Dated: September 3, 2002

1327759.6



ARTICLE 1
ARTICLE 2

ARTICLE 3

ARTICLE 4

ARTICLE 5

ARTICLE 6

1327755.6

2.1
2.2
23
2.4
2.5
2.6

3.1
3.2
3.3
34

4.1
4.2
4.3
4.4
4.5
4.6

5.1
52

6.1
6.2
6.3
6.4
6.5
6.6

TABLE OF CONTENTS

Page
DEFINTITIONS ... oo veetieeeereerrereesersseresssssesesressessassesssesssnesnsesestsssansesssissississsssensenne 1
GRANT OF LICENSE; PERMITTED USE ..ot csesaenns 5
Grant Of LICEISE. ... ccvverrereereeersesiaereerererrssessesesnessessantsssesssicossaonsasssssassesssenssseshrases 5
Paid Up Nature of LICENSE .c.ccvuiiiieereereseimrnsrersaresss et sssssesaessssiansevasseens 6
Compliance with the Development Agreement .......coourveereerreerrcnrcsiinsnsssnsnsniuenns 6
Disclaimer as to Construction Staging Ar€a......c.ciivnionirissomnseisesiesnn. 6
Permitted USE....cveeereerrerrsirseceserrrnsrssssesaesesnestssassssnesssaess s esseeenenesesasassasessesssesnss 6
Boundary AQJUSHIMNENLS. ...cocvvcrririrecrcmie it sisn e e en s 6
TERM ittt teeeeee e e s et e e e s sierae s e e s s r b s e e bbb s s AR e e s Ran e baeens 7
1= o'« P O PURN 7
POSSESSION «.uviverererisrissisesseatstebasssaassssssassenessssessassnnesnsussasessensesessserseenesseseeasatns 7
Title 10 IMPIOVEMENTS .. cccvverviiiiitaii e esssesn s e s s aesas 7
Obligations at the End of the Term.......ccccvienniniiiiinniiiicnecncieneesensens 7
THE AUTHORITY'S OBLIGATIONS.....coiiiitirirrcrceneeticisesssnsn e 7
DESINALEA TSE ..eveeeeererecrisiicmricrinicnsstssississecsvasssessssssssesnssassssnsnnsnssmssssssssssns 7
Compliance with REQUIFEIIENTS ......ccuecvereecrisiiisintiinsieircssscssisssaressessonsasssrancas 8
Maintenance and Care........oceeeeiviieniecrieeani s se e ersestessasesessesarssesrsseasenes 8
[ L1 T OO SOPPI 8
UHIEEIES v verevrreeirreraarsnaessree s eesaasssrsbatessessanesasse st s st e s b e emseneenbesnssbe st nrarnannsanrsanasn 8
Alterations and IMPrOVEMENIS........coiviviiiiininiin e 8
ENCUMBRANCES; MECHANICS LIENS....cciicntinrssinnmeniisnesnasssiesenenes 8
INO ENCUMDBIANCES .....veverrereeerrnereveinsearaessenrsissssiesiestoressensssssssostorsssssssessssssssssnesosaons 8
MEChANICS' LABIIS 1.ueeeriereerereerececirraseesseeesererasssssbassssssn e semesassasassesssssnsnsssssensheses 8
IMPOSITIONS; THIRD PARTY TRANSACTION TAXES......ccoocvvrmmmncrncecns 9
Obligation t0 PaY ..ccereicriiiinicnininsiiiiniscetise sttt s as s e b 9
Installment Payments........coeveeeiiiiininiineniecse ittt et 10
PrOTALIONS . eevuveeveccieeeeeeertereesestraeesasaarrnsassesasaessesansanssas st csneseonnssasstarassassssssassasans 10
COMEBSE o...eririreesreaesseeet et et s saaseeer e s ee s s s ss b e s s re s e o b beranarssmr e s rmes s o bR e ba b rbsosntrass 10
City PartiCipation ......cceecimmerinnimiisi i ssss s ssssseasassssesas 10
Third Party Transaction TaXeS........cevereererrernecorieeniersinesestsssesssessssessessesseesssnenes 10



ARTICLE 7

ARTICLE 3

ARTICLE ©

ARTICLE 10

ARTICLE 11

ARTICLE 12

1327759.6

7.1
7.2
7.3
7.4
7.5
7.6
7.7

8.1
8.2

9.1
9.2
9.3
9.4

10.1

11.1
11.2
11.3
11.4
11.5
11.6

12.1
12.2
12.3
12.4

TABLE OF CONTENTS

(continuned)
Page
INSURANCE AND INDEMNITY ...oooriiritiiierercrectere e sae e nenes 11
Commercial General Liability INSUIance.......cccccoeverreercmirerrnneeesvereesneeerevssnenas 11
POlicy REGUIFEIMENS «....cucoveireriiemnsceniecsvsisareesestsissecentssesesesseassesesenssencssnonesens 11
Evidence of Coverage and Payment of Premiums.........ccoeviviericeverrennviciveerinens 11
RISK OF LLOSS 11.cvereurreariesieiesseseeestsasesates coeensanssaseaconensssasastesessasessoresessersnssnssnsassenas 11
Failure to Maintain INSUTANCE .......coccerrerrerurnernerrecenninrieeeenserianses e nesessacssssesnans 12
Limitation on LIaDIY .....ccccvevvreririerenrrrnneesissossnrensseseesesssessssssesesssssssesessennas 12
IndemmnifiCatION .. ...coiueererirr ittt et 12
CASUALTY AND CONDEMNATION .....oviciiiinareriennavneeseeressrssaeesrenenas 14
CaSUALEY et e e s 14
CoNAEMNALION. 11veveeer et crrereisesreecs st see e et s et e sresasonsaesunesasrasanesneas 14
ENVIRONMENTAL PROVISIONS .......oovimercrcrecenrenessnincessseesaassnenssensans 15
The AUthOrIty'S DULIES .oveviieirc e ceerereeeei et er e e s snssas e s re e s saevnens 15
INAeMNIfICATION ... ettt e sa et sttt e e s bt enan 15
CLean TP . iiciicecietaneesrnassesatian et st s sss et st e e vaasssee et s e sae s a4 esansobasraannn 16
SULVIVAL ..eeiertrteritirenrirte sttt see e s e e st e s s ee st bre e e esnaasatomnensns 16
INSPECTION AND RIGHT OF ENTRY ....oooiiiirninincnrcerccrisesesrseessnsrsssessens 16
Inspection and BIEIY c.covvierceccrinnnnereeccriesten et esrescess s seessanceseesssnesssescenconss 16
DEFAULT AND REMEDIES..........ccooeoemterenerereneneasaressessessosassssssassrsessesssnssons 17
Events Constituting Default..........cccooerieinennimicnsiececeeeni e 17
The AUthority's REMEIEs. . ..cccccveeieriicereieerieerereererar e ssesesaessnressasssessssssrasesnees 17
The City's REMEAIES ..oveveneeerreririrnrreeerrnrrseriereceseesressieesenessssssrsessassessensesassasses 17
Concurrent or CONSECUVE REMEIES...vvrvrvvrrrvereeerrrorsesseeeereesseseseseeessessersameseermenes 17
Partial CULE «.oveveiieeeetct et en et s e e ee e b n st srssn e nen et sonnemnan 17
Self-Help RIGHLS.....cooeeiriniererieteirieceinre st ccereseseest bt e em e an ot s see e 17
ASSIGNMENTS....c.ccoreeteriercrtererreuereeseesersserssesesessesarstostbasieesssssssisssasaasssnsansos 18
Assignment by the AUthOIEY .....ccovivniiiiiiciisss s 18
Effect of Unauthorized ASSIZNMENL.......ccoveriervrcrecrieerninereriertrisssnreensnsorerssssersens 18
Release of Assignor; Assignee Liable ......c.coiiivinenmniincnnnisinncesenennonens 18
Authorized Assignee Bound; Assumption in Writing .........ocecvceveenricenenriccnnnnn. 18

it



ARTICLE 13

ARTICLE 14

ARTICLE 15

1327759.6

12.5

13.1
13.2

14.1
14.2

15.1
15.2
15.3
15.4

15.5
15.6
15.7
15.8
15.9
15.10
15.11
15.12
15.13
15.14
15.15
15.16
15.17
15.18

TABLE OF CONTENTS

(continued)
Page

APDPHCADILLY ...vovenrerrcrerrisiene ettt etee s esse s e e s b et s et ne s 19
CONFLICTS OF INTEREST; REPRESENTATIVES NOT

