ARENA GRCUND LEASE

between

, CITY OF PORTLAND, OREGON,
a municipal corporation of the State of Oregon

and
OREGON ARENA CORPORATION,

an Oregon corperation

Dated: June 23, 1993
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ARENA GROUND LEASE

PARTIES: CITY OF PORTLAND, OREGON, {("Landlord")
a municipal corporation of
the State of Oregon

OREGON ARENA CORPORATION, ("Tenant")
.an Oregon corpeoration

EFFECTIVE DATE: June 23, 15993

Landlord and Tenant hereby agree:

1. .DEFINITIONS

1.1 Defined Terms. Defined terms are identified by initial

capitai letters, e.g. Relaﬁed Agreements. Some defined terms are
defined in the body of the Lease; other defined terms which are
used in this Lease are defined in the Related Agreement specified
in the definition.

"AAA" shall mean American Arbitration Association.

"Admission Tax" shall have the meaning in Sectiom 3.3.

"Advertising" shall héve the meaning in Section 10.5.

"Affiliate" shall mean an individual, or a corporation or
other entity contrelling, controlled by, or ﬁnder common control
with OAC, Tenant or Paul G. Allen, as specified in the applicabie
gsection. For purposes of this definition, the term "contrcl" shall
mean ownership of more than 50 percent of the shares or other
ownership interests in such sﬁécified Person or having management
power over the affairs of such specified Person.

"Anniversary" shall mean the date which 1s one year after
Closing and the same date in each calendar year thereafter,

tArena" shall mean a multipurpose arena with a seating

70008506.30
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capacity of approximately 19,000, an attached parking garage, and
all other Improvements, to be constructed partly on the Property
and partly on the Kosel Property pursuant to the Development
Agreement.

"Arena Guidelines" shall have the meaning set out in
Section 2.5.

"Capital Repair and Replacement" shall have the meaning
in Section 17.14. |

"CCRs" shall mean the Conditions, Covenants . and
Restrictions covering the Project Site and recorded at Closing.

"Certificate of Final Completion" shall have the meaning
in the Development. Agreement.

"Change of Control" shall have the meaning in
Section 12.9.

"City" shall mean the City of Portland, Oregon.

"Closing® shall mean the date of closing as described in

the Development Agreement.

"Coliseum" shall mean the existing Memorial Coliseum, an

approximately 13,000-seat multipurpose arena facility with an
attached underground exhibit hall of approximately 40,000 square
feet located on the Project Site.

"Coliseum Agreement" shall mean the agreement entitled
"Coliseum Operating Agreement" dated as of the date of Closing
between lLandlord and Tenant .-relating to the management of the
Coliseum, or if it becomes effective under the terms of the
Development Agreement, the Coliseum Lease.

"Commencement Date" shall mean the date of Closing.

70009506.30
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"Comparable Events" shall have the meaning in
Section 15.1.1.

"Competing Facility" shall have the meaning in
Section 15.1.2.

"Completion Date" shall mean the date the Arena is

substantially completed and ready for normal use, subject to only

minor punchlist items which do not adversely affect the normal use

thereof.

"Completion Term" shall mean the period not exceeding
12 months described in Section 2.3.

"Control® shall have the meaning in Section 12.8.

"Current Stockholder Group" shall have the meaning in
Section 12.9.1.

"Damages" shall have the meaning in Section 10.3.1.

"Defined Revenﬁe" ghall héve- the meaning in
Section 17.3.1.

"Development Agreement" shall mean the agreement entitled
"Development Agreement” dated.November 4, 1952 between Landlord and
Tenant, covefing development of the Project.

"Displays" shall have the meaning in Sectiom 10.5.

"Digpute" shall have the meaning in Section 14.1.

"Dispute Notice" shall have the meaning in Section 14.2.

"Dispute Resolution' shall have the meaning in
Séction 14, .

"Entertainment Complex" shall mean the Property and all
Improvements thereon defined as the "Premiseg" in the Entertainment
Complex Lease.

7000950630
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"Entertainment Complex Lease" shall mean the agreement
entitled "Entertainment Complex Ground Lease" dated as of the date
of Closing between Landlord and Tenant relating to the lease of the
Entertainment Complex.

"Event of Default" ghall ‘have the meaﬁing in
Section 13.1.

"Exclusive Site Agreement" shall mean the agreement
entitled "Exclusive Site Agreement" among Trail Blazers Inc.,
Paul G. Allen, and Landlord, dated as of the date of Closing
regarding use of the Arena by Trail Blazers Inc.

"Extension Period" shall mean each of the three

‘successive 10-year periods described in Section 2.2.

"Force Majeure" shall mean an act, event, or occurrence
due to natural causes, riot, insurrection, wér or industry-wide
labor trouble involving more than the Project Site and the General
Contractor and subcontractors on the Project and outside of the
control of the parties. As used in this definition, "Project Siten
and "General Contractor" have the meaning set out in the
Deﬁelopment Agreement. -

"GAADP" | shall mean Generally Accepted Accounting
Principles as set forth in the opinions and pronouncements of the
Accounting Principles Board of the American Institute of Certified
Public Accountants and the statements and pronouncements of the
Financial Accounting Standards Board.

"Governmental Authority" shall mean any federal, state,

regional, local, or municipal governmental department, agency,

7000950630
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authority, court, tribumnal, or other instrﬁmentality having'

" jurisdiction over the matter(s) in question.

"Group" shall have the meaning in Section 6.2.2.

"Hazardous Substances" shall mean any envircnmentally
hazardous or toxic substances, materials, wastesg, péllutants, oils, -
or contaminants, as defined in or otherwise covered by Laws. .

"Impositions” shall mean any and all taxes, assessments,
charges, exciges, levies, license fees, permit fees, inspection
fees, and other charges, in each case whether general or special,
ordinary or extraordinary, foregeen or unforeseen, of every
character (including interest and penaities thereon) which accrue
throughout the Term aﬁd at any time may be assessed, levied or
imbosed on or be a lien upon the Property, the Improvements, the
Xosel Property, the Kosel Improvements, or any personal property or
iixﬁures thereon, or any occupancy, use or possession of or
activity conducted at, on, from,_or with.respect to the Premises
and the Kosel Premiseg

"Improvement"” shall mean any improvement now or hereafter
placed or constructed in, under, or upon the Property including
without limitation any building, road, driveway, railway,
landgcaping, parking area, pipe, fence, wall, stairs, tank, utility
distribution facility, or sign, including without limitation the
signs on the Sign Pads.

"Tndex" shall mean the Revised Consumer Price Index for

‘Urban Consumers (All Items) U.S. Cities Average (1982-4 = 100)

published by the United States Department of Labor. If the Index

is converted to a different standard reference base or otherwise

70008506.30
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revised, the determination of the applicable percentage increase
shall be made with the use of a conversion facter, formula or table
to arrive at the different referenée_ bése. If the Index is
discontinued or a conversion _ﬁable to the new standard Iis
unavailable, the parties shall agree to the substitution of a
different standard. If the parties are unable to agree by the
90th day prior to the next date the Index is to be used to adjust
a dollar amount under this Lease, the new Index shall be determined

by Dispute Resolution under Section 14.°

"Informational Signs" shall have the meaning in

Section 10.5.1.

"Initial Term" shall have the meaning in Secticn 2.1.

"Institution" shall mean. a national bank, insurance
company, pension fund, major financial lending institution or other
entity actively engaged in commercial real estate or project
financing with total assets of at least one hundred million dollars
{$100,000,000}), adjusted in accordance with the terms of
Section 18.2, |

"Insurance Surveyor® ghall mean an independent qualified
insurance appraiser designated.in accordance with the provisions of
Section 8.9 of this Lease.

"Interest Spread" shall have the  meaning in
Section 17.3.2. |

"Kosei Improvements" shall mean the Improvements on the
Kosei Property.

"Kosei Plaza" shall mean the hardscape and landscaped
surfaée area of the Kosel Property.

70009506.30
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"Kosei Premises" shall mean the Kosei Property and the
Koseli Improvements.

"Kosei Property" shall mean certain ‘real property
adjacent to the Property, on which a portion of the Arena and the
Plaza will be bonstructed. The Kosei Property is described in
Exhibit 1.1(a). The Kosei Property includes without limitation the
Kosei Sign Pad described in Exhibit 1.1(b).

"Kogel Sign Pad" shall have the meaning in Section 17,

"Land" shall mean the real property described on the
attached Exhibit 1.1 (c}), and the Sign Pads.

"Landlord" shall mean initially the City and subsequently
any successor to the City or assignee of the City’s interest under
this Leése.

"Landlord Possession Date" shall have the meaning in
Section 12.2.11.

"Landlord Related Persons" shall mean Landlord’'s elected
officials, officérs, employees and agents, and, if any exist,
Landlord’s directors, shareholders and partners.

"Laws" shall mean all applicable statutes, ordinances,
rules, regulations, directives, orders, decrees, laws, injunctions,
and requirenients now or hereafter enacted, issued, or promulgated
by any Governmental Authority, as well as ‘common .1aw and
constitutional law. |

"Lease" shall mean this Arena Ground Lease.

"Lease Year" shall mean the calendar year, except that
the first Lease Year shall begin on the Cormencement Date and end
on the next succeeding 31lst day of December.

70009506.30
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*Leasehold Estate" shall mean the estate of Tenant
created by this Lease subject to all the terms and conditions of
this Lease.

"Leasehold Mortgage" shall mean a mortgage, deed of

‘trust, or other security instrument by which Tenant’s Leasehold

Estate is mortgaged, conveyed, assigned, or otherwise transferred
to secure a debt or other obligation in accordance with the terms
of Section 6.

"Leasehold Mortgagee® shall mean a holder of a Leasehold
Mortgage permitted pursuant to the terms of Section 6, wh$ has
given notice to Landlord and whose notice has been received by
Landlerd as provided in Section 6. Each Leasehold Mortgagee shall

be either a Qualified Lender or the holder of a Purchase Money

Leasehold Mortgage. Each Leasehold Mortgagee shall have a net

worth of at least $100,000,000, adjusted in accordance with the

terms of Section 18.2.

~

"Loan Manager" shall have the meaning in Section 6.2.2.

"Maintenance Schedule" shall have the meaning in
Section 10.9.

"Market Rent" shall have the meaning in Section 3.2.8.

"Metro" shall mean Metropolitan Service Diatrict.

"Net Insurance Proceeds" shall have the meaning in
Section 6.3.9.

"New Lease" shall have the meaning in Section €.3.13.

"New Lease Notice" shall have the meaning in
Section 6.3.13.

"NFA Date" shall have the meaning in Section 2.6.2.

7000950630
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"Nondisturbance" shall have the meaning in
Section 12.2.10,

Notice of Election" shall have the meaning in
Section 16.2(b). |

"OAC" shall mean Oregon Arena Corporation, an Oregon
corporation. .

"Operating Trade Fixtures" shall have the meaning in
Section 10.4.

"Option" shall have the meaning in Section 16.

"Partial Taking" shall have the meaning in Section 9.3.

"Participate In" shall have the meaning in
Section 15.1.3.

"Person shall mean an individual, corporaticn,
partnership, joint venture, munici?al government, association or
any other entity that has the power to contract.

"Personal Property" shall have the meaning in
Section 10.4.

"Plaza" means the hardscape and landscaped surface area
of the Projéct lying generally between the Arena, the Coliseum and
the Entertainment Complex, as defined in the Plaza Lease.

“Plaza.Bonds" shall have the meaning in Section 17.3.2.

"plaza Improvements" shall mean the improvements on the
Plaza.

"Plaza Lease" shail mean the agreement entitled "Plaza
Lease" dated as of the date of Closing between Landlord and Tenant,
pertaining to the lease of the Plaza.

"plaza Rent" shall have the meaning in Section 17.3.

70009506.30 .
6122193 10:54am 9
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"Premises" shall mean the Property and the Improvements.
"Prime Rate" shall mean the prime rate of interest as

published from time to time by the Wall Street Journal, provided

that if the Wall Street Journal is no longer published or no longer

publishes a prime rate, the Interest Rate shall be the average of
the prime rates publicly' announced by the three (3) largest
commercial banks {measured by asset size) in the United States.

"Project® ghall mean the Premises together with the
Coliseum, Entertainment Complex, Plaza, Kosel Premises and Public
Parking Garages on the Project Site, as that term is defined in the
Development Agreement and all improvements on the Project Site.

"Project Bonds" shall have the meaning in the Development
Agreement . |

"Project Expenses" shall have the meaning in the
Development Agrgement. 7

"Project Revenues" shall have the meaning in the
Development Agreement. |

"Project Site" shall have the meaning in the Development
BAgreement.

"Property" shall mean the Land and the Subsurface
Property. |

"Public Paiking Garages" shall mean the public parking
garages on the north side of the Project, as described in the
Development Agreement.

"Purchase Money Leasehold Mortgage" shall mean a
Leasehold Mortgage taken back, retained by, or granted to Tenant,
an Affiliate of Tenant or any agsignee of Tenant permitted pursuant

7000950630
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to Section 12.3, upon a permitted sale and assignment of the
Leasehold Estate, to secure payment of any portion of the purchase
price or any other obligations of the purchaser and assignee in
connection with such sale and assignment.

"Purchase Money Mortgagee" shall mean a Tenant or an
Affiliate of a Tenant that makes a permitted agsignment of this
Lease and retains a mortgage, or trust deed or a collateral
agssigmment of this Lease or the Premises or both.

"Qualified Appraiser" shall mean an Oregdn licensged
appraiser who is a member of the American Institute of Appraisers
{MAI) and who has at least five years’ experience appraising
commercial real property in the Portland, Oregon metropolitan area
and who 1is not a Tenant-Related Person or -a Landlord-Related
Person.

"Qualified Lendef" shall  have the meaning in
Section 6.2.2.

"Reasonable Efforts" shall mean the taking, in good
faith, of commercially reasonable actions under the c¢ircumstances
presented, whether or not the objective sought is accomplished.
With respect to the City, commercially reascnable actions allows

the City to take into account adopted ordinances, policies and

goals, to the extent reasonably applicable and consistently

applied.
"Related Agreements" shall mean the Development Agreement
and the agreements defined as Related Agreements in the Development

Agreement, except this Lease.

7000950630 ' '
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"Rent" shall mean the rent payable pursuant to Section 3,
and all other sums payable to Landlord by Tenant under this Lease,
except that User Fees shall not be considered part of Rent.

"Rent Determination Request" shall have the meaning in
Section 3.2.2. _

"Restofation" shall have the meaning in éection 7.1.

"Sign Pads" shall mean the two sign pads described in
Exhibit 1.1(d), as defined in Section 17.

"Signage" shall have the meaning in Section 10.5.

"Special Seat" shall have the meaning in the Development
Agreement.

"Sponsor" shall mean any Personrthat has given Tenant
consideration for the public display of its name, trademark or logo
in connection with the Arena, the Coligeum, the Entertainment
Complex or the Plaza.

"Sponsor Signs" shall have the meaning in Section 10.5.2.

"Sublease" shall mean a sublease, license, concessicn
agreement, or any other agreement under which a thir& party has any
right to occupy a part of the Premises, except a ticket or other
evidence of entitlement to admigsion to an event in the Arena.

"Sublesgee" shall mean a sublessee, licensees,
concessionaire, or other third party that has any right to occupy
a part- -of the Premises pursuant to a Sublease, but excluding

holders of tickets or other entitlement to admission to an event in

the Arena.
"Sublet" shall mean enter into a Sublease.
A o Starm 12
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"Sﬁbstantial Taking" shall have the meaning in
Section 9.2.

"Subsurface Property" shall mean the area of underground
land described on the attached Exhibit 1.1{e).

"Temporary Taking" shall have the meaning in Section 9.6,

"Tenant" shall mean initially OAC, and subsequently any
permitted successor to OAC or assignee of OAC’'s interest in this
Lease.

"Tenaﬁt—Related Person" shall mean the Tenant’s officers,
employees, agents, directors, shareholders, and partners.

"Term" shall mean the Initial Term.together with any
Extension Periods which may be exercised by Tenant pursuant to
Section 2.2, and together with any Completion Term.

"Three Sign Pads" shall have the meaning in Section 17.

"Total Taking" shall have the meaning in Section 9.1.

"Trail Blazers Inc." shall mean the Franchise described
in the Exclusive Site Agreement.

"Transfer" shall have the meaning in Section 12.7.

"Transferee" shall have the meaning in Section 12.3.

"Trustee of Insurance" shall mean an Institution selected
in accordance with the provisions of Section 8.8.

"User Feesa" shall have the meaning provided in the
Deveiopment Agreement.

"Utilities" shall mean water, sewer, electricity, gas,
garbage, telephone, and all other public or private utility

systems, facilities and services provided to or for the Premises or

70009506.30
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the Kosei Premises or used by any occupant of the Premises or the
Kosei Premises.
2. PREMISES AND TERM

" 2.1 General. For and in consideration of Tenant’s covenant

to pay or remit the Rent, User Fees and other sums provided for

herein, and the performance of the other obligations of Tenant
hereuﬁder, Landlord leases to Tenant, and Tenant leases from
Landlord, the Premises for the period of time commencing on the
Commenceﬁént Date and, unless sooner terminated or extended
pursuant to the provisions of this Lease, expirihg at midnight on

the earlier of: (a) the day preceding the 30th anniversary of the

- Completion Date and (b) January 31, 2026 (the "Initial Term"). The

legal description of the Property shall be amended promptly after
the Completion Date based on an as-built survey, as provided in the

Development Agreement.

2.2 Tepant'’'s Right to Extend. Tenant shall have the right to

extend the Initial Term for three successive periods of 10 years
each, if exercised in accordance with this Section 2.2.

2.2.1 Each successive Extension Period shall be
effective only if Tenant gives written notice of the exercise of
the right to extend to Landlord no later than one year prior to the
expiration of the Initial Term or the preceding Extension Period,
as may be applicable, and there does not exist an Event of Default
uﬁder the Lease, either at the time the notice to extend is given

or at the commencement of the Extension Period in question.

T0009506.30
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2.2.2 During each Extension Period, this Lease shall
continue upon the same terms and conditions as provided in this
Lease'buf at a Rent to be established as described in Section 3.2.

2.3 End of Term; Holdover. Notwithstanding anything to the
contrary contained in this Section 2; Tenant may extend the Term
and remain in the Premises for ohe Completion Term as defined
below, if necessary, for the purpose of enabling a Sublessee which
usesrthe Premises as its regular home playing facility to complete
a professibnal sports league season including playoffs. Tenant
shall not held over for any other purpose.

2.3.1 The Completion Term shall mean a period of time
not exceeding 12 months which shall commence: (a) immediately after
the end of the Iﬁitial Term if Tenant has not elected an Extension
Pericd, or (b) immediately after any Extension Period if Tenant
does not elect or does not have the right to elect to extend for a
subseqguent Extension Period. Any Completion Term shall be upon all
of the terms and conditions applicable under this Lease immediately
prior to thé beginning of the Completion Term.

2.3.2 The Completion Term shall be effective only if
Tenant gives written notice of the exercise of the right to extend
to Landlord no later than one year prior to the expiration of the
Initialr Term or the preceding Extension Period,. as may be
applicable, and there does not exist an Event of Default under the
Lease, either at the time the notice to extend is given or at the-
commencement of the Completion Term.

2.4 Transition. During the year before, and at the end of,
the Te:m, Landlord and Tenant shall use Reasonable Efforts to

7000950630
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effect an orderly and efficient transition of operation of the

. Arema to Landlord or Landlord’s designee. The plan shall include,

ét a minimum, a mechanism for advance scheduling of events in the
Arena for the period following the end of the Term,' the
continuatién or termination of existing contracts affecting
operation of the Arena, and access to the Arena by Landlord’s (or
its designee’s) agents aﬁd employees during a reasonable transition
period, Tenant shall assist Landlord or its designee in the
orderly transition of operations of the Arena in the same way

Landlord isg required to assist Tenant in the orderly transition of

‘the management of the Coliseum pursuant to the Coliseum Agreement.

2,5 Use. Tenant shall comstruct an Arena on the Property and

the Kosei Property'in accordance with the Development Agreement.’

The Property shall be used by Tenant for the purpose of
constructing, maintaining and operating the Arena, which shall
include without limitation the operation of an arena that conforms
to the Arena Guidelines attached to this Lease as Exhibit 2.5 for

sporting and other similar events, conventions, assemblies, trade

_éhows, concerts, plays and similar types of entertainment, social

and business functions, restaurants and 1lounges, broadcast
facilities, related concession sales, office and retail purpeoses,
parking and all ancillary uses necessary or convenient in
connection with such uses permitted by Laws. During the time
Tenant 1is also the manager of or the tenant under the Coliseum
Agreement, Tenant shall coordinate Arena operations {including the
use of equipment) and events with those of the Coliseum as provided
in the Coliseum Agreement. Each of the Three Sign Pads shall be

70009506.30 :
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used only for construction, maintenance and operation of a single
pylon with signage, disélays and all aﬁcillary uses and
applications neceséary and convenient in connection with such uses
permitted by Laws. Tenant shall cooperate with the Portland Oregon
Visitors Association ("POVA") or any other entity that performs the
scheduling functions for the Oregon Convention Center to schedule
convention activities in the Arena. Tenant shall actively book
events in the Arena in a commercially reasonable manner. Use of
the Arena shall be in compliance with the Arena Guidelines. Tenant
may use the Premises only for the uses and activities allowed in
this Section 2.5 and for no other uses or activities without
Landlord’'s prior written consent. Tenant shall not use or allow
the use of the Premises or the Kosei Premises or any part thereof
for any unlawful purpose or in violation of any certificate of
occupancy, anf certificate of coﬁpliance, any other certificate or
any Law. Tenant shall comply with Laws in connecﬁion with the
exercise of its rights and obligations under Section 17. Tenan

shall not permit waste of the Premises or the Kosei Premises or any
act to be done or any condition to exist on the Premises or the
Kosei Premises or any part of the Premises or the Kosei Premises
which may be hazardous, which may constitute a nuisance, or which
may void or make voidable any policy of insurance in force with
respect to the Premises or the Kosei Premises. Vending on the

exterior areas of the Premises within 10 feet of an exterior

entrance to separately demised retail areas in the Arena shall be

limited to the same vending activities as the retail areas in the

Arena.

70009506.30
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2.6 - Hazardous Substances.

2.6.1 Tenant shall not generate, release, store, or
deposit on the Premises or on the Kosel Premises or in connection
with its rights under Section 17, any Hazardous Substances, except
that Tenant may use and store Hazardous Substances if necessary for
the operation of the Arena. When such use or storage is necessary,

Tenant shall not allow any Hazardous Substances to be released into

or deposited on the Property, the Kosei Property, the Improvements,

the Kosei Improvements or the ground water under the Premises or

under the Kosei Premises. In all events, ugage and storage of such

Hazardous Substances shall be in full cémpliance with Laws. If no
such laws exist, Tenant shall handle the Hazardous Substances in a
manner reasonably calculated to promote health and safety.

