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. 110156 -Makes an appropriation from the Seattle Center Improvement Fund irn
connection with the Seattle Center Resident Theatre Project, etc.
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ORDINANCE 108853

AN ORDINANCE relating to the Seattle Center Department;
authorizing an agreement between Seattle Repertory
Theatre, Inc. and. The City of Seattle regarding design
and construction of the Seattle Center Resident Theatre
(SCRT) and a SCRT Licensing Agreement; making an
appropriation from the Seattle Center Improvement Fund
for the preparation of plans, specifications, estimates,
and demolition of certain existing structures; and
allocating an appropriate sum for One Percent for Art,
all connected with the improvement program contenplated
by Ordinance 106629 (1977 Seattle Center Capital
Improvenent/Bond Issue).

BE iT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:
Section 1. As requested by the Mayor and the Director
of Seattle Center in materials attached hereto, said Director

i

U

hereby authorized to execute, for and on behalf of The City
of Seattle, an agreement with the Seattle Repertory Theatre,
Inc., substantially in the form attached hereto and identified
as "Agreement between Seattle Repertory Theatre, Inc. and The
City of Seattle Regarding Design and Coﬁstruction of The New
Seattle Center Resident Theatre" in connection with the
specified design and development activities for the Seattle
Center Resident Theatre Impro.er:nt Pro_ect as generally
described under Section 2 herein and more fully described by
the program and concept drawings attached hereto.

The Director is also authorized to enter into a separate
SCRT Licensing Agreement between the Seattle Repertory Theatre,
Inc. and The City of Seattle all in conjunction with aforemen-
tioned Project and Agreement.
Section 2. As requested by the Seattle Center Director

»n2 recommended by the Mayor in the materials attached hereto,

said Director and, where appropriate, the Director of

construction and Land use and/or the Director of Engineering,
under the direction of the Board of Public Works, upon

compliance with City and State environmental and other laws,

Ccs 18.2
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are authorized to proceed with tha specified design and
demolition activities for the Seattle Center improvement

project described below and at indicated levels of funding:

Project Title Activity Appropriation
Seattle Center pPC/C* $ 587,820

Resident Theatre

¥  pPC - Preconstruction Activity includes preparation of

preliminary plans, design, specifications, cost estimates,
performance site work, preliminary engineering, soils test,
and hiring expert consultants for such activity.

* ¢ - Construction Activity includes completion of preparation

of plans, specifications and cost estimates, procurement

of necessary supplies and equipment, and the letting of

contracts for demolition under the direction of the Board

of Public Works consistent with state law.
For such purposes, the sum of Five Hundred Eighty Seven Thousand
Eight lundred Twenty Dollars ($587,820) or so much thereof as
may be necessary, is hereby appropriated from the Seattle
Center Improvement Fund, which sum includes Five Thousand Eight
Hundred Twenty Dollars ($5,820) constituting one percent of
the sum appropriated for eligible projects as indicated in
the materials attached hereto, which latter sum shall be
deposited in the Municipal Arts Fund for works of art to be
placed on the Seattle Center grounds as contemplated in Ordinance
102210, as amended; and the City Comptroller is authorized to
draw and the City Treasurer is auchorized to pay the necessary
warrants and make the necessary trénsfers.

Section 3. The preparation of plans and specifications,

the execution of other cohtracts and any other acts consistent
with the authority and prior to the effective date are hereby

ratified and confirmed.
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Section & . This ardinance shall take eficct and he in force thirty days from and after ite passage and

approval, il approved by the Mayor; otherwise it shall take eficct at the time it shall hecome a law under the
provivions of the city charter.

Passed by the City Council the A dayof ?}C
and signed by me in open session in suthentication of its passage this ...
LA p{j ...................... B , 1%L, 3 é/

President
Approved by me this . 6@’ . dayof ?03
1)
Filed by me this 0.7 ..
(SEAL)
py ) QAN
Publivhed S P . y

Deputy Clerk.
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NEGEIVE D

Date: March 25, 1981 VAR 25 1981

Te Al Wyemura o ’ SEATTLE CENTER
From: Dick Collins }l :

SUBJ: RAINIER BANK AGREEMENT

Attached per your request is an acknowledgement from the Rainier
Bank concerning the 2 questions you submitted for further clari-
fication,

After the Rep delivered to the Center a signed construction
agreement, I delivered a copy of the agreement and the clari-
fication letter to the bank for their file. Attached is a
copy of their signed acknowledgement.

I've reviewed the situation with the Bank and it now appsears
we have covered all questions and the project will be able to
move rapidly forward.

cc: Dottie Simpson
Bob King

Bob Cline e
Jack Fearey//’,




Soaie Center Theatre Funo

A7 Ui WAY SEATILE. WASHING TOM 98109 (206) 447-3289

March 17, 1981

Rick Voit

Rainier Bancorporation
One -Rainier Square
P.0O. Box 3966

Seattle, WA 98124

Dear Rick:

When you delivered the recent bank "clarification letter"
1 pointed out there was an inconsistency concerning the '"three
page construction agreement'" which would need refinement. I
pointed out the Agreement would be a considerably longer document
and that a copy would be delivered to you as soon as possible.
Attached for the bank records, is the document as agreed to by
the Rep and the City and submitted to the City Council.

If any further change occurs, I will certainly let you know
immediately.

You will notice in the Agreement that the Center identifies

. the total SCRT project budget as $8,415,000, not $7,200,000 as

stated in our agreement with the bank. The following is a cla-
rification of that budgetary item.

MACC (maximum allowable construction cost) $6,000,000
Other applicable expenses $1,470,000

Total $7,470,000

City Financial Allocation Plus
Related Expenses

Bond Issue Income $4,800,000
Bond Interest Allocated 400,000
Recent additional Bond interest
allocated 215,000
Total Allocated $5,415,000
Less original design expense - 866,000
Less demolition previously
carried in other budgets - 79,000

Bond balance availabie $4,470,000

Repertory Theatre's contribution $3,000,000
ARSI 1§ THEATRE PROISLOT OF THE CITY GF SEATILE AND THE SEATILE REPERTORY THEATIE
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Rick Voit
Rainier Bancorporation

Page 2 (cont'd)

As you can see, some additional bond monies have been
allocated to the project by the City. The SRT's obligations
remain the same,

We anticipate everything moving along rapidly in the
design phase and construction bids will be reviewed in early
Fall 1981, If these bids are on target as expected, we will
see construction begin before the end of October 1981.

The Rep requests this letter to be added to your file
as part of the documentation and would appreciate an ack-
knowledgement couy to be submitted to the City for their
file.

The Rep appreciates the interest and assistance of
Rainier Bank in this important civic undertaking.