INDIVIDUALLY LIABLE ..cooriein et sn s eness s nes 19
CONTHCES OF INTETESE. .. vecvrererisreesereerreseeresseereesae e ranrerssas e essnnrsssesenesassenssrsasranen 19
INO Personal LIGDIHEY . ..orveerererreerireenrerrssseesssseesereeeassessesesserssrseneeseranssrnassenees 19
NOTICES.....ccooeeceeerrec st seesesestsae et st s resasb s saansenassse st saananssessnesensensasaenss 19
NOTICES covereerieiiesimrirrtrenr et se et rase st st s et s s e e g st b esaseneasaesas s rtasrasaserinanns 19
Manner 0f DElIVEIY ..cc.v ettt net st e emeas 20
GENERAL PROVISIONS .....ooicirteierieminirerermerasens e reseasessesesstasssaeressessassasesensses 20
COOPEIALION ...cveeireetreernectentcccncrneacreercsiassmsens s s estsbte s e e bt sassa s s st sss shsasaes e sanebbanras 20
Representatives of the Parties......cccvvvecicrnninniencesnnnsssecnsnienecnes evervsoranen 20
GOVETTIIE AW 1reveererrectrnieseissennsssseseeeneesesaesrtnessentssessessensestssersenmass sesesenersesasns 21
Run With the Construction Staging Area; Successors and Assigns; No
Third-Party BenefiCiaries.......cooevereerrreirciciiicnniniscsisisn e st svssreses 21
CODSIIUCHION .v.oe v vervectesrsresses s tesssssessssasesssessssenssersassassssssesassnssrsssnnsannsrasssaans 21
Y BIVET . et reevteecereere et e ses e e e saas st e s bt s e e v b eean e be e s b e s b e e bt e st b s e s enes e s rassen 21
AOTTIEYS FEES.1eveervveiierrietssrieniersecaanisseasesuesreesasstssseestsestessssasensssnueresesnessans 21
SeVerabIlity .oviicviiii it s 22
Incorporation of Exhibits and Recitals .......ccoiveeicviiinnccnniinsn e 22
Entire Agreement; AMENdmEntS.........ccoeevieiriimniniires et e 22
Headings, NUmber and GERdET .......vuveveererrerreeissesssseesssssiorsomsesssssnoseaneessoseons 22
NO JOINE VERIUTE .....ceeeiircceentitese st ceeneesetsineseest s neeses st s be e e sns s tessesmesssnenne 22
Time Of the ESSENCE ...oveeuiiiririceerireeeereeirerseereer e esterecsstassaesan s baessassnessassnsssnenesean 22
Further DOCUMENtAtION .. ..ccvreeieiereee s erteeeiiesreraesa e sesresssasbeessessasseenssnssssens 22
TIME PEriOAS ..eecerieueerrieieretre et eee s st e e s e sssaesonenas s e seeserssnesmnesersaanes 22
COUMEIPAILS cvvvvvvvvevssseesevesssssssssessesssessesmssesssenssrssssssssssssssassssssessasssssssssansen e 23
REFETEIICES ... veveeeeeveeseessseseesssessseesessisseessesesesesssssssscsesssesassesssssssesssosssassesesesses 23
Nature Of FUnAS......coonierrinmimiinrencnnienesitisnicssieserconsesssessessssssessinsersessnes 23

i



CONSTRUCTION STAGING AREA
LICENSE AGREEMENT

THIS CONSTRUCTION STAGING AREA LICENSE AGREEMENT is entered into
as of the 3™ day of September, 2002, by and between the CITY OF GLENDALE, ARIZONA,
a municipal corporation and the TOURISM AND SPORTS AUTHORITY, existing pursuant
to the provisions of the Act as a corporate and political body of the State of Arizona and, except
as otherwise limited, modified or provided by the Act, as a tax levying public improvement
district.

RECITALS:

A, The City or its designee is the owner of that certain real property (the
"Construction Staging Area") described on Exhibit A to this Agreement, located in the City of
Glendale, County of Maricopa, State of Arizona. The location of the Construction Staging Area
is depicted on the site plan attached to this Agreement as Exhibit B (the "Site Plan").

B. The City and the Authority have entered into the Development Agreement.
Capitalized terms used in this Agreement but not otherwise defined in this Agreement have the
meamngs given to such terms in the Development Agreement.

C. The Development Agreement requires the Parties to enter into this Agreement.

D. The Authority acknowledges that the City may assign or delegate all or portions
of its duties and responsibilities under this Agreement (including to a communities facilities
district or a municipal property corporation) but no such delegation or assignment shall relieve
the City of its liability under this Agreement.

NOW, THEREFORE, in consideration of the foregoing recitals and of the mutual
covenants, conditions and agreements set forth in this Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which is acknowledged by the Parties, the
Parties agree as follows:

ARTICLE 1
DEFINITIONS

"Act" shall mean A.R.S. §§5-801 et seq., as amended or modified from time to time.

"Act of Bankruptcy" means the filing by or against a Party of a petition in bankruptcy
under the United States Bankruptcy Code, 11 U.S.C. §§101 et seq., and all future acts
supplemental thereto or amendatory thereof or the commencement of a proceeding by or against
a Party as debtor under any other applicable law for the relief of debtors.

"Agreement" means this Construction Staging Area License Agreement, as it may be
amended and supplemented from time to time.
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"Authority" means the Tourism and Sports Authority, existing pursuant to the provisions
of the Act as a corporate and political body of the State of Arizona and, except as otherwise
limited, modified or provided by the Act, as a tax levying public improvement district.

" Authority Improvements" means as defined in Section 4.6.

" Authority Indemnified Parties" means the Authority and its officials (including elected
officials), constituents, employees, agents, professional advisers, authorized representatives,
successors, assigns and other Persons liable by, through or under the Authority.

" Authorized Assignee" means as defined in Section 12.1.

" Authorized Assignment” means as defined in Section 12.1.

"City" means the City of Glendale, Arizona, a municipal corporation.

"City Indemnified Parties" means the City and its officers, constituents, employees,
agents, professional advisers, authorized representatives, successois, assigns and other Persons
liable by, through or under the City.

"Claim" or "Claims" means any and all obligations, debts, covenants, conditions,
representations, costs, charges, expenses, fines, damages, penalties, and liabilities and any and all
demands, causes of action, and claims, of every type, kind, nature or character, direct or indirect,
known or unknown, absolute or contingent, determined or speculative, at law, in equity or
otherwise, including, without limitation, reasonable attorneys' fees and litigation and court costs,
professional consultant's fees, and disbursements, and reasonable investigative and discovery
costs.

"Cleanup Plan" means as defined in Section 9.3.

"Construction_Staging Area" means the real property described on Exhibit A that is
located in the City of Glendale, County of Maricopa, State of Arizona.

"Default” means as defined in Section 11.1.

"Default Rate" means an interest rate per annum equal to the greater of (a) twelve percent
(12%) per annum or (b) two percentage points over the prime rate then published in the Wall
Street Journal or a reasonably equivalent rate selected by the City if the Wall Street Journal is no
longer published, but in no event an amount greater than permitted by law.

"De Minimis Amounts" means Hazardous Substances (a) being stored for future use on
the Construction Staging Area or (b) being used on the Construction Staging Area in such
quantities and in such a manner that as to clause (2) and clause (b), (i) do not constitute a
violation of any Environmental Law, and (ii) are customarily employed in or associated with
similar businesses or activities as conducted by the Authority.
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"Development Agreement" means that certain Development and Disposition and
Intergovernmental Agreement, dated as of September 3, 2002 by and between the City and the
Authority, as it may be amended and supplemented from time to time.

"Environmental Law" means any applicable federal, state, or local law, statute,
ordinance, rule, regulation, policy, guidance, order, judgment, or decision of any Governmental
Authority relating to the protection of the environment or to any emission, discharge, generation,
processing, storage, use, holding, abatement, existence, Release, threatened or potential Release,
or transportation of any Hazardous Substance, including any disclosure or reporting obligation
thereof, whether to be disclosed or reported to any Governmental Authority or whether a report
or record is required to be maintained internally, including, without limitation, (a) the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §9601 et
seq.; the Resource Conservation and Recovery Act, 42 U.S.C. §6901 e seq.; the Toxic
Substances Control Act, 15 U.S.C. §2601 et seq.; the Safe Drinking Water Act, 42 U.S.C. §300h
et seq.; the Clean Water Act, 33 U.S.C. §1251 ef seq.; the Clean Air Act, 42 U.S.C. §7401 e¢
seq.; the Arizona Water Quality Assurance Revolving Fund, A.R.S. §49-281 et seq.; the Arizona
Water Quality Control Program, A.R.S. §49-201 et seg.; and the Arizona Underground Storage
Tank Law, A.R.S. §49-101 et seq., as amended now and as may be amended in the future; and
(b) all other Legal Requirements pertaining to reporting, licensing, permitting, approving,
investigation, or remediation of emissions, discharges, Releases, or threatened or potential
Releases of Hazardous Substances into, onto, or beneath the air, surface water, ground water, or
land, or relating to the manufacture, processing, distribution, sale, use, treatment, receipt,
storage, disposal, transport, or handling of Hazardous Substances.

"Governmental Authority" means the State of Arizona, City of Glendale or other political
subdivisions thereof, any entity exercising executive, legislative, judicial, regulatory or
administrative functions of or pertaining to government, including without limitation, any
governmental authority, agency, department, board, commission, or instrumentality of the United
States, the State of Arizona, City of Glendale, or any political subdivisions thereof.