2.6.2 Tenant shall indemniff and hold harmless Landlord
from and against any and all claims, losses, damages, response
costs ‘and expenses of any nature whatsoever arising out of or in
any way related to the Qeneration; release, storage, or depesit of
Hazardous Substances on the Premises and/or the Kosei Premises, or
in connection with its rights under Section 17 by Tenant at any
time, or by any other Person during the Term other than Landlord
including, but not limited to: (a) claims of third parties,
including governmental agencies, for damages, response costs,
injunctive or other relief; (b) the cost, expense or loss to
Landlord of any injunctiwve relief, including preliminary or
temporary injunctive relief, applicable te Landlord or the Premises
or the Kosei Premises or in connection with its rights under
Sectien 17; () the expense, including £fees of attorneys,

70009506.30
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engineers, paralegals and experts, of reporting the existence of
hazardous substances or hazardous waste to any agency of the State

of Oregon or the United States as required by applicable Laws; and

. {d) any and all expenses or obligations, including attorneys’ and

paralegal fees, incurred at, before, and after any trial or appeal
therefrom or any administrative proceeding or appeal therefrom
whether or not taxable as costs, including, without limitation,
éttorneys’ and pafalegal fees, witness fees (expert and otherwise),
depogition costs, copying and telephone charges and other expenses,
all of which shall be paid by Tenant promptly after Landlord incurs
the obligation to pay such amounts. The above indemnification
shall not apply to Hazardous Substances which either (a) were
generated, released, stored or deposited on the Premises prior to
Cleosing unless caused by Tenant or a Tenant-Related Person; or
(b)'originated off the Premises, unless such géneration, release,
gtorage or deposit was caused by Tenant or a Tenant-Related Persom, .
its agents or employeeg or originated on and migrated from the
KoseirProperty after the NFA Date. As used in this Sectiomn 2.6,
the "NFA Date" means the earlier of the date of issuance of a No
Further Action letter or the date of issﬁance of a Partial No
Further Action Letter, as defined in the Development Agreement.,

2.6.3 . Promptly upon written_ﬁotice from Landlord or from

" any governmental entity, Tenant shall remove from the Premises, the

Kosei Premises and/or the Plaza or otherwise remediate in
accordance with applicable Laws, all Hazardous Substances
{including without limitation the scil or water table of the
Premises, the Kosei Premises and/or the Plaza), and shall restore

20009506.30 :
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the Premises, the Kosei Premises and the Plaza to a clean, safe,
good, and serviceable condition, provided Tenant sghall not be
required to so remove or treat any release of Hazardous Substances
which either (a) occurred prior to Closing unless caused by Tenant
or a Tenant-Reiated Person; or (b} originated off the Premises,
unless the presence of such Hazardous Substances on the Premises
was caused by Tenant or a Tenant-Related Person, o©or coriginated on
and migrated from the Kosei Property after the NFA Date. 2ny such
removal, treatment or remediation shall be in conformance witp all
applicable Laws.

2.6.4 To the extent permitted by Laws, Landlord shall
in@emnify and hold harmless Tenant from and against any and all
claims, losses, damages, response costs and expenses of any natﬁre
whatsoeﬁer arising out of or in any way related to the generation,
release, storage or deposit of Hazardous Substances on the Premises
which (a) 6ccurred prior to NFA Date unless caused by Tenant or any
Tenant-Related Person; or (b) originated off the Premises, unless
the generation, release, storage or‘deposit was caused by Tenant,
or any Tenant-Related Person or unless the. Hazardous Substances
originated on.or migrated from the Koseil Property after the NFA
Date. The above indemnification includes, but is not limited to,
{a) claims of third parties, including governmental agenciesg, for
damages, respoﬁse costs, injunctive or other relief; (b) the cost,
expense or loss to Tenant of any injunctive relief, including
preliminary or temporary injunctive relief, applicable to Landlord
or the Premises; {(c) the expense, including fees of attorneys,

engineers, paralegals and experts, of reporting the existence of

- 7000950630
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hazardous substances or hazardous waste to any agehcy cf the State

of Oregon or the United States as required by applicable Laws; and

(d} any and all expenses or obligations, including attorneys’ and

paralegal fees, incurred at, before, and after any trial or appeal

‘therefrom or any administrative proceeding or appeal therefrom

whether or not taxable as costs, including, without limitation,
attorneys’ and paralegal fees, witness fees (expert and otherwise),
deposition costs, copying and telephone charges and other expenses,
all of which shall be paid by Landlord promptly after Tenant incurs
the obligation to pay such amounts.

2.6.5 Promptly upon written notice from Tenant or from
any governmental entity, Landlord shall remove from the Premises or
otherwise remediate in accordance with appliéable laws, all
Hazardous Substances (including without limitation the soil or
water table of the Premises) for which Landlord is liable under
Section 2.6.4, and shall restore the Premiges to a clean, safe,
good, and serviceable condition. Any such removal, treatment or
remediation shall be in conformance with all applicable Laws.

3. RENT; USER FEES

3.1 Initial Term. Tenant covenants and agrees to pay

‘Landlord as Rent during the Initial Term the sum of $1.00 per Lease

Year payable on or before the first day of each Lease Year during

the Term.

3.1.1 1In consideration of Landlord’s agreements under
this Lease, Tenant shall pay or remit User Fees to Landlord on
account of the Arena in strict accordance with the terms of the
Development Agreement.

700059506.30
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3.2 Extensjion Pericds.
3.2.1 During each Extension Period, Tenant shall pay, at
Landlord's option, either: (a)} Rent of $1.00 per year, plus User
Fees as deséribed in the De&elopment Agreement, or (b) Rent in the

amount of the fair market rental wvalue ("Market Rent") of the

Property for the applicable Extension Periocd, determined in

accordance with this Section 3.2, in which case the obligation to

'pay User Fees on the Arena shall terminate pursuant to the

‘Development Agreement. However, if Landlord once elects to receive

Market Rent for any Extension Period, Landlord may not elect to
receive Uger Fees for any subsequent Extengion Period. In no event
shall Market Rent for any Extension Period be less than Market Rent
for the previous Extension Period.

3.2.2 Tenant may initiste a determination of Market Rent
for the next Extension Period by delivering to Landlord, no sooner
than three years and no later than one year prior to the first day
of such Extension Period, a written request ("Rent Determination
Request") to determine the Rent for such Extension Period.
Delivery of the Rent Determination Request shall not bind Tenant to
exercise its option to extend the Term or bind Landlord to elect to
receive Market Rent during sﬁch Extension Period. However, upon
receipt of the Rent Determination Request, at Landlord’s option,
Landlord may elect to receive $1.00 per year Rent plus User Fees as
provided in Section 3.2.1(a) for the Extension Period, in which
cage no determination of Market Rent will be made. 7

3.2.3 If Landlord does not elect to receive $1.00 per

year Rent plus User Fees as provided in Section 3.2.1, and if the

70009506.30
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parties are unable to agree on Market Rent within 30 days after
delivery of the Rent Determination Request, the determination of
Market Rent ghall be made by an appraisal in accordance with this
Section. The parties shall jointly select a Qualified Appraiser
within 60 days from delivefy of the Rent Determination Reguest to
determine Market Rent. If the parties cannot agree on a Qualified
Appraiser, the Presiding Judge of the Circuit Court cf Multnomah
County, Oregon shall, upon application by either party, select a
Qualified Appraiser. Both parties shall have the right to submit
proposed names and criteria for the Qualified Appraiser to the
Presiding Judge.

3.2.4 Each party shall be entitled to submit written
information and oral and written argument to the Qualified
Appraiser for the Qualified Appraiser’s use in determining the
Market Rent of the Property for the Extensioh Period. The
Qualified Appraiser selected shall determine the Market Rent within
four months of the Qualified Appraiser’'s selection. Subject to the
provisions of Section 3.2.5 below, the Market Rent determined by
the Qualified Appraiser shall be final and binding 6n the parties,
effective and, if necessary, retroactive to the first day of the
Extension Period under considefation. The parties shall share the
cost of the Qualified Appraiser’s fees.

3.2.5 No later than one year before the first day of the
Extension Period, or if Market Rent has not been determined by that
date, then within 30 days after the determination of the Market
Rent as provided in Section 3.2.8, Landlord shall elect, by written

notice to Tenant, to have Tenant pay during the Extension Period in

7000950630
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question either (a) the Market Rent as Rent; or (b) (provided
Landlord did not elect Market Rent for the previous Extension
Period) Rent of $1.00 per Year plus User Fees.

3.2.6 If Market Rent is elected by Landlord as the Rent
for an Extension Period and the Market Rent was determined more
than 18 months prior to the commencement of the Extension Period,
either party may request a redetermination of Market Rent any time
in the third Lease Year of the Extension Period, using the same
method as provided in Section 3.2.3. The same Qualified Appraiser
shall be used unless that Qualified.Appraiser is not available.
The redetermination shall be effeétiﬁe for the remainder of the
Extension Period.

3.2.7 Tenant shall not be bound to exercise any option
to extend the Term until it delivers its written notice to extend
pursuant to Section 2.2 above. If Tenant did not deliver a .Rent
Determination Request to Landlord prior to delivery of the notice

to extend, then promptly after delivery of the notice to extend,

- Market Rent shall be determined by the method set out in this

Section 3.2, unless Landlord elects to receive Rent of 31.00 per
yeaf plus ﬁser Fees.

3.2.8 Market Rent shall mean the rent in terms of money
which the Property (excluding Improvéments) would bring during the
Extension Period (taking into consideration that the Property is
part of and surrounded by the Project) under all conditions
requisite to a fair rental transaction assuming: (a) the value is

based on the then-existing improvements as they are required to be

used in accordance with this Lease; (b) the Property is
$133/3 16:340e 24
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unencumbered and (¢} Tenant has complied with all of its
obligations under the Lease.

| 3.3 Admission Tax Offset. In the event that the City and/or
Metro and/or any legal successor governmental agency of either the
City or Metro, including a regional governmental agency legal
successor (as described below), imposes any Admission Tax.(as
defined in -the Development Agreement), if the entity or entities
imposing the Admission Tax allows, OAC shall offset dollar-for-
dollar the amount paid in Market Rent against the amount payable as
Admission Tax on the Arena, up to the maximum amount of User Fees
that would have been paid pursuant to the Development Agreement had
Landlord elected to receive as Rent the sum of $1.00 per year plus
the payment of User Fees rather than Market Rent. The Rent payable
under this Lease shall not be affected by the offset described
above. If the entity or entities imposing the Admission_Tax does
not allow such offset in whole or in part, however, then, to the
extent the offset is not allowed, OAC shall be entitled to offset
dollar-for-dollar the amount paid in Admission Tax on the Arena, up
ta the maximum amount of User Fees that would have been paid
pursuant to the Development Agreement had Landlord elected to

receive as Rent the sum of $1.00 per year plus the payment of User

Fees rather than Market Rent, against the amount payable as Market

Rent. A legal successor to the City is one that succeeds to the
City’s rights to receive User Fees and is also responsible for
performing the City’s obligations under this Lease. A legal
successor to Metro is an entity that succeeds to all of Metro’'s
rights and obligations. The City will use Reasonable Efforts to

7000950630
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provided herein.

3.4 Rent and UserrFee Paymentg. All payments of Rent and any
other amounts to be paid or remitted by Tenant to Landlord
hereunder shall be made by Tenant to Landlord without notice or
demand, deduction or offset at City of Portland Office of Finance
and Administration, 1120 S.W. Fifth Avenue, Suite 1250, Portland,
Oregon 97204, or at such other place as Landlord may designate by
written notice to Tenant. If Rent is $1.00 per year, Rent shall be
paid in advance annually on or before the  Anniversary Date.
Paymentg of Market Rént shall be paid monthly in advance on the
first day of each calendar month. Payment or remitténce of User
Fees, 4if any, shall be governed by the Development Agreement.
Nothing in this Section 3.4 sghall alter Tenant’'s offset rights in

Section 27.2.6 of the Development Agreement and Section 3.3 of this

" Lease.

3.5 Net Rent. Rent and other sums to be paid by Tenant shall
be payable in lawful money of the United States of America. ‘Rént
and all other sums payable by Tenant shall be absoiutely net to

Landlord, free from all costs, expenses, charges and deductions to

Landlord, except as expressly provided in Section 27.2.6 of the

Development Agreement and in Section 3.3 of this Lease.

3.6 Pro Rata Portions of a Month or Year. If the Term

commences or ends, or there is to be a partial abatement of Rent,
or an end to such abatement effective on a date other than at the

end or start of a month or a Lease Year, the Rent for the calendar

7000950630 )
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month or Lease Year shall be prorated oan the basis of the actual
days in the calendar month or Lease Year.

3.7 8ign Pads: Plaza. Rent for the Sign Pads and the Plaza

is covered by Section 17 and not this Section 3.

4. UTILITIES; ASSESSMENTS; TAXES; LIENS

| 4.1 Utilities. From and after the Commencement Date, Tenant

shall pay or cause to be paid when due, all charges for Utilities

provided to or used in connection with the Premises and the Kosei

Premises.. Nothing in this Section shall affect the obligations of

Landlord and Tenant with respect to utilities under the Development

Agreement.

‘ 4.2 Impositions. Tenant shall pay when due all Impositidns.
4.3 Payment and Contegt of TImpositions.

4.3.1 If by law anfrImposifion‘may at the option of the
taxpayer be paid in installments, Tenant may exercise that optiom,
and shall pay all such installments (and interest, if any) becoming
due during the Term as they become due. At the end of the Term,
Teﬁant shall deposit with Landlord an amount sufficient to pay
Tenant’s pro rata share bf all Impositions for the calendar year in
which the Lease terminateg. If such amounts have been paid in
advance by Tenant, Landlord shall refund to Tenant the po;tion of
such payments applicable to the period éfter the Lease terminates.
However, if Tenant has elected to pay installments on assessments
for improvements made in connection with Tenant’s development of

the Project, Tenant shall pay the full balance of the assessment at

the end of the Term.

'70009506.30
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4.3.2 Tenant will furnish to Landlord, upon request,
within 30 days after the date any Imposition is due {unless being
contested in confcrmit} with Section 4.3.3), official receipts of
the appropriéte taxing authority or other proof satisfactpry to
Landlord evidencing the payment of the‘Impositién. |

4.3.3 Tenant at its sole cost and expense may, by
appropriate legal proceédings condﬁéted in good faith and with due
diligence, contest the amount or validity or application, in whole
or in part, of any Imposition or lien therefor, or any other lien,
encumbrance or charge against the Premises énd/or the EKosei
Premises, and/or the Plaza arising from work done or materiéls
provided to or for Tenant, if:

{a} The proceedings suspend the collection of the
Imposition from Landlord, Tenant and the Premises and the Kosei

Premises and Plaza as applicable;

{b) Tenant shall have furnished security as may be

re@uired or permitted in the proceedings ahd as may be reascnably
satisfactory to Landlord; and

{c) Tenant shall give Landlord reasonable notice of,
information pertaining to, and regular progress reports about the
contest.

4.4 Indemnification. Tenant shall indemnify, defend and hold
harmless Landlord and the Premises, the Kosgei Pfemises and the
Plaza from any lieﬁ or liability with respect to any Imposition or
contest thereof, including all costs and expenses (including

reasonable attorneys’ fees) related thereto.

70009506.30
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4.5 Liens. Tenant shall not permit or suffer any lien or
encumbrance against the Premiges or the Kosei Premises or in
connection with exercise of its rights under Section 17, except for
a permitted Leasehold Mortgage (or any fee mortgage on the Koseil
Premises), liens for taxes and assesgments not yet payablé, liens
and encumbrances existing on the Commencement Date, easements
granted in connection with development of the Project, and other
liens and encumbrances approved by Landlord. As used in this
Section "liens" shall include claimg under the Little Miller Act
found in ORS Chapter 279, as amended from time to time. If any
unpermitted lien comes into existgnce Tenant shall cause the lien

to be discharged or bonded within 3¢ days after Tenant receives

notice of the existence of the lien. If Tenant fails to remove the

lien as required in this Section, Landlord may, but shall not be
obligated to, after prior written notice to Tenant, diécharge the
lien in any manner. Tenant shall repay Landlord for any sums
advanced to discharge the lien and for Landlord’s reasonable costs
and expenses (including attorneys’ £fees} 1in connection with
discharging the lien, within 30 days after Landlord requests
repayment from Tenant. In addition, Landlord shall have all other
rights and remedies against Tenant under this Lease and under Law.
5. CONSTRUCTION OF IMPROVEMENTS; MAINTENANCE

5.1 Acceptance of Premiges. Tenant hasg inspected and will

accept the Property on the Commencement Date in its then AS IS

condition, subject to Landlord’s warranties and obligations under

the Development Agreement, including without limitation Landlord’s

obligation with regard to environmental remediation.

70009506.30
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5.2 Construction. Tenant shall, in accordance with the
Development Agreement and this Lease, construct the Improvements
and the Kosei Improvements when and as required by the Development
Agreement. |

5.3 Ownership of Improvements and Kosei Improvements. During
the Term, the Improvements and Kosei Improvements constructed by
Tenant, including without limitation all additions, alterations and
improvements theretoc or replacements thereof and all appurtenant
fixtures and machinery installed therein shall be the property of

Tenant. At the expiration or earlier termination of this Lease,

the Improvements and the Kosel Improvements and all additions,

alterations and improvements thereto or replacements thereof and
all appurtenant fixtures and machinery installea therein shall
become the property ofh Landlord. Except as proﬁided in
Section 10.4.5, all moveable personal property and trade fixtures
(except Operating Trade Fixtures as defined in Section 10.4) shall
remain the property of Tenant {(or any Sublessee that installed
them, as Tenant and such Sublessee may agree). -
5.4 Maintenance, Repair, and Replacement of Improvemeﬁts.
Throughout the Term, all Improvements, Kosei Improvements and any
alterations, additions, appurtenant fixtures, machinery and
equipment shall be at all times maintained by Tenant at Tenant’s
sole cost and expense in first class operating condition and in a
clean and attractive condition. Tenant may make any alterations,
additions or -modifications to the Improvements or Kosei
Improvements as it desiresg in its sole discretion, provided Tenant
shall at all times comply with the covenants set forth in this

70009506.30
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Lease, the CCRs regarding alterations to the Improvements or Kosei
Improvements and provided the alterations, additions or
modifications are in compliance with the Arena Guidelines.
6. TENANT FINANCING

6.1 Leasehold Mortgages. Tenant, and its permitted

guccessors and assigns, shall have the unrestricted right to

'mortgage and assign for security purposes its interest under this

Lease to one or more Leasehold Mortgagees, subject to the
limitations of this Section 6 and so long as the required time for
repayment of the loan secured by each Leaéehold Mortgage does not
extend beyond the scheduled expiration date of the Term at the time
the Leasehold Mbrtgage is executed. ﬁandlord is not subordinating
and shall not subordinate its iﬁterest in the Property to any
Leasehold Mortgage or any other security interest created by
Tenant. Leasehold Mortgages shall encumberlonly the Leasehold
Estate and Tenant’s rights under Section 17 and not Landlord’s fee
ownership of the Property.

6.2 Conditions. fhe right of Tenant to mortgage its interest
under this Lease shall be subject to fulfillment of all of the
following condiﬁions:

6.2.1 Tenant shall notify Landlord of the existence and
identity of any Leasehold Mortgagee and its address for notices and
provide Landlord with a copy of the documents constituting the
Leasehold Mortgage and the promissory note and locan agreement
gecured thereby. The Leasehold Mortgage, promissory note secured
thereby and the loan agreement governing the loan shall be in
compliance with the requirements of this Lease and the Related

7000950630
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Agreements. Every Leasehold Mortgagee shall agree to be bound by
the terms of this Section iﬁ form reasonably satisfactory to
Landlord. | |

6.2.2 If the Leasehold Mortgagee is not the holder of a
Purchase Money Leasehold Mortgage, the Leasehold Mortgagee shall be
a_Qualified Lender. A "Qualified Lender" is:

{a) & bank, insurance company, major financial
institution, pension fund or other entity activély engaged in
commercial real estate or project financing with a minimum net
worth of at least $100,000,000, adjusted in accordance with the
terms of Section 18.2;

{b) a group of persons (the "Group") which has
gufficient assets to make and manage a loan of the size of the loan
secured by the Leasehold Mortgage, which has an aggregate net worth
of at least $100,000,000, adjusted in accordance with the terms of
Section 16.2, and which hag a gingle Institution to manage the loan
(';Loan Manager"), as provided in this Section 6.2.2. The Loan
Manager: (i) may be a member of the Leasehold Mortgagee Group;
(ii} shall have substantial experience in underwriting, funding,
administering and enforcing commercial real estate or project
financing; and (iii} shall- have substantial experience in
management and disposition of commercial real estate or projects.
In addition, the Loan Manager may be any Person who is specifically
approved in writing by the City to be a Loan Manager, which
approval the City may grant or withhold in its scole discretion.
The Loan Manager shall be the sole agent for giving and receiving
notices on behalf of the Leasehold Mortgagee. Landlord shall have
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the right to negotiate with, and rely on the representations and
agreements only of the Loan Manager as the authorized agent for the
Leasehold Mortgagee. Landlord shall‘have no cbligation whatsoever
to communicate with or respond to members of the Group. The
Leasehold Mortgagee may appoint a new Loan Manager from time to
time, provided Landlord shall be entitled to rely on the authority
of the former Loan Manager until the Leasehold Mortgagee gives
Landlord written notice of the appointment. Landlord shall noﬁ be
required to verify that the appointment was validly made; Landlord
may rely on (or at Landlord’'s option choose to verify with the
Group) any representation made by an Institution that has been
appointed the Loan Manager. If there israny dispuﬁe or competing
claims whatsocever, all rights of the applicable Leasehold Mortgagee
under this Lease (and the members of the Group comprising such
Leasehold Mortgagee) shall be null and void until Landlord receives
a certified court order or judgment rendered by a court' of
compeﬁent jurisdictioﬁ {or soﬁe other evidence acceptable to
Landlord) providing the name of the Loan Manéger; or

(c) Any Person "who is specifically approved in

"writing by the City to be a Leasehold Mortgagee, which approval the

City may gfant or withhold in its sole discretion.

6.3 Protection of Leasehold Mortgagees. So long as any
Leagehold Mortgage of which Landlord is given notice under this
Section shall remain unsatisfied of record, these provisions shall
apply:

6.3.1 Subject to fulfillment of the obligations set
forth below for a Leasehold Mortgagee to prevent termination of
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this Lease, no cancellation, surrender or modification of this
Lease shall be effective as to any Leasehold Mortgagee unless
consented to in writing by the Leasehold Mortgagee.
6.3.2 Landlord, upon providing Tenant any notice of:

{a) default under this Lease; or

(b) a termination of this Lease; or

{c) a matter on which Landlord may predicate or
¢laim a default, shall at the same time provide a copy of the
notice to every Leasehold Mortgagee.of which Landlord has been
provided mnotice in accordance with Section 6.2.1. Landlord shall

have no liability for the failure to give any such notice except

. that no such notice by Landlord to Tenant shall be deemed to have

been duly given unless and until a copy has been provided to every
Leasehold Mortgagee of which Landlord has been provided notice in
accordance with Section 6.2.1. If Tenant fails to remedy any
default or acts or omissions in the time provided to cure under
this Lease, the Leasehold Mortgagee shall have the period of time
specified in Section 6.3.3 to remedy, or causé to be remedied, the
defaults or acts or omissions which are specified in the notice.
If there is more than one Leasehold Mortgagee, the cure period for
all shall run concurrently. Landlord shall accept the performance
by or at the instigation of the Leasehold Mortgagee as if the same
had been done by Tenant. Tenant authorizes each Leasehold
Mortgagee to take any such action at sﬁch Leasehold Mortgagee'’'s
option and does hereby authorize entry upon the Premises by the

Leasehold Mortgagee for such purpose.
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6.3.3 Notwithstanding anything contained in this Lease,
Landlord shall have no right to terminate this Lease unless,
following the expiration of the period of time given Tenant to cure
the default or the act or omission which gave rise to the default,
Landlord shall notify every Leasehold Mortgagee of Landlord’s
intent to so terminate at least 30 days in advance of the proposed
effective date of termination if 'the default is qapable of being

cured by the payment of money, and at least 90 days in advance 1f

the default is not capable of being cured by the payment of money. -

Any notice given to a Leaséhold Mortgagee under Section 30.2.3 of
the Development Agreement shallrconstitute & notice given under
this Section 6.3.3,
6.3.4 During such 30- or 90-day termination notice cure
period described in Séction 6.3.3, any Leasehold Mortgagee may:
(a) thify Landlord that the Leasehold Mortgagee
intends to cﬁfe the default;

{(b) If a monetary default exists, pay or cause to

" be paid all Rent, and other payments then due and in arrears and

which may become due during such 30- or $0-day period'as specified
in the termination notice to such Leasehold Mortgagee;

(c} If a default other than a monetary default
exists, comply in Qood ‘faith, with reasonable diligence and
continuity, with all nonmonetary requirements of this Lease then in
default if possible of being complied with; provided, however, that
the Leasehold Mortgagee shall not be reguired to cure or commence

to cure (i) any default consisting of Tenant’s fallure to satisfy

and discharge any lien, charge or encumbrance against the Tenant’'s
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interest in this Lease or the Premises junior in priority to the
lien of the Leasehold Mortgage held by the Leasehold Mortgagee, and
(ii) any default of Tenant which by its terms is not capable of
being cured by any Person other than Tenant. A2Any cure period to
which a Leasehold Mortgagee is entitled heréunder shall be extended
by any period of time during which such Leasehold Mortgagee is
stayed from curing by reason of bankruptcy or other insolvency
proceedings involving Tenant.