Since 1y<;$3rsf:
A

ARD D. COLLINS
Executive Director

é{?;Zi—J//{ Z—-;{” - j7z}- ;7Pwp Cen v

(Received amd acknowledged) “Stephen J.“%d}ker
Rick Voit Vice-Presid nt

Corporate Banking Officer

RDC/ec

iﬂ.ﬁg,
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Your
Seattle -
Center 802269

John W. Fearey, Director

Charles Royer, Mayor

March 26, 1981

The Honorable Paul Kraabel
President

Seattle City Council

1106 Municipal Building
Seattle, Washington 98104

SUBJECT: SEATTLE CENTER IMPROVEMENT PROGRAM
SEATTLE CENTER RESIDENT THCATRE (SCRT)

Dear Councilman Kraabel:

We are herewith requesting adoption of the attached legislation making
an appropriation of Five Hundred Eighty Seven Thousand Eight Hundred
Twenity Dollars ($587,820) from the Seattle Center Improvement fund for
Design and Demolition Activities on the Seattle Center Resident Theatre
Improvement Project,

On December 1, 1980, the City Council passed an Ordinance authorizing

the Seattle Center Director to enter into an agreement with the project
Architects, Naramore, Bain, Brady & Johanson (NBBJ), to provide a new
program for the proposed Seattle Center Resident Theatre. The programming
and conceptual design work has been compieted and the concept submittal
describing the latest theatre design is attached hereto. It should be
noted that the concept submittal has been reviewed and approved by the
Seattle Repertory Theatre and the Seattle Center.

The aforementioned parties ars therefore recommending to the City Council
that the new Resident Theatre program be designed and constructed.

In anticipation of this desired action, the Seattle Center and Repertory
Theatre have negotiated an agreement regarding design and construction
of the new Theatre and a Tong term Ticense agrecment for the operation
and maintenance oi the facility. Each document is attached hereto.

As required by the Seattle Center and the construction agreement, the
Seattle Repertory Theatre has provided an assurance of financing in the
form of an irrevocable Tetter of commitment from a local bank for Three
Million Dollars. This funding contribution combined with the project
funds from the 1977 Seattle Canter Bond Issue ensure that all project
cos"s as described in the construction agreement will be provided for
unt:1 project completion.

An equal employment opportunity - affirmative action employer
305 Harrison StreetSeattle, Washington 98109+ (206) 625-4234

4



. I . . : . .
The Honorable Paul Kraabel

March 26, 1981
Page two

Upon review and approval of the subject appropriation Ordinance and the
execution of the previously noted documents, the Seattle Center will enter
into an agreement with the project Architect to complete the design and
prepare the construction bid documents.

At that time, the Seattle Center will submit a funding Ordinance relating

to making an appropriatvion from the v6atLic Genter Improvement Fund for
construction.

-3incereiy,

.. mig

JWF :rrs

cc:  John Saven
Allan T. Wyemura

Attachments




Your City, Seatile

Executive Department-Ofifice of Management and Budget

John Saven, Director
Charles Rovyer, Mayor -

pspy OF WOBA RECENID

Ml‘y
2 |

MAR 1 1981

& Ex_‘
The Honorable Douglas Jewett . 12 AW R ) x/
City Attorne 1199 1287 ({. <
City £5s / ¥ 01Ty Y ) 4
y of Seattle _
Dear tr. Jewett: W\

REQUESTING
DEPARTMENT: Seattle Center

SUBJECT: An Ordinance relating to Seatiie Center; authorizing execution
of agreements between City of Seattle and Seattle Repertory
Theatre; making an appropriation from Seattie Center Impraove-
ment Fund

Pursuant to the City Council's S.0.P. 100-014, the Executive Department is forwarding
this request for legislation directly to your office for review and drafting.

After reviewing this request and drafting appropriate legislation:

X) File the legislation with the City Clerk for formal introduction to the City
Council as an Executive kequest.

() Do not file with City Council but return the proposed legislation to OMB for
our review. Return to .

Sincerely,

Charles Royer
~ayor

By

Secto

John Saven
Budget Director

3S/1g/pc
Enclosure

cc: Seattle Center

An equal employment opportunity - affirmative action employer

City of Seattlo-Executive Department  Ofice of Management and Budget Room 200 Municipa! Building Seattle, Washington 98104 625-2551




s e i i 1

SCRT APPROPRIATION
REQUEST BACKUP

Previous Apprcopriations:

Ordinance #107481

Ordinance #109481

Ordinance #109521
New SCRT Concept Design
Contributions:
Seattle Center Bond Issue $18,180
Seattle Repertory Theatre 18,000

TOTAL
Expenditures to Date:

Previous SCRT Design
Design Reimbursables
New SCRT Concept L sign
{includes 1% for Art)
1% for Art for Ordinance
107481 and 109481 only

2}

Less Total Expenditures to date

Balance ForwAard

3/31/81
RFR
Page one oi two

$ 500,000
55(1,000

36,180

866,000
25,000

36,180

10,500

$ 1,086,180

4937, 680>

$ 148,500



SCRT APPROPRIATION
REQUEST BACKUP

Calculation of 3/26/81
SCRT Appropriation Request:

New Design $ 642,000
sign Budget. 660,000

Less Seattle
Center Concept

Design Cost <18,000>
$642,000
Demplition 79,000
Contingency for Demolition 9,500
1% for Art 5,820
TOTAL 736,320

Less Balance Forwzrd
Previous Appropriations <148,500>

Total New Appropriation Request 3 587,820

3/31/81
REFR
Page two of two
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Revigrt 1122-7°
CITY OF SFATTLE
APPROPR IAT|ON RECUEST FOR CAFITAL IMFCCIVEMERTY
e Dert, Seattle Center Date February 23, 1981
Project Title Scattle Center Resident Theatve
Exact Location (Census Tract/Adcress) Seattle Center Campus
2. I$ This project in the current CIP? X Yes b "
CIP Permanent Project Numbar
It not in current CiIP, please explain:
3, Sumwiiv Cf PRCJELT

Cescribe the purpose of this project, the work to be accorplishes wi®*™ tme requestec

sgpropriation, any proposed charges to the project scope adoptec in the (17,

The construction of this new 850 seat performing arts theatre is

_ described completely in the attached new SCRT project program.
Use additional shee*s ac necessary
Operating Buaget !mpact Maintenarce Impact Adeiticratl Perscrre!
Requirec
T T NTAL REviEw SATut: . . olaration of nonsignificant impact will be
completed as a supplemenc tu the originZ; spproved EIS.
£, PRCJECT CCeT
Currer* Frc ec*

Pro>c? Cos* Esvimate’ Cos® €5 =a*c®*

a. Planning/PE/C2sign v 630 1526
Demolition 79 B
Construction 4259 6000
WSST - 324
Manage./Admin, ] 134
Artwork 54
Othar . 297
TOTAL » 8414

b.