"Hazardous Substances" means any substance that (a) is or contains asbestos, urea
formaldehyde foam insulation, polychlorinated biphenyls, petroleum or petroleum-derived
substances or wastes, radon gas, or related materials, (b) requires investigation, removal or
remediation or for which there are restrictions, regulations or rules pursuant to any
Environmental Law regarding its use, handling or disposal, under any Environmental Law, or is
defined, listed, or identified as a "hazardous waste," "Hazardous Substance," "contaminant,”
"toxic substance,”" "toxic material," "pollutant,” or "hazardous substance,” thereunder, or (c) is
toxic, explosive, corrosive, flammable, infectious, radiologically contaminated, carcinogenic,
mutagenic, or otherwise hazardous and is regulated by any Governmental Authority or
Environmental Law.

"Impositions" means all:
(a)  Taxes, including without limitation:

(1) Property taxes;

1327759.6 3



(1) Sales, transaction privilege, license, excise, or similar taxes,
including those imposed upon the City or the Authority by reason of the privilege
of the use or occupancy of the Construction Staging Area for the Permitted Use;
provided, however, that Third Party Transaction Taxes are not included within the
definition of Impositions; and

(iii)  All new taxes imposed, levied or charged in lieu of or in addition
to existing taxes by virtue of present or future law or Governmental Authority in
connection with the ownership, use, occupancy or possession of the Construction
Staging Area;

(b}  Assessments (including without limitation, all assessments for public
improvements or benefits, whether or not commenced or completed prior to the date
hereof and whether or not to be completed within the Term hereof); and

(c) Excises, levies, license fees, permit fees, inspection fees, authorization
fees, and other charges and governmental impositions incurred in connection with the
Authority's occupancy, use or possession of or activity conducted on the Construction
Staging Area or any part thereof;

in each case, whether general or special, ordinary or extraordinary, foreseen or unforeseen, of
every kind and character (including all interest and penalties thereon) which at any time during
or in respect of the Term hereof may be charged, assessed, levied, confirmed or imposed on or in
respect of or be a lien upon: (i) the Construction Staging Area or any part thereof or any
payments paid pursuant to this Agreement; or (ii) any occupancy, use or possession of or activity
conducted on the Construction Staging Area or any part thereof pursuant to this Agreement.
"Impositions" shall not include, and a Party shall not be liable or responsible for, any Party-
Specific Taxes of the other Party and taxes for which the first Party qualifies for an exemption
due to such Party's status as a governmental entity (provided such Party maintains such status),
unless such Party has agreed in the Development Agreement to pay such taxes notwithstanding
its governmental status.

"Insurance Requirements" means all terms of any insurance policy covering or applicable
to the Construction Staging Area or any part thereof, all requirements of the issuer of any such
policy, and all orders, rules, regulations and other requirements of the National Board of Fire
Underwriters (or any other body exercising similar functions) applicable to or affecting the
Construction Staging Area or any part thereof or any use or condition of the Construction
Staging Area or any part thereof.

"Legal Reguirements” means all statutes, codes, laws, acts, ordinances, orders,
judgments, decrees, precedents, injunctions, rules, regulations, permits, licenses, authorizations,
directions and requirements of all federal, state, county, municipal, and other governments,
departments, commissions, boards, courts, authorities, officials and officers of every nature and
description and all covenants, conditions, restrictions or other requirements duly and validly
imposed by or pursuant to any declaration which may at any time be applicable to the Authority,
the City, or the Construction Staging Area or any part thereof, including without limitation,
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Environmental Laws; subject, however, to any provisions of the Development Agreement that
may limit the applicability of any Legal Requirement.

"Party” or "Parties" shall mean the City and/or the Authority.

"Party-Specific Taxes" means any succession, transfer, gift, franchise, income, or excess
profits tax levied or imposed only upon a Party.

"Permitted Use" means as defined in Section 2.5.

"Person" means any natural person, corporation, partnership, trust, Governmental
Authority, limited liability company or other person or entity.

"Release" or "Released” means any releasing, disposing, discharging, injecting, spilling,
leaking, leaching, pumping, dumping, emitting, escaping, emptying, seeping, dispersal,
migration, transporting, placing and the like, including without limitation, the moving of any
materials through, into or upon, any land, soil, surface water, ground water, or air, or otherwise
entering into the environment.

"Remediation Costs" means and includes any and all costs incurred in connection with
any investigation of all or any portions of the Construction Staging Area or other real property
owned or leased by the City or owned or leased by the Authority, as applicable, or any clean-up,
removal, repair, remediation, detoxification or restoration of the Construction Staging Area or
other real property owned or leased by the City or owned or leased by the Authority, as
applicable, and the preparation of any closure or other plans (including a Cleanup Plan) required
or permitted by any Governmental Authority for the Construction Staging Area or other real
property owned or leased by the City or owned or leased by the Authority, as applicable, to
comply with Environmental Laws (including, but not limited to, reasonable attorneys' fees and
consultants' fees and costs).

"Site Plan" means the site plan that is attached to this Agreement as Exhibit B.

"Term" means as defined in Section 3.1.

"Term. Commencement Date" means as defined in Section 3.1.

"Third Party Transaction Taxes" means taxes payable in connection with transactions

involving third parties, such as, but not necessarily limited to, transaction privilege taxes on
parking fees paid by third parties.

“Third Party Work" means as defined in Section 5.2.3

ARTICLE 2
GRANT OF LICENSE; PERMITTED USE

2.1 Grant of License. The City hereby grants to the Authority an exclusive license to
use the Construction Staging Area for the Permitted Use during the Term, all upon the terms and
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conditions set forth in this Agreement. The Authority accepts the grant of the license pursuant to
this Agreement and agrees to be bound by the terms and conditions of this Agreement. This
Agreement and the license to use the Construction Staging Area granted pursuant hereto are
subject to (a) reservations in patents and all rights-of-way, easements, covenants, conditions,
restrictions, obligations, and labilities of record as of the date hereof, and (b) all Legal
Requirements. With respect to the matters in clause (a), the City warrants and represents that, to
the best of its knowledge, no such matter will interfere, in any material way, with the rights
granted to the Authority pursuant to this Agreement.

2.2 Disclaimer as to Construction Staging Area. Subject only to the terms of this
Agreement, the Authority is accepting the Construction Staging Area in its existing condition at
the date of this Agreement, "AS-IS,” "WHERE IS," and "WITH ALL FAULTS". Except as
provided in this Agreement, the City has not made, does not make and specifically negates and
disclaims any representations, warranties, promises, covenants, agreements or guarantees of any
kind or character whatsoever, whether express or implied, oral or written, past, present or future,
or, as to, concerning or with respect to (a) value of the Construction Staging Area; (b) the
suitability of the Construction Staging Area for the Permitted Uses; or (c) the nature, quality or
condition of the Construction Staging Area, including, without limitation, the water, soil and
geology; provided, however, this Section 2.2 shall not in any way release the City from or limit
the City's obligation to provide a substitute Construction Staging Area pursuant to Section 2.4
hereof.

2.3 Paid Up Nature of License. The license granted pursuant to this Agreement is
fully paid for the entire Term and no additional consideration shall be due from the Authority to
the City for the license; provided. however, that this provision shall not in any way release the
Authority from any of its obligations under this Agreement to make the payments otherwise
provided for in this Agreement and to perform its other obligations and duties under this
Agreement.

2.4  Substitute Construction Staging Area. If at any time during the Term the
Construction Staging Area is not available to the Authority for the Permitted Use, for any reason
whatsoever including, but not limited to, casualty loss or partial or total condemnation, the City
shall provide a suitable substitute area for the Authority's use.

2.5  Permitted Use. The license is granted for the purpose of staging the construction
to be performed on the Facility Property by the Authority, including the construction of the
Facility (which also includes the Roll-Out Field, the Roll-Out Field Area, and the Pedestrian
Plaza), including, without limitation, the right to place trailers, machinery, materials and other
construction equipment on the Construction Staging Area and related purposes at all times
during the Term (the "Permitted Use"). The Permitted Use also includes the right of the
Authority to use the Construction Staging Area for the purpose of constructing a temporary fence
along the boundary, or anywhere within the Construction Staging Area as the Authority deems
appropriate.

2.6  Boundary Adjustments. The City and the Authority agree to amend this

Agreement, if necessary, to adjust the legal description of the Construction Staging Area to be
consistent with the boundaries of the Construction Staging Area contemplated by the final site
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plan for the Facility which shall be determined as described in the Development Agreement.
Such amendment and the revised legal description of the Construction Staging Area shall be
mutually approved by the Parties and shall be set forth in a written amendment signed and
acknowledged by the Parties within sixty (60) days following completion of the final site plan.

ARTICLE 3
TERM

3.1 Term. The term of this Agreement (the "Term") shall commence on the date that
the Facilities Property is delivered to the Authority pursuant to the Development Agreement (the
"Term Commencement Date”) and shall expire on either (a) the date specified in the Project
Schedule for termination of the Construction Staging License or (b) upon the termination of the
Development Agreement pursuant to Section 14.2 thereof. Upon the expiration of the Term, this
Agreement shall terminate and the Authority shall have no further rights whatsoever to the
Construction Staging Area or any interest therein.

3.2  Possession. Possession of the Construction Staging Area shall be delivered to the
Authority upon the commencement of the Term.