6.3.5 If more than one Leasehold Mortgagee shall seek to

cure pursuant to this Section, Landlord shall permit a cure by the

Leasgsehold Mortgagee whose Leasehold Mortgage is prior in lien.

Landlord, without liability to Temant or any Leasehold Mortgagee
with an adverse claim, may rely upon a mortgageé’s title insurance
policy issued by a responsible title' insurance cﬁmpany doing
business within Multnomah County and purchased at the expense of
the Leasehold Mortgagee initiating the cure as the basis for
determining the appropriate Leasehold Mortgagee who is entitled to
cure, and the Leasehold Mortgagee which initiates the cure shall,
as a condition of being permitted to cure, indemnify and hold
Landlord harmless against any claims by Tenant or other Leasehold
Mortgagees with respect to the determination.

6.3.6 If the Leasehold Mortgagee follows the steps
described in Section 6.3.4 and cures (tb the extent required
hereunder) the default, and if Tenant does not resume performance
of its obligations urnder the Lease, the Leasehold Mortgagee may:

fa) Pay or cause to be paid the Rent and other

monetary obligations of Tenant under this Lease as the same become
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due, and continue to perform all of Tenant’s other obligations
under this Lease, excepting (i) obligations of'Tenant to satisfy or
otherwise discharge any lien, charge or encumbrance against
Tenant'’'s interest in this Lease or the Leasehold Estate junior in
priority to the lien of the mortgage held by the Leasehold
Mortgagee, and (ii) any default by Tenant which by its terms is not
capable of being cured by any Person other than Tenant; and _

(b} If not enjoined or stayed,' take steps to
acquire or sell Tenant’s interest in this Lease by foreclosure of
the Leasehold Mortgage or other appropriate means or otherwise take
steps to compel Tenant to resume performance .of Tenant’s
obligations under this Lease.

6.3.7 TUpon the acquisition of Tenant’s Leasehold Estate
by the Leasehold Mortgagee or any other purchaser at a foreclosure
sale or otherwise, or upon Tenant'’s resumptibn of performance of
its obligations under this Leése, and so long as a Leasehold
Mortgagee is complying with the provisions of Section 6.3.6 above,
or Tenant is performing under this Lease, this Lease shall continue
in full force and effect as if Tenant had not defaulted under this
Lease. Nothing in this Section 6, however, shall be construed to
extend this Lease beyond the Term.

6.3.8 For the purposes of this Lease, the making of a
Leasehold Mortgége shall not be deemed to constitute an assignment

or transfer of this Lease or the Leasehold Estate, nor shall any

Leasehold Mortgagee be deemed to be an assignee or Transferee of

this Lease or of the Leasehold Estate, requiring the Leasehold

Mortgagee to assume the performance of any of the terms, covenants
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or conditions to be performed by Tenant hereunder. However, the

purchaser at any sale of this Lease and of the Leasehold Estate

‘hereby created in any proceeding for the foreclosure of any

Leasehold Mortgage, or the assignee or Transferee of this Lease and
of the Leasehold Estate hereby created under any instrument.of
assignment or transfer in lieu of the foreclosure of any Leasehold
Mortgage, shall be deemed to be a Transferees and shall be deemed to
have agreed to perform all of the terms, covenants, and conditions
on the part of Tenant to be performed heﬁeunder from and after the
date of such purchase and assignment (including without limitation

complying with the terms of Section 12 hereunder), but only for as

" long as such purchaser or assignee is the holder of this Leasehold

Estate.

6.3.9 If the Premises were or become damaged, the
Leasehold Mortgagee shall be obligated to repair, replace or
reconstruct the Improvements only to the extent of the Net
Insurance Proceeds received by the Leasehold Mortgagee by reason of
the damage. As used in this Section, "Net Insurance Proceeds"”
means all proceeds of insurance from the policy referred to in
Section 8.2.2, less attorney fees and costs of litigation or
dispute resolution to recover the insurance proceeds, and léss the
fee of the Trustee of Insurance., If Net Insurance Proceeds are
insufficient to repair, replace or reconstruct the Improvements to
the extent required by Section 7, then the insufficient amount
shall be the Reconstruction Cost Deficiency and Landlord and the

Leasehold Mortgagee shall proceed as follows:
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6.3.9.1 If a Reconstruction Cost Deficiency exits,

then the Leasehold Mortgagee shall have thirty (30) days within

_ﬁhich to elect to fund the Reconstruction Cost Deficiency. If the

Leasehold Mortgagee elects to fund the Reconstruction Cost
Deficiency, then the Leasehold Mortgagee shall pay the
Reconstruction Cost Deficiency to the Trustee of Insurance and
shall reconstruct the Improvements as required by Section 7 and
Landlord shall treat the funds paid as the Reconstruction Cost
Deficiency as having the same date of priority as the Leasehold
Mortgage.

_ 6.3.9.2 If the Leasehold Morﬁgagee does not elect
within the thirty (30) days provided in Section 6.3.9.1 to fund the
Reconstruction Cost Deficiency, then Landlord shall have thirty

{30) days within which to elect by written notice to the Leasehold

Mortgagee to fund the amount of the Reconstruction Cost Deficiency.

If the Landlord elects to fund the Reconstruction Cost Deficiency,

then Landlord shall pay the amount of the Reconstruction Cost

" Deficiency to the Trustee of Insurance, the Leasehold Mortgagee

shall be obligated to reconstruct the Improvements as required by
Section 7, the Leasehold Mortgagee, if it has not already done so,
shall acguire the Tenant’'s Leasehold Estate, and upon the
acquisition of the Tenant’s Leasehold Estﬁte, the Leasehold
Mortgagee shall convey this Leasehold Estate to an entity
designated by Landlord which entity is under the Control of
Landlord or such other transferee as is approved by the Leasehold
Mortgagee, without warranty and without merger and such Landlord’s

designee shall acquire the Leasehold Estate subject to, but without
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any recourse upon, the Leasehold Mortgage or any other leasehold
mortgage.

6€.3.9.3 In the event that neither the Landlord nor
the Leasehold Mortgagee exercise their respective rights set forth
in Section 6.3.9.1 and 6.3.9.2 above, then all Net Insurance
Proceeds shall be divided between Landlord and the Léasehold
Mortgagee as follows:

{a) Landlord shall receive an amount equal to
the Net Insurance Proceeds multiplied by a fraction, the
numerator of which is the then amount of accrued but unpaid
interest, coilection costs, and principal on any then unpaid
Interim Financing and Project Bondé {as those terms are
defined in the Development Agreement) plus the actual cost of
demolishing the Improvements, removing the debris, and
restoring the site of the Improvementg, and the denominator of
which is the sum of the numeratof and the then amount of
accrued but unpaid interest, collection costs, and principal
due under'the.Leasehold Mortgage.

(b} The Leasehold Mortgagee shall receive an
amount equal to the Net Insurénce Proceeds minus the amount

calculated in accordance with Section 6.3.9.3(a).

The Leasehold Mortgagee shall not be obligated to reconstruct
the Improvements if the Net Insurance Proceeds are paid pursuant to
this Section 6.3.9.3.

£€.3.10 Notwithstanding any other provisions of this

Lease, any sale of this Lease and of the Leasehold Estate hereby
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created to any Leasehold Mortgagee or its designee (which shall be

an entity under the Control of the Leasehold Mortgagee) in any

. proceedings for the foreclosure of any Leasehold Mortgage, or the

assignment or transfer of this Lease and of the Leasehold Estate
hereby created tec a Leasehold Mortgagee or its designee as
described above in this Section in lieu of the foreclosure of any
Leasehcld Mortgage shall be deemed to be a permitted sale, transfer
or assignment of this Lease and of the Leasehold Estate hereby
created, so long as, prior to acquiring the leasehold estate, such
Leasehold Mortgagee or its designee as described above in this
Seétion ghall have complied with: (a) the provisions of this
Section 6.3 and (b) the experience criteria in Section 12.3.2(b)
provided, however, aé to a designee, at the sole option of the
Leasehold ‘Mortgagee, either: x) the designee also complies with
the criteria in Section 12.3 (a), {(c), (d) and (e); or y) the
Leasehold Mortgagee guaranties the obligations of its designee, or
(z) the designee agrees in writing with Landlord that the designee
shall make payments to a reserve account for repair and replacement
(the "Reserve Account") in the same manner as Tenant was required
to dd under its loan agreements with the Leasehold Mortgagee as in
effect at Closing. Landlord shall haﬁe a sgecurity interest in the
Reserve Account, subject and subordinate to the gecurity interests
of Leasehold Mdrtgagees. The security interest will be implemented
and.perfected in the same manner asg the security interest of the
Leasehold Mortgagee. Specifically,; but not exclusiveiy, if the
fiscal agency arrangement in effect as of Closing is then in

effect, the designee shall make payments to the Reserve Account (at

- TO009506.30
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Closing called the "Renewal and Replacement Reserve Fund") through
the fiscal agency - arrangement Eetween Tenant, such Leasehold
Mortgagee and the fiscal agent, and shall fund the Reserve Account
in the same priority and in the same amounts as required under the
loan agreements between Tenant and such Leasehold Mortgagee as in
effect at Closing. 7 .

6.3.11 Any Leasehold Mortgagee or its designee electing
to assume the Lease or any Transferee (including without limitation
any purchaser at a foreclosure salé other than a Leasehold
Mortgagee or its designee) or any tenant under a New Lease, except
the Leasehold Mortgagee or its designee, which shall comply with
the requirements set forth in Section 6.3.10, shall satisfy the

criteria for an assignee in Section 12.3. Landlord shall, prior to

a foreclogure sale, at the reguest of a prospective Transferee,

accept or reject the proposed Trangferee’'s qualification as an
assignee under Section 12.3. Landlord’s acceptance or rejection

shall be given within 30 days after submission by the prospective

Transferee of all information reasonably necessary for the City to

make the determination of the proposed Transferee’s qualification
under Section 12.3, The time for performance by a Leasehold
Mortgagee shall not be extended during the 30-day review periocd.
If Landlord fails to approve or reject the Leasehold Mortgagee'’'s
proposed Transferee within.30 days after submissién to Landlord of
all informatibn reasonably requested by Landlord to evaluate the
préposed Transferee, the proposed Transferee shall be deemed
approved by Landlord. The Leasehold Mortgagee may submit any

rejection of a prospective Transferee to Dispute Resolution. The
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period of time for the Dispute Resolution shall not extend any time
periocd for performance by the Leasehold Mortgagee under the Lease.

6.3.12 BAny Leasehold Mortgagee may, upon acquiring‘the
Leasehold Estate, without further consent of Landlord, sell and
assign the Leasehold.Estate or sublease the Leasehold Estate on
terms and to persons and organizations in accordance with
Section 12.3. After a sale or assigmnment of the Leasehold Estate,
the Leasehold Mortgagee shall be relieved of all obligations
ariging under this Lease, provided the assignee is permitted
pursuant to the terms of Section 12.3‘and provided the assignee
delivers to Landlord its written agreement to be bound by all of
the provisions of this Lease, from and after the date of
acquisition. However, if the Leasehold Mortgagee is also liable
under this Lease as a tenant (e.g., a Eurchase Money Mortgagee that
was not released from liability as a tenant upon assignment of this
Lease to é Transferee), the Leasehold Mortgagee shall not be
released from liability as a tenant.

£.3.13 In the event of the termination of this Lease as
a result of Tenant’s default, Landlord shall provide each Leasehold
Mortgagee with written notice that the Lease has been terminated (a
"New Leage Notice"), together with a statement of all sums which
woﬁld at thaﬁ time be due under this Lease but for such
termination, and of all other defaults, if any, then known to
Landlord. Landlord agrees to enter intd & new lease ("New Leage")
of the Premises with the Leasehold Mortgagee for the remainder of
the term of this Lease, effective as of the date of termination, at
the same Rent, and upon the terms, covenants and conditions
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{including the options to extend but excluding the provisions of
Section 5.2 hereof to the extent they have been fulfilled with
respect t£o the Improvements) of this Lease; provided:

(a) The Leasehold Mortgagee shall make written

. request of Landlord for the New Lease within 60 days after the date

the Leasehold Mortgagee receives the New Lease Notice and the
Leasehold Mcortgagee complies with the critéria gset forth in Section
12.3.2(b). buring the 60-day period following the New Lease
Notice, Landlord will not take any action to disturb the rights of
Sublessees (unless é Sublessee is in default) without the Leasehold
Morﬁgagee's congent, which consent shall not be unreasonably

withheld. Any management agreement to be entered into pursuant to

,Sectioﬁ-12.3 shall be executed by beth parties to such agreement

prior to the commencement of the New Lease.

(b) The Leasehold Mortgagee shall pay or cause to
be paid to Landlord at the time of the execution and delivery of
the New Lease; all sums which would at the time of execution and
delivery thereof be due pursuant to this Lease, inciuding interest
as required under the terms of this Lease but for such termination
and, in addition thereto, all reasonable expenses, including
reasonable attorneys’ feesg, which Landlord shall have incurred by
reason of the termination and the execution and delivery of the New
Lease and which have not otherwise been received by Landlord from
Tenant -or other party in interest under Tenant. Upon the execution
of the New Lease, Landlord shall allow to the tenant named therein
as an offset against the sums otherwise due under this Section, an
amount egual to the net income from Arena operations received by

F0009506.30
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Landlord during the period from the date of termination of this

‘Lease to the date of the beginning of the lease term of the New

Lease. In the event of a controversy as to the amount to be paid
to Landlord pursuant to this Section, the payment obligation shall
be satisfied if Landlord shall be paid the amount not in
controversy, and the Léasehold Mortgagee shall agree to pay any
additional sum ultimately determined td be due plus interest at the
Prime Rate plus 2 percentage points as of the date of the New
Lease, and such obligation shall be secured with collateral and
documents reasonably satisfactory to Landlord. The parties shall
cooperate to determine aﬁy dispﬁted amount promptly in accordaﬁce
with the terms of this Lease. 2Any such dispute shall be subject to

Dispute Resolution in accordance with Section 14 of this Lease.

{¢) The Leasehold Mortgagee shall remedy all of

Tenant's defaults of which the Leasehold Mortgagee was notifiéd by

Landlord’s notice of termination, except any default of Tenant
which by its terms is not capable of-being cured by any Person
other than Tenant. Notwithstanding anything to the contrary
contained herein, any Leasehold Mortgagee’s obligation to cure
defaults under this Section.6.3 (in order to adequately effect a
Leaséhold Mortgagee cure as provided hereunder) shall not extend to
any payment obligation accruing more than 60 days before the
Landlord gave notice of the default to the Leasehold Mortgagee.
{d) As of the date of the New Lease, the tenant
under the New Lease shall have the same right, title and interest
in and to the Premises as Tenant had under this Lease prior to its

default hereunder, (subject, however, to any intervening liens
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ariging or accruing on account of Tenant’s acts or omissions) and
upon the making of such New Lease, the Landlord shall transfer
(without recourse or warranty) whatever right, title and interest
it may have in all Subleases which have survived termination of the
Lease. |
(e) If more than one Leasehold Mortgagee shall
request a New Lease pursuant té this Section, Landlord shall enter
into a New Lease with the Leasehold Mortgagee whose Leasehold
Mortgage is prior in lien. Landlord, without 1liability to Tenant
or any Leasehold Mortgagee with an adverse claim, may rely upon a
mortgagee’s title insurance policy provided and paid for by the
claiming Leasehold Mortgagee issued by a responsible title
insurance company doing business within Multnomah County as the
basis for determining the appfopriate Leasehold Mortgagee who is
entitled to the New Lease and the Leasehold Mortgagee which
executes the New Lease shall, as a condition of the New Lease,
indemnify and hold Landlord harmless against any claims by Tenant
or other Leasehold Mortgagee with respect to the determination.
6.3.14 Npthing herein shall require any Leasehold
Mortgagee as a condition to its exercise of rights hereunder to
cure any default of Tenant which by its terms is not capable of
being cured by ény Person other than Tenant (including, by way of
example and not limitation, a default by TBI under the Exclusive
8ite Agreement), and which is not required to be cured pursuant to
the last sentence of Section 6.3.13(c). The financial condition of
any Leasehold Mortgagee or successor to Tenant’'s interest under
this Lease or a New Lease shall not be a consideration in the
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determination of the capability of cure of a default. No default,
the cure of which, and no obligation of Tenant, the performance of
which, requires possession of the Premises shall be deemed capable
of cure or performénce by any Leasehold Mortgagee or successor to
Tenant’s interest under this Lease or a New Lease not in possession
of the Premises, provided the holder is complying with all other
requirements described in this Section 6.3, and provided that the

holder immediately commences cure of that obligation and diligently

prosecutes cure of such obligation to completion upon the holder’s

taking possession of the Premises; nor shall any Leasehold
Mortgagee bé requiréd to cure the bankruptcy, insolvency or any
related or similar condition of Tenant.

6.3.15 Tenant's share, as provided by Section 9 df this

Lease, of the proceeds arising from an exercise of the power of

eminent domain shall, subject to the provisions of Section 9, be '

disposed of as prévided for in this Lease.
6.3.16 A Standard Mortgagee Clause naming each Leasehold
Mortgagee may be added to any and all insurance policies required
to be carried by Tenant hereunder, provided the ingurance proceeds
shall be applied as specified in this Lease.
| 6.3.17 Tenant shall give every_Leasehold.Mbrtgagee
prompt notice of any Dispute Resolution or legal proceedings
between Landlord and Tenant invdlving this Lease or the Premises.
If, and only if, Tenant is in default hereunder, each sqch
Leasehold Mortgagee shall.have the right to intervene, within 30
days after receipt of such notice of Dispute Resolution or legal
proceedings, in any such proceedings and be made a party to such
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procéedings, and the partiés hereto do hereby consent to such

intervention provided that the timing of all aspects of the Dispute

Resolution shall not be extended or modified wupon such

interﬁention. Whether or not the Leasehold Mortgagees intervene,

all Leaschold Mortgagees shall be bound by the outcome of such
proceedings. In thée event that any Leasechold Mortgagee shall not

elect or is not entitled to intervene or become a party to anf guch
proceedings, Tenant shall give the Leasehold Mortgagee notice of,

and a copy of any-award or decision made in any such proceedings,

which shall be binding on all Leasehold Mortgagees not intervening.
in such proceedings. Whether or not Tenant gives the Leasehold
Mortgagee notice of the proceedings, the Leasehold Mortgagee éhall
be bound by the decision, provided that the Leasehold Mortgagee
shall not be bound by a proceeding commenced after a default by
Tenant under thig Lease unless Landlord gives the Leasehold
Mortgagee notice of the proceedings.

6.3.18 So 1long as any Leasehold Mortgage is in
existence, unless all Leasehold Mortgagees shall otherwise
expressly consent in writing, the feé title to the Premises and the
Leasehold Estate of Tenant created by this Lease shall not merge
but shall remain separate and distinct, notwithstanding the
acquisition of fee title and the Leasehold Estate by Landlord or-by
Tenant or by a third party, by purchase or otherwise; provided
however that the foregoing shall not apply to a termination of this
Lease in accordance with the terms of this Lease.

6.3.19 Notices from Landlord to the Leasehold Mortgagee

shall be mailed to the address furnished Landlord pursuant to
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Section 6.2.1 and those from the Leasehold Mortgagee to Landlord

shall be mailed to the address designated pursuant to the

-provisions of Section 18.14. Notices, demands and requests shall

be given in the manner described in Section 18.14 and shall in all
respects be governed by the provisions of that Section.

6.3.20 No payment made to Landlord by a Leasehold
Mortgagee shall constitute an agreement that such payment was, in
fact, due under the terms of this Lease; and any Leasehold
Mortgagee having made any payment to Landlord pursuant to
Landlord’s wrongful, improper or mistaken notice or demand shall be
entitled ﬁo the return of any such payment or portion thereof
provided it shall have made demand therefor not later than 180 days
after the date of its payment and it proves that the payment was
not due. A

6‘3i21 In the event of any proceeding by either Landlord
or Tenant under the United States Bankruptcy Code or any other
insolvency proceeding: '

{a} If the Lease is rejected in connection with a

" bankruptcy proceeding by Tenant or a trustee in bankruptcy for

Tenant, rejection shall be deemed an assignment by Tenant to the
Leasehold Mortgagee {(or if there is more than one Leasehold
Mortgagee, to the one highest in priority) of the Leasehold Estate
and all of Tenant’s interest under this Lease, in thé nature of an
agssignment in lieu of foreclosure. This Lease shall not terminate
and the Leasehold Mortgagee shall have all the rights of the
Leasehold Mortgagee under Section 6.4 as 1f the bankruptey

proceeding had not occurred, unless the Leasehold Mortgagee shall

70009506.30
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reject the deemed assignment by notice in writing to Landlord
within 30 days following rejection of the Lease by Tenant or
Tenant’s trustee in bankruptcy. The rights of any Leasehold
Mortgagee to a New Lease from Landlord pursuant to Section 6.3.12
shall not be affected if any court of competent jurisdiction shall
determine  that this  Lease shail have been  terminated
notwithstanding the terms of the preceding sentence as a result of
rejection by Tenant or the trustee in connecﬁion with any
bankruptcy proceeding.

(b} If the Lease is rejected by Landlord or by
Landlord’'s trustee in bahkruptcy or other insolvency receiver or
similar third party, Tenant shall not have the right to treat this
Lease as terminated except with the prior written consent of all
Leasehold Mortgagees; and the right to treat this Lease as
terminated in that event shall be deemed assigned to each and every
Leasehold Mortgagee, whether or not specifically set forth in the
Leasehold Mortgage, sc that the concurrence in writing of Temant
and each Leasehold Mortgagee shall be required as a condition to
treating this Lease as terminated. If this Lease is not treated ag
terhinated, then this Lease shall continue in effect upon all the
terms and conditions set forth herein, including Rent and all
options to extend, but excluding requirements that are not then
applicable or pertinent to the remainder of the Term. Thereafter,
Tenant or its successors shall be entitled to any offsets against
Rent payable hereunder for any damages arising from the rejection
and any offset properly made shall not be deemed a default under
this Lease. The lien of any Leasehold Mortgage then in effect
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shall extend to the continuing possessory rights of Tenant
following rejection with the same priority with respect to each
Leasehold Mortgage as it would have had if the rejection had not
taken place.

6.4 Rights of Landlord. The rights of a Leasehold Mortgagee
hereunder shall not diminish any right or claim of Landlord against
Tenant or an Affiliate of Tenant.

6.5 Assignment by Leasehold Mortgagee. Notwithstanding any
other provision of this Lease (excepting only the terms of
Section 6.3.11), if any Leasehold Mortgagee or other successor in
interest shall acquire title tﬁ Tenant’s interest in this Lease by
foreclosure or other sale pursuént to a Leasehold Morﬁgage or by
assignment in lieu of foreclosure or by an assignment from a wholly
owned subsidiary corporation of the Leasehold Mortgagee, or under
a New Lease pursuant to Section 6.3.13, the Leasehold Meortgagee may
assign this Lease and shall thereupon be released from all

liability for the performance or observance of the covenants and

conditions under the Lease to be performed by Tenant from and after

the date of the assignment, provided that the assignee of the
Leasehold Mortgagee shall meet the criteria of an approved assignee
in accordance with Section 12.3 of this Lease and shall assume this
Lease in accordance with Section 6.3.11.

.6,6 Mortgagee as Trustee. If the Leasehold Mortgagee is an
Institution, the Leasehold Mortgagee may, in lieu of the Trustee of
Insurance provided for in Section 8.8 (relating to proceeds of fire
and other hazard insurance or condemnation proceeds for use in
repair or replacement), hold and disburse‘aﬁy funds which such

70009506,30
6/2209% 10:54am 51




10

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

27

Trustee of Insurance would have been entitled to hold and disburse,
subject to all the provisions of this Lease applicable to the
Trustee of Insurance. Any reference in this Lease to "Trustee of
Insurance" shall, where applicable, be deemed to apply to such

Leasehold Mortgage.