Originat CIP Estirate® fncreosse
Amount Year Pecrease
{t the project cost estimate has been revised, descride the basis tor revision,
sCost estimate In (679 CIF,
*eComplete only 1f ditterent from current CiIP,
+Cos* estimete the first tiem the project appeared in the cip,
6. CONSTRUCTION,SCHECULE.
e, Estimsted bid date October, 1981 b. Estimetec Corpte*ion April 1983




F

7. FuMd SOUPCES
a. ldentity all fund sources for the project (The sum of these funC sources should equal
the total project cost),
_[uﬂd Source Arount
Seattle Center Improvement Fund £,415,000
Seattle Repercory Theatre, Inc. 3,000,000
TOTAL 8,415,000
b, ldentify the project's prior approgriations,
____HAmount ~ Or¢, No,  Date  Fund  Purpose
500,000 107461 _7/10/78 322 Design
550,000 109481 322 Design
18,000 109521 322 Design
¢, Describe the current appropriation request,
Amount Fund Source Purpose
_547,820 Design/Demolition
d. Describe the tuture appropriations required to corplete thre prcject (nurler, amcunt(s},
timing, fund source(s), etc,'
An additional appropriation request will be submitted i the Tuture
which includes an amount for construction, WSST, Contingency and 1%
For Art. =
B, DEPARTMENTAL AUTHOP IZATION.
Director, Seattle Center John W. Fearey, CFE * '
Title Typec Name { S gnature
1
9, Sent to OME ., . . Date finance Comrittee , ., . Cate
Sent to Counclii , Cate Ful! Council Action , . Date
Cormittee Assigned: Ordinance #

» « Meeting Date

10.

Counci! comments:




Your U\
S(gattle @I‘\

Lenter

John W. Fearey, Director

Charles Royer, Mayor

March 26, 1981

Mr. John Saven

Budget Director

0ffice of Management and Budget
200 Municipal Building

Seattle, Washington 98104

Attention: Lucy Gaskill

SUBJECT: SEATTLE CENTER IMPROVEMENT PROGRAM
SEATTLE CENTER RESIDENT THEATRE (SCRT)

Dear Ms. Gaskill:

We are herewith requesting adoption of the attached legislation making
an appropriation of Five Hundred Eighty Seven Thousand Eight Hundred
Twenty Dollars ($587,820) from the Seattle Center Improvement fund for
Design and Demolition Activities on the Seattle Center Resident Theatre
Improvement Project.

On December 1, 1980, the City Council passed an Ordinance authorizing

the Seattle Center Director to enter into an agreement with the project
Architects, Naramore, Bain, Brady & Johanson (NBBJ), to provide a new
program for the proposed Seattle Center Resident Theatre. The programming
and conceptual design work has been completed and the concept submittal
describing the latest theatre design is attached hereto. It should be
noted that the concept submittal has been reviewed and approved by the
Seattle Repertory Theatre and the Seattle Center.

The aforementioned parties are therefore recommending to the City Council
that the new Resident Theatre program be designed and constructed.

In anticipation of this desired action, the Seattle Center and Repertory
Theatre have negotiated an agreement regarding design and construction
of the new Theatre and a long term license agreement for the operation
and maintenance of the facility. Each document is attached hereto.

As required by the Seattle Center and the construction agreement, the
Seattle Repertory Theatre has provided an assurance of financing in the
form of an irrevocable letter of commitment from a local bank for Three
Million Dollars. This funding contribution combined with the project
funds from the 1977 Seattle Center Bond Issue ensure that all project
costs as described in the construction agreement will be provided for

until project completion.

An equal employment opportunity - affirmaiive action employer.
305 Harrison Street»Seattie, Washington 98109 ¢(206) 625-4234
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(Johh "avan
March 26, 1981
Page two

Upon review and approval of the subject appropriation Ordinance and the
execution of the previously noted documents, the Seattle Center will enter

into an agreement with the project Architect to complete the design and
prepare the construction bid documents.

At that time, the Seattle Center will submit a funding Ordinance relating

to making an appropriation from the Seattle Center Improvement Fund for
construction.

JWF :rrs

cc: John Saven
Allan T. Wyemura

Attachments



Revised

AGREEMENT 3/23/81
BETWEEN CMG Draft
SEATTLE REPERTORY THEATRE
AND

THE CITY OF SEATTLE
REGARDING THE DESIGN AND CONSTRUCTION OF
THE NEW SEATTLE CENTER RESIDENT THEATRE

THIS AGREEMENT is entered into as of this day of

, 1981, by and between the SEATTLE REPERTORY THEATRE

Y

(hereinafter referred to as "SRT"), a Washington nonprofit corpo-

ration, and THE CITY OF SEATTLE (hereinafter referred to as

"Ccity"), acting by and through its Seattle Center Department and the

Director thereof.

WHEREAS, the City wishes to design and construct the Seattle
Center Resident Theatre Project ("SCRT Project" or "Project") at
the Seattle Center, pursuant and subject to provisions of the
1977 Seattle Center Bond Issue and as generally described by
the January 1981 "Seattle Center Resident Theatre II - Concept
Submittal" prepared by the architectural firm of Naramore Bain
Brady & Johanson; and

WHEREAS, the SRT wishes to contribute funds to help pay for
the construction of the Project; and

WHEREAS, the parties hereto wish to incorporate in this
Agreement the terms under which each agrees to this arrangement;

NOW, THEREFORE, in consideration of the covenants set forth
herein and in a License Agreement between the parties hereto

agree as follows:

1. General Description of Project and of Commitments.

A. Project Feasibility. The SRT and the City agree

that, prior to the award of any construction contract relating

4
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to the SCRT Project, both parties will jointly evaluate the
financial feasibility of constructing the Seattle Center

Resident Theatre.

B. Theatre Design and Construction. The SRT and the

City agree that, in the event that immediate construction of the
Seattle Center Resident Theatre is determined to be feasible, the
design and construction of the SCRT project shall be undertaken

as generally consistent with the January 1981 Seattle Zenter
Resident Theatre II - Concept Submittal and subsequent plans and
specifications, each of which is incorporated herein by this
reference; Provided, that such construction and the aforementioned
concept submittal and subsequent plans and specifications shall

be subject to Project budget limitations and further revision

and refinement.

c. Project Funding. The SRT and the City agree that

the City's funding of the SCRT Project, as allocated in the 1977
Seattle Center Bond Issue, is to be supplemented by a SRT contri-
bution, pursuant to Section 3 of this Agreement; Provided, that

no portion of the SRT contribution shall impose on the City or
shall otherwise subject the City to any additional condition(s),
requirement(s), or performance(s) unless the City expressly
consents to such condition(s), requirement(s), and performance(s).