3.3  Title to Improvements. Except as otherwise provided in Section 3.4, fee title to
all improvements and fixtures located on the Construction Staging Area, together with all
additions, alterations and improvements thereto shall be and remain in the City during the Term
and at all times thereafter; provided. however, that the terms of this Section shall not apply to the
items of property that the Authority is obligated to remove pursuant to Section 3.4.

3.4  Obligations at the End of the Term. Prior to the expiration of the Term, the
Authority shall, at the Authority's sole expense and unless otherwise directed by the City with
respect to the Authority Improvements, remove all Authority Improvements, trade fixtures,
equipment and personal property now or hereafter installed, maintained or used in or about the
Construction Staging Area by the Authority or any of the Authority's contractors or invitees, and
the Construction Staging Area shall be restored by the Authority as nearly as reasonably possible
to the condition it was in on the commencement date of the Term, reasonable wear and tear and
casualty and condemnation loss excepted. If any of the foregoing items are left on the
Construction Staging Area following expiration of the Term, after reasonable notice to the
Authority and an opportunity for the Authority to remove such property, the City may treat such
property as abandoned by the Authority. In addition to any other rights and remedies available
to the City, the City, at the City's option and without any further notice to the Authority, may
either sell any such property and retain all of the proceeds of sale without any accounting to the
Authority or the City may store such property, on or off of the Construction Staging Area, in the
Authority's name and at the Authority's expense. The Authority agrees to pay such amounts to
the City within ten (10) days of receipt of an invoice from the City.
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ARTICLE 4
THE AUTHORITY'S OBLIGATIONS

4.1  Designated Use. The Authority agrees to use the Construction Staging Area
solely for the Permitted Use. The Authority will not use or permit the Construction Staging Area
to be used for any other purpose whatsoever without the City's prior wriften consent, which
consent shall not be unreasonably withheld.

4.2  Compliance with Requirements. The Authority agrees to comply promptly, in all
respects, with all Legal Requirements and Insurance Requirements affecting the Construction
Staging Area. The Authority hereby agrees to indemnify and hold each of the City Indemnified
Parties harmless for, from and against any and all Claims that may be imposed upon or incurred
by or asserted against any of the City Indemnified Parties by reason of the violation of the
provisions of this Section 4.2. This indemnity will survive the expiration or earlier termination
of this Agreement.

4.3  Maintenance and Care. Except as is reasonable with respect to the activities being
conducted by the Authority on the Construction Staging Area, the Authority shall keep the
Construction Staging Area free of weeds, trash, and other debris. The Authority shall also take
all reasonable steps as are necessary or as are required by Legal Requirements to control dust
emissions from the Construction Staging Area.

44  Waste. Neither the City nor the Authority shall commit or suffer to be committed
any waste of the Construction Staging Area.

4.5  Utilities. The Authority agrees to pay, when due, and to indemnify, defend and
hold each of the City Indemmnified Parties and the Construction Staging Area harmless for, from
and against any and all Claims relating to, all charges for water, sewer, gas, electricity,
telephone, and all other utility services of every kind and nature supplied to and used by or on
behalf of the Authority on the Construction Staging Area, including all connection fees and/or
pending assessment charges.

4.6  Alterations and Improvements. Except as otherwise provided in the Development
Agreement, the Authority shall not remove, demolish or impair any existing improvements or
fixtures on the Construction Staging Area, if any, without the City's prior written consent, in the
sole and absolute discretion of the City. The Authority shall also not construct any new or
additional permanent improvements or fixtures to the Construction Staging Area without the
City's prior written consent, in the sole and absolute discretion of the City. Any improvements
or fixtures constructed on the Construction Staging Area by or on behalf of the Authority with
the permission of the City are referred to as "Authornity Improvements".

ARTICLE 5
ENCUMBRANCES; MECHANICS LIENS

5.1 No Encumbrances. During the Term, the Authority shall not cause or permit any

lien, claim, charge or encumbrance of any nature or description whatsoever to attach to or
encumber the Construction Staging Area or any part thercof.
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5.2 Mechanics' Liens.

52.1 No Liens. The Authority shall not create or suffer to be created or to
remain, and shall within sixty (60) days afier notice of the filing thereof pay in full and
discharge or provide bonding sufficient to obtain the release of any mechanic's, laborer's
or materialmen'’s lien which might be or become a lien, encumbrance or charge upon the
City's interest in the Construction Staging Area or any part thereof or the income
therefrom, and the Authority will not suffer any other matter or thing arising out of the
Authority's use and occupancy of the Construction Staging Area whereby the estate,
rights and interests of the City in the Construction Staging Area or any part thereof might
be impaired, other than as a result of work performed by the City, its agents, servants,
contractors, licensees or employees.

52.2  Discharge. If any mechanic's, laborer's or materialmen’s lien shall at any
time be filed against the Construction Staging Area or any part thereof, the Authority,
within sixty (60) days after notice of the filing thereof, shall cause such lien to be
discharged of record by payment, deposit, bond, order of court of competent jurisdiction
or otherwise. The Authority shall immediately notify the City in writing of any such lien
that might attach or be claimed at any time and of its action to either satisfy or obtain the
release of the lien. If the Authority shall fail to cause such lien to be released or
discharged within the period aforesaid, then, in addition to any other right or remedy, the
City may, but shall not be obligated to, discharge the same either by paying the amount
claimed to be due or by procuring the release of such lien by bonding or other means, and
any amount so paid by the City and reasonable costs and expenses incurred by the City in
connection therewith shall be payable by the Authority to the City within thirty (30) days
of payment of such amounts by the City.

5.2.3 No Implied Consent. Nothing contained in this Agreement shall be
deemed or construed in any way as constituting the City's express or implied
authorization, consent or request to any contractor, subcontractor, laborer or materialman,
architect or consultant for the construction or demolition of any improvement, the
performance of any labor or services or the furnishing of any materials for any
improvements, alterations to or repair of the Construction Staging Area or any part
thereof (all such work being described collectively as "Third Party Work").

ARTICLE 6
IMPOSITIONS; THIRD PARTY TRANSACTION TAXES

6.1  Obligation to Pay. Following the Effective Date, the Authority shall pay or cause
to be paid during the Term all Impositions, if any, except to the extent that, pursuant to the
Development Agreement, the City is obligated to pay such Impositions. The Authority shall pay
all Impositions directly to the taxing authority or other Persons to whom such payment is due.
Except as otherwise permitted by Section 6.4, payment of all Impositions shall be made without
abatement, deduction or offset by the Authority, without notice or demand, and before any fine,
penalty, interest or cost may be added thereto for the non-payment thereof.
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6.2  Installment Payments. If, by law, any Imposition may at the option of the
taxpayer be paid in installments (whether or not interest shall accrue on the unpaid balance of
such Imposition), the Authority may exercise the option to pay the same (and any accrued
interest on the unpaid balance of such Imposition) in installments and in such event, shall pay
such installments as they become due during the Term before any fine, penalty, further interest
or cost may be added thereto.

6.3  Prorations. Any Imposition (including Impositions which have been converted
into installment payments by the Authority pursuant to Section 6.2) relating to a fiscal period of
the taxing authority, a part of which period is included within the Term and a part of which is
included in the period of time before or after the Term (whether or not such Imposition shall be
assessed, levied, confirmed, imposed upon or become a lien upon the Construction Staging Area,
or shall become payable, during the Term) shall be adjusted between the City and the Authority
no later than thirty (30} days prior to the date the Imposition is payable, and with respect to
Impositions arising after expiration of the Term no later than the termination date, in each case
so that the Authority shall pay that portion of such Imposition attributable to the Term and the
City shall pay the remainder thereof,

6.4  Contest. The Authority, if it shall so desire, may contest the validity or amount of
any Imposition, in which event, the Authority may defer the payment thereof during the
pendency of such contest to the extent permitted by law; provided, however, that the Authority
shall give the City prior notice of any such contest and, upon request by the City, the Authority
shall provide security reasonably acceptable to the City. Nothing herein contained, however,
shall be construed so as to allow such Imposition to remain unpaid for a length of time that
permits the Construction Staging Area or any part thereof to be sold for the non-payment of the
Imposition.

6.5  City Participation. The City shall not be required to join in any action or
proceeding referred to in Section 6.4 unless required by law or any rule or regulation in order to
make such action or proceeding effective, in which event any such action or proceedings shall be
subject to the City's prior written consent, which shall not be unreasonably withheld. The
Authority hereby agrees to indemnify and save and hold each of the City Indemnified Parties
harmless for, from and against all Claims by reason of, in connection with, on account of,
growing out of or resulting from any such action or proceeding,.

6.6  Third Party Transaction Taxes. Any Third Party Transaction Taxes imposed by
any Governmental Authority in conmection with the use and occupancy of the Construction
Staging Area or any business conducted thereon during the Term shall be the obligation of and
shall be paid when due by the Party upon whom such tax is levied pursuant to applicable law.