§.7 No Extension of Time. Nothing in this Section é shall

extend any time for cﬁre or performance by Tenant, and if =a
Leasehold Mortgagee exercises its rights under this Section 6,
Landlord may tender any further performance under this Lease to
such Leasehold Mortgagee, rather than Tenant.
7. DAMAGE OR DESTRUCTION
7.1 Damage or Destruction. On and after the Completion Date,

in the event of damage to or destruction of the Improvéments, the
Koseil Improvements and/or the Plaza Improvements, Tenant shall,
within 90 days after such damage or destruction, commence efforts
to effect the repair and reconstruction of the Improvements, the
Kosei Improvements and/or the Plaza Improvements to substantially
the same condition and form as prior to the damage or destruction.
The repair or reconstruction of any damage or destruction
{collectively "Restoration") shail be made in compliance with then
existing Laws and shall be in compliance with the Arena Guidelines.

7.1.1 The funds derived from iﬁsurance_paid due to the
damage or destruction shall be made availlable to effect the
Regtoration of the Improvements, the Kosei»Improvements and/br the
Plaza Improvements.

7.1.2 Provided Tenant complies with Laws, the Arena
Guidelines and the CCRs, Tenant may make such alterations to the
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Improvements and the Kosei Improvements as Tenant shall reasonably
determine prudent under the circumstances, including any changes
required to comply with Laws, with then prevailing construction
practices or financial or market conditions applicable to the
Premiges; provided, however, that ghe regtored Prémises, the Koséi
Premises and/or the Plaza shall have the functional equivalent to
those existing immediately prior to the damage or destruction.

7.1.3 If the available insurance proceeds are not
sufficient (as determined by an Insurance Surveyor) to cover the
cost of all labor, materials and other constrﬁction coscs, direct
and indirect (including but not limited to overhead charges,
contractors’ fees, architects’ fees, payroll and social security
charges and taxes) to complete fully the Restoration with firsc-
class quality of workmanship and materials, Tenant shall deposit
with the Trustee of Insurance prior to the commencement of any
congtruction work an amount sufficient to pay the shortfall (as
estimated by the Insurance Surveyor).

7.1.4 Tenant shall diligently commence and continuously

carry out such Restoration to full completion as soon as possible,

excépt to the extent of delays due to Force Majeure. Temnant shall

obtain all permits and authorizations required by Goﬁernmental
Authorities with respect to any Restoration. All Restoration shalil
be conducted in accordance with all Laws. All Restoration shall be
performed by'duly licensed, bonded, and qualified contractors. All
construction work shall be carried on in accordance with plans and
specifications prepared by a licensed architect approfed by
Landlord if an architect‘is reasonably required, given the scope
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aﬁd nature of.the work. The Trustee of Insurance may rely upon and
accept the certified determinations of the architect with respect
to estimatéd cogts, awarding of contracts, sufficiency of bonds,
progress of construction, interpretation of plans and
specifications and completion of construction. No material ei:ras
or changes in approved plans and specifications shall be made by
Tenant without first depositing with the Trustee of Insurance
additional funds (or assurances satisfactory to the Trustee that
the funds will be available to the Trustee when needed) sufficient
to pay any extras or charges as certified to the TTustee-of
Insurance by the architects.

7.1.5 The funds derived from the insurance with respect
to the damage or destruction shall be made available to Tenant by
the Trustee of Insurance as the work progresses and is certified as
acceptable by the architect. The.funds shall be made available by
the Trustee of Insurance to pay fér work and materialS‘to the
extent completed and delivered (calculated on the basis of the
percentage of the total work and materials to be completed and
delivered, and subject to a retention of five percent). The
Trustee of Insurance shall also reguire Tenant to supply in form
satisfactory to the Trusﬁee of Insurance evidence of application of
funds and payment £for all labor and material relating to the
construction. The Trustee of Insurance shall disburse the
insurance proceeds and the deposit made by Tenant pursuant to
Section 7.1.3, if any, using procedures for the disbursement of
construction loans followed by commerciél banks in Portland,
Cregon. |
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7.2 Prompt Repair. The Restoration éhall be effected at
Tenant’s cost and expense (using any insurance proceeds as provided
in this Sect;on). Tenant shall diligently commence and
continuously carry out the constructibn to full completion as soon
as possible, except to the extent of delays due to events of Force
Majesure.

7.3 Damage or Destruction at End of Term. If there occurs

any time after the first 25 years of the Term damage or destruction
to any Impfovement or Kosel Improvement, and the cost of repairing,
restoring, replacing or rebuilding the same exceeds 50 percent of
the replacement cost, then Tenant may elect to terminate this
Lease. In the event Tenant so elects, Tenant shall give notice to
Landlord of its election within 60 days after the determination by
the Insurance Surveyor of the amount of the damage, and the Lease
shall terminate as of the date of the notice. In such event, all
of the proceeds of any applicable insurance policies shall be
distributed to Landlord.

| 7.4 Rent Adjustment. Except as provided in Section 7.3
above, this Lease and the Term shall not terminate because of
damage to or destruction of the Improvements, and the cbligation to
pay Rent shall not be affected. Tenant éhall maintain sufficient

business interruption insurance to cover Rent, Impositions and all

other sums payable by Tenant hereunder during the reconstruction

period, and 1lost Project Revenues to Landlord during the
reconstruction period. The amount of Project Revenues shall be
determined based on Project Revenues that reasonably could have
been anticipated duringrthe reconstruction period had there been no
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6/22/93 10:542m 55




10

11l
1z
13
14
15
i6
17
18
i9
20
21
22
23
24
25
26

27

damége or destruction, less Project Revenues actually received by
Landlord during that period.

7.5 De Minimig Damage. Notwithstanding anything to the
contrary gontained in this Section 7, in the event of damage to or
destruction of the Improvements which is estimated by the Trustee
of Ingurance to cost $50,000 or less, adjusted in accordance with
the terms of Section 18.2, tb repair or restore, Tenant shall
promptly commence efforts to effect the repair and reconstrucﬁion
of the Improvements, the Kosel Improvements and/or the Plaza
Improvements withiﬁ 90 days after such damage and destruction and
thereafter diligently pursue such activities to completion.

7.6 Development Period. Prior to the Completion Date, damage
6r destruction of the Premises, the Plaza and the Kosel Premises
shall be governed by the Development Agreement.

8.  INSURANCE

8.1 Acguisgition of Insurance Policies. Tenant shall, at its
sole cost and expense, procure and maintain, or cause to be
procured and maintained, during the entire Term the insurance
described in this Section 8 (or its then available equivalent) .
Policy limits, coverages and deductibles shall be reviewed annually
by Landlord and Tenant and shall be adjusted by Landlord and Tenant
in their reasomable judgment to reflect inflation, changes in
coverage customarily obtained for comparable properties, and other
relevant factors, with any disputes being decided by the Trustee of
Insurance. By not later than 30 days pricr to the Commencement
Date, Tenant shall provide Landlord with a copy of all policies
required under this Section 8, as well as tertificates from the
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companiés issuing such policies stating that such coverage is in
effect. At least 30 days prior to the expiration of any such
policy, a copy of the renewal policy shall be provided to Landlord.
To the extent allowed by applicable law, Tenant may provide some or
all of the insurance required by Section 8 under blanket type
policies covering the Project and other property owned by Tenant or
an Affiliate of Tenant. Tenant's procurement of the insurance
required under this Section 8 shall in no manner affect or limit
Tenant’s indemnification.obligations pursuant to Section 10.3. In

the event of an insured loss, Tenant shall be responsible for

.paying all deductibles,.

8.2 Types of Reggired Insurance. From and -after the

Commencement Date, without any lapse in insurance coverage, Tenant
shall procure and maintain the insurance required under the
Development Agreement and this Lease. Prior to the Completion
Date, insurance shall be governed by the Development Agreement.
From and after the Completion Date, Tenant shall procure and
maintain the following:

8.2.1 Cornrr_lércial General Liability insurance .providing,
without limitation, the foliowing épecific coverages relating to
the Premises, the Kosei Premises and the Plaza:

(a) Coverage A - Bodily Injury and Property Damage
for premises and operations .liability, including products and
completed operations, blanket contractual (including but without
limitation, coverage for Tenant’s indemnification obligations

pursuant to this Lease);
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(b} Coverage B - Personal and Advertising Injury
Liability;

(¢} Coverage C - Medical Payments for medical

payments due to accidents because of Tenant’s operations;

{d}) Ligquor Liability Endorsement for the serving'
and selling of alcoholic beverages;

(e} Business Auto Coverage - "Symbel 1" to insure
againgt liability arising out of any automobile including bodily

injury and property damage.

. Such insurance shall be maintained in an amount not less than

$25,000,000, adjusted in accordance with the terms of Section 18.2
and shall provide coverége with respect to any costsg or expenses,
including attorneys’ fees, incurred by Landlord (and Landlord

Related Persons) in connection with any covered claim or

'proceeding.

8.2.2 Commercial Property Insurance - Covering Building
and Personal Property providing Special Perils coverage (I.S.0.,
1991 Edition, as amended) including endorsements to cover
earthquake, flood, debris removal, pollutant clean up and removal,
sprinkler leakage, building ordinance coverage, demolition and off
premises services due to power failure, in an amount not less than
as set forth below and all other Improvements, the Kosei
Imprbvements and the Plaza Improvements and all persconal property
located at the Premises, Kosei Premises and on the Plaza (except
for equipment and pefsoﬁal property owned by Sublessees). The
replacement valué of the Improvements shall be establighed as
follows: every fifth anniversary of the Arena Opening Date,
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Tenant, at its cost, shall cause a qualified Insurance Surveyor
skilled in establishing reconstruction costs to appraise fully the
actual replécement value of the Improvements and on every
anniversary of the Arena Opening Date where that anniversary is
evenly divisible by 2 and not 5, then Tenant, at its cost, shall
cause ‘a qualified Insurance Surveyor to make an informal
determination of the acﬁual replacement value of the Improvements.
The policy shall also include an inflation guard endorsement with
coverage of at least 1% per calendar guarter. Thus, at any given

time the replacement value of the Improvements shall be equal to

‘the most recent Surveyor determined replacement value, adjusted by

the inflation guard endorsement and the policy limit shall be 115%
of the replacement value so determined. If.the parties cannoct
agree on the Insurance Surveyor within 60 days, prior to an
Anniversary, then an Insurance Surveyor shall be appointed by the
Presiding Judge of the Circuit Court of Multnomah County, dregonl
upon the application of either party.

8.2.3 After the Completion Date, during any period of

‘construction or renovation of any Improvements or the Kosei

Improvements or the Plaza Improvements, in addition to the other

coverages required under this Section 8, standard "all risk"

builder's risk insurance {including, withcut limitation, coverage
against collapse), written on a completed value basis, in an amount
not less than the projected total cost of construction or
renovation of such Improvements as reasonably estimated by Tenant's
architect and as approved by Landlord not more than 60 days prior
to thé commencement . of construction or renovation and as thereafter
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revised by Landlord and Tenant during the course _of such
constructien or renovatiomn.

8.2.4 Workers' compensation and employer’s liability
insurance covering all Persons employed by. Tenant at or in
connection with the Premises, the Kosei Premiges and the Plaza in
amounts not less than those required by applicable law. Tenant
shall regquire all of its contractors and subcontractors and all
others providing construction services on the Premises, ﬁhe Kosgel
Premises and the Plaza to provide Tenant with evidence that they
are maintaining workers’ compenéaﬁion coverage as required by law.

8.2.5 Beginning on the Completion Date, business
interruption, or lost income insurance including extra expense and
rental income loss against hazards covered by Commercial Property
Insurance in 8.2.2, in an amount not less than (a) $4,000,000 as
adjusted in accordance with Section 18.2 for the fifst complete
Lease Year after the Arena Opening Date as defined in the
Development Agreement (a pro rata amount for the first partial
Lease Year, if any, after the Arena Opening Date) and (b)
thereafter, an amount equal to the total of all Impositions and
Project Revenues received by Landlord on account of the Arena, the
three Sign Pads and Tenant’'s advertising and wvending rights
pursuant to Section 17 for the immediately preceding Leése Year.
Proceeds of this insurance shall be available for at least an 18-
month period to permit time for construction of the Improvements,
the Kosei Improvements and the Plaza Improvements after a casualty.

8.2.6 Such other and additional imsurance, in such
amounts as may from time to time be reasonably required by Landlord
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or by law, as is customary with respect to facilities and/or
personal property comparable to the Premises, the Kosei Premises
and the Plaza and the personal property located at the Premises,
the Kosei Premises and/or the Plaza.

8.3 Terms of Insurance. The policies required under
Section 8.2 shall:-

8.3.1 Be written as primary policies not contributing
with and not in excess of coverage thét Landlord may carry.

8.3.2 Name Landlord and Landlord Related Persons as
additional insureds.

8.3.3 Expressly provide that Landlord shall not be
required to give notice of accidents or claims and that Landlord
shall have nco liability for premiums.

8.3.4 Provide that such policies ghall not be renewed,
canceled, or materially modified without 30 days’ prior written
netice to Landlord.

8.3.5 Be fully paid for and not assessable.

8.3.6 Be issued by an insurer of recognized standing,
rated "A-VIII" or better as established by Best’'s Rating Gﬁide or
an equivalent rating issued by such other publication of a similar
nature as shall be in current usé, and licensed to do business in
the State of Oregon.

8.3.7 Be written on an "occurrence" basis, rather than
on a "claimg made" basis.

8.3.8 Provide that no act or omission (other than

nonpayment of premium} of Tenant or any other insured party shall
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affect or limit the pbligaﬁion of the insﬁrer to pay the amount of
any loss sustained.

- 8.3.9 Provide that the insurer waives subrogation as to
any rights to recovery resulting from the conduct of Landlord and
Landlord Relatéd Persons. |

é.4 Landlord’s Acqguisition of Insurance. If Tenant at any
time during the Term £fails to procure or maintain insurance
required hereunder, or to pay the premiums for such insurance,

Landlord shall have the right but not the obligation after 10 days’

prior written notice to Tenmant to procure the insurance and to pay .

any and all premiums for such insurance. Any amounts paid by
Landlord in connection with the acquisiﬁion of insurance shall be
immediately‘due and payable as additional Rent, and Tenant shall
pay to Landlord upon demand the full amount paid by Landlord,
together with interest thereon at the Prime Rate plus 2 percentage
points from the date of the expenditure by Landlord until repayment
by Tenant. The ten-day notice regquirement in this Section 8.4
shali satisfy the ten-day notice requirement found in Section 13.8
of this Lease. _ 7
8.5 Insurance Money and Other Funds Held in Trust. All
insurance money or condemnation proceeds as provided in Section 9
shall be delivered to the Trustee of Insurance, held in trust and
shall be applied as follows:
{a) First, for the purpose of defraying the cost of
repairing, restoring, repiacing and/or rebuilding aay Improﬁement

as provided in Section 7 hereof; and
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(b) Second, if any funds remain, the funds shall be

digposed of as provided in Section B8.7.

8.6 Application of Proceeds of Physical Damage Insurance. In

case of any insurance policies as described in Section 8.2.2
{physical property damage insurance), the disbursement of insurance
proceeds from damage or loss to property held by the Trustee of
Insurance for the purpose of defraying the cost of Restoration
shall be made in accordance with Section 7. In the event of such
Restoration, the Trustee of Insurance shall apply the insurance
proceeds to the cost of the work upon receipt of a certificate of
progress and/or completion in form satisfactory to the Trustee of
Insurance issued by the architect or engineer in charge of the
work. Upon completion of the construction, and the full payment
therefor (so no liens, encumbrances or claims with respect thereto
can be asserted against the Premisesg, the Kosei Premises and/or the
Plaza, this Lease, Landlord or Tenant), any insurance proceeds
received by Ehe Trustee of Insurance with respect to the damage or
destruction involved, and not used, shall be distributed in
accordance with Section 8.7.

8.7 Distribution of Unutilized Proceseds. At the termination

of this Lease, any insurance proceeds or condemnation awards not
used for repair, replacement or reconstruction, shall be paid to
Landlord and Tenant, and shall be divided-between them according to
their réspective interests in  the Improvements, thé Kosei
Improvements and the Plaza Improvements. After termination of the

Plaza Lease, Tenant shall have no right to proceeds of insurance on

account of the Plaza, except to the extent proceeds are derived
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from damage or destruction to Tenant’s personal property {including
without limitation Signage) located on the Plaza, or loss of income
from the Plaza. If Landlord and Tenant cannot agree on the
division of insurance proceeds, the matter shall be decided by

Dispute Resolution under Section 14. Notwithstanding the above, if

.there are insurance proceeds remaining because Tenant failed to

restore the Improvements, the Kosei Improvements and/or the Plaza

Improvements as required under this Lease or because Tenant elected

not to restore pursuant to Section 7.3, the proceeds shall be paid

to Landlord, but such proceeds shall not be in lieu of any other

remedies available to Landlord pursuant to the terms of this Lease.
8.8 Powers and Duties of Trustee of Tnsurance.

8.8.1 The Trustee of Insurance shall be an Institution
with an office located in Portland, Oregon with authority te heold
escrow funds. The Trustee of Insurance shall be agreed upon by
Landlord and Tenant, but if they are unable to agree, the Trustee
of Insurance shall be desigﬁated by the Presiding Judge of the

Circuit Court of the State of Oregon for Multnomah County. Upon

‘the occurrence of loss covered by insurance, Tenant shall deliver

the applicable insurance policy tc the Trustee of Insurance. The
Trustee of Insurance shall receive in trust the proceeds of
physical property damage insurance and make disbursements thereof
as provided in Sections 7 and 8.6, as applicable. The Trustee of
Insurance shall recognize that one of the primary cbjectives of the
parties is to ensure that disbursemeﬁts of funds held by the
Trustee of Insurance will be paid in a manner which will mitigate
against the imposition of liens or encumbrances upon the Premises.

T0009506.30
6/22/93 10:54am 64




(P

N

Lo I VR |

10

i1
iz
13
14
15
16
17
18
19
20
21
22
23
24
25
26

27

Receipt and disbursement of other types of insurance proceeds shall
be made in accordance with this Lease, or as otherwise approved by
Landlord and Tenant, and may be undert&ken by the Trustee of
Insurance upon written agreement with Landlord and Tenant.

8.8.2 The Trustee of Insurance shall not be responsible
for the collection of any moneys or the failure or refusal of any
insurance company or third person or corporation from whom money
may be due to pay the same. However, the Trustee of Insurance, in
casé of failure or refusal of any insurance company or third person
or corporation to pay any policies or nioney due, shall use ail
proper and legal means in conjunction and cooperation with Land;drd
and Tenant to recover the sums due, but at the expense of'Tenant,
to be reimbursed from the insurance proceeds.

8.8.3 All the fees and charges of the Trustee of
Insurance shall be shared equally by Landlord and Tenant. The
Trustee’'s fee shall be based on its thén current annual minimum fee
plus out-of-pocket expenses. Administrative time is to be charged
at the then prevailing hourly rate for such service.

8.8.4 If the Trustee of Insurance should merge into any
other Institution of change its corporate name or should transfer
its trust business to any -other Institution, the successor
institution shall succeed to all the powers, duties and authority
given to Trﬁstee of Insurance hereunder.

8.8.5 The Trustee of Insurance may resign upon giving
30 days’ notice in writing to Landlord and Tenant of its desire to
resign. Upon receipt of written notice, or if the Trustee of
Insurance refuses to serve, Landlord and Tenant shall promptly
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mutually agree upon a successor or alternate Trustee of Insurance
and, in the event they are unable to agree upon a SuUCCeSSOr Or
alternate trustee duriﬁg the 30 days,'either Landlord or Tenant may
apply to the Presiding Judge of the Circuit Court of the State of
Oregon fér Multnomah County, to name a successor Trustee of
Insurance, which shall be an Ingtitution. The appointment of the
successor Trustee of Insurance shall be binding upon both Landlord
and Tenant. The successor Trustee of Insurance shall be entitled
to receive from the former Trustee of Insurance all securities or
moneys orrpolicies held by it, and shall be vested with all the
rights and powers conferred upon the original Trustee of Insurance.

8.8.6 The Trustee of Insurance shall invest any
insurance proceeds received as directed in writing jointly by
Landlord and Tenant. If Landlord and Tenant cannot agree to the
investments to be made, the Trustee of Insurance may invest the
funds in one or more of the following types of bonds and
securities;

(a) Bills, certificates, notes or bonds of the

United States;

(b} Other obligations of the United States or its
agencies;

jc) _Obligations of any corpeoration wholly owned by
the Government of the United States;

(d) Indebtedness of the Federal National Mortgage

Asgsociation; and

(e) Time deposits in commercial banks.
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In making investments in one or more types of bonds and securities,
the Trustee of Insurance shall be mindful of the probable necessity
of payments from time to time of portions of the insurance proceeds
and shall select investmenfs with appropriate maturities. Income
from the investments shall be treated as part of the insurance
proceeds held by Trustee of Insurance.

8.8.7 No Trustee of Insurance shall be required if the
total amount of insurance proceeds payable in connection with any
damage oOr destruction is $50,000 or less, adjusted in aécordance
with the terms of Section 18.2. In such event, the insurance

proceeds shall be paid directly to Tenant, and shall be disbursed

for reconstruction in the manner required of the Trustee of Insurance.

8.9 Insurance Surveyor. The determination required under
Section 7.1.3 and Section 8.2.2 sghall be made by an Insurance
Surveyor, whose decision shall not be subjec; to dispute resolu-
tion. If fhe parties cannot agree on the Insurance Surveyor for
purposes of Section 7.1.3, within 30 days after the date of such
damage or destruction, then one éhall be appointed by the Pregiding
Judge of.the Circuit.Court of Multnomah County, Oregon upon the
application of either party.

8.10 Waiver of Subrogation. Tenant heréby releages Landlord
and Landlord Related Persons from any and all liability or
reéponsibility (to Tenant or anyone claiming through or under
Tenant by way of subrogation or otﬁerwise) for any loss or damage
to real or perscnal property on the Premises, the Kosei Premises dr
the Plaza caused by fire or.any other insured peril, even if the
fire or other casualty shall have been caused by the fault or

70009506,30 )
6/22/93 10:54am 67



10
11
12
13
14
15
16
17
18

19
20

21

22

23

24

25

26

27

negligence of -Landlord or anyone for whom the party may be
responsible, to the extent insurance proceeds are available from
the fire or insured peril. Tenant shall procure insurance policies

with such waiver of subrogation and with an endorsement to the

~effect that the release shall not adversely affect the policies or

prejudice the right of the releasor to recover thereunder.

8.11 Unavailability; Reassessment.

8.11.1 If insurance coverage for a risk as reguired
under this Leaée shall not be cbtainable, Tenant shall so notify
Landlord. The requirement that such coverage be in effect shall be
suspendedr during such time as such coverage shall not be
obtainable. However, substitute policies or endorsements with
comparable coverage shall be obtained if reasonably possible as
follows: During any period of time that (i) 75 percent or more of
arena facilities in the United States which have historically
carried the coverage in qguestion have discontinﬁed, due to coverage
being unobtainable, or obtainable only at excessively high costs,
any insurance coverage required to be carried by Tenant in this
Section 8 and (ii) there is no such coverage available through a
pool arrangement, Tenant’s obligation to carry such coverage in the
amounts reguired in this Section 8 shall Ee suspended for as long
as the above criteria are met, provided Tenant complies with the
folloﬁing procedure:

(a) Prior to suspending the coverage, Tenant shall
give Landlord 90 days’ written notice of its intention to

discontinue carrying the coverage. The notice shall specify the

premium quoted to Tenant for the coverage and evidence that 75
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discontinued such coverage and have not substituted for the
coverage risk pooling alternatives that are available to such
facilities; and

{b} At least 30 days prior to suspending the
coverage, Tenant shall demonstrate to Landlord that no reasonable
insurance pools are available to replace the coverage and, if

sufficiently demonstrated, Tenant shall obtain insurance or other

~ financial assurance reasonably acceptable to Landlord to replace

the discontinued coverage and shall give Landlord an opportunity to
review the extent and terms of alternate insurance or assurance, in

an amount sufficient to cover:
(1) the unpaid balance of the Project Bonds
and continuing Project Expenses in excess of Project Revenues and;
(ii) the amount necessary to demolish the

Improvementsg, remove the debris and restore the Property, the Kosei

- Property and the Sign Pads to a level building site with

underground utilities in place, ready for future development.