D. Parties' Contributions Toward Project Target Costs.

The SRT and the City agree that the SRT's contribution toward
the total Project cost shall not exceed Three Million Dollars
($3,000,000), except as otherwise provided herein, and that the

City's contribution to the total Project cost shall not exceed



S

Five Million Four Hundred Fifteen Thousand Dollars ($5,415,000),
except as otherwise provided herein.

E. Project Budget. The City reserves the right from time to

time to make changes to specific budget category amounts to
otherwise ensure that all project costs are provided for within
the agreed-to Project budget total. The initial Project budget

shall be as follows:

MACC (Maximum Allowable $ 6,000,000
Construction Costs)

Washington State Sales Tax 324,000
1% for Art 54,150
New Design 660,000
Primary Contingency 297,850
aAdministration 134,000
Demolition 79,000

Original SCRT Design
Expense 866,000

SCRT Project Budget Total $ 8,415,000

F. Secondary Contingency. Notwithstanding any provisions

herein, the SRT and the City agree that, in order to provide

for unbudgeted and unanticipated Project costs, and to otherwise
ensure that all Project costs are provided for until project
completion, a Secondary Contingency of Three Hundred Thousand

Dollars ($300,000) shall be established.



Each party shall contribute, in addition to the contribution

to be made by each party hereto pursuant to Section 1.D,

hereof, equal amounts for the Secondary Contingency, which sums
shall not exceed One Hundred Fifty Thousand Dollars ($150,000);
Provided, that in the event the Constructinn Contract award is
less than the $6,000,000 MACC Budget, each party's Secondary
Contingency contribution will be reduced equally by the difference

between the MACC Budget and the Construction Contract.

The SRT shall deliver to the City a written commitment for the
Secondary Contingency as set forth herein, five (5) days prior
to the award of the Construction Contract. All costs paid from
the Secondary Contingency shall be on a 50% SRT and 50% City
basis. The SRT Secondary Contingency shall be remitted to the
City in a manner consistent with Section 3.D, hereof. Upon
final payment of all project costs, the City shall relinquish
any claim to the remaining portion of the SRT contribution to
be made pursuant to this Section of this Agreement.

G. Relationship of Agreement to Other Agreements.

No agreement between the City and any other entity or person
shall be affected by this Agreement.

2. City Participation and Responsibilities. The City

will undertake the administration, design, and construction of
the SCRT Project at the Seattle Center, subject to provisions
of the 1977 Seattle Center Bond Issue, and in accordance with
applicable rules and regulations as determined by the Board

of Public Works and other governmental authorities having



jurisdiction over the Project, and other provisions of this
Agreemert. The SRT acknowledges that Board of Public Works
approval is required for contract award(s), construction
documents, bidding, and final acceptance of the Project.

A. Project Coordination. The City will provide all

Project coordination services, including administration and con-

sultant coordination.

B. Design Changes. The City reserves the right to

make changes to the Projgct to maintain the Project target

~“osts for any phase and the total Project cost; Provided,

chat no functionally substantial changes shall be made without
prior consultation with and approval by the SRT liaison, which
approval shall not be unreasonably withheld. If disapproval

is not provided by the SRT liaison within twenty-four (24) hours,
after initiation of consultation, such approval will be assumed.

C. Construction in Phases and on Alternative Bases.

The City reserves the right, following consultation with the SRT
liaison, to award one or more contracts for the SCRT Project
providing for construction on the basis of phases and/or additive
or deductive alternates, and to otherwise endeavor to complete
said construction in such time period(s) as the City deems

feasible.

D. Design Changes Initiated by SRT. The City re-

serves the right to approve or disapprove any proposed design
changes to the Project initiated by SRT. After execution of any

Project construction contract, no design or construction change
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request initiated by SRT can be made excest in accordance with
the contract documents and after the City's approval.

E. 1% for Art. No part of th2 contribution(s) provided
by SRT shall be deemed to be an "eligible fund" or any part of
the project cost for calculating the amountu to be appropriated
to implement The City of Seattle's 1% for Art program established
Ordinance 102210, as amended, but payment of the 1% for Art
allccation may be made from any funds provided for this project,
including the SRT contribution.

F. Allocation of SRT Contribution. The City shall

have the sole right to allocate funds available for or otherwise
to be devoted to or used on the Project, including the SRT con-
tribution to be made pursuant to Section 3 of this Agreement.

3. SRT Financial Participation and Responsibilities.

Subject only to the provisions, adjustments and/or conditions
provided for in this Agreement, the SRT agrees to and shall
contribute to the City Three Million Dollars ($3,000,000) to

be used solely for purposes related to the SCRT Project as
determined by the City, including the payment of all direct

and indirect Project costs of the City such as, but not limited
to, Seattle Center and other City administrative costs,
consultants' fees, taxes, and other Project development and

construction costs.

A. Assurance of Financing. Immediately upon

execution of this Agreement, the SRT shall deliver to the City
an irrevocable commitment from one or more local national
banking institutions providing interim or permanent financing

of the Three Million Dollars ($3,000,000) contribution; Provided,



no such delivery shall be reguired until the SRT ang City have
executed the Licensing Agreement, and this Agreement, and have
accepted the January 1981 Seattle Center Resident Theatre II -
Concept Submittal. Such commitment shall be subject to review
by the City Attorney and any other individuals or entities
desired by the City, and approval by the Director of Seattle
Centev.

B. City's Notice to SRT of Contribution Portion to

Be Remitted to City. The City shall notify the SRT, in writing,

of the receipt by the City of an invoice from any SCRT Project
contractor, consultant, supplier, or otaer vendor, or the
calculation of applicable City costs and the communication

of the amount of such costs to the Seattle Center Lirector or
his designee, of the amount of money to be remitted by the SRT
to pay the same; Provided, that the City shall not make any
demand upon the SRT for the remittance of any amount of the
contribution to be made to the City pursuant to Section 3. of
this Agreement until after the expenditure of all City funds
to be devoted to the SCRT Project, as identified in Section
1l.D and 1.E of this Agreement, excluding funds encumbered for
the payment of City administrative charges and services; City-
supplied materials, equipment and supplies and design costs;
and City funds contributed for the 3&rondary Contingency.

C. SRT's Remittance of Contribution Portions.

The SRT shall remit to the City's Treasurer, for deposit into
the Seattle Center Improvement Fund, within five (5) City

business days after the date of each written notice from the



City requesting such a remittance, such funds a3 are determined

by the City to be necessary to pay invoices received from architects,
consultants, coatractors, suppliers, or others and all City

costs incurred in connection with the SCRT Project.

D. No Credit for Expenditures by SRT. The SRT agrees

that it will not receive a credit against any contribution to
be made under this Agreement for any of its costs and expenses
in connection with the SCRT Project that are incurred eijther
pPrior to or after the execution of this Agreement, including
but not limited to any SRT legal fees or fund-raising costs.