ARTICLE 7
INSURANCE AND INDEMNITY

7.1  Commercial General Liability Insurance. From and after the Temm
Commencement Date, the Authority shall procure and then maintain in effect, or cause to be

procured and maintained in effect throughout the Term, commercial general liability insurance
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with a broad form general liability endorsement insuring the Authority against claims for
personal injury or death and property damage or destruction arising out of such insured Party's
negligent acts or omissions in its use, occupancy, maintenance, or operation of the Construction
Staging Area, any improvement upon the Construction Staging Area, or the ways adjacent to the
same. Said insurance shall also contain broad form contractual liability coverage insuring all of
the Authority’s indemnity obligations under this Agreement and "products-completed operations
hazard coverage" and an "additional insured--managers or lessors of premises endorsement”.
The insurance shall be in the minimum amount of Five Million Dollars ($5,000,000) per
occurrence and Five Million Dollars ($5,000,000) general aggregate, subject to adjustment from
time to time as the City and the Authority may reasonably require. The City shail be named as
an additional insured on such liability policy. The Authority agrees that provisions of this
Section 7.1 as to maintenance of insurance shall not be construed as limiting in any way the
extent to which the Authority may be held responsible for the payment of damages to persons or
property resulting from the Authority's acitvities, or the activities of its agents, contractors, or
invitees or the activities of any other Person or Persons for which the Authority is otherwise
responsible. All insurance to be carried by the Authority shall contain a provision that it is
primary insurance and that it is non-contributory with any other insurance available to protect the
interest of the additional insured.

7.2  Policy Requirements. All insurance required hereby shall be by valid and
enforceable policies issued by insurance companies rated not lower than A- VIII in Best's Rating
Guide (most current edition) and authorized to do business in Arizona. The policy of insurance
shall satisfy the requirements set forth in Section 7.1 and shall also be endorsed (a) to provide
that the coverage shall not be invalid due to any act or omission of the other Party or its agents or
employees, and (b) to provide that the limitation of liability provisions set forth in Section 7.6
shall not invalidate or have any adverse effect on the insuring agreements or liability of the
insurer under the policy. The insurance companies issuing such insurance shall agree to notify
the other Party in writing of any cancellation, alteration or nonrenewal of the policy at least thirty
(30) days prior thereto.

7.3  Evidence of Coverage and Payment of Premiums. The Authority shall provide
the City with copies of all insurance policies required by this Article and shall provide the City
with evidence of payment of premiums therefor within thirty (30) days following any request
from the City.

7.4  Risk of Loss. At no time during the Term will the City be required to carry any
insurance covering or affecting the Construction Staging Area. The Authority assumes the risk
of any loss or damage to or claims arising out of or concerning the Construction Staging Area
throughout the Term, except loss or damage resulting from the negligence or willful misconduct
of the City, its agents, servants, contractors or employees.

7.5  Failure to Maintain Insurance. If the Authority fails or refuses to provide a copy
of the required insurance policies, together with evidence of payment of premiums therefor as
required by Section 7.3, or otherwise fails or refuses to procure or maintain insurance as required
by this Agreement, the City shall have the right, at the City's election, and after fifieen (15) days
written notice to the Authority and the Authority's failure to cure, in addition to any other right or
remedy, to procure and maintain such insurance. However, the Authority's right to receive
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notice and an opportunity to cure is conditioned upon the City timely receiving actual notice of
the Authority's default with respect to insurance, and if the City fails to receive at least thirty (30)
days prior actual notice of any expiration, cancellation, modification or failure to obtain or
maintain any of such insurance, the City shall not be required to give the Authority any notice or
opportunity to cure prior to the City's obtaining such insurance. In any such event, the premiums
paid by the City shall be due and payable by the Authority to the City on the first day of the
month following the date on which the premiums were paid, together with interest as provided in
Section 11.6. The City shall give prompt notice of the payment of such premiums, stating the
amounts paid and the name(s) of the insured(s).

7.6  Limitation on Liability. The Authority and the City shall not be liable one to the
other or to any insurance company (by way of subrogation or otherwise) insuring any Party for
any loss, damage, or destruction to property or injury or death to persons, or any resulting loss of
income, or losses under workers' compensation laws and benefits, even though such loss,
damage, destruction, injury, or death might have been occasioned by the negligence of such
Party or its agents or employees, if any such loss, damage, destruction, injury, or death is
covered by insurance benefiting the Party suffering such loss, damage, destruction, injury, or
death; provided. however, that any limitation on the liability of the City or the Authority
pursuant to the preceding shall only be to the extent of available insurance.

7.7 Indemnification.

7.7.1  The Authority's Indemnification. The Authority hereby indemnifies,
holds harmless, and agrees to defend each of the City Indemnified Parties for, from and
against any and all Claims which may be imposed upon or incurred by or asserted against
any City Indemnified Party by reason of any of the following occurring during the Term
or at any time when the Authority is in possession of the Construction Staging Area or
any portion thereof, unless caused by the breach by the City of its obligations under this
Agreement or by the negligence or willful misconduct of the City Indemnified Party:

(a) Construction of the Facility or any other work or thing done in, on
or about the Construction Staging Area or any part thereof, by the Authority or its
agents or any contractor employed by it or any work performed by or for the City
pursuant to Section 11.6;

(b)  Any use, non-use, possession, occupation, alteration, repair,
condition, operation, maintenance or management of the Construction Staging
Area or any improvements thereon at any time or any nuisance made or suffered
thereon or any failure by the Authority to keep the Construction Staging Area or
improvements or any part thereof in a reasonably safe condition;

(¢)  Any acts or omissions of the Authority or any of its agents,
contractors, servants, employees or licensees;

(d) Any fire, accident, injury (including death) or damage to any

person or property occurring in, on or about the Construction Staging Area or
improvements or any part thereof;
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(e) Any lien or Claim which may be alleged to have arisen against or
on the Construction Staging Area or any part thereof or any of the assets of, or
funds appropriated to, the City or any liability which may be asserted against the
City with respect thereto to the extent arising, in each such cause, out of the acts
or omissions of the Authority, its contractors, agents, servants, guests, employees,
or invitees; and

® Any failure on the part of the Authority to keep, observe, comply
with and perform any of the terms, covenants, agreements, provisions, conditions
or limitations contained in this Agreement or any other contracts and agreements
affecting the Construction Staging Area or improvements or any part thereof on
the Authority's part to be kept, observed or performed.

7.7.2  The Authority at Risk. The Authority will hold all goods, materials,
furniture, fixtures, equipment, machinery and other property whatsoever on the
Construction Staging Area at the sole risk of the Authority and save the City harmless
from any loss or damage thereto by any cause whatsoever, except to the extent caused by
the breach of the City of its obligations under this Agreement or by the negligence or
willful misconduct of the City Indemnified Party.

7.7.3  Obligations Not Affected by Insurance. The obligations of the Authority
under this Section shall not in any way be affected by the absence in any case of covering
insurance or by the failure or refusal of any insurance carrier to perform any obligation
on its part to be performed under insurance policies affecting the Construction Staging
Area.

7.74  Defense of Actions. If any Claim, action or proceeding is made or
brought against any City Indemnified Party by reason of any event for which the
Authority is liable under this Section, then, upon written demand by the City, the
Authority, at its sole cost and expense, shall resist or defend such Claim, action or
proceeding in the City's name, if necessary, by such attorneys as the City shall reasonably
approve, which may be the attorneys for the Authority's insurance carrier, if such Claim,
action or proceeding is covered by insurance. The City agrees that the Authority shall
have the right to contest the validity of any and all Claims and defend, settle and
compromise any and all such Claims of any kind or character or by whomsoever claimed,
in the name of the City, as the Authority may deem necessary, provided that the expenses
thereof shall be paid by the Authority and further provided that the City shall be fully
indemnified.

7.7.5  Survival. The indemnification obligations in this Article 7 shall survive
the termination of this Agreement.
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ARTICLE 8
CASUALTY AND CONDEMNATION

8.1 Casualty. The Authority shall not have any right to terminate this Agreement in

the event of any casualty loss at the Construction Staging Area (whether or not insured), and the
Authority waives any provision of law that would grant such a termination right.
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8.2 Condemnation.

8.2.1  Total or Substantial Takings. If at any time during the Term, title to the
whole or substantially all of the Construction Staging Area shall be taken in
condemnation proceedings or by any right of eminent domain or by agreement in lien of
such proceedings, or a substantial portion of the Construction Staging Area is so taken
and the remainder of the Construction Staging Area cannot feasibly be used or converted
for use by the Authority for the Permitted Use, the City shall provide a suitable substitute
area pursuant to Section 2.4.

82.2  Partial Taking. Iftitle to or any interest in the Construction Staging Area
shall be taken in condemnation proceedings or by right of eminent domain or by
agreement in lieu thereof and such taking is not subject to Section 8.2.1, the Agreement
shall continue in full force and effect.

8.2.3  Disposition of Proceeds, All compensation awarded or paid upon a total
or partial taking of the Construction Staging Area will belong to the City, whether such
compensation is awarded or paid as compensation for diminution in value of the license
or the fee. The City will not be entitled to any award made to the Authority for loss of
business, depreciation to, and cost of removal of the items described in Section 3.4.

8.2.4  Rights of Participation. Each of the City and the Authority shall have the
right, at its own expense, to appear in any condemnation proceeding and participate in
any and all hearings, trials and appeals therein.