Any disﬁute regarding this Section 8.11 shall be subject to Dispute
Resolution pursuant to Section 14. The Dispute Resolution process
shall be completed and resolved in Tenant’s favor before Tenant.
suspends the coverage. At any time that the criteria for
suspension are no longer met, Tenant's obligation to carry the

suspended insurance coverage ghall be reinstated,
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9. CONDEMNATION

9.1 Total Taking. In the eﬁent-of the taking or condemmation
by any competent .authority for any public use or purpose .(a
"Taking") of the whole of the Premises at any time during the Term:

9.1.1 The Term shall end as of the date of possession by
the condemnor, and all rent and other payments shall be apportioned
as of the date of possession. '

9.1.2 Landlord and Tenant shall share any award
(including interest from the date of the Taking to the date of
payment) according to their respective interests in the Premises
except that the award for attorﬁeys' fees and other costs shall be
shared by the parties in proportion to the attorneys' fees-of both
outgide and inside counsel paid by each party on account of the
condemnation proceedings. The wvalues of the Landlord’s and
Tenant’s respective interests in the Premises shall be established
by the same court of law or other trier of fact that establishes
the amount of the condemnation award, but i1f there is no court of
law available or willing to determine Landlbrd's and Tenant’s
regpective interests, those interests shallr be determined by
agreement of Landlord and Tenant, or, if they cannot agree, then by
Dispute Resolution pursuant to Section 14.

9.2 Substantial Taking. As used in this Section, a
Substantial Taking means a Taking of materially.all of the Eremises
where the remaining part of the Premises not so taken cannot be
adequately restored, repaired or reconstructed as an Arena. In the

event of a Substantial Taking, and the part of the Premises that

‘remains includes a part of the Improvements, then the condemnation
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shall be treated as a Total Taking under Section 9.1, and the award
shall be distributed in accordance with Section 9.1.2.

9.3 Partial Taking. In the event of a Taking of less than

materially all of the Premises (a "Partial Taking"):

9.3.1 The Term (except as hereinafter provided) shall
nevertheless continue, ‘but Rent shall thereafter be reduced by the
same proportionrthat the fair market rental value of the Property
was reduced due to the Partial Taking. If the parties cannot agree
ﬁpon a just proportion of Rent to be abated, the amount shall be
determined by Dispute Resolution pursuant to Section 14. There
shall be no abatement of Rent if (a) no portion of the Propérty is
;aken in any such taking or condemnation, or (k) a portion of the

Property is taken but the income-generating capacity of the

'Improvements is not affected.

9.3.2 The award from a Partial Taking shall be
distributed first to Tenant for the restoration and repair of the

Improvements as provided in 9.3.3, then to Landlord in an amount

equal to the fair market value of the Property taken (subject to

the Lease) and any remainder to Landlord and Tenant proportioned

until each has received an amount equal to its proportional

interest in the Premiszes as provided in Section 9.1.2.

9.3.3 If the Lease is not terminated, then, as ;o the
Premises not taken in the condemnation proceeding, Tenant shall
proceed diligently to make an adequate restoration, repair'or
reconstruction of the part of the Premises not taken. Tenant shall
restore, repair or reconstruct the Premises, to the extent
practicablé, to a functional unit of substantially the same
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usefulness, design, construction, quality, and to a condition
having the same income-generating capability of the Premises prior
to the Taking. In connection with such restoration, repair, and
reconstruction, Tenant shall comply with the provisions of
Section 7 regarding Restoration as if occurring after an event of
damage or destruction.

9.4 Degreé of Taking. If the parties cannot agree on whether
the Taking is a Partial Taking or a Substantial Taking, the degree
of the Taking shall be determined by Dispute Resolution pursuant to
Section 14. _

9.5 Suggessive Takings. Iﬁ case of any-additional Partial
Taking or Takings from time to time,-the provisions of Section 9.3
shall apply to each Partial Taking.

9.6 Temporary Taking. If the whole or any part of the
Premises or of Tenant’s interest under this Lease be taken or
condemned by any competent authority for its temporary use or
occupancy ("Temporary Taking"), Tenant shall continue to pay the
full amounts of Rent, and all Impositions and other sums payable by
Tenant} heréunder. Tenant shall maintain sufficient business
inﬁerruption ingurance to cover Rent, fmpositions and other sums
payable by Tenant hereunder during the périod of Temporary Taking,
and Project Revenues to Landlord during the period of the Temporary
Taking. The amount of Proiject Revenﬁes shall be determined based
on Project Revenues that reasonably could have been anticipated
during the period of Temporary Taking héd there been no Temporary
Taking, less Project Revenues actually received by Landlord during

that period. This Lease shall continue and, except only to the
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extent that Tenant may be prevented from so doing pursuant to the
terms of the order of the condemning authority, Tenant shall
perform and observe all of the other terms, covenantg, conditions
and cobligations hereof upon the part of Tenant to be performed and
observed, as though the Taking had not occurred. 1In the event of
any Temporary Taking, Tenant shall be entitled to receive the
entire amount of any award made for the Taking, whether paid by way
of daméges, Rent or otherwise, unlegs the period of temporary use
or occupancy shall extend to or beyond the expiration date of the
Term of this Lease, in whiéh case the award shall be apportiqned
between Landlord and the Tenant as of the date of expiration of the
Term.

9.6.1 Tenant shall not have the right to seek to secure
or to receive compeﬁsatiqn for any economic impact on the Arena due
to the' performance of street improvements, I-5 freeway
improvements, or light rail improvements, provided the Temporary
Taking resulting from the work on such improvements does not last
for more than two continuous years.

9.7 Insurance Trustee. To the extent Tenant is cbligated to
repair or restore under this Section, any ?ortion'of condemnation
proceeds awarded to Tenant shdll be deposited with the Trustee of

Insurance who shall act in accordance with the terms of Sectiocon B.

9.8 Development Pericd. This Section shall apply to
~condemnation on or after the Completion Date. Pricr to the

Completion Date, condemnation will be governed by the Development

Agreement.
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9.9 8ign Pads. In the event of a Taking by any competent
authority of either of the Sign Pads, this Lease shall be amended
to delete the legal description of the Sign Pad so taken, and to
substitute.the legal description of a location on the Project Site
reasonably suitable for a replacement Sign Pad. Tenant shall bear
the cost of moving or otherwise relocating the pylon to the
relocated Sign Pad. Tenant shall have no claim against Landlord,

or (only if the Taking is for transportation rights of way for rail

or road purposes) against any condemning authority, for damages on

account of a Taking. The substitute Sign Pad shall be of similar
size as the Sign Pad that was taken by the condemning auﬁhority,
and shall be in any location that is reascnably acceptable to
Landlord and Tenant and does not impair the function of other
Improvements on.the Project Site and affords similar visibility to
the extent reasonably practicable.
10. TENANT COVENANTS; OBLIGATICONS; RIGETS; MANAGEMENT

10.1 Compliance by Tenant. Tenant shall at all times during
the Term, at Tenant’s sole cost and expense;_perform and comply
with all Laws pertaining to the Premises, the Kosei Premises, the
business of Tenant conducted with respect thereto, and exercise of
Tenant’'s rights and cobligations under Section 17. All Subleases
shall require Sublessees to perform and comply with all Laws
pertaining to the Premises, the Kosei Premises and the business of
the Sublessee conducted with respect thereto. Tenant shall be
responsible for enforcing compliance with this Section 10.1 by

Sublessees.
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10.2 Operaticons; Maintenance. Tenant shall at all times
during the Term, develop, operate and maintain the Premises and the
Kosei Premises as first-class improvements in accordance with the
then prevailing standards for similar'properties of equivalent age,
in good operating order and conditionm. Without 1limiting the
generality of the foregoing, Tenant shall be responsible to
maintain subsurface support for the portion of the Plaza which is
located above the Subsurface Property and to maintain in good
condition the membrane between the Subsurface Property and the
Plaza above the Subsurface Property.

10.3 Control and Indemmification. Excépt as otherwise
prdvided in this Lease or in the Development Agreement, duriﬁg the

Term Tenant shall have exclugive contrcol. and possession of the

‘Premises and Landlord shall have no liabilities, cobligaticns or

responsibilities whatsoever with respect thereto.
10.3.1 Tenant shall defend, indemnify and hold harmless
Landlord and Landlord Related Persons from and against any and all
liabilities, losses, obligétions, penalties, fines, damages,
claims, suits, costs, remediation costs, and expenses including,
without limitation, attorneys’ fees (collectively, "Damages") which
may be imposed upon, incurred by, or asserted against Landlord or
any of Landlord Related Persons on account of the Premises, the
Kosel Premises or Tenant's rights and obligations under Section 17
and arising from any of the following:
{a) Any conduct, act, or omigsion of Tenant or

Tenant’s directors, officers, partners, employees, agents,
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contractors, subcontractors, licensees, or invitees occurring
during the Term.

(b) Any accident, injury, death, or damage caused
to any Perscon or to the property of any Person from whatever cause
occurring dufing the Term on or about the Pfemises or the Kosei
Premises, or related to Tenant’'s rights and obligations under
Section 17.

(c) Any use, nonvuse; possession, occupation,
operation, gcheduling, advertising, marketing, promotion,
maintenance, repair, licensing, provision of concéssions,
Restoration, or managemegt of or at all or any part of the Premises
or the Kosei Premises or related to Tenant’s rights and cbligations
under Section 17. | -

{d) Any uncured default of any obligation of Tenant
under this Lease or under any other agreement affecting any part of
the Premises or the Kosel Premises or related to Tenant's rights
and obkligations under Section 17. |

(e) Constructidn of any Improvements of or at the
Premises or the Kosei Premises, or related to Tenant’s rights and
obligations under Section 17.

~Notwithstanding the foregoing, the above indemnification shall
apply to Landlord only in its capacity as landlord under this
Lease. Tenant shall not indemnify Landlord for (a) any acts or
omissions of Landlord performed in its capacity as a Sublegsee in
the Premises or as a municipality, including without limitation its
governmental, 1egislative; judicial, regulatory or administrétive
capécity; {(b) any items which Landlord is required to indemnify
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Tenant ~against, dincluding without 1limitation indemnities of
Landlord contained in this Lease or the Development Agreement; or
{¢) any 1liability arising from the presence of Hazardous
Substances, except as expressly provided in Section 2.6 above.
10.3.2 The obligations of Tenant under this Section 10.3
shall not in.any way be affected or limited by the absence in any
case of insurance coverage or by the failure or refusal of any
insurance carrier to perform.any obligation on itg part to be

performed under insurance policies affecting the Premises, the

Kosei Premises or the Plaza.

10.3.3 If any claim, action, or proceeding ig made or
brought against Landlord or any of Landlord Related Persons by
reason of any event or condition described in Section 10.3.1, for
which Tenant is indemnifying Landlord then, upon demand by Landlord
or the affected Landlord Related Person(g), Tenant, at Tenant’s
cost and expense, shall resist and defend such claim, action, or
proceeding in the name of Landlord or such Landlord ' Related
Person(s) by the attorneys for Tenant’s insurance carrier (if such
claim, action, or proceeding is covered by insurance), or by such
attorneys as Tenant shall select subject to the reascnable approval
of Landlord. thwithstanding the foregoing, after mnotice to
Tenant, Landlord or such Landlord Related Person(s) shall have the
right to appear, defend, or otherwise take part in such claim,
action, or proceeding, at the election of Landlord or such Landlord
Related Person(s), by counsel of its or their own choosing, at

their own expense.
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10.3.4 The obligations of Tenant set forth in
Section 10.3.1 shall not be diminished, altered, or affected by the
approval (prior to or after the fact), whether explicit or implied
by Landlord, either exercising Landlord’s rights under this Lease
or in the exercise of its regulatory authority, of any plan,
action, or activity for which Tenant obtained Landlord’s approval
either as required by this Lease or as reguired by any ordinance of
Landlord, even if such plan, action, or activity approved by

Landlord has a factual basis, in whole or in part, for a claim for

which Landlord is entitled to indemnification pursuant to

Section 10.3.1.

h 10.4 Surrender Upon Tefmination. Tenant shall deliver to
Landlord an operating Arena at the end of the Term which shall
include the Operating Trade Fixtures (or permitted substitutions
thereof), and fixtures which are necesSary‘to operate the Plaza and
a first class Arena of its then age and condition for all its
purposes including holding basketball games, hockey games, and
other Plaza and Arena events. Upon expiration or earlier
termination of this Lease, Tenant shall remove all perscnal
property, and shall surrender to Landlord the Premises and the
Xosel Improvements and any plans an& gpecifications, surveys, keys,
cperating manuals, and operational.information relating thereto in
Tenarnit’'s possession or which is within Tenant’s control.
Notwithstanding the above, {a} Tenant shall leave on the Premises
and the Kosei Premises the trade fixtures listed on Exhibit 10.4
("Operating Trade Fixtures"), which are necessary for operation of
the Plaza and the Arena and (b) Landlord may elect to purchase
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Tenant’s trade fixtures (that are not Operating Trade Fixtures
which Tenant 'is leaving on the Premises pursuant to Section
10.4(a)} eqguipment and other personal property (together "Personal
Propefty") pursuant to Section 10.4.3.

10.4.1 At the end of the term, Tenant may remove any of
the Operating Trade Fixtures then in use, provided Tenant leaves in
the Arena, and Tenant properly installs in good working order, a
substitute high guality new or used.Operating Trade Fixture that
meets all applicable standards of professional sports teams that
use the Arena as their home playing sité. However, in lieu of
accepting a substitute Operating Trade Fixture Landlord shall have
the'option of purchasing from Tenant any Operating Trade Fixture

that Tenant intended to remove in accordance with this Section

.10.4.1. Tenant shall give Landlord notice of its intent to install

a substitute Operating Trade Fixture at least one year prior to the
end .of the Term. The notice shall include a description of the
item, a description of the substitute item, the cost and useful
life of the substitute item and the estimated fair market value of
the item being removed. Landlord shall have one month to elect to
purchase the Cperating Trade Fixture Tenant intends to remove. The
purchase shall be governed by Section 10.4.2.

10.4.2 If Tenant determines that it may be prudent to
écquire new Operating Trade Fixtures during the Term, Tenant may
propose to Landlord that Landlord consider electing immediately to
purchase the new Operating Trade Fixture from Tenant at the end of
the Term. Tenant shall give lLandlord notice of the contemplated
purchase, including a description of the item, the cost, and the
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estimated fair market value at the end of the Term. Landlord shall
have one month after receipt of the notice to determine whether it
will elect to purchase the item at the end of the Term. If
Landlord eleéts to purchase the item, Landiord's electlion shall be
irrevocable, and Landlord shall purchase the item at the end of the
Term as prqvided in Section 10.4.3. Landlord’s decision not to
elect at that time to purchase the item at the end of the Term
shall not preclude Landlord from electing to purchase the item if
Tenant elects to remove it and install a substitute item pursuaﬁt
to Section 10.4.1. The estiﬁate of fair market wvalue given to
Landlord pursuant to this Section shall not be binding on the
parties at the time Landlord purchases the item from Tenant.
10.4.3 At the end of the Term, Landlord may acquire any
tangible Personal Property reasonably necessary to the operation of
the Plaza and the Arena that Tenant has the right to remove except
Personal Property that constitutes a business record. 'Any tangible
Personal Prdperty acquired by Lanalord shall alsoc include a
perpetual, non-exclusive, non-transferable (except in connection
with a transfer of the tangible Personal Property in which such
intellectual property i1s incorporated or an integral part),
royalty-free license to use any intellectual property including
copyrights, trademarks, patents, or trade secrets to the extent
that such .intellectual property is incorporated- into and an
integral part of any acquired tangible Personal Property, unless
such rights are not transferable by Tenant. If Landlord elects to
.purchase any of the Personal Property described in this Sectien,
Landlord shall pay Tenant an amount egual to the fair market value
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of the Personal Property being purchased. In determining the fair
market value of the Personal Property being purchased, the value of
the right to use any intellectual Personal Property which may be
incorporated into and an integral part of such Personal Property
shall be given due consideration. If the parties cannot determine
the fair market value of the Personal Property, the question shall
be submitted to Dispute Resolution pursuant to Section 14.

10.4.4 Tenant shall not remove, without replacing and
properly installing with similar high quality items in good working

order and condition that meet any applicable standards of

'professional sports teams that use the Arena as their home playing

site, any appurtenant fixtures, machinery, equipment, or Operating
Trade Fiktures or any additions to or replacéments thereof made
during the Term, it being the intent of the parties that upon
expiration_or earlier termination of this Lease, Landlord shall
receive an operating facility in the condition required by this
Lease. |

' 10.4.5 Any personal property in the Arena not removed by
Tenant within 45 days after the eﬁd of the Term shall be considered.
abandoned and Landlord may dispose of such property in accdrdance
with the law governing abandoned property in effect at the time of
abandonment. Tenant shall pay, on demaﬁd by Landlord, the costs
incurred by Landlord (if any) to store and/or to dispose of such
abandoned personal property.

10.5 Signage, Advertising and Digplays.

10.5.1 As used in this Lease "Signage" means signs,

banners, and similar graphic media that may be displayed on a
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building, structure, post or similar support. As used in this
Lease "Advertising" means commercial displays containing the name,
logo or trademark of a Sponsor. Sign;ge and Advertising, together
with other commercial and non-commercial displays, are collectively
referred to in this lease as "Displays."

10.5.2 As used in this Lease "Informational Signs"
means the signage containing the name of a building in the Project,
the name, trademark or logo of Sublessees for identification of
their places of business, the address of a building in the Project{
the designation "Box Office" or similar generic name associated
with a ticketing office and the identification of the locétion of
other areas of the_Premises.

. 10.5.3 Provided Tenant complies with all laws relating
to signs, Tenant may erect: -

{a) Any form of Informational Signs on the exterior
of the Premises;

(b) Three reader board marquees on the exterior of
the Arena to impart information to the general public. To qualify
under this Section 10.5.3, the reader board marquee shall not
contain paid Advertising of a Sponsor, or any other paid promotions
or anﬁouncements except that it may designate the official name of
an event for which a Sponsor’s name is part of such official name
of the event such as "Delta Airlines Grand Floral Parade." For a
reader board marquee to qualify under this Section, the Sponsor'’s
logo may be included with the Sponsor’s name only if the logo is

part of or incorporated into the official name of the event; and
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{¢) Any form of interior Displays on the Premisesg
except Displays placed beyond three feet of a window or which is
not visible from the exterior of the building.

10.5.4 All other Displays, (including without
limitation additional reader board marguees, Advertising on any
réader board marquees, and other Advertising and Signage) are
neither endorsed nor préhibited by Landlord and shall comply with
all Laws. If Landlord objects to Tenant’'s proposed Displays under
this Section 10.5, Landlord shall have the right to raise its
objections in any .appli'cable regulatory proceedings.

| 10.5.5 Tenant shall promulgate a reasonable plan on or
before October 31, 1993 setting forth reasonable policies and
standards regarding Displays. Until Tenant promul'gates such plan,
delivers a copy of the plan to Landlord and consults with Landlord,
Tenant shall not erect Displays (other than temporary Displays in
connection with construction) except that Tenant may erect: _a) cone
media pylon on each of rthe Three Sign Pads, b) the three
readerboard marquees referred to in Section 10.5.3(b), and <)
necegsary traffic directional Informational Signs designed by
Tenant’s sign consultant. Tenant will consult with Landlord
concerning the policies and standards and amendments thereto, and
will seriously consider Landlord’'s suggestions. Tenant will comply
with and enforce Sublessees’ compliance with such policies and
standards. All Displays shall be reasonable in number and
location.r The character and guality of the Displays shall be
complementary to the Improvements, the Kosei Improvements and the
Plaza Improvements. Tenant shall submit-a copy of the plan (and
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all amendments thereto) to Landlord and shall comsult with Landlord
prior to implementing the plan or any amendments thereto,

10.5.6 Tenant shall give Landlord written notice of
its intent to place exterior Displays or interior-Displays within
three feet of a window which are.visible from the exterior of a
building on the Premises at least 20 business days prior to
submission of an application for Display approval to the
appropriate government agency. The notice shall include plans and
specifications depicting the proposed Display. Tenant shall
geriously consider Landlord’s suggestions with respect to the
proposed Display.

10.5.7 Upon the éxpiration or earlier termination of
the Lease, all Displays shall become the ﬁroperty of Landlord,
exceﬁt Displays that are the property of Persons other than Tenant

or Affiliates of Tenant. Tenant shall cause all Diéplays which are

the property of Persons other than Tenant or Affiliates of Tenant

to be removed on or before the expiration or earlier termination of
this Lease. Tenant shall promptly repair all damage caused by such
removal. At Landlord’'s 6ption, Tenant shall remove all Displays
owned by Tenant and any Affiliate of Tenant on or before the
expiration or earlier termination of the Lease and repair promptly
any damage caused by the removal of the Displays. In no event
shall Tenant or any Persons claiming through Tenant have the right
to erect or maintain Displays on the Premises or the Plaza {or to
earn income therefrom) on and after the expiration or earlier
tefmination of this Lease. Notwithstanding the éboVe, a Sublessee

entitled to Nondisturbance from Landlord under Section 12.2 shall
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have the right to continue to display Informational Signs until the
Sublease terminates.
10.6 Naming Rights. The Development Agreement permits Tenant

to name the Arena or to sell or grant a license for naming rights

for the Arena to a third party, subject to certain conditions. The

naming rights of Tenant or of any third party shall terminate at
the expiration of the Term or any earlier termination of this

Lease.

10.7 Inspection of Premigeg and Kosei Premises. Landlord and

Landlerd’s agents, employees, and representatives shall be
entitled, from time to time, at reasonable times and upon
reasonable notice to Tenant, to go upon and into the Premises and

the Kosei Premises for the purpose of inspecting them and for

- posting notices of non-responsibility. Landlord shall assume no

duty or liability with respect to the Premises or their maintenance

as a result of such inspection. During the last six months of the

~Term or after an Event of Default, Tenant shall permit inspection

of the Premises and the Kosei Premises at reasonable times and for
reasonable periods by or on behalf of prospective tenants and
prospective  purchasers. Landlord may  post notices of
nonresponsibility on the_Premises and the Kosel Premises.

10.8 Authority. Tenant has the authority to enter into this

Lease, and 1its executlion and delivery by Tenant has been duly

authorized.

10.9 Budgets. No later than February 1 of each year Tenant
shall prepare and submit to Landlord a statement projecting Repair,
Maintenance and Capital Repair and Maintenance costs for the Plaza
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Schedule"} for the following City fiscal year. if Landlord does
not cbject within 60 days, the proposed Maintenance Schedule shall
be deemed approved. If Landlord disagrees with the proposed
Maintenance Schedule, Landlord may give notice of the specific
disagreement to Tenant within 60 days of submission. If Landlord
and.Tenant cannot agree on the Maintenance Schedule within 10 days
after Landloxd gives Tenant notice of disagreement, either party
may -initiate Dispute Resolutiom. r‘I‘he arbitrator shall determine
the apprbpriate Maintenance Schedule based on the Maintenance

Schedule a prudent property owner would establish.

-11. CITY COVENANTS; OBLIGATIONS; RIGHTS

11.1 Title. The title to the Land is vested in Landlord
subject only to the encumbrances shown on Exhibit 11.1. Except for
liens or encumbrancés created by or through Tenaht, or based upon
Impositions- which are the responsibility of Tenant under this -
Lease, Landlord shall not, af;er the date herecf, agree to or
create any liens or encumbrances on its intérest in the Premises,
except encumbrances in writing that are specifically subject and
subordinate to this Lease and any New Lease.

11.2 Quiet Enjoyment. Provided Tenant is not in defauit under
this Lease, Tenant at all times during the Term shall have the
right to peacefully and quietly hawve, hold and enjoy the Premises,
subject to the terms of this Lease and the terms of the CCRs.

11.3 Limitation on Warranties. Except as may be expressly set

forth in the Development Agreement, Landlord makes absolutély no
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warranty whatsoever with respect to the condition or any aspect of
the Premises.

11.4 Rights of Sublesgees. Notwithstanding the provisions of

Section 10.8, the rights of lLandlord to enter into any portion of
the Premises which are subject to a Sublease shall be subject to
the rights of tenaﬁts under all applicable laws and to any special
restrictions contained in a Sublease to any Sublessee except an
Affiliate of Tenant (excluding Trail Blazefs Inc.) of which
Landlord has received prior written notice. This restriction shall

not apply to Landlord in its capacity as a regulatory agency, but

‘only as the landlord under this Lease.