E. No Liens. The SRT shall not, directly or
indirectly, do anything under this Agreement or otherwise
that may or could cause a lien to be filed against the property
or facility contemplated in this Agreement.

F. Continuation of Payments. WNo dispute between the

City and the SRT with respect to the SCRT Project, placement of
acknowledgements and recognition of donations, changes, aesthetics,
Oor any other matter whatsoever shall be grounds for any failure

orr refusal oy the SRT elther to make the payments required by this
Agreement or to make a written certification to a financial
institution regarding the SRT's coligation to make any payment

and the SRT's use of it's available cash resources, so that the
financial institution will provide funds for the SRT's payment

to the City.

4. SRT Participation in the SCRT Project Design and Con-

struction Work.

A. Adjustments for Design Changes Initiated by SRT.

Notwithstanding anything in this Agreement to tihe contrary, the



S5RT contribution to be made pursuant to Section 3 of this Agree-
ment shall be adjusted upwards in the amount of cost increases
resulting from design alternatives or changes initiated by the

SRT and approved by the City, which increases shall include all
extra fees for architects and consultants, contractors' costs
(materials, labor, taxes, overhead, and profit), and the City's
administrative fee of five percent (5%) of the aggregate adjustments
resulting from each such alternative or cha..ce. Initial calculation
of credits or charges resulting from design changes or change

orders shall be the responsibility of the Project Architect,

subject to appeal to a local, independent cost estimator selected

by the parties, the costs of which appeal shall be evenly

shared by the parties to this Agreement.

B. Plan For And Approval of Form and Placement or

Erection of Acknowledgements and Recognition o. Contributions.

It is agreed by the City and SRT that it will be necessary to
recognize and acknowledge certain gifts made by varicus indivi-
duals, corporations, partnerships, foundations and other
entities for the SCRT project. It is anticipated that in most
instances the initial discussions with respect to any such
recognition and acknowledgement will be between SRT and the
contributors. After consultation with the City, SRT shall
propose a ygeneral plan for the recognition and acknowledgement
of contributions, which plan shall detail design concepts,
construction methods, specific locations for all forms of
recognition, and placement and erection arrangements, and
shall be subject to the approcval of the City, which approval

will not be unreasonably withheld.



C. Name of the Theatre. In consideration of the

contribution by the SRT, the City agrees to name the facility
resulting from the SCRT Project the "Bagley Wright Theatre".

D. Naming of Components. In further consideration

of the contribution by the SRT, the City agrees to allow the
SRT to offer the naming of the various internal rooms, areas,
and cémponents of the theatre facility as an incentive for
the giving of private contributions; Provided, that each such
naming shall be subject to approval by Resolution of the City

Council.

E. SRT Responsibility for Design, Production &

Installation Costs for Acknowledgment of Contributions. Unless

otherwise agreed upon by the parties hereto, the design, creation,
placement, and erection of all forms of recognition of the
contributions made pursuant to Sections 4.¥ and 4.C and 4.D,
hereof, including but not limited to signs, plagques, markers,
statuary, and any other architectural and decorative details,
shall be undertaken and completed by the SRT, consistent with
the general plan for the same contemplated in Section 4.B,
hereof; Provided, that all costs for such work shall be borne
solely by the SRT and shall not be included in the contribution
to be made pursuant to Section 3, hereof, except that the
principal identification of the "Bagley Wright Theatre"

shall be included in the Project design & J4 total Project

costs contemplated in Sections 1.D and 1.E, hereof, subject to
the allowance therefor established in any Project budget or

allocation made by the City pursuant to Section 2.F, hereof,
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or otherwise, where such identification is made an integral
architectural element of said theatre facility.

F. Resolution of Dispute(s). If the SRT and the

City are unable to resolve any dispute(s) concerning design
alternatives or changes of a functionally substantial nature,
including the aesthetic impact of a design change or plan
details regarding acknowledgement and recognition of con-
tribhtions, the matter will be presented by both parties to

a local, independent mediator, agreeable to both parties for
resolution at the earliest possible moment, the cost of which
mediation shall be equally divided by the parties to this
Agreement. In the event a dispute involving a functionally
substantial change remains unresolved, the mediator's findings
will be forwarded to the Mayor for decision. The Mayor would
view the mediator's findings as most compelling and, would, as
a matter of general policy agree with the findings. The Mayor
reserves the right to reject the mediator's findings if, in
his judgment, the findings are not in the best interest of the
City.

In the event any resoiution of a dispute necessitates a change
in the design or construction contracts, said request for change

shall be submitted to the Board of Public Works for action.

G. SRT Review of Design, Plans, and Specifiications,

and Changes Therein. The SRT shall be granted the opportunity to

review and comment on the overall design of the theatre spaces
for compatibility of the spaces for theatre purposes and the

SRT's needs, as well as on specific Project designs, plans, and

11



specifications. The SRT agrees to review and provide comments,
as limited and set forth in this paragraph, in an expeditious and
reasonable manner; Provided, that in the event that the City
requires the SRT to complete its review and comment on particular
items on or by a particular date, the City shall notify the SRT,
in writing, of the specific date by which such review must be
completed and comment must be provided; and in the event that no
SRT comment is received by the City on or by the end of any such
specified review period or specified date, then the SRT shall be
deemed to have waived its opportunity to review and comment on
the item(s) made available to it for review and comment, and

the City may proceed ¢s if the SRT had reviewed and commented
favorably on the reviewable item(s).

H. No SRT Right to Approve Contractors. The SRT does

not reserve and is not granted under this Agreement any right to
approve the qualifications or use by the City of any architect;
contractor; supplier; or City officer, employee, or agent
selected to work on the SCRT Project.

5. Withdrawal from Project.

A. Rights to Withdraw. Either party may withdraw

from the SCRT Project and this Agreement and its responsibilities
hereunder by providing to the other party prior written notice

of such withdrawal, specifying the effective date thereof,

which notice shall serve to terminate this Agreement as well

as any License Agreement between the parties hereto regarding
the Seattle Center Resident Theatre; Provided, that both the

SRT and the City may exercise such right of withdrawal only as

follows:

12



(1) At any time prior to the City's award of a
contract relating to the construction of the SCRT Project;
and

(2) At any time prior to the completion of
construction and the payment to the City of the total SRT
contribution required for the payment of design and
construction and related costs, but only following the
'giving of such notice at least thirty (30) days prior to
the effective date thereof and in the event of (a) a delay
of the SCRT Project extending beyond six (6) mcnths, not
caused by the party seeking withdrawal, that makes comple-
tion of the SCRT Project impossible or unfeasible; or
(b) a fire, a flood, earthquake, or other act of God, war,
riot, or insurrection that results in the theatre or a
substantial portion thereof being damaged, destroyed, or
otherwise rendered unusable, unless such eventuality is
adequately covered by the Contractor's insurance.