8.2.5 Notice of Proceeding. In the event that either the City or the Authority
shall receive notice of any proposed or pending condemnation proceedings affecting the
Construction Staging Area or any part thereof, the Party receiving such notice shall
promptly notify the other Party of such notice and contents thereof.

8.2.6 No Taking by the City or the Authority. To the extent permitted by
applicable Legal Requirements, the City and the Authority each agree they will not

exercise their respective rights of condemnation or eminent domain during the Term to
acquire any rights in the Construction Staging Area other than as established pursuant to
this Agreement and the Development Agreement.

14



ARTICLE 9
ENVIRONMENTAL PROVISIONS

9.1 The Authority's Duties. The Authority will not dispose of, generate, manufacture,

process, produce, Release, store, transport, treat, or use, nor will it permit the disposal,
generation, manufacture, presence, processing, production, Release, storage, transportation,
treatment, or use of Hazardous Substances (other than De Minimis Amounts) on, under, or about
the Construction Staging Area. In that connection, the Authority agrees that the Authority will
comply and cause all of its agents, employees, contractors, licensees, and invitees to (a) comply
with all Environmental Laws; (b) obtain and maintain or cause to be obtained and maintained all
permits, licenses, and approvals required under Environmental Laws or otherwise relating to
Hazardous Substances; and (c¢) comply with all conditions and requirements of such permits,
licenses, and approvals.

1327759.6

92 Indemnification.

92.1 By the City. The City hereby indemnifies, holds harmless and agrees to
defend each of the Authority Indemnified Parties for, from and against any and all
Remediation Costs arising prior to, during or after the Term on account of or in
connection with: (a) the violation of any Environmental Law by the City, its agents,
employees, or contractors; (b) the presence, use, generation, storage, or Release of
Hazardous Substances in, on, under, or above the Construction Staging Area, to the
extent the condition existed on the Term Commencement Date and was not caused or
resulted from the acts of the Authority, its agents, employees, or contractors; (c) the
presence, use, generation, storage, or Release of Hazardous Substances in, on, under, or
above the Construction Staging Area during the Term but only to the extent caused or
resulting from the acts of the City, its agents, employees, or contractors; and {(d) the
presence, use, generation, storage, or Release of Hazardous Substances in, on, under, or
above the Construction Staging Area after the Term and during any time that the City
holds a leasehold or fee interest to the Construction Staging Area, except that the
indemnity under this clause {d) shall not relate to any matter with respect to which the
Authority is required to indemnify the City pursuant to Section 9.2.2. Without limiting
the foregoing, this indemnification shall include any and all costs incurred in connection
with any investigations of the Construction Staging Area or any cleanup, removal, repair,
remediation, detoxification or restoration and the preparation of any closure or other
plans (including the Cleanup Plan, defined later) required or permitted by any
Governmental Authority.

9.2.2 By the Authority. The Authority hereby indemnifies, holds harmless and
agrees to defend each of the City Indemnified Parties for, from and against any and all
Remediation Costs arising during or after the Term on account of or in connection with:
(a) the violation of any Environmental Law by the Authority or its agents, employees,
contractors, licensees, or invitees; (b) the presence, use, generation, storage or Release of
Hazardous Substances: (i) in, on, under or above the Construction Staging Area during
the Term or (ii) in, on, under or above any other real property owned or leased by the
City during the Term, to the extent originating from the Construction Staging Area,
except, in the case of either clause (i) or (ii), to the extent that the matter is covered by the
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City's indemnity in Section 9.2.1(c); and (c) the breach by the Authority of any of its
obligations under this Article 9. Without limiting the foregoing, this indemnification
shall include any and all costs incurred in connection with any investigations of all or any
portion of the Construction Staging Area or such other real property or any cleanup,
removal, repair, remediation, detoxification or restoration and the preparation of any
closure or other plams (including the Cleanup Plan) required or permitted by any
Governmental Authority.

9.2.3  Limitation. The indemnification obligations set forth in this Section 9.2
shall exclude the obligation to indemnify a Party for any incidental or consequential
damages and shall be solely limited to Remediation Costs.

9.3 Clean Up. If the City or the Authority is responsible for Remediation Costs
pursuant to Section 9.2, or if there is a Release of Hazardous Substances (other than De Minimis
Amounts) in, on, under or above the Construction Staging Area or other real property owned or
leased by the City (whether or not originating from adjacent property), the Party which is
responsible for the Remediation Costs under Section 9.2 shall promptly conduct a site
assessment, take any immediate action required by applicable Legal Requirements for
containment of any Release, and prepare and implement a plan for clean-up of the Release and/or
Hazardous Substances (other than De Minimis Amounts) (the "Cleanup Plan").

9.4  Survival. The City's and the Authority's indemnifications and obligations under
this Article shall survive the expiration or termination of this Agreement.

ARTICLE 10
INSPECTION AND RIGHT OF ENTRY

10.1 Inspection and Entry. The City shall have the right at any time and from time to
time during the Authority's normal business hours to enter upon the Construction Staging Area,
or any part thereof, at any time during the Term to the extent reasonably required for the City to
determine whether the Authority is observing and performing its obligations under this
Agreement, provided that the City shall give the Authority at least forty-cight (48) hours notice
prior to any inspection of any part of the Construction Staging Area which is not open to the
public and further provided the Authority may require the City to be escorted throughout the
Construction Staging Area, but the City shall nonetheless have full access. The notice and escort
requirements provided for in this Section 10.1 shall not be required if and to the extent that the
City has reasonable cause to believe that an emergency exists requiring immediate attention.
Any inspection or entry by the City onto the Construction Staging Area shall be conducted, to
the extent reasonably practicable, in a manner so as to minimize disruption and/or interference
with the activities being conducted by the Authority on the Construction Staging Area.

ARTICLE 11
DEFAULT AND REMEDIES

11.1 Events Constituting Default. A Party shall be deemed to be in default (a
"Default") under this Agreement:
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11.1.1 Failure to Pay or Perform. If such Party (a) breaches any obligation
herein or fails to perform any obligation required to be performed by such Party
hereunder in accordance with any time period required for performance, and (b) such
Party fails to commence to cure any such breach or failure to perform within thirty (30)
days [fifteen (15) days in the event of failure to pay money] after written notice thereof to
such Party from the non-defaulting Party, and such cure is not completed within a period
of ninety (90) days [fifteen (15) days in the event of failure to pay money] after such
written notice; or

11.1.2 Bankruptcy. Upon the occurrence of any Act of Bankrupicy with respect
to such Party; provided, however, that the occurrence and pendency of any Act of
Bankruptcy shall not constitute an Event of Default for so long as such Party is
performing all of its covenants, agreements, obligations, liabilities and duties under this
Agreement.

11.2 The Authority's Remedies. If the City is in Default, the Authority may exercise
any right or remedy then available in law or equity, other than termination of this Agreement.

11.3 The City's Remedies. If the Authority is in Default, the City may exercise any
right or remedy then available in law or equity, other than termination of this Agreement;
provided, however, that this limitation on remedies shall not apply to a termination of this
Agreement pursuant to the provisions of Section 3.1.

11.4 Concurrent or Consecutive Remedies. The rights and remedies for a Default may
be exercised concurrently or consecutively, from time to time or at any time.

11.5 Partial Cure. No acceptance by a Party of a partial cure of a Default shall
diminish such Party's rights and remedies herein for Default, or be deemed a cure or waiver of
such Default, unless a waiver of the foregoing is specifically set forth in writing signed by the
non-defaulting Party.

11.6  Self-Help Rights. If a Party shall fail to make any payment required to be made
under this Agreement or shall default in the performance of any other covenant, agreement, term,
provision, limitation or condition herein contained, the other Party, without being under any
obligation to do so and without thereby waiving such Default, may make such payment and/or
remedy or correct such other Default for the account and at the expense of the defaulting Party.
Except as otherwise specifically set forth in this Agreement, the non-defaulting Party shall give
the defaulting Party thirty (30) days prior written notice before taking any such action; provided,
however, the City may take sooner action as provided in Section 7.5 with respect to the
Authority's failure to obtain or maintain the required insurance hereunder, and provided, further,
however, that a non-defaulting Party may take immediate action without notice to the defaulting
Party in the event of an emergency or if the possibility of a lien against the Construction Staging
Area is imminent. Bills for all reasonable expenses and disbursements of every kind and nature
whatsoever, including reasonable attorneys' fees and reasonable out-of-pocket expenses,
involved in collection or endeavoring to collect any amount due or enforcing or endeavoring to
enforce any other right against the defaulting Party under or in connection with this Agreement
or pursuant to law, including without limitation any cost, expense and disbursements involved in
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instituting and prosecuting summary proceedings, as well as bills for any property, material,
labor or services provided, furnished or rendered or caused to be furnished or rendered by the
non-defaulting Party to or on behalf of the defaulting Party or with respect to the Construction
Staging Area, together with interest at the Default Rate from the respective dates of the non-
defaulting Party's making of each such payment or incurring of each such cost or expense until
paid in full, may be sent by the non-defaulting Party to the defaulting Party immediately or at
any time at the non-defaulting Party's option and shall be due and payable in full to the non-
defaulting Party immediately upon demand.