11.5 Authority. Landlord has the authority to enter into this
Lease, and its execution and delivery by Landlord has been duly
authorized. -

12. SDBLETTING AND ASSIGNMENT

12.1 Subletting. Tenant shall have the right to Sublet all or
any part of the Improvements for any time or times during the Term
for terms not to exceed the Initial Term of this Lease and the
Extension Periods if exercised, and Completion Term if exercised.
ﬁowever, the Subletting ofrall or substantially all of the Premises
to a Person for substantially all of the remaining Term shall be

considered an assignment of this Lease which shall be restricted

' - pursuant to the provisions-of Section 12.3. Tenant shall not enter

into a Sublease which extends beyond the term of this Lease (unless
by its terms, the Sublease terminates autcomatically on termination
of this Lease.) All Subleases shall be in writing and shall be
expressly subject to the terms of this Lease, except that licenses
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for use of Special Seats entered into or distributed to prospective
licensees before execution of the Development Agreement shall not
be required to contain a written statement confirming that they are
expressly subject to the terms of this Lease.
12.2 Limited Nondigturbance of Sublessees.

12.2.1 Except as provided below, any Sublessee under a
booking agreement or similar licease for use df the Arena on a
certain date shall be entitled to Nondisturbance, provided the date
of the boéking is not more than-two years after the Landlord
Possession Date.
7 12.2.2 Any Sublessee under a confirmed and fully
executed booking agreemeﬁt or licensé for use of the Arena in
connection with a convention shall be entitled to Nondisturbance,

provided the date of the booking is not more than five years after

.the Landlord Possession Date.

12.2.3 BAny Sublessee that is a professional sports team
which uses the Arena as its regular home playing facility shall be
entitled to Nondisturbance for five years after the Landlord
Péssession Date. Any such Sublessee may terminate its Sublease
after the third year after the Landlord Posséssion Date, provided
the Sublessee gives Landlord one year'’s prior written notice of the
date the Sublessee intends to terminate.

12.2.4 A Person that is obligated or entitled to perform
services for Tenant in connection with the Arena, but which has no
contractual righﬁ to possess or use the Arena in connection with
the performance of the services (such as marketing) shall not be

entitled to Nondisturbance, and shall not be entitled to notice
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prior to Landlord’s termination of the agreement with the Person.

12.2.5 Food and/or beverage concessionaires shall be
entitled to Nondisturbance for the remainder of the term of their
respective Subleases (but in no event after the date the Term would
have expired but for the reentry of Landlord).

12.2.6 Trail Blazers Inc. shall be entitled to
Nondisturbance unless within one year of the Landlord Possession
Date Landlord irrevocably elects to terminate the Trail Blazers
Inc. Sublease. Landlord shall give Trail Blazers Inc. not less
than five years’ written notice of its election to terminate. If
Landlord gives such notice, Trail RBRlazers Inc. may terminate its
Sublease at any_ﬁime within such five-year period, provided it
gives not less than one'year's prior written notice to Landlord of
the date it intends to terminate. The Exclusive Site Agreement
shall terminate upon termination of the Trail Blazers Inc.
Sublease.

If Landlord does not elect to terminate Trail Blazers
Inc.’'s Sublease as proviﬁed above, Trail Blazers Inc. shall be
entitled to Nondisturbance for the remainder of the term of the
Trai} Blazers Inc. Sublease (but in no event after the date the
Tefm would have expired but for the reentry of Landlord).

If Trail Blazers Inc.’s Sublease was amended within one
year prior to the Landlord Possession Date, Landlord may elect to
accept either the terms of the Subleage prior to the amendment or,
the Sublease as amended. BAny new sublease with Trail Blazers Inc.
shall provide that Trail Blazers Inc. shall comply with the terms
of the Sublease prior to amendment if Landlord elects to accept the
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terms of the previocus Sublease. Notwithstanding the foregoing,
Trail Blazers Inc. shall péy to Landlord minimum rent equal to one
hundred and ten percent (110%) of Landlord’s Direct Expenses for
each Trail Blazers Inc. game played in the Arena. “Direct
Expenses" means all variable necessary expenses of operating the

Arena for staging the event, i.e. those actual costs incurred which

would not have been incurred but for the event. ‘Any provision in

the Sublease which permits Trail Blazers Inc. to share in ticket,

conceggion or parking revenues from non-Trail Blazers Inc. events

in the Arena shall terminate on the lLandlord Pogsession Date.

12.2.7 As to each Sublessee other than those described
in Sections 12.2.1 to ;2;2.6, either the Landlord or Sublessee may
terminate its Sublease by written notice within one year after the
Landlord Pogsession Date. If neither terminates, such Sublessée
shall be entitled to Nondisturbance for the remainder of the term
of the Sublease (but in no event after the date the Term would have
expired but for the reentry of Landlord). If Landlofd,elects to
terminate the Sublease, the Sublease shall terminate one year from
the date of Landlord’s election. In such event; the Sublessee may
terminate at ahy time within such one-year period.

12.2.8 Notwithstanding Sections 12.2.1 to 12.2.7, the
Sublease of any Affiliate of Tenant except Trail Blazers Inc. shall
terminate as of the Landlord Possession Date.

12.2.9‘ Notwithstanding the foregoing Sections 12.2.1 to
12.2.8, Landlord may irrevocably elect within one year after the
Landlord Possession Date to permanently clese the Arena, provided
Landlord gives all Sublessees entitled to any Nondisturbance as
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provided above three years’ prior written notice of its intent to
close. 'Any Sublessee may terminate its Sublease at any time during
such three-year period. The Exclusive 8ite Agreement shall
terminate upon termination of the Trail Blazers Inc. Sublease. Aas
used in this Section 12.2.8, "permanently close the Arena" means to
close the Arena as a Spectator Facility for not less than three
consecutive years. If Landlord elects to permanently close the
Arena and fails to close as provided in this Section 12.2.9, or
fails to keep the Arena closed for at least three yvears, terminated
Sublessees with Nondisturbance rights hereunder shall have a direct
cause of action against the Landiord for breach of their respective

Subleases, and such Lessees shall be third-party beneficiaries of

this provision.

12.2.10 1In the event of termination of this Lease for
any reason, (except termination after damage, destruction or
condemnation under Sections 7 and 9) any Sublessee entitled to
limited Nondisturbance under Section 12.2 shall be entitled to
continued occupancy in the Improvements ("Nondisturbance") in
accordance with itg Sublease, ag quified in Section 12.2 as long
as:

(a) The Sublease is not terminated in accordance
with its terms (including termination for default upon expiration
of all applicable periods to cure), and

| {b) The Sublessee agrees in writing: (i) to attorn
to Landlord under the applicable Sublease'(including the payment of
all rental and other charges without offsét for prepayments
previously made other than rental and other charges paid not more
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than one month in advance of the due date) to the extent provided
in Sectien 12.2, (ii) agrees not to effect the termination of the
Sublease due to any termination of this Lease except as provided in
Section 12.2, and (iii) to such other terms and conditions as are
customarily required by mortgage lenders in similar circumstances.

12.2.11 As wused in this Section 12.2, Landlord
Possession Date 1s the date Landlord takes possession of the
Premises after a default by Tenant under this Lease;'whether by
itself, through a receiver or otherwise.

12.2.12 Upon the request of Tenant or any'Léasehold
Mortgagee, Landlord shall within a reagonable time execute,
acknowledge and deliver a nondisturbance agreement with a Leasehold
Mortgagee and with any Sublessee entitled to limited Nondisturbance

setting forth the above terms.

12.3 Covenant Against Assignments. Except a8 expressly

provided in this Lease, Tenant shall not, without the prior written
consent of Landlord, Transfer this Lease, the Leasehold Estate it
creates, any of Tenant’s rights or interests hereunder or any of
Tenant’s rights or interests in the Premises or in the
Improveﬁents, in whoie or in part; nor shall Tenant;s rights or
interests under or in-this ﬁease pass or be transferred or assigned
by operation of law or otherwise. The assignee, purchaser or
transferee of Tenant's interest in ﬁhis Lease is referred to as a
rPransferee." Tenant shall have no right to make any assignment of
its rights under this Lease if Tenant ié then in default hereunder.

12.3.1 Tenant may not assign this Lease before a
tertificate of Final Completion is issued. After issuance of a
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Certificate of Final Completion, OAC only may assign this Lease
without Landlord’s consent to any Affiliate of 0AC provided OAC
continues to be liable for all obligations under this Lease and
provided the Exclusive Site Agreement remaing in full force and
effect. Otherwise, Tenant shall not Transfer this Lease except
with Landlord’'s prior written consent.
12.3.2 .Landlord’s consent shall be given to a proposed
Transferee that meet the criteria in Section 12.3.2(a) to (e):
| (a} (i) Sufficient net worth at the time of
transfer to' provide for the continued use, operation and
maintenance of the Arena in a first class manner, including without
limitation the ability to provide or obtain financing for the
acquisition of the Leasehold Estate and for any hecessary capital
improvements to.the Arena; (ii) Any assignee of OAC who is approved
by the'National Basketball Association or its successor to purchase
the Portland Trail Blazers basketball franchise, provided OAC
continues to be liable for all obligations under this Lease upon
assignment; .or (iii) Any assignee with a net worth in excess of
$25,000,000, adjusted in agcbrdance with the terms of Section 18.2.
| {b) (i} Sufficient experience in operating a
facility similar to the Arena; or (ii) Any assignee who acquires
the.stock or assets of OAC ﬁrovided the'key management of CAC shall
be employed for a period of not less than two years'after the
acquisition, or if key management’s employment terminates before

the end of the two-year period, they are replaced with qualified

,management, provided that if, at the time of the assignment OAC has

not managed either the Arena or the Coliseum for at least five
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~years, OAC continues to be liable for all obligations under this

Lease upon assignment until such time as OAC and the assignee
cumulatively have managed the Arena or the Coliseum for at least
fivé years.

The experience criterion in Section 12.3.2(b) may be satisfied
by the proposed transferee or Leasehold Mortgagee, as the case may
be, hiring to manage the Arena an entity that has managed for at
least five years at least one sports facility used as the home
venue for a Major League Baseball, National Football League,
National Basketball Association or National Hockey League team (or
similar or successor major league franchise) and who has never been
terminated for default pursuént to a management agreement with a
ﬁerm of at least five years. If Landlord fails to approve or
reject the proposed manager within 30 days after submission to
Landlord of all information reasonably requested by Landlord to
evaluate the proposed manager, the proposed manager shall be deemed
approved by the Landlord.

If the Transferee is npt a Leasehold Mortgagee‘or the
designee of a Leasehold Mortgagee, at Landlord’'s option, the
manager shall also manage the Coliseum if the Coliseum Agreement is
still in effect.

{c) A business reputation not inconsistent with the
operation of a first class public facility.

{d} The Person and its controlling owners and
principal officers, if any, have never been convicted of a felony;
have never losgst a liquor l_icense;- have never filed for or been the
subject of any form of bankruptcy action.

7000950630 .
622493 10:54nms 94




10

11

12

13
14
15
16
17
18
19
20
21
22
23
24
25
26

27

(e) A demonstrated record of business successes.
12.3.3 The assignee must also assume in writing the
obligations of Tenant under the Development Agreement, the Coliseum.
Agreement and the Plaza Lease.
12.3.4 Tenant shall give Landlord written notice of a
proposed assignment 30 days prior to the efiective date of the

asgignment together with a copy of the assignment agreement

executed by Tenant and the proposed assignee, and documentation

reasonably sufficient to show that the assignee meets the criteria
in Section 12.3.2, or ié an Affiliate of OAC.

12.3.5 Without limiting the generality of the foregoing,
no assignment shall be effective (a) if any Event of Default exists
under this Lease or (b) unless and until the assignee assumes all
the obligationz of Tenant hereunder accruing on and after the
effective date of the assignment.

12.3.6 Without assigning this Lease, Tenant may hire a
manager to manage the Arena provided: (a) the manager satiéfies
the criteria specified in Section 12.3.2, (except that the
manager's net worth need not be sufficient te provide leasehold
financing or capital improvements) and (b} 4if the Coliseum
Agreement is in effect and Landlord so elects, the manager must
also agree to manage the Coliseum, subject to approval by Landlord.

12.4 Tenant Liability. Except as provided in Section 12.3.1
and 12.3.2, upon any assignment permitted under this Lease the
asgignor, with respect to the interest assigned, shall not have any
liability hereunder with respect to events or conditions first
arising or existing or obligations first accruing and owing after
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the effective date of assignment. If OAC is required to remain
liable for an assignee'’'s obligations under this Lease pursuant to
Section 12.3.1 or 12.3.2, OAC shall be released at such time as the
aésignée satisfies the criteria.of Section 12.3.

12.5 Covenants Binding on Successors and Assigns. All of the
terms, conditions and covenants of this Lease shall inure to the
benefit of and be binding upon the successors.and assigns of the
respective parties. If there occurs any assignment permitted
hereunder Tenant shall cause to be delivered to Landlord
concurrently with or prior to the assignment an instrument  in
writing signed and duly acknowledged by the assignee or successor
by which the assignee or successor agrees to perform all of the
terms and provisions of this Leése applicable to Tenant.

12.6 Rights of Mortgagee. Notwithstanding the provisions of

Section 12, Tenant shall have the right to grant a Leasehold
Mortgage on the Premises to a Leasehold Mortgagee, as provided in

Section é of this Lease.

12.7 Transfer. For purposes of this Lease, a "Transfer®

shall include any sale, assignment, pledge; conveyance,

encﬁmbrance, subcontract, delegation, or othér‘disposition, whether
direct or indirect, voluntary or involuntary, of Tenant’s interest
in this Lease. A Transfer shall also include a Change of Control.

12.8 Control. For purposes of this Lease, "Control" shall
mean the power, directly or indirectly, to direct or cause the
direction of the management or policies of the Person in question,

by virtue of ownership of voting securities or otherwise.
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'12.9 Change of Coptrol. A "Change of Control® shall refer to
a change in the control of OAC, which shall be deemed to have
occurred if: |
12.9.1 Paul G. Allen, or an Affiliate of Paul G.
Allen, or a combination of Paul G. Allen and such Affiliates (the
"Current Stockholder Group"), ceases to have Control of OAC; |
12.9.2 The stockholder(s} of OAC approve an
agreement to merge or consolidate with another Person, unless
following the consummation of such transaction the Current
Stockholder Group shall have Control of the surviving Person; or
12.9.3 The stockholder(s) of OAC approve an
agreement {(including, without limitation, a plan of liquidation) to

sell or otherwise dispose of all or substantially all of the

business or assets of OAC to one or more Persons other than Persons

with respect to which the Current Stockholder Group has Control.

12.10 Unauthorized Transfer. If any right, title, or interest
of Tenant in this Lease; or Control of OAC, is transferred in
violation of the provisions of this Section 12, such Transfer shall
be null and void and of no force or effect. Notwithstanding the
foregoing, Landlord shall have the right to collect from any such
transferee an amount equal to the amounts payable to Landlord under
this Lease.

12.11 Legends. Tenant shall cause all certificates of stock
in Tenant to be surrendered to Tenant and shall place on each such
certificate a legend in the following form:

"THE SHARES OF STOCK REPRESENTED BY THIS CERTIFICATE

ARE SUBJECT TO RESTRICTIONS SET FORTH IN THAT CERTAIN
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MEMORIAL COLISEUM OPERATING AGREEMENT DATED APRIL 23,
1993, AND ARENA GROUND LEASE AND ENTERTAINMENT COMPLEX
LEASE BOTH DATEﬁ JUNE 23, 1993, BETWEEN THE CITY OF
PORTLAND AND THE CORPORATION AND NONE OF SUCH SHARES, OR
ANY INTEREST THEREIN, SHALL BE TR_ANSFERRED OR OTHERWISE
DISPOSED QOF EXCEPT AS PROVIDED IN SUCH AGREEMENT. A COPY
OF THE AGREEMENT- IS ON FILE AND AVAILABLE FOR INSPECTION
WITHOUT CHARGE IN THE OFFICE OF THE CORPORATION."
13. DEFAULT

13.1 Event of Default. The occurrence of any of the following

shall constitute an Event of Default:

13.1.1 Failure of Tenant to pay when due any payment
owing-to Landlord hereunder, or to pay any Imposition or any other
payment when due (except as and to the extent permitted under
Seﬁtion 4.3 of this Lease), or the failure to maintain any'of the
insurance coverage required hereunder and the occurrence or failure
continues for a period of 15 days after written notice is given to
Tenant by Landlord;

13.1.2 Tenant being in breach of, or Tenant failing to
perform, comply with, or dbserﬁe any other term, covenant,
warranty, condition, agreement or undertaking contained in or
arising under this Lease other than those referred to abqve in
Section 13.1.1 and Tenant fails to cure the default within 30 days
after written notice thereof is given by Landlord to Tenant.
However, if the default is one which can be cured, but cannot with
due diligence (without regard to the availability of funds or the

financial condition of Tenant) be cured within such 30-day period,
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and‘Tenant'proceeds promptly and thereafter prosecutes with due
diligence the curing of the default, then the time for curing.of
the default shall be extended for the period of time necessary to
complete the cure.

13.1.3 Tenant making an assignment for the benefit of
creditors, filigg a petition in bankruptcy, petitioning or applying
to any tribunal for the appointment of a custbdiaﬁ, receiver or any
trustee for it or a substantial part of its assets, or commencing
any proceedings under any bankruptcy, reorganization, arrangement,
readjustment of debt, dissolutioﬁ or liquidation law or statute of
any'jurisdiction, whether now or. hereafter in effect; or if there
shall have been filed any petition or application, or any
proceeding shall have been commenced against it, in which an order
for relief is entered or which remains undismissed for a peridd of
30 days or more; or Tenant by any act or omission indicating its
consent to, approval of ér acquiescence in any suchrpetition,
appllcatlon or proceeding or order for relief or the appointment of
a custodian, receiver or any trustee for it or any substantial part
of any of its properties, or suffering any such custodianship,
receivership or trusteeship to continue undischarged for a period
cf 30 days or more;

13.1.4 Tenant being generally unabie to pay its debts as
such debts become due; or .

13.1.5 Tenant having concealed, removed, or permitted to
be concealed or removed, any part of its property, with intent to
hinder, delay or defraud its creditors or any of them, or making or
suffering a transfer of any of its property which may be fraudulent
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under any bankruptcy, fraudulent conveyance or similar law; or
suffering or permitting, while insclvent, any creditor to obtain a
lien upon any of its property through legal proceedings or
distraint which is not wvacated within 30 days from the .date
thereof.

13.1.6 Termination of the Development Agreement.

13.1.7 The giving of notice by Landlord under Section
17.5 of the Development Agreement.

13.1.8 Failure by the Guarantor, as defined in the
Development Agfeement, to perform as required under Section 17 of
the Development Agreement.

13.1.9 A default under the Exclusive Site Agreement

‘which constitutes a cross-default under this Lease pursuant to

Section 4.3 thereof.

13.1.10 Féilure to pay User Fees for the Arena as
required under the Development Agreement.

13.2 Termination of Lease. In addition to all other rights
and remedies available to Landlord by law or equity, Landlord may,
at any time after the occurrence of any Event of Default by Tenant,
and while the same remains unremedied, terminate this Lease by
notice to Tenant, and ﬁandlord may reenter upon and take possession
of the Premises and the Kosei Improvements by self-help or other
means.

13.2.1 Notwithstanding the provisions of Section 13.1.2,
if the asserted default ié subject to Dispute Rescluticn, and the
existence of the default is being contested by the party assertedly

in default, if that party is cooperating and acting in good faith

7000950630 : :
6/22/93 10:54am - 100



10

-1l
12
13
14
15
16
17
18
138
20
21
22
23
24
25
26

27

to complete the Dispute Resolution proceeding as expeditiously as

possible, the time for curing the default shall commence upon the

'rendering of the Dispute Resolution decision, or other resclution

of the dispute. However, if the matter being arbitrated is capable
of performance to the extent not in dispute (e.g., the undisputed
portion of monies owing), performance to the extent not in dispute
shéll be "a condition brecedent to the effectiveness of this
Section.

13.3 Effect of Termination. Subject to the provisions of
Section 6 (relating to the rights of Leasehold Mortgagees) and

Section 12 (relating to Sublessees), upon termination of the Lease

- under Section 13.3, all rights and privileges of Tenant and all.

duties and obligations of Landlord hereunder shall terminate.
Immediately upon the termination of the Lease, and without further
notice to any other party, Landlord shall have the right to assert,
perfect, establish and confirm all rights reverting to Landlord by
reason of the termination by any means permitted by law, including
the right to téke posséssiont of the Premises and the Kosei
Imprdvements and to remove all personal property from the Premises
and the XKosei Improvements and all persons occupying them except
Sublessees except Affiliates of Tenant (excluding Trail Blazers
Inc.) as permitted under this Lease. Landlord may in all respects
take the actual, full and exclusive possession of the Premises as
Landlord’s original estate and the Kosei Improvements as if they
were part of the Premises, thereby wholly terminating any right,
title, interest or claim of or through Tenant as to the Premises,
the Improvementg or the Kosel Improvements or fixtures and
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alterations to the Improvements, and all personal property located

on the Premises and the Kosei Improvements.

13.4 Damages and Remedies.
13.,4.1 For a breach during the Term, the exercise by
either party of any remedy arising by virtue of an Event of Default

shall not be considered exclusive, but either party may exercise

any and all other rights or remedies provided by this Lease or by

law or egquity. Landlord or Tenant may elect to sue the other
hereunder with or withﬁut terminating this Lease. The termination
of the Term pursuant to this Section 13 shall not extinguish the
right of either' party to <collect damages including without
limitation direct and consequential damages arising from the breach
of this Lease by the other party. Landleord’s damages include
without limitation lost Project Revenues (including Rent which is
covered by Section 13.5.2) as defined in the Development Agreement,
discountéd to present value.

13.4.2 If Landlord has elected to receive Market Rent
during an Extension Term, Tenant shall be liable for the continued
payment of Rent accruing up to the end of the Term gspecified in
this Lease notwithstanding the early termination of the Term duerto
an Event of Default and the reentry of Landlord before the normal
expiration of the Term in addition to  lost Project Revenues
pursuant tb Section 13.5.1. Tenant shall pay to Landlord all Rent
and other sume which would be payable hereunder by Temant if no
such termination and reentry had occurred. Landlord may at any
time after termination of this Lease, recover from Tenant the worth

at that time (discounted to present value at the time of
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termination} of the excess, if any, of the amount of the Rent
reserved in this Lease for the balance of the Term (had such
termination not occurred) over the then reasonable rental value of
the Premises for the same period. The "reasonable rental value'.I
shall be the amount of rental which Landlqrd can reascnably be
exﬁected to obtain as rent for the remaining balance of the Term
(to its normal expiration date, excluding unexercised Extension
Periods and the Completidn Term), had such termination and default
nét occurred.

- 13.4.3 Landlord will credit against sums owed by Tenant
the net procéeds, if any, of any reletting or operation after
deducting Landlord’s reasonable expenses in connection with the
reletting and cperation. Reasonable expenses shall include but not
be limited to repossession costs, bfokefage commissions, legal
expenses, employee expenses, alteration costs reasonably.incurred
and other reletting expenses.

13.4.4 Nothing in this Section 13 ghall relieve Landlord

of its duty to use Reascnable Efforts to mitigate its damages as

‘required by law.

13.5 No Waivers. No failure by any party hereto to insist
upon the strict performance of any provision of this Lease or to
exercise any fight, power or remedy consequent to any breach
thereof, and no waiver of any breach, or the acceptance of full or
partial Rent'during the continuance thereof, shall constitute a
waiver of any such breach.or of any provision. No waiver of any

breach shall affect or alter this Lease, which shall continue in
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full force and effect, or the rights of any party hereto with

- respect to any other then existing or subsequent breach.