B. Continuance of the Project Following Notice of

Withdrawal. In the event of SRT withdrawal from the Project, the

City, at its discretion, may continue with the design and/or
construction of the SCRT Project and may use the design prepared
by Naramore Bain Brady & Johanson, at the site contemplated in
the License Agreement or elsewhere.

C. Discharge of Payment Obligation Upon Withdrawal of

a Party. In the event of either party's withdrawal from the SCRT
Project or this Agreement pursuant to Section 5.A, hereof,
Project-related expenses incurred and liabilities accrued but

not yet paid at the time of withdrawal shall be paid acs set

13



forth by this agreement undev Sections 1.D, 1l.E, 2.F, and
Section 3 hereof:; Provided that, notwitiistsnding any other
provision of this Agreement, in the event of a witndrawal by
either party to this Agreement prior to the award of a construction
contract, regardless of the cause or reason therefor, the

SRT shall pay to the City in a manner consistent with Section
3.C, hereof, Two Hundred Thousand Dollars ($200,000) for design
costs incurred prior to withdrawal from the SCRT Project.

Upon receipt of payment for the aforementioned design costs,
the City shall relinguish all claims it may have under this
Agreement to any remaining portion cf the SRT contribution to
be made pursuant to Section 3 of this Agreement.

6. Liaison.

A. Identification of Liaison. Upon the effective

date of this Agreement, the SRT shall inform the City, in writ-
ing, of the identity of one individual and an alternate who
shall serve as the SRT's principal contact with the City and

as the SRT's representative for the purpose of liaison between
the City and the SRT with respect to any and all matters related
to this Agreement and its implementation, which person(s) shall
have the authority to commit the SRT. The SRT may substitute
from time to time, as it deems necessary, any other individual
for the initially identified liaison representative by providing
written notice thereof to the City prior to the substitution

becoming effective.

B. Scheduled Liaison Meetings. The SRT and the City

9ree @ vchsdyle; not less frequently than bi-weekly, Project

meetings between the SRT liaison and the Seattle Center Director

14



or his designee, including the Architect and subconsultants, as
appropriate, to facilitate continuing discussions between the
pParties regarding the status of the SCRT Project; Provided,
that other individuals representing the City, the SRT, and
others may be invited to any such meeting by either party.

C. Limitation on Contact Between SRT and Contractors.

Neither the SRT nor any of its officers, employees, agents, or
representatives shall have any direct or indirect contact and
discussion with respect to such Project, or any aspect thereof,
with any contractor employed by or under contract with the

City or any of its contractors for work on the SCRT Project,
without first obtaining written authorization for such contact
and discussion from the Seattle Center Director or his designee.
All questions, concerns, and other matters relating to the

SCRT Project that are of interest to the SRT shall be discussed
initially with the Seattle Center Director or his designee.

D, Limitation on Contact Between SRT's Donors and

City. The SRT shall endeavor to limit contact and discussions
regarding the SCRT project between the City and individuals,
partnerships, firms, corporations, trusts, foundations, and
others that desire to or do donate funds to make up any portion
of the SRT's contribution to be made pursuant to Section 3 of
this Agreement, and all such contacts and discussions shall

be coordinated by and in the presence of the SRT liaison, if

possible.

E. Access to SCRT Project Prior to Acceptance by City

as a Completed Project. All access to the site of the SCRT

15



Project by representatives and guests of the SRT shall be subject
to the approval and control, at all times, of the Seattle Center
Director or his designee(s). The Seattle Center Director shall
designate at least one individual who, in addition to himself,
may authorize such access, which access may be limited and
subject to reasonable conditions for safety and other purposes.

F. Notification Regarding Inability to Perform.

The SRT shall notify the City, in writing, immediately upon
the occurrence of any event or situation that may result in
the failure or inability of the SRT or any of its financial
qguarantors to satisfy any of its obligations under this
Agreement, which notice shall specify, in detail, the possible
failure or inability and the reasons therefor.

7. Amendments. The parties hereto expressly reserve the

right to amend this Agreement from time to time as they deem
necessary; Provided, that no such amendment or any other form of
modification or supplementation of the terms of this Agreement
shall be effective and binding on the parties hereto unless it
is in writing and signed by an authorized representative of
each of the parties hereto.

8. Continuation of Efforts. The parties agree that,

the existence of a dispute notwithstanding, they will continue
without delay to carry out all of their responsibilities
under this Agreement that are not affected by the dispute.

9. Entire Agreement. This document embodies the entire

agreement between the parties hereto with respect to the finan-
cing of the SCRT Project; there are no other understandings or
agreements, written or oral, other than a Licensing Agreement,

le



betwecn the parties relating to the subject matter hereof.

10. Headings. The titles of sections contained herein are

for convenience only and do not in any way define, limit, or

construe the contents of any section.

11. Relationship with Licensing Agreement. This Agreement

is contingent uprn the execution of a License Agreement between

the SRT and the City authorizing the occupation and use of

certain portions of the Seattle Center Resident Theatre to

be constructed pursuant to this Agreement.

In witness whereof, the parties hereto have entered into th’i-

Agreement by having their authorized representatives affix

their signatures below:

revised 3/23/31
ATW:c]s

SEATTLE REPERTORY THEATRFE

- ‘?:iem/¢€:| ‘C;;;:i;__ ' Q:;;;/

Robert Cline
Chairman

By

SEATTLE REPERTORY THEATRE

By (\Q_Mku (\)Q/\An);
Nancy Alvord, President

THE CITY OF SEATTLE
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STATTLE CERTER LICEIISING AGREEMENT

THIS,LICEHSING AGREEMENT is entzred into by THE CITY OF
SéATTLE'(hereinaEter called "City"), acting by and through the
Director of the Seattlé Center Department, and the SEATTLE
REPERTORY THEATRE, a nonprofit corporation orjanized under
the laws ahlthe State of Wwashington (hereinafter called "SRT").