ARTICLE 12
ASSIGNMENTS

12.1 Assignment by the Authority. Upon compliance with the requirements of this
Article 12, the Authority may assign all, but not less than all, of its interest in this Agreement to
any assignee permitted under the Development Agreement. An assignment permitted by this
Agreement is an "Authorized Assignment” and the assignee, an "Authorized Assignee." An
Authorized Assignment shall not in any event act to release the Authority of any of the
Authority's obligations or liabilities under this Agreement.

12.2  Effect of Unauthorized Assignment. Any other attempted assignment, sublicense,
conveyance, or disposition of all or any portion of the interest of the Authority in this Agreement
shall be absolutely null and void and shall constitute a material breach of the terms of this
Agreement.

123 Release of Assignor; Assignee Liable. Upon the occurrence of an Authorized
Assignment and the Authorized Assignee's delivery to the City of the assumption instrument
referred to in Section 12.4, the assignor (except the Tourism and Sports Authority named in the
first paragraph of this Agreement) shall be released from liabilities and obligations under this
Agreement accruing from and after the effective date of the Authorized Assignment, and not
otherwise.

12.4  Authorized Assignee Bound: Assumption in Writing. Every Authorized Assignee
shall be and become and remain liable for the payment of all sums payable hereunder by the
assignor and for the due performance of all the covenants, agreements, terms and provisions
hereof on the Authority's part to be performed throughout the Term, and every provision of this
Agreement applicable to the Authority shall apply to and bind every such Authorized Assignee
with the same force and effect as though such Authorized Assignee were the Authority. No
transfer to such Authorized Assignee shall be binding upon the City unless such Authorized
Assignee shall deliver to the City an instrument which contains a covenant of assumption by said
Authorized Assignee.

12.5 Applicability. = Any other provision of this Agreement to the contrary
notwithstanding, the restrictions in Section 12.1 shall not apply to prevent or limit the right of the
Authority to allow use of the Construction Staging Area by its agents, representatives,
contractors, subcontractors, licensees, and invitees in connection with a Permitted Use.
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ARTICLE 13
CONFLICTS OF INTEREST;
REPRESENTATIVES NOT INDIVIDUALLY LIABLE

13.1 Conflicts of Interest. Pursuant to Arizona law, rules and regulations, no member,
official or employee of the City or the Authority shall have any personal interest, direct or
indirect, in this Agreement, nor shall any such member, official or employee participate in any
decision relating to this Agreement which affects his or her personal interest or the interest of
any corporation, partnership or association in which he or she is, directly or indirectly, interested.

13.2 No Personal Liability. No City officer, director or staff member or Authority
Board of Directors member, elected or appointed official, officer, staff member, agent,
committee member, volunteer or employee of the City or the Authority shall be personally liable
to the Authority or the City, or either of their respective successors and assignees, nor to any
other party (a) in the event of any default or breach by their respective entity, (b) for any amount
which may become due to the other party or its successors or assigns or to any third party, or (c)
pursuant to any obligation of the City or the Authority under the terms of this Agreement.

ARTICLE 14
NOTICES

14.1 Notices. Any notice, demand, request, approval, consent or other communication
(a "Notice" or "Notices") which may be required or desired to be given in connection with the
obligations of this Agreement shall be given in writing and addressed to the Parties as shown
below, with copies required as shown below, and Notices shall be deemed given if addressed,
sent or delivered as follows:

To the Authority: Tourism and Sports Authority
Attention: Ted A. Ferris, President
14500 N. Northsight Blvd., Suite 312
Scottsdale, Arizona 85260
Facsimile: (480) 505-0534

With a copy to: Fennemore Craig, P.C.
Attn: Sarah A. Strunk and Ronald L. Ballard
3003 North Central Ave., Suite 2600
Phoenix, Arizona 85012
Facsimile: (602) 916-5560

To the City: City of Glendale
Attn: City Manager
5850 W. Glendale Avenue
Glendale, Arizona 85301
Facsimile: (623) 847-1399
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With a copy to: City of Glendale
Attn: City Attorney
5850 W. Glendale Avenue
Glendale, Arizona 85301
Facsimile: (623) 847-2391

142 Manner of Delivery. Notices shall be either (a) personally delivered (including
delivery by, for example, an established and reputable local courier service or nationally
recognized courier service) to the addresses set forth above, in which case Notices shall be
deemed delivered on the date of delivery to said addresses; (b) sent by certified or registered
mail, retum receipt requested, in which case they shall be deemed delivered on the date of
delivery that is shown on the return receipt, unless delivery is refused or delayed by the
addressee, in which event Notices shall be deemed delivered on the date of first attempted
delivery; or (c) sent via facsimile to the facsimile numbers shown above with the transmission
confirmation printout of same retained by sender, in which case Notices shall be deemed
delivered on the date of transmission. Other than as described above, any written Notice
addressed as shown above and actually received by any means (including United States Mail) at
the addresses or fax numbers above, shall be deemed proper notice as of the date of receipt. The
burden of proof of receipt is on the sender in all cases described above in this Article. A
properly completed United States Mail return receipt, fax confirmation sheet, nationally
recognized courier or established and reputable local courier record of delivery, or delivery
receipt executed by an appropriate employee at the addresses shown above, is prima facie
evidence of delivery. Individuals to be noticed on behalf of a Party and other information above
may be changed by proper Notice.

ARTICLE 15
GENERAL PROVISIONS

15.1 Cooperation. The Authority and the City hereby acknowledge and agree that they
shall cooperate in good faith with each other and use commercially reasonable efforts to pursue
the obligations imposed by this Agreement.

15.2 Representatives of the Parties. The following representatives are appointed in
order to assist with the expeditious administration of this Agreement:

15.2.1 City Representative. The City hereby appoints, authorizes and
empowers the City Manager to provide the City's consent, waiver or approval as required
hereunder and to grant extensions of any of the time periods set forth in this Agreement
without further action of the City Council, except for any actions requiring City Council
approval as a matter of law. All such consents, waivers, approvals, or extensions pursuant
to this Section 15.2.1: (i) shall be in writing and signed by the City Manager, or any City
employee designated in writing by the City Manager to give such consent or approval;
and (i1) are expressly declared to be administrative acts of the City Manager, or any City
employee designated in writing by the City Manager.
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15.2.2 Authority Representative. The Authority hereby appoints, authorizes
and empowers its Executive Director to provide the Authority's consent, waiver or
approval as required hereunder and to grant extensions of any of the time periods set
forth in this Agreement without further action of the Authority or its Board of Directors,
except for any actions requiring approval by the Authority's Board of Directors as a
matter of law. All such consents, waivers, approvals, or extensions pursuant to this
Section 15.2.2: (i) shall be in writing and signed by the Authority's Executive Director, or
any authorized officer designated in writing by the Authority's Executive Director to give
such consent or approval, and (ii) are expressly declared to be administrative acts of the
Authority's Executive Director, or any authorized officer designated in writing by the
Authority's Executive Director to give such consent or approval.

15.3 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Arizona. This Agreement has been made and entered
into in Maricopa County, Arizona.

15.4 Run With the Construction Staging Area; Successors and Assigns; No Third-Party
Beneficiaries. This Agreement shall run with the Construction Staging Area during the duration
of the Term, and the obligations set forth in this Agreement shall be binding upon the Parties and
their successors and assigns, and shall inure to the benefit of the Parties, and their authorized
successors and authorized assigns. Except as otherwise may be specifically provided in this
Agreement, no other Person shall be entitled to rely on or enforce any provision of this
Agreement against any Party, whether as a third-party beneficiary or otherwise, it being
specifically intended that, except as otherwise specifically provided in this Agreement with
respect to the Authority Indemnified Parties and the City Indemnified Parties, there shall be no
third-party beneficiaries to this Agreement or any third-party reliance on this Agreement.

15.5 Construction. This Agreement has been fully negotiated by both Parties with the
assistance of legal counsel and shall be construed impartially in light of all pertinent facts and
circumstances and not narrowly against any Party.

15.6 Waiver. No waiver by either Party of any breach, default or any of the terms,
covenants or conditions of this Agreement shall be construed or held to be a waiver or custom of
waiver of any same, similar, succeeding or preceding breach, default or term of this Agreement,
as the case may be. To be effective, all waivers shall be in writing and signed by the Party to be
charged.

15.7 Atiorneys' Fees. In the event of any litigation between the Parties in connection
with this Agreement, the Party prevailing in such action shall be entitled to recover from the
other Party all of its costs and fees of litigation, whether or not they would be recoverable costs
pursuant to court rule, together with reasonable attorneys' fees, which shall be determined by the
court and not by the jury, In the event both Parties are awarded relief, such costs and fees shall
be awarded as the court may determine.

15.8 Severability. In the event that any phrase, clause, sentence, paragraph, section,
Article or other portion of this Agreement shall become illegal, null or void or against public
policy, for any reason, or shall be held by any court of competent jurisdiction to be illegal, null
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or void or against public policy, the remaining portions of this Agreement shall not be affected
thereby and shall remain in full force and effect to the fullest extent permitted by law.