13.6 Payment by Landlord of Tenant'’s Defaulted Payments. In

case of failure on the part of Tenant to pay any ﬁoney, or do any
act to satisfy any of the obligations or covenants which it is
required to pay, do, or satisfy under the provisions of this Lease,
Landlord may, at its option, after 10 days’ prior written notice to
Tenant, pay any or all of the sums, or do any or all such acts
which require the payment of money, or incur any feasonable expense
to remedy the failure of Tenant to perform any one or more df the
covenants herein contained. Tenant shall repay the sums advanced
to Landlord on demand together with interest at the Prime Rate plus
4 percentage points from the date payment is made by Landlord.
Landlord shali not be obligated to 8o cure any of Tenant's
defaults; such right to cure éhall be in addition to and not in
lieu of any other right or remedy.
l4. DISPUTE RESOLUTION

14.1 Applicability.  When specified in this Lease, the
applicable dispute (a "Dispute") shall be resolved by Dispute
Resolution in accordance with this Section 14, to the extent
permitted by Laws. Except to the extent expressly set forth in
this Lease, the parties shall be able to resort to judiéial,
administrative, or other legal proceedings or other rights or
remedies as allowed by this Lease, at law or in equity. In the
event either party believes a Dispute exists, it shall give notice
to the other specifying in reasonable detail the nature of such
Dispuﬁe. The parties shall sgek in good faith to negotiate a

7000950630
6/22(93 10:54am 104



10
11
12
13
14
15
16
17

18
19
20
21
22
23
24

25

26

settlement of the Dispute, including, without limitation, by
agreeing to reasonable requests of the other to hold a meeting to
diécuss such Digpute. .

14.2 Designation of Arbitrator. If within 15 days after the
effective date of any notice éiﬁen pursuant to Section 14.1 (a
"Digpute Notice") the parties have been unable to reach a
resolution of the Dispute, the parties shall jointly appoint an
arbitrator with at least five years’ experience in connection with
the management of public facilities. If the parties shall fail to
agree upon an arbitrator within 20 days after the effective date of
the Dispute Noticé, the partieé shall each designate, by written

notice to the other given not later than 25 days after the

effective date of the Dispute Notice, a representative, who need

not be neutral and who shall have at least five years' experience
in connection with the management of public facilities. If either
party fails to designate a representative within this period, the
representative of the party who met the deadline shall act as
arbitrator. If both pafties meet the deadline, the two
representatives éhall, within ten days after the last of the two
representatives is designated, select an arbitrater with at least
five years’ experience in connectioﬂ.with the management of public

facilities. If the representatives cannot agree on an arbitrator,

the Presiding Judge of the Circuit Court for Multnomah County,

Oregon shall, upon application by either party, select an
arbitrator having such gualification. The arbitrator chosen

pursuant to this Section 14.2 shall be the sole arbitrator.
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14.3 Scope of Dispute Resolution. In connection with any

Dispute Resolution, each party shall submit, in writing, the
specific requested action or decision it wishes to take, or make,
with respect to the Dispute, and the arbitrator shall be obligated
to choose one or the other of such -specific requested actions or
decisions, without- being permitted to effectuate any compromise
position.

14.4 Conduct of Dispute Regolution. Except to the extent
provided in this Lease, or as the parties may otherwise agree in
writing, any Dispute Resolution proceediné shall be conducted in
accordance with the Commercial Arbitration Rules and the Expedited
Procedures ofrthe Américan Arbitration Asscciation ("AZA") then in
force. Although the Commercial Arbitration ques of the AAA shall
be used to govern the conduct of the Dispute Resclution, the
arbitrator shall be chosen by the procedure described in
Section 14.2 and the Dispute Resclution shall not be conducted
through the AAA, unless the parties otherwise agree. For purposes
of a Dispute Resolution conducted under thisg Section 14, whenever
the AAA Commercial Arbitration Rules refer to the "tribunal
administrator, " such referenée shall be deemed to Be the arbitrator
chosen under Section 14.2. The parties expressly agree that any
Dispute Resclution proceeding may proceed in the absence of any.
party who, after due notice, faills to be present at such Dispute
Resolution or to obtain an adjournment, and that, in such event, an
award may be made based solely upon the evidence submitted by the
party Qho is present. All Dispute Resolution proceedings shall be
conducted in Portland, Oregon or in such other lo;ation as the
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parties may agree. In making any determination, the arbitrator
shall apply the pertinent provisions of this Lease without
modificaﬁion or qualification in any respect. The arbitrator shall
furnish the parties with a written decision within 30 days after
the date the arbitrator is selected.

14 .5 Effect on_ Lease. Unless otherwise agreed in writing,
during the perio_d that any Dispute Resolution is pending under this
Section 14, the parties shall continue to comply with all terms and
provisions of this Lease which are not the subject of the Dispute
(provided that, notwithstanding the foregoing, with réspect te any
non-payment defaults which are the subject of Dispute Resclution or
other legal proceedings hereunder, the ture periods with respect to "
such defaults shall be stayed during the- period of the applicable
Dispute Resolution or other legal proceeding, except that there
shall be no stay during legal proceedings brought to effect
Landlord’s remedies following Dispute Resclution in which Tenant
was determined to be in default under this Lease}.

14.6 Effect of Deggrmination. The decision or award rendered
by the arbitrator ghall be final, nonappealable, and binding upon
the parties, and judgment may be entered upon it in accordance with
applicable law in a court of competent jurisdiction. If the
arbitrator determines that an Event of Default has occurred, the
provisions of Section 13 shall govern th.e damageé and/or other
remedies which may be ordered by the arbitrator. Neither the
regquirement to utilize the procedures set forth in this Section 14,

nor the pendency of any Dispute Resclution proceeding, shall in any
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way invalidate any notiées or extend any cure periods provided for
in this Lease.

14.7 Eguitable Procegdings. In the event a party desires to
seek inﬁérim relief, whether affirmative or.prohibitive, in the
form of a temporéry restraining order, preliminary injunction, or
other interim equitab;e relief with respect to a Dispute, either
before or after.the initiation of an Dispute Resolution proceeding,
that party may initiate the proceeding necessary to obtain such
relief ("Equitable Proceeding®). Nothing in this Section 14.7
shall be construed to suspend or terminate the obligation of the
parties to comply with the procedures get forth in this Section 14
with respect to the Dispute that is the subject of such Equitable
Proceeding during the pendency of any such Eguitable Proceeding,

including any appeal or review. Any interim or appellate relief

- granted in such Equitable Proceeding shall remain in effect until,

and only until, the procedures set forth in this Section 14 result
in a settlement agreément or a determination by an arbitrator with
regpect to the Dispute. Such settlement agreement or determination
shall be the binding and final determination on the merits of the
Dispute (including, without limitation, any equitable relief and
menetary damages, but excluding any award of attorneys' fees or
costs rendered in the Eguitable Proceeding}, shall supersede and
nullify any decision'in the Egquitable Proceeding on the merits of
the dispute that is the subject of such Equitable Proceeding, and
shall preclude any subseqgquent litigation on such meritg,
ﬁotwithstanding any determination to the contrary in connection

with any Equitable Proceeding granting or denying interim relief.
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. 14.8 Further Disputes. The parties agree that any Disputes
which arise during the Term out of a settlement agreement or
arbitrator’s determination shall be resolved exclusively by the

procedures set Forth in this Section 14.

: 15. NONCOMPETITION

15.1 Definitions. _

"15,1.1 For purposes of this Lease "Comparable Event"
means Vsporting events, concerts and other events of a type
typically conducted at facilities comparable to the Arena.

15.1.2 For purposes of this Lease, "Competing Facility!®
shall mean any indoor sports, entertainment, or multi-use arena or
amphitheater, or other public event facility, located within the

Portland Metropolitan region (i.e., CMSA Portland, comprising

"Multnomah, Clackamas, Washington, Clark and northern Yamhill

counties), having a capacity for total attendance of 10,000 to
20,000 individuals, to which the genefal public is from time to
time invited, with an admission charge, for Comparable Events,
provided that the following‘shall be excluded from the definition
of Competing Faéility: Portland Centef for the Performing Arts,
Civie Auditorium, Civic Stadium, The Exposition Center, the
Coliseum, (except as provided in the Coliseum Agreement) and
programmable areas of the Plaza.

15.1.3 For purposes of this Lease, "Participate In"
shall mean to, directly or indirectly, own, manage, operate,
control, or actively participate in the ownership, management,

operation or control.
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15.1.4 For purposes of this Lease, "Promote" means to .
gponsor, conduct, underwrite, ald assist, promote or otherwise
arrange for or further the performance of Compa.ré.ble Events.

15.2 Covenants of Landlord. During the Term, Landlord shall
not Participate In any Competing Facility or Participate In any
Person that owns, manages, or operates a Competing Facility.

15.2.1 Notwithstanding the remedies of Tenant £for
Landlord's default under this Lease, Tenant agrees that its sole
remedy in the event of a breach by Landlord of Landlord’s
obligations under this Section 15 shall be to obtain an injunction

or decree of specific performance from any court of competent

jurisdiction to restrain or compel Landlord in commection with

Landlord’s obligationg pursuant to this Section 15.

15.3 Covenantg of Tenant. During'the Term, neither Tenant nor
any Affiliate of Tenant sghall: Participate In any Competing
Facility; Participate In any Pérson that owns, manages, or operates
any Competing Facility; or Promote at any Competing Facility,
except as provided in Section 15.3.1.

15.3.1 Sectiocn 15.3 shall neither prohibit Tenant or an

Affiliate of Tenant from operating any ticket agency nor prohibit

Tenant or an Affiliate of Tenant from Promoting at a Competing
Facility provided:

fa) Tenant shall give priority to booking events

into the Arena first. If Tenant is unable, using Reasonable

Efforts, to persuade the performer, producer, agent or manager to

book the Arena, Tenant may book the event at a Competing 'Facility.

However, compliance with a Reasonable Effort standard shall not be
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sufficient if Tenant engages in a pattern of promoting events in
Competing Facilities when the events could have been booked in the
Arena.
{b) Notwithstanding Section 15.3.1(a) Tenant may

Promote an event in another faclility if either: (1) in thé
determination of the performer, producer, agent or managér the
event is not suitable for the Arena despite Tenant's Réasonable
Efforts to convince such Person to the contrary; or (ii) the Arena
is booked for the date of the event that is being booked .in a
Competing Facility; or (iii) that an event requires multiple
facilities, provided OAC books the event into the Arena as
available. .

15.3.2 Notwithstanding the remedies of Landlord for
Tenant’'s action under this Lease, Landlord agrees that its sole
remedy.in the event of a.breach by Tenant of Tenant’s obligations
under this Section 15.4 shall be to obtain an injunction or decree
of specific performance from any court of competent jurisdiction to
restrain or compel Tenant in connection with Tenant’s obligations
pursuar_lt ‘to this Section 15.4.2. .
| 15.4 Judicial Interpretation. If any provision contained in

this Section 15 shall be deemed to be invalid, illegal, or

unenforceable by reason of its extent, duration, or geographical

scope, or otherwise, then the court making such determination shall
have the right to reduce such extent, duration, geographical scope,
or other provisiong, and in its reduced form such restriction shall
then be enforceable in the manner contemplated by Section 15.2.1 or
15.3.2. If the court. determines this provi_sioﬁ to be invalid in
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- its entirety, then this provision shall be eliminated from this

Lease.
16. OPTION TO PURCHASE KOSEI PROPERTY
16.1 Grant of Option. At the expiration or earlier
termination of this Lease, Landlord shall elect to either:
{a) purchase from Tenant the Kosei Property on the
terms and conditions stated herein, or
| {b) demolish the Arena as provided herein.

16.2 Procedure. The fair rental value and fair market value

of the Kosei Property shall be established as follows:

{a) During the last full year of the Term, Landiord
and Tenant shall establish the rental wvalue of the Kosei Property
and Ehe purchase price of the Kosel Propefty. If Landlord and
Tenant are unable to agree within the firsﬁ two months of the last
full year on a rental value and a purchase price for the Kosel
Property, the rental value and purchase price shall be determined
upon the request of either party in accordance with Section 16.3
hereof.

(b} No later than: (i) the last day of the Term,
or (ii) if this Lease is terminated by Landlord for default then no

later than the date one year after such termimation, or (iii) if

- the fair market value and the fair rental value of the Kosei

Property have not been determined at least six months prior to the
end of the Term, then, within six months after the determination of

fair market value and fair rental value, Landlord shall deliver to

 Tenant written notice of Landlord’s election to purchase or

demolish ("Notice of Election®). If for any reason Landlord has

0009506,30 .
6/22/93 10:54am 112



10-

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

27

delivered a Notice of Election to Tenant before the fair market
value or fair rental value is determined, Landlord may change its
election provided Landlord does so within 30 days after the fair
market value and fair rental value are determined. If Landlord
does not change its election within the 30-day periocd, the previous
election shall be binding on Landlordi

(c} Lan&lord shall lease the Kosel Property from
Tenant commencing on the expiration or earlier termination of the
Term, and continuing until either closing of the purchase of the
Kosei Property or completion of demolitiom of the Arena. Landlord
shall pay Tenant rent beginning on and, if necessary, retroactive
to the first day of the term of the lease of the Kosel Property.

If Landlord elects to purchase, Landlord and Tenant covenant that

Closing shall occur not later than five years after the end of the

Term. Landlord covenants that if Landlord elects to demolish the
Arena, demol;tion shall be completed not later than five years
after the end of the Term. Rent shall be payable monthly in
advance.

16.3 Valuation. If the parties are unable toc agree upon the
rental value and purchase price of the Kosei Property, the parties
shall select a Qualified Appraiser in the same manner set forth in
Section 3.2.3. The fair market value and fair rental value of the
Kosei Property shall then be determined within the same time
periods and in the same manner that Market Rent is determined in
Section 3.2. The Kosei Property shall be valued for its fair
rental value and purchase price at its fair market value as if
unencumbered, based on its highest and best use, excluding the
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Kosei Improvements. Such determination shall be final and binding
on the parties except that if Landlord elects to purchase the Kosei
Property and closing of the purchase does not occur within two
years‘of the date of the éppraisal, a new appraisal shall be
performed prior to the date of closing, and the purchase price
shall be the fair market value as determined by the subsequent
appraisal. The same Qualified Appraiser shall be used unless that
Qualified Appraiser is not avéilable. The subsequént appraisal
shall not affect the rent payable under the Lease. Landlord may
not change its election to demelish or purchase the Arena after
performance of the subsequent appraisal.

. 16.4 Terms of Purchase. In the event that Landlord and Tenant
engage in a purchase and sale of the Kosei Property pursuant to the
terms of this Lease,;and unless otherwise agreed, the purchase and
sale shall occur in accordance with the following terms and
conditions: .

{(a) The purchase price shall be paid in cash at
closing.

{b) Closing shall occur within 90 days after the
later of the exercise of the Option or the determination for the
purchase price, but in no event earlier than the day after the
expiration of the Term.

(c} Closing shall occur at the offices of a title

insurance company doing business in Multnomah County, Oregon

selected by Landloxd.-

{d) Tenant shall provide Landlord.with an owner's

standard coverage policy of title insurance, at Tenant’'s expense.
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(e} Closing costs shall be paid by Landlord and
Tenant in accordance with the then prevailing practices associated
with sale of commercial property in Portland, Oregon.

(f) Real property taxes, utilities, rents, and
other such costs and payments shall be prorated between Landlord
and Tenant as of the date of closing, except that all assessments
for local improvement districts, or related to development of the
Kosei Property shall be paid by Tenant at closing.

{g) The parties shall share any transfer taxes
equally.

{h) Except as provided in the Development Agreement

as to Environmental matters, Tenant shall make no warranties or

representations whatsoever as to the condition of the Kosei

' Property or any improvements thereon, other than the warranties of

title described in Section 16.4(i) below. Landlord shall purchase
the Kosei Property in its then-existing "AS IS" condition.

{i} The Kosei Property shall be conveyed by
statutory warranty deed. Encumbrances on the Kosei Land {other
than encumbrances existing of record as of the date of this Lease
which do not secure an. obligation to pay money shown in
Exhibit 16.4(1) entitled "Kosei Encumbrances") shall be removed by
Tenant, excépt Landlord shall be responsible for removing any
encumbrances that Landlord has placed or caused to be placed upon
the property unless in Landlord’s regulatory capacity; provided
that Landlord may, in its sole discretion, elect to purchase the
property subject to one or more of the encumbrances affecting the

property, subject to approval by the holders therecf. If Landlord
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so elects, the purchase price shall be adjusted as necessary to
account for Landlord’s assumption of encumbrances that Tenant is
unable to or does not remove.

16.5 Demolition. If Landlord elects to demolish the Arena

Landlord shall at Landlord’s sole cost return the Kosei Property to

Tenant free of all improvements and debris, and compacted with
engineer £ill and levelled to grade. Landlord shall return the
Property to a similar conditiom.

16.6 Notice of Closing Or Completion of Demolition. Landlord
shall give Tenant notice of the date of closing of the Kosei
Property purchase or the date of anticipated completion of
demelition as scon as reaéonably practicable, but no less than one
year before the applicable date. Notwithstanding the above, if
ciosing of the Kosel Property purchase or demolition will occur in
the first year of the Kosei lease term, Landlord may so notify OAC
on the commencement date of the Kosei lease term.

17. BSIGN PADS; PLAZA

The two Sign Pads described in Exhibit 1.1(d} are located on
the site of the Public Parking Garages on the property adjacent to
the Public Parking Garages. The 8ign Pads are part of the
Premises. The Kosei Sign Pad described in Exhibit 1.1(b) is
located on the Kosei Property. The Sign Pads and the Kosei Sign
Pad are together referred to as the "Three Sign Pads." It is the
intent that Tenant shall construct a media pylop on each of the
Three Sign Pads. Promptly after each media pylon is constructed,
the legal description of the respective Sign Pad for such pylon

shall be modified so that the description includes: (a) only that
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attached "ag built" and (b) the air rights for all media elements

_mounted on the pylon. If Tenant modifies or replaces the media

elements (which modifications shall be subject to any applicable
Laws), the air rights description shall be further modified as
necessary to accommodate the new media elements. Each such revised
legal description ghall be initialled by the parties and attached

to this Lease as revised Exhibits 1.1(b) and 1.1(4), as‘applicable.

Tenant’s right to occupy and control the Plaza is covered by the

Plaza Lease; however, Tenant's exclusive advertising and vending
rights on the Plaza and payment for such rights are covered in
Sections 10.5, 17.1 and 17.2.

17.1 Exclusive Display and Vending Rights. During the Term,

subject to the limitations in Section 10.5.and Section 17, Tenant

shall have the exclusive right to: (i) place Digplays, including

without limitation Advertising and Signage on the Plaza and the
Sign Pads and (ii) engage in vending activities on the Plaza.
Tenant shall have the right to authorize other Persoms to engage in
such vending activities provided such Persons comply with this
Lease, including without limitation, the written policies described
in Section 17.1.4 ag amended and provided Landlord receives Plaza
Rent arising from such activities.

17.1.1 Except as otherwise regquired by laws, and except
ag expressly permitted in Section 10.5 as to marquee signs, Tenant
shall not allow advertising of alcoholic beverages or tobacco

products on the Three Sign Pads or the Plaza.
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17.1.2 Tenant will consult with Landlord on placement
and design of Displays and will seriously cﬁnsider Landlord’s
suggestions. If Landlord objects to Tenant’s advertising, Landlord
shall have the right to raise its objections in applicable
regulatory proceedings.

17.1.3 Tenant shall ine Landlord written notice of its
intent to place Displays on the Plaza at least 20 business days
prior to submission of an application for approval of such Displays
to the appropriate government agency. Tenant will consult_with

Landlord on such Displays and Tenant shall seriously consider

Landlord’s suggestions.

17.1.4 Tenant shall promulgate a reasbnable plan and
shall deliver a copy of such plan to Landlord on or before October
31, 1893 setting forth reasonable policies and étandards regarding
Displays and Qending'on the Plaza, Tenant will consult with
Landlord concerning the policies and standards and .amendments
thereto, and will seriously consider Landlord’s suggestions.
Tenant will comply with and enforce Sublessees’ compliance with
such policies and standards. Use of the Plaza shall not restrict
the free flow of pedestrian traffic (and vehicular traffic where
appropriate) cn the Plaza. All Displays, vending facilities and
methods of vending shall be reasonable in number and location. The
character and gquality of the Displays and vending shall be
complementary to the Improvements, the Kosei Improvements and the
Plaza Improvements and consistent with the character and quality of
the Project. Tenant shall submit a copy of the plan to Landlord

and ghall c¢onsult with Landlord prior to implementing the plan.
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Tenant shall submit a copy of any amended plan to Léndlord and
ghall consult with Landlord prior to implementing any amended plan.
Tenant shall not commence vending or place any displays on the
Plaza until Tenant promulgates such plan, delivers a copy of the
plan to Landlord and consgults with Landlord.

17.2 Termipnation of Plaza Lease.

17.2.1 If the Plaza Lease terminates during the Term of
this Lease Tenant’'s exclusive advertising rights shall continue
subject to Section 17.1 and the following:

{a) Any fixed Displays Tenant erected on the Plaza
during the term of the Plaza Lease and in compliance with the Plaza
Lease and this Lease éhall remain on the Plaza at Tenant’'s option.

(b}. No Displa?s erected by Tenant after termination

-of the Plaza Lease shall interfere with Landlord’s intended use of

the Plaza for public gatherings, programs or other events.
{c} Tenang's Displays will be designed and placed
80 that they will not interfere-with events on the Plaza. bLandlord
shall not cover or othefwise cbgcure Tenant’s fixed advertising
which is in compliance with this Lease during events on the Plaza.
' (d) Landlord {or, if permitted by Landlord, the
promoter of an event on the Plaza) may erect temporary Signage or
Advertising on the Plaza in connection with an event. If the event
has a commercial Sponsor, display of Signage or Advertising
containing the name, logo or trademark of the Sponsor shall be
limited to the period from setup to teardown of the event. Signage
or Advertising for non-sponsored events may be displayed for up to
a week before the event.  Tenant shall display the name of the
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event on Tenant's Signage'including reader board margquees at no
cost to Landlord. The reader board displays shall occur at regular
reasonable intervals comparable to and consistent with the
frequency of announcements of other similar events on the Pfoject.

17.2.2 If the Plaza Lease terminates, Tenant's exclusive
vending rights shall continue subject to the following:

{a) 1If Ehe promoter of an event oﬁ the Plaza does
not desire to have any vending of food, beverages, souvenirs or
similar items, Tenant shall not have the right to conduct vending
activities in connection wiﬁh the event.

{b) If the promoter of an event desires to have

vending of £food, beverages or souvenirs or similar items in

‘connection with the event, Tenant shall have the exclusive right to

provide vending for the event.

{c) ©Notwithstanding 17.2.2{(a), Tenant may conduct
vending activities on the Plaza areas adjacent to the Arena shown
in Exhibit 17.2.2(c} if events are scheduled at the Arena or the
Coliseum.at the same time or at times overlapping with an event on
the Plaza. Notwithstanding Section 17.2.2(a), Tenant may conduct
vending actiﬁities on the Plaza areas adjacent to the Coliseum
shown in Exhibit 17.2.2{(c) if events are scheduled at the Arena or
the Coliseum at the same time or at times overlapping with an event
on the Plaza; provided, however, if the area near the Coliseum, as
shown on the attached Exhibit 17.2.2(¢), is redeveloped or for some
other reason ceases to be a public plaza, Tenant’s right-to'conduct
vending Vactivities on such afea pursuant to this Lease shall
terminate and shall be of no further force or effect.

70009506.30
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(d} Notwithstanding 17.2.2(b), if the promoter of
an event on the Plaza desires to sell merchandise exclusively
associated with the event or performer (such as T-shirts, tapes and
posters of a rock group that is performing on the Plaza) Tenant
shall not have the right to sell such merchandise.

{e) If the principal focus of an event on the Plaza
is food or beverages (such as the Bite™ of Portland) Tenant shall
not have exclusive wvending rights. However, Tenant shall be
entitled to operate at least one food booth at the event at the
same charge as other booths. | |

{f) If food or beverages are an integral part, but
not the principal focus of a for-profit event {such as Saturday
Market) Tenant shall have the option to arrange for, sell space for
or operate booths for wvending of fpod and beverages for the event.
If Tenant elects not to arrange for the fecod and beverages, the
promoter may do so. In that case Tenant shall be entitled to
operate at least one food booth at the same charge as other booths.