WHEREAS, the SRT and the City have enterved into an agreement
regarding the design and constiuction of the new Seattle Center
resident theatre, in consideration of certain privileges granted
to it in said agreement and this Agreement; and

WHEREAS, the production of various theatrical performances
by the SRT on the premises hereinafter descrived during the
term of this Agreement will not only substantially enhance the
cultural activity at the Seattle Center but also will result in
the furthewe stimulation and development of public and private
business activity at the Seattle Center, and will thereby
contribute to the economic and cultural improvement and benefit
of the City and its residents; NOW, THEREFORE,

Il CONSIDLRATION of the mutual promises, covenants, and
conditions set forth in this Agreement and the entering into of
th% aforementioned agreement regarding the design and construction

of 'the n- / Seattle Center resident theatre, the parties_hereto

aqree as follows:

1. GRANT OF LICENSES; PREMISES. The City hereby grants

to the SRT a license to occupy and use, subject to all terms



and conditions her<of, certain areas within the Seattle Center
resident theatre to be constructed on Lots 1 through 12, 3lock

3@; D.7. - Denny's Home Addition to the City of Seattle, as

ré;orded in Voluine 3 of Plats, pace 115, Records of King County,
Washington, and to be called the "Bagley Wright Theatre at Seattle

Center", which areas may be more particularly described as

follows:

A. Non-Exclusive Areas. Areas identified as element

1l in the "Project Facilities Summary Description™ attached

hereto;

B. SRT Priority Areas. Areas identified as element

2 in the "Project Facilities Summary Description™ attached

hereto; and

C. SRT Exclusive Areas. Areas identified as element

3 in the "Project Facilities Summary Description" attached

hereto;

e
all of which areas may be referred to as the "Premises."

2. EXCLUDED AREAS. No licensee, including the SRT?, shall

have access to or the use of any of the Premises components
identified as element 4 in the "Project Facilities Summary

Description” attached hereto, except as specifically authorized

in;writing by the City.
b3

-

-

3. PURPOSE. Said Premises shall be used by the SRT only
for theatrical performances of the Seattle Repertory Thgatre,
and production activity in preparation therefor or in connection

therewith, and as otherwise permitted by the City, which other



uses, at the option of tae City, may be aithorized by a senarate

agreement between the parties hereto.

f 4.- PERIOD° OF USE. This license to the SRT and tie rights

of access and use granted hereunder shall be llﬂltLi to the

following periods of use:

A. Non-Exclusive and SRT Priority Areas. Those dates

occurring during each theatrical season, beginning with the
1983-84 season and ending with the 2008-99 season, that are
agreed to by the SRT and the City and specified in annual season
endorsements to this Agreement. (Dates and areas not bnoked
for SRT uccupancy and use during any such theatrical seasnon are
reserved by and to the City, which shall have the right to
license the use of the same to persons and entitites other than
the SRP.) Provided, that the City, from time to tiame, may
rejuest the SRT to release the booking granted by any such
annual season endovsement and permit the use of specified
Non-LCxclusive and SRT Priority Area(s) by persons and entities
other than the SRT, which releaﬁe(s) and permission shall not
be unr2asonably withheld and shall be acknowledged in writing
by the SR?; Provided, further, that in the event any such Area
booking is so released, the SRT shall also permit the movement
frpm or in such Area(s) of all SRT property and equipment
thereln to enable such other user the reasonable use of the
released Ar=a(s), which property and equinment .aovement shall

be agreed upon by the SRT, the City, and the other user as

to its extent, timing, and the allocation of and arrangements for

the payient of costs associated therewith.



B. SRT Exclusive Areas. From and after the datz of

availability identified by the Seattle Centar Director pursuant

tQ Subsection 4.C., immediately below, throuyh May 31, 2009.

- €. 1Initial Occupancy Dates. mhe SRT also may, but

A2 TN

ﬁéed ndt,.OCCupy and have access to and use of the Premises or any
portion thereof prior to the initial access and use comaencement
Adate specified in Subsection 4.A., above, in the event the Premises
are completed and accepted by the City and ithe Seattle Center
Director has determined, in the exercise of reasonable Jdiscretion,
that the Premises or any portion thereof is ready for occupancy

and has notified the SRT of the date of such availability.

D. Theatrical Season Definition. For the purposes

of this Agreement, the term "theatrical season" means that
period in any two consecutive years during which the SRT 1s
producing, rehearsing, or performiny dramatic work(s). The
SRT shall have the sole right to determine the beginninjy and
ending dates of its theatrical season(s}; Provided, that each
theatrical season shall be separated from another by at least
thirty (30) consecutive days; apd Provided, further, that no

theatrical season shall extend for more than three hundred

five (305) consecutive days.

~y

| Annual Season Cndorsement. The SRT shall submit

e

t& the City no later than thirty (30) days prior to the commence-
ment date of any proposed theatrical season in cach year from and
after 1982, “hrough 2008, a proposed annual scason endorsement to

this Agreement, specifying in detail which of the Won-Cxclucive
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anl ST Priority Areas of the Premises, as described herein,

the ST desires to have booked for its use and the requested
datas of such bookings. Upon ajgreement by the ity thereto,
egch such‘annual endorsement shall bhe initialed by an authorized
répresentative of each of the parties hereto. Such annual
season endorsements shall be attached to the recor.d copies of
this Agreement and, by this reference, are incorporated herein.

F. Right of First Refusal. The SRT shall have the

right of first refusal over the use of the portions of the
Premises identified in Subsections 4.A. and 4.8., hereof, from
and after the expiration of this Agreement, which use shall be
conditioned upon such terms as shall be mutually agreed upon
by the parties hereto.

5. LICENSE FER.

A. Maximum Fee. In consideration of the license

granted herein, the SRT shall pay the City, the following fea:
Twenty-five percent (25%) of the net operating cost of the
Premises for each calendar year or portion thereocf that the
Premises are occupied by the S5RT; Provided, that the maximum
amount to be paid by the SRT during the {irst calendar year or
any portion thereof in which the Premises are occupied by SRT
shall not exceed Seventy-one Thousand Dollars ($71,000); and

X
f3r the nine (9) calendar years thereafter, the maximum license

fee to be paid by the SRT pursuant to this subsection shall be

as follows:



VYear 2 $76,000 Year 6 $104,000
Year 3 82,000 Yeavr 7 112,000
Year 4 39,000 Year 8 122,000
Year 5 96,000 Year 9 132,000
S _ Year 10 142,000

Tﬁe liqénse fee payable by the 3SRT in any year following the
tenth year or partial year in the term of this Agreement shall
not exceed the sum of fhe preceding year's total license fee

and the product of such fee multiplied by the percentaqge increase
in the Consumer Price Index ("C.P.I.") for all urban consumers,
Seattle-Everett, All Items, 1907 = 133, as determined by the
United States Department of Labor, Bureau of Labor Statistics,

or its sdccessor, during the immediately preceding year. (By
way of illustration only, in the event the total license fee

paid by the SRT for use of the Premises during the thirteenth
year of the term of this Ajreement is $177,000 and the percentaqge
increase in the C.P.I. during the thirteenth year is 164, the
maximum license fee payable for use of the premises during the

fourteenth year would be $205,320, computed as follows: 3177,000

$28,320 + $177,000 = $205,320). Provided, that in the

1

X 16% =
event the aforementioned index dis discontinued, the parties

shall select another, similar index that reflects consumer

price changes; and Provided, further, that in the event of a
change in the index base (1967 = 100), the parties hereto

séall utilize ecach revised index base during the period it is

us%d by the rFederal Government and shall apply whatever conversion
factor is necessary to establish the percentage increase in

the C.P.I. in or betwecen any year(s) during which the index

base is changed.