15.9 Incorporation of Exhibits and Recitals. All Exhibits attached to this Agreement
are incorporated in this Agreement by this reference as though fully set forth in this Agreement.
The Parties acknowledge and agree that all of the "Recitals” at the beginning of this Agreement
are true and correct and are incorporated in this Agreement as binding agreements and
obligations of this Agreement by this reference.

15.10 Entire Agreement; Amendments. This Agreement constitutes the entire
agreement between the Parties pertaining to the subject matter of this Agreement, and except as
otherwise specified in this Agreement, all prior and contemporaneous agreements,
Tepresentations, negotiations and understandings of the Parties, oral or written, other than the
Development Agreement, are superseded by this Agreement and merged into this Agreement.
No subsequent novation, renewal, addition, deletion, or other amendment to this Agreement shall
have any force or effect unless embodied in a written amendment or other agreement properly
executed by the Parties.

15.11 Headings, Number and Gender. The headings of the Articles and Sections in this
Agreement are for convenience of location reference only and are not intended to, and shall not,
be used in the interpretation of the text therein or be deemed to limit, expand, amend, modify,
define or otherwise affect the text therein. Any number, gender or pronoun used in this
Agreement shall mean any other number, gender or pronoun where the context clearly requires
such interpretation.

15.12 No Joint Venture. This Agreement is not intended to be, and shall not be
construed as, a joint venture, partnership or other business entity created by or between the

Parties, and neither Party is an agent for the other for any purpose nor has the power to bind the
other for any purpose.

15.13 Time of the Essence. Time is of the essence of this Agreement in each and all of
its provisions.

15.14 Further Documentation. Each Party agrees in good faith to execute such further
or additional documents as may be necessary or appropriate to fully carry out the intent and
purpose of this Agreement, including executing, acknowledging and recording such documents
as may be necessary to evidence the termination of this Agreement.

15.15 Time Periods. Except as expressly provided for in this Agreement, the time for
performance of any obligation or taking any action under this Agreement will be deemed to
expire at 5:00 o'clock p.m. (local Phoenix time) on the last day of the applicable time period
provided for in this Agreement. If the time for the performance of any obligation or taking any
action under this Agreement expires on a Saturday, Sunday or legal holiday, the time for
performance or taking such action will be extended to the next succeeding day which is not a
Saturday, Sunday or legal holiday.

15.16 Counterparts. This Agreement may be executed in any number of counterparts,
each of which will be an original but all of which will constitute one and the same instrument.
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Signature and acknowledgement pages may be detached from individual counterparts and
attached to a single or multiple original(s) in order to form a single or multiple original(s) of this
document.

15.17 References. References in this Agreement to "Articles”, "Sections”, and
"Exhibits" are to the Articles and Sections in and the Exhibits to this Agreement, unless
otherwise noted in the text of this Agreement.

15.18 Nature of Funds. The obligations of the Authority pursuant to the provisions of
this Agreement which require the expenditure of funds do not constitute a general obligation or
indebtedness of the Authority within the meaning of any constitutional or statutory debt
limitation or restriction, and does not obligate the Authority to make any expenditure from
proceeds of ad valorem taxes or obligations to which any general taxing authority is pledged or
from their general funds uniess the expenditure has been duly budgeted if and to the extent
required by law and is within all budget and expenditure limitations of, and is not in conflict
with, the Constitution or laws of the State of Arizona.

[THE BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the City and the Authority have caused this Agreement to
be duly executed to be effective as of the day and year first above written.

THE CITY:

CITY OF GLENDALE, ARIZONA,
a municipal corporation

... EXHIBIT
y:

Attest: City Clerk

Approved as to Form: City Attorney

THE AUTHORITY:

TOURISM AND SPORTS
AUTHORITY, a corporate and political
body organized and existing under the laws
of the State of Arizona

By: _EXHIBIE .
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EXHIBIT A
LEGAL DESCRIPTION FOR THE CONSTRUCTION STAGING AREA

The Parties agree to establish the legal description of the Construction Staging Area
pursuant to the provisions of Section 2.6 of the Agreement; provided, however, that the Parties
agree that the Construction Staging Area shall be located west of the re-aligned 95" Avenue
depicted on the Site Plan.
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EXHIBIT B
SITE PLAN

The Site Plan for purposes of this Agreement shall be that

certain Site Plan referenced in the Development Agreement.
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EXHIBIT G

[FAA REPORT]
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) ‘Western Pacific Regional Office 2002-AWP-2530-OF
| PO Box 92007-RAWP-520 PRIOR STUDY NO.
Los Angeles, CA 90005-2007

Iagued Date: B/26/2002

JIM COLSON

CITY OF GLENDALE

5850 WEST GLENDALE AVENUE
GLENDALE,. AZ - 85301

** DETERMINATION OF NO HAZARD TO AIR NWAVIGATION #+%

The Federal Aviation Administration has completed an aeronautical mtudy
under the prowvisions of 4% U.S5.C., Section 44718 and, if applxcable, Title.-
14 of the-Code of Federal Regulations, part 77, concerning:

Sctructure Type: STADIUM-MIDPOINT

Location: GLENDALE, AZ

Latitude: 33-31-42.5 NADB3

Longitude: 112-15-34.5

Heights: 198 Ffeet above ground level (ASL)

1268 feat above mean saa level (AMSL)

Tnis aercnautical study revealed that the structure daes not excead
obstruction standards and would not be a3 hazard to air navigation provided
the following condition(s), if any, is{arel met:

As a condition to this Determination, the structure:should be marked -and/or
lighted in accordance with FAA Advieory ‘Circular 70/7460-1 70/7460-1,
Obstruction Marking and Lighting, red lighte - Chapters 4,5(Red),&l2.

It is required that the enclosed FAA Form 7460-2, Notice of Actual .-
Construction or Alteération, be completed and returned to rhis o:f;de any
time the project is abandoned or:

_X__ At leagt 10 days prior teo start of construction
(7460-2, Parc I}

_X__ Within 5 days after the construction reaches its greatest height
(7480-2, Paxt II)

As a result of this structure being critical to flight safety, it is
required -that the FAA be kept appraised as to the status of the project.

Failure to respond to periodic FAA inquiries could invalidate this
datermination.

See artrachment for additional condition(s) or information.

~)The structure caonsidered undex this study lies in proximity to an airport

and occupants may be subjected to noise from aircraft operating to and from
the airporr,

ffédeial Aviation Administrarion AER@Nﬁaf}tAifgfﬁﬁYfﬁéfﬂ:-'



this determination expires on 2/26/200% unless:

{a) extended, revised or terminated by the issuing office.

(b} the construction is subject to the licensing authoxity of -
the Federal Communications Commiasion (FCC) and an
application for a construction permit has been filed , as -
required by the FCC, within 6 months of the date of this

etermination. In such case, the determination expires onh.
" the date prescribed by the FCC for campletion of
coastruction, or the date the FCC denies the appllcatlon.

NOTE: REQUEST FOR EXTENSION OF THE EFFECTIVE PERIOD OF THIS DETERM&ATI@%"

MUST BE POSTMARKED OR DELIVERED TO THIS OFFICE AT LEAST 15 DAYS PRIOR TO THE -
EXPIRATION DATE.

This determination is based, in part, on the foregoing description which
includes specific coordinates, heights, frequency({ies} and power. Any
changes in coordinates, heights, and freguencies or use of greater power will
void thia determination. Any future construction or alteration, including
increase to heights, power, or the addition of other transmitters, requires
separate notice to the FAA.

This determination does include temporary construction eguipment such as
cranes, derricks, etc., which may be used during actual construction of the
structure. However, this equipment shall not exceed the overall heighte as
indicated above. EBEquipment which hae a height greater than the studied
structure requires separate notice to the FAA.

This determination concerns the effect of this structure on the gafe and
efficient use of navigable airspace by aircraft and does not relieve.the
sponsor of compliance responsibilities relating to any law, ordinance, or
regulation of any Federal, State, or local government body.

A copy of this determination will be forwarded to the Federal Commuﬁications_
Commission if the structure is subject to their licensing authority.

If we can be of further assistance, please coatact our office at ’
(310)725-6557. On any future correspondence concerning this matter, please
refer to Aeronautical Study Numbexr 2002-AWP-2590-CE.

ﬁiﬁ “He QM | (DNE)

Karen McDonald
Specialist

Actachment {a)

7460-2 Attached



Attachment T

BASED ON A SIGNED REQUEST FROM THE CITY OF GLENDALE, THE AIRPORT.AUTHORITY
AND OWNER. OF THE GLENDALE MUNICIPAL AIRPORT, THE FAA FLIGHT PROCEDURES
OFFICE (FPO) HAS FORWARDED A REQUEST TO THEIR PROGRAM OFFICE 7O ESTABLISH A
WORK FILE TO RAISE THE AIRCRAFT CATEGORY C CIRCLING MINIMUMS AT GEU TO
ACCOMMODATIE THIS PROPOSED STRUCTURE. SPONSOR SHALL NOTIFY THE FPO WHEN
CONSTRUCTION REACHES A HEIGHT OF 1240'AMSL SO THAT NOTAMS CAN BE ISSUED IF
THE NEW MINIMUMS HAVE NOT BEEN PROCESSED AND PUBLISHED BY THAT TIME.