If Tenant elects to arrange and gell gpace for or operate booths

. for the sale of food and beverages, Tenant shall price services,

sales space and food and beverage prices at commercially reasonable
rates. |

(g) If food or beverages are an integral part, but
not the principal focus of a not for-profit event (such as
Artguake) Tenant shall have the option to arrange for, gell space
for of operate booths for vending of food and beverages for the
event. If Tenant electg not to é;range for the food and beverages,

the promoter may do so. In that case Tenant shall be entitled to
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at ieast one food booth at the same charge as other booths. If
Tenant élects to arrange and sell space for or operate booths for
the sale_oﬁ food and beverages. Tenant shall charge only tHe
amount necessary to recover its direct costs in connection with
coordinating food and beverages at the event.

{h} No -vending activities by Tenant after
termination of the Plaza Lease shall interfere with Landlord’s
intended use of the Plaza for public gatherings, programs or other
events.

(i) If a Promoter would not book the Plaza without
having vending rights, Tenant shall not have vending rights in
connection with such eveﬁts. Howevef, if the promoter arranges for
food booths in conneétion with the event, Tenant shall be entitled
to.at least one food booth at the same charge as other booths.

17.2.3 Landlord shall deliver copies of all contracts
for use of the-Plaza to Tenant within 10 business days after
execution,

_ 17.2.4 Tenant’s -Displays are neithef endorsed nor
prohibited, and shall comply with all laws. If Landlord objects to
Tenant’s proposed Displays under‘this Section, Landlord shall have
the right to raise its objections in applicable regulatory
proceedings.

17.2.5 Tenant shall give Landlord written notice of its
intent to place Displays on the Premiges at least 20 business days
prior to filing an application for approval of such Displays with
any applicable government agency. Pricr to giving Landlord such

notice, Tenant shall deliver to Landlord the plan described in
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Section 17.1.4 and congult with Landlord. The notice shall include
plans and specifications depicting the proposed Displays.

17.3 Plaza Rent. As édditional Rent ("Plaza Rent") and in
consideration of the exclusive advertising and vending rights
granted in Section 17.1, Tenant shall pay:

{a) Ten percent {10%) of Defined Revenue;

(b} The Interest Spread, until the Plaza Bonds have

. been paid in full;

{(c} All Impositions relating to the Plaza and the
Sign Pads.

17.3.1 "Defined Revenue" shall mean the sum of the
following items and all interest earned thereon, less any
Impositions rélating-to the Plaéa and the Sign Pads, accrued-and
paid by Tenant over the applicable period:

{a}) Gross Revenues received from all commercial
Signage,'Advertising or commercial Displays on the Plaza, the Kosel
Plaza and the Three Sign Pads, less the amounts paid to third
parties by Tepant amortized (using a straight-line method) over 10
years of acquiring, assembling and installing -any video
enhancements related to such displays, such as video screens, or
other state-of-the-art technology. Tenant or its Affiliates may
receive revenues from the sale of a package covering advertising in
and on varicus improvements on the Project Site, including the
Plaza, the Kosei Piaza and the Three Sign Pads. In that event,
Tenant ghall reasonably and fairly allocate a portion of the
revenuesg to the Plaza; the Kogei Plaza and tﬁe Three Sign Pads {(but

not necessarily for the purchaser of the advertising package) and
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shall submit the allocation to Landlord for review. If Landlord
objects to the amount of revenue allocated in the aggregate to the
Plaza, the Kosei Plaza and the Sign Pads, Landlord and Tenant shall
attempt to agree to an allocation; If they fail to agree within
30 days, the dispute shail be submitted to Dispute Resolution
pursuant to Section 14, except that the arbitrator shall be the
senior officer or partner in the Portland office of an advertising
agency; and

(b} Net Revenues from all vending activities on the
Plaza and the Kosei Plaza whether paid for on ﬁhe Plaza, on another
location or in connection with another location. In the casze of
vending activities undertaken by Tenant or an Affiliate of Tenant,
"Net Revenues" means grosSs revenue to Teﬁant and Affiliates of

Tenant from the sale of food and other merchandise less all

- reasonable costs incurred by Tenant or an Affiliate of Tenant in

connection with suchfvending activity, including without limitation
the costs. of labor, inventory, equipment, insurance, taxes,
méintenancé and capital improvements. In thelcase of wvending
activities undertaken by a Sublessee or any 6ther Person, "Net
Revenues" means the net fees Tenant or Affiliates of Tenant

receives from the Sublessee on account of the vending activity. If

the Sublessee is an Affiliate of Tenant the fees paid by the

Sublessee to Tenant by the Sublessee vendor for the right to
conduct the vending activity shall be at fair market rates. Net
Revenues from Qending also expressly do not include any revenues
from sales on any portion of the Plaza located within 10 feet of

any exterior entrance to separately demised retail areas in the
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Arena, provided use of that portion of the Plaza is limited to the
same use as the retail space in the Arena. However, all other
vending activities on the areas of the Plaza near the Arena for

which Tenant or Affiliates of Tenant receive revenues are included

"in Net Revenues.

17.3.2 "Interest Spread" shall mean one half of the
difference between {a) the interest cost that would have accrued on
the Plaza Bonds over the calendar month in question if comstruction
of the Improvements to the Plaza had been financed with Plaza Bonds
which are exempt from federal income taxation, and (b) the actual
interest cost accrued on such Plaza Bonds over the calendar month

in question. As used in this Section, "Plaza Bonds" shall mean the

“initial Project Bonds issued by Landlord solely or allocated to

finance construction of the Plaza and the Plaza Improvements.

17.3.3 If an Affiliate of Tenant is a Sublessee or
pfovides goods or services in connection with the production of
Definéd Révenues such Subleases and the terms on which goods and
gervices are provided shall be at market rates.

17.4 Payment of Rent., On or before the tenth_day after the
end of each caiendar month after the Arena Completion Date, Tenant
ghall pay Plaza Rent for the preceding calendar month. Tenant
shall establish a separate bank account designated as the "Plaza
Account." All Gross Revemies and Net Revénués shal} be paid into
the Plaza Account promptly after receipt. The Plaza Account shall

be an interest bearing account to the extent interest bearing

demand accounts are commercially available.
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17.5 Interest on Late Payments. On demand, Tenant shall pay

Landlord interest on late Plaza Rent payments accruing from the
date due until paid at the Prime Rate‘plus four percentage points.
Payment of interest shall be in addition to {and not in lieu of)
any other rights and remedies Landlord may have arising from the
late payments. .

17.6 Annual Statement. Tenant shall furnish to Landlord not

later than 60 days after the end of each Lease Year an annual
unaudited statement ("Annual Statement") prepared by Tenant and
certified by Tenant as accurate, showing the Defined Revenue for

the preceding Lease Year, in such detail as reasonably necessary to

-establish the calculation of Plaza Rent and the basis for the

calculation of Plaza Rent. In the event Tenant has paild more. than

the Plaza Rent due for the preceding Lease Year, the amount of the

-overpayment shall be credited against future Plaza Rent owed by

Tenant, except that Landlord shall promptly refund any overpayment
to Tenant at the end of the Term._In the event Tenant has paid less
than the Plaza Rent due for the preceding year, Tenant shall pay
Landlord within 30 days éfter delivering the Annual Statement to
Landlord the amount of Plaza Rent due for the preceding year plus
interest on the late payment pursuant to Sectioﬁ 17.5.

17.7 Audit by Landlord. Tenant shall, upon reasonable notice
from Landlord,_aliow Landlord or Landlord’s employees; agents or
accountants to examine the books and records and review systems and
procedures of Tenant for the purpose of verifying statements
furnished or to be furnished pursuant to Section 17.6. The
examination shall be conducted during regular business hours and in
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a manner that will not unreasonably interfere with the carrying on
of the business of Tenant. If Tenant disputes the audit result,
Tenant may submit the dispute to Dispute Resolution in accordance
with Section 1i4. In the event Landlord’s audit (vefified by an
arbitrator if Tenant has requested Dispute Resolution) shows that
Tenant has underpaid the annual Plaza Rent by an amount equal to
the greater of $10,000 or three percent of the total Plaza Rent
payable during the Lease Year, Tenant shall prbmptly pay to
Landlord the reasonable expenses incurred by Landlord in making the
examination.

17.8 Adjustment of Payments. If Landlord’s audit shows that
the Plaza Rent paid to Landlord was léss than the amount due, then
Tenant shall pay the deficiency to Landlofd within 30 days after
Landlord delivers an audit report to Tenant together with interest

on the late payments pursuant to Section 17.5. If the payment of

Plaza Rent was greater than the amount due, Landlord shall credit

the excess against future Plaza Rent owed by Tenant, except that
Landlord ghall refund any overpayment to Tenant at the end of the

Term.

17.9 Maintenance of Boocks and Records. Tenant shall keep

coﬁplete books of account and records of all operations in and with
respect to the Plaza, the Kosei Plaza and the Three Sign Pads,
including specifically the detailed records necessary to establish
Defined Revenue and other facts necessary to establish the amount
of Plaza Rent owing hereunder, in accordance with GAAP. All of the
books and records (which may be kept electronically) shall be

physically located in or available at Tenant’s principal place of
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business in Multnomah County, Oregon, and shall be retained for six
years after the Lease Year for which they are applicable.

17.10 Rent Payments. All payments of Rent and any other
amounts to be paid by Tenant to Landlord under this Section 17
shall be made by-Tenant to Landlord without notice or demand,
deduction or offset at City of Portland Office of Finance and
Administration, 1120 S.W. Fifth Avenue, Suite 1250, Portland,
Oregon 97204,.or at such other place as Landlord ﬁay designate by
written notice to Tenant. However, nothing in this Section 17.10
shall alter Tenant’s offset .rights in Seétion 27.2.6 of the
Development Agreement).

17.11 Net Rent. Rent and other sums to be paid by Tenant
shall be payable in lawful money of the United Sﬁates of America.
Rent and all other sums payable by Tenant shall be ébsolutely net
to Landlord, free from all costé, expenses, charges and deductions

to Landlord, except as expressly provided in Section 27.2.6 of the

Development Agreement.

17.12 Pro Rata Portions of a Month or Year. If the Term

commences or ends, or there is to be a partial abatement of Rent,
or an end to such abatement effective on a date other than at the

end or start of a month or a Lease Year, the Rent for the calendar

_month or Lease Year shall be prorated on the basis of the actual

days in the calendar month or Lease Year.

- 17.13 Maintenance. Throughout the Term all Plaza
Improvements including without limitation landscaping shall be at
all times maintained by Tenant aﬁ Tenant’s sole cost and expense in

first class operating condition and in a clean and attractive
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condition. Maintenance shall include Minor Repairs. "Minor
Repairs" means routine, normal, day to day and other periodic
upkeep necessitated by ordinary wear and tear on the Plaza, and the
Sign Pads (such as paint touch up, Llight bulb replacement,
adjustment of sprinkler heéds, and removal of graffiti).
Maintenance.shall include daily janitorial type maintenance of the
Plaza lImproveﬁents and the 8Sign Pads, general landscapiﬁg
maintenanqe and normal periodic¢ maintenance (both preventative and

general), i.e.,, filling a crack in the concrete to slow the rate of

deterioration.

17.14 Capital Repair and Replacement. During the first
10'years following the Arena Completion Date, Tenant shall be
respongible for the cost and performance of Capital Repair and
Replacement of the Plaza Improvements. Thefeafter, Landlord shall
be responsible for the cost and performance of Capital Repair and
Replacement of the Plaza Improvements, except that if Tenant or a
Tenant-Related Person caused the damage that requires Capital
Repair and Replacement, Tenant shall pay the cost thereof.

*Capital Repair and Replacement" means the rebuilding,

reconstruction or replaéement of ahny destroyed, dysfunctional or

obsolete Improvement or part of the Improvement so as to restore
the Improvement or part to not less théﬁ itg functional level prior
to the need for such rebuilding, reconstruction or replacement.
"Capital Repair and Replacement" covers items that are treated as
capital costs and not as expenses under GAAP.

17.15 Major Repairs. Repairs not expressly covered by
Section 17.13 or 17.14 shall be the responsibility of Tenant during
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the term of the Plaza Lease and shall be the responsibility of
Landlord between the end of the Plaza Lease term and the end of the
Term of this Lease, unless the need for repair was created by a
Tenant or Tenant-Related Person in which case the cost of the Major
Repair shall be paid by Tenant.

17.16 Capital Improvements; Alterationg. Landlord shall be
responsible for the cost and performance of Capital Improvements on
the Plaza., Neither Landlor§ nor Tenant shail make any improvements
or alterations to the Plaza or the -Sign Pads without the prior
written consent df the other.

17.17 End of Term. At the end of the Term, the signs on the

Three 8ign Pads shall be treated as if they were Operating Trade

‘Fixtures of Tenant under this Lease.

l8. MISCELLANEOUS

18.1 Estoppel Certificates. Each of the parties agrees that it
will, at any reasonable time and from time to time, within 10
business days following written notice by the other party or any
Leasehold Mortgagee specifying that it is given pursuant to this
Section, execute,_acknowledge and delive: to the part& or the
Leasehold Mortgagee, as the case may be, who gave such notice a
statement in writing certifying that this Lease is unmodified and
in full force and effect {or if there have been modifications, that
the same is in full force and effect as modified and stating the
modifications), and the dates to which the Rent and any other
payments due hereunder from Tenant have been paid in advance, if
any, and stating whether or not to the besﬁrof kncwledge of the
signer of such certificate the other party to this Lease is in
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defﬁult in performance of any covenant, agreement or condition
contained in this Lease, and, if so, specifying each such default
of which the signer may have knowledge. BAny éertificate required
to be made by the City pursuant to this Section may be made on its
behalf by the City’s Office of Finance and Administration.
Landlord shall not be required to make an estoppel certificate more
often than once a year to any one Leasehold Mortgagee except in
connection with any transfer of such Leasehold Mortgagee's

interests or a foreclosure.

18.2 Standard of Measurement. If a dollar amount iz to be
adjusted with the passage of time under this Lease, the adjustment
shall take place every fifth Anniversary Date unless another
adjustment period is specified. The new amount shall be the dollar
amount th&t bears the same ratio to the original dollar amount as
the Index as defined in Section 1.1 published immediately before
the date the adjustment iz made bears to the Index publishéd
immediately before the date of this Lease.

18.3 No Partnership. Nothing contained herein or in any

instrument relating hereto shall be construed as creating a

partnership or joint veﬁture between Landlord and Tenant, or cause
Landlord to be responsible in any way for debts or cbligations of
Tenant or any other party.

18.4 g;;z_gggg;ggg;y_ggg_gg;igg_gggggg. The parties recognize
that the City must retain its regulatory and police powers and that
the City's regulafory bodies, in carrying out their
responsibilities, shouldr do so independently without wundue

influence by other city officials and employees. The City agrees
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that such other City officials and employees, during the term of

this Lease, shall not seek to influence the City’s regulatory

bodies iﬁ a manner that would otherwise deny to Tenant the benefits
6f the City's covenants and obligations under this Lease or would
otherwise allow the City to accomplish a result that would not be
permitted under the term and conditions of this Lease. This
Section 18.4 shall not ‘restrict the City’s staff from performing
its usual regulatory review, comment and advisory functions ox its
police powers.

18.5 Time of the Essence. Time is hereby expressly declared
to be of the essence of this Lease and of each and every term,
covenant, agreement, condition and provision hereof.

18.6 Captiong. The captions of this Lease and the table of
conteﬁts preceding this Lease are for convenience and reference
only, and are not a part of this Lease, and in no way amplify,
define, limit or describe the scope or intent of this Lease, nor in
any way affect tﬁis Lease.

18.7 Meaning of Terms. Words of any gender in thig Lease
shall be held to include any other gender and words in the singular
number shall be held to include the plurai when the sense fequires.

18.8 Lease Construed as a Whole. The language in all parts of

this Lease shall in all cases be construed as a whole according to
itsg fair meaning and neither strictly for nor against Landlord or
Tenant.

18.9 Severability. If any provision of this Lease or the
application thereof to any person or circumstance shall to ény
extent be invalid or unenforceable, the remainder of thig Leasge, or
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the application of that provision to persons or circumstapces other
than those as to which it is invalid or unenforceable, shall not be
affected thereby, and each provision of this Lease shall be valid
and be enforced to the fullest extent permitted by law.

18.10 Survival. Bach provision of this Lease, the £full
performance of which is not required prior to the expiration of the
Term hereof or its earlier termination shall survive expiration or
earlier terminétion, and be fully enforceéble thereafter.

18.11 Memoraﬁdum of Lease. The parties shall execute and
acknowledge'a Memorandum of this Lease including a Memorandum of
the Landlord’s obligation to lease and Landlord’'s option to
purchése the Kosei Property in the form attached as Exhibit 18.11
for pubiic recordation purposes, so that public notice of the Term
of the Lease be given. However, this Lease shall not be recorded.

18.12 Amgggmgg;. This Lease may be amended only in writing,
signed by both Landlcfd and Tenant.

18.13 Commissions. Landlord and Tenant shall save and hold
the other‘harmless from any and all claims or demands, requests by
real estate brokers, agents or finders with whom such indemnifying
party may have dealt in connection with this Lease.

18.14 Notices. A notice or communication under this Agreement

by a party to another party or parties shall be sufficiently given

or delivered upon personal delivery or upon sending of a confirmed
facsimile copy (either by automatic electronic confirmation or by
declaration of the sender) directed to the Fax Number of the party
or parties set forth below, or if dispatched by registered or
certified mail, bospage prepaid, return receipt requested or by a
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delivery service or "overnight delivery" service that provides a
written éonfirmation of delivery, and addreésed to the party or
parties as follows:

If to the City:

City of Portland Auditor

1220 S.W. Fifth Avenue, 1lst Floor
Portland, Oregon 97205

Attn: City BAuditor

Fax No.: 503-823-4571
Confirmation No.: 503-823-4078

with a copy to:

Office of the City Attorney

City of Portland, Oregon

1220 S.W. Fifth Avenue, 2nd Floor
Portland, Oregon 97204 :
Attn: City Attorney

Fax No.: 503-823-3089%9 '
Confirmation No.: 503-248-4047

Office of Finance and Administration
City of Peortland, Oregon

1120 S.W. Fifth Avenue, 12th Floor
Portland, Oregon 87204

Attn: Director

Fax No.: 503-823-5384

Confirmation No.: 503-823-5288

Portland Development Commission
1120 8.W. Fifth Avenue
Portland, Oregon 97204

Attn: General Counsel

Fax No.: 503-823-3368
Confirmation No.: '503-823-3200

iIf to COAC:

700 N.E. Multnomah Street, Suite 600

Portland, Oregon 97232

Attn: Marshall Glickman, Senior Vice President
Fax No.: 503-232-5144 . i
Confirmation No.: 503-731-5273
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with a copy to:

Trail Blazers Inc.
700 N.E. Multnomah Street, Suite 600
Portland, Oregon 97232
Attn: Michael V. Fennell,

Vice President and General Counsel
Fax No.: 503-234-4347
Confirmation No.: 503-234-9291

Fogster Pepper & Shefelman

101 S.W. Main Street, 15th Floor
Portland, Oregon 87204

Attn: Bonnie P. Serkin

Fax No.: 503-221-1510
Confirmation No.: 503-221-0607

Foster Pepper & Shefelman

1111 Third Avenue, Suite 3400
Seattle, Washington 98101
Attn: Allen D. Israel

Fax No.: 206-447-9700
Confirmation No.: 206-447-4400

‘Each party may by notice to all other parties, specify a different

address or Fax or Confirmation number for subsequent notice
purpoges. Notice shall be deemed effective on the date of actual
receipt or three days after the date of mailing, whichever is
earlier,

18.15 Consents and Agprovélg. Whenever a party's consgnﬁ ar
approval (or reasonable consent or approval) is requifed, or
whenever a party has the right to approve or give its consent, such
approval or consent shall neither be ﬁnreasonably withheld nor
unreasonably delayed unless a different standard is expressed or,
with respect to delay, a specific time period is expressly provided
in the same provision or Seétion which gives rise to the right 6:
requirement of a Party to approﬁe Oor consent.

18.16 Attorneys’ Fees. 1In the event a suit, acﬁion, Dispute
Resolution, or other proceeding of any nature whatsoever, including
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without limitation any proceeding under the U.S. Bankruptcy Code,
ig instituted, or the services of an attorney are retained, to
interpret or enforce any provision of this Lease or with respect to
aﬁy dispute relating to this Lease, the prevailing or non-
defaulting party shall be entitled to recover from the losing or
defaulting party its attorneys’, paralegals’, accountants’, and
other experts’ fees and all other feeé, costs, and expenses
actually incurred and reasonably necessary in connection therewith.
In the event of suit, action, Dispute Resclution, or other
proceeding, the amount thereof shall be determined by the judge or
arbitrator, shall include fees and expenses incurred on any appeal
or review, and shall be in addition to all other amounts provided
by law.

18.17-Iﬁterggt. Except as otherwise specifically provided
herein, any amounts due by one partf to the other pursuant to the
termg of this Lease, including amounts to be reimbursed, shall bear
interest from the due date or the date the right to.reimbursement
accrues at the Prime Rate plus four percentage points, provided,
however, that such rate shall not exceed, in any event, the highest
rate of interest which may be charged under applicable law without
the creation of liability for penalties or rights of offset or
creation of defenses. For purposes of interest calculations, the
due date of an amount or the date the riéht to reimbursement
accrues shall be deemed the date that it originally was owing but
may have been disputed, as distinguished.frbm the date of final

gettlement or the making of a judicial or Dispute Resolution award.

F0009506.30
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18.18 Effect of Failure to Consent. If Tenant reguests

Landlord‘s consent or approval pursuant to any provision of this

Lease and Landlord fails or refuses to give such consent, Tenant

‘shall not be entitled to any damages as a result of such failure or

refusal, whether or not unreasonable, it being intended that
Tenant’s sole remedy shall be an action for specific performance or
injunction, and that such remedy shall be available only in those
cases in which Landlord has in fact acted unreasonably and has
expressly agreed in writing not unreasonably to withhold its
consent or in those cases in which Landlord may not unreasonably
withhold ité consent as a matter of léw.

18.19 City Acting in Proprietary Capacity. All
representations, warranties, and covenants of Landlord shall not
1imit, restrict, or otherwise affect any ordinance, consent,
decreé, or other acticn of Landlord, issued, promulgated, granted,
or taken in Landlord’s governmental, legislative, judiciél, or
administrative capacity. All representations, warranties, and
covenants of Landlord .contained in this Lease are made in
Landlord’'s capacity as owner of the'Property cﬁly.

18.20 Conflict of Interest. No membgr, official, or employee
of Landlord shall have any personal interest, direct or indirect,
in this Lease, nor shall any such member, official, or employee
participate in any decision relating to this.Lease which affects
his/her personal interest or the interest of any Person in which
he/she 1is, difectly or indirectly, interested. No member,
official, or employee of Landlora shall be perscnally liable to

Tenant or any successor in interest to Tenant in the event of any
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default or breach by Landlord or for any amount which may become
due to Tenant or such sucbesscr with respect to any obligations
under the terms of this Lease.

18.21 Governing Law. This Lease shall be construed according
to and governed by the léws of the State of Oregon.

18.22 Reference Date of Ieagse. For reference purposes, the
date of this Lease . éhall be the date on the first page,

irrespective of the date Landiord or Tenant actually executes this

- Leasge.

18.23 Rinding Effect. 'All of the covenants, agreements, terms
and conditions contained in this Lease shall inure to and be
binding upon Landlord and Tenant and their respectivé heirs,
executors, administrators, successors and assigns. '

18.24 Entire Agreement. This Lease contains the final and
complete expression of the parties relating inrany manner to the
leasing, use and occupancy of the Premises and other matters set
forth in this Lease. No prior agreements or understanding
pertaining to the same shall be valid or of any force or effect and
the covenants and agreemenﬁs of this Lease shall not be altered,

modified or added to except in writing signed by Landlord and’

Tenant.

LANDLORD : CITY OF PORTLAND, a municipal
corporation of the State of Oregon
sy _JInA ZAY.
1ts: _ Navad S 4
By: _ Parbacs A prk.

City of Portland Auditor
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TENANT: OREGON ARENA CORPORATION, an Oregon
corporation

By: %‘-”}T/_%”‘%>

Its: Poedd b

APPROVED AS TO FORM:

City Attorney {dpmm™
City of Portland
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