B. Definition of "net operating cost". "Het operating

cost" as used herein means the aggregate of following costs:

thg costs of utilities; heating; air-conditioninjy; janitors

a&d iabqfers; custodial supplies; general security personnel;

c;re and maintenance of landscaping within the block on which

the Premises are erected; direct supe2rvisory labor; elevator
maintenance; and other expenses directly relatad to the operation,
maintenance, and use of the Premises; less revenues received

by the'City from (1) other licensee's license fees and (2)
concession sales, except from any gift shop located on the
Premises and operated by or for the benefit of the 5RT.

C. Timing and amounts of fee payments. One-twelfth

(1/12th) of the maximum license fee for ecach calendar year or
portion thereof during the term of this Agreement shall be

paid monthly by the SRT, on or bv the first City business day of
each and every month of such perind w~ithout any invoice from the
City; Provided, that the license fee portions payable for the
first two monghs of any calendar year from and after the eleventh
year, shall not be due until thirty (30) days after the date

of the City's invoice to the SRT, which in no event shall be
earlier than ten (10) days after the publication of the C.P.I.
for the preceding year. Within ninety (99) days after the
c@ose of the City's fiscal year, the City shall calculate the
a%ount of the license fee due for the preceding year or portion

thereof, and shall credit the SRT for any excess license fee

paid to date.




D. Off-seasnn use fee. Hotwithstanding any other

provision hereof, the SRYT shall also pay to the ity the then-
current license or use fees four any ST use2 of the Premises
components specified in Subsections 1.A. and 1.8., hereof,
tAat occurs at times not specified 1in the znnual season
eﬂdorsehents attached to and incorporate:l into this Agreement,
which fee shall be due and payable thirty (30) days after the
date of an involice therefor.

E. Disputed Fees. In the event of a dispute regarding

the SRT's liability for any portion of a sum that the City
claims 1s due and payable to it pursuant to this Agreement,
the SRT shall pay to the City, in a timely manner, whatever
portion of such sum is not in dispute, and shall submit to

arbitration under Section 34, hereof, any Juestioned fee claimed

by the City.

6. NO SUBORDINATE USE AGREEMTATS WITHOUT PLRMISSION.

The SRT shall not lease, assign, ovr otnerwise authnrize any

Al
other individual or entity to use the ar2as of the Premises
specified in Subsection 1.A. and 1.8., hereof. The SRT may

lease, assign, or otherwise authorize an individual or anothe-

entity to use the areas of the Premises specified in Subsection
1.C., hereof, but only upon tnhe prior express written authorization
of the City, which authorization will not be unrecasonably

w%thheld; Provided, that any such authorization may pe conditioned
oé the payment or additional fees or other consideration and

the agreement by any such subordinate user to be subjoct to

all of the SRT's responsibilties and obligations hereundzr;
hereunder

Provided, further, that no subordinate use authorize-
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shall relieve the SRT from its responsibilities and obliqgations
as a Licensee under this Agreement.

- 7. PERSONAL LICENST ONLY. This license is personal to

tHe SRT-and shall not inure to the benefit of its successors
and assigns except as provided in Section 6, hereof.

8. ENTRY BY THE CITY AND RIGHT TO MAKE ALTERATIONS,

ADDITIONS, IMPROVEMENTS AND REPAIRS. The City reserves, and

shall at all times have, the right to enter the Premises to
inspect the same; to submit said Premises to prospective
licensees or tenants; to post notices of nonresponsibility;

and to alter, add to, improve, and repair the Premises and any
portion thereof whenever the City deems such action necessary
or desirable, without abatement of fees or charges unless the
SRT is required to suspend its production and performance
activities for the period of such action as a direct conseguence
of such City alteration, addition, lnprovement, or repair work.
The City mSy for that purpose erect scaffolding and other
necessary structures where reasonably required by the character
of the work to be performed. The City shall use its best
efforts to minimize interference with egress and ingress to

the Premises and with the SRT's production and performance
activities; temporary interference therewith for alteration,

aédition, improvement, or repair shall not be deemed a breach of

this Agreement. The SRT hereby waives any claim for damages or
for any injury or inconvenience to or interference with the

SRT's business, any loss of occupancy/ or quiet enjoyment of



Premises, and any other loss occasioned thereby, except in the
event of any suspension of SRT's production and performance
Sgtivigies as provided above. For the aforesaid purposes, the
City shall at all times have and retain a key with which to
unlock all of the doors in, upon, and about the Pramises,
excluding the SRT's vaults, safes, and files, and the City
shail have the right to use any and all means which the City
may deen proper to obtain entry to the Premises in an emergency,
without liability to the SRT except for any failure to exercise
due care for the SRT's property; and any entry to the ?Premises
obtained by the City by any of said means, or otherwise, shall
not under any circumstances be construed or deemed to bhe a

forcible or unlawful entry into, or a detainer of, the Premises

or an eviction of the SRT from the Premises or any portion

thereof.

9. CONCESSION RIGHTS.

A. City's Rights. The City reserves to itself and

its authorized caterer(s) and concessionaire(s) the exclusive
right to sell or give away food and beverages; to operate
checkrooms; and to take photographs, all in connection with

the SRT's use of the Premises. The SRT may engage in or under-
tgke the sale of such imerchandise or similar articles only
aéter obtaining the written consent of the City, which consent

~may be conditioned on the payment of additional consideration

and otherwise as may be agreed upon by the parties to this

Agreement.
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3. Gala and Special Events Exception. HNotwithstanding

the forejoing provision, the SRT wmay, at its option, hold one

(1) gala opening for the initial openinj of the Premises and

ndt -to exceed three (3) special one-day events in each calendar

year, during which the SRT shall have tne right to exercise
concession rights equal to the City's, subject to the conditions

set forth in Subsection 9.C., hereof. 1In addition, the SRT may
operate a gift shop for the benefit of SRT; provided, that all

goods and services available through or in such shop shall be subject

to the approval of the Director.

C. Conditions on SRT Concession Activity.

The SRT may, at its option, utilize a private caterer other
than the City's authorized caterer for a yala opening or any
special event authorized by Subsection 9.8., hereof; Provided,
that in the event such a private caterer is so used,

(1) The SRT shall pay to the City within thirty (30)

. .
days after such event 143 of the gross sales of food and non-

acoholic beverages (unless such food is donated to SRT) and

25% of the gross sales of alcoholic beverages (unless the liquor

therefor is donated to the SRT);

(2) Immediately following such event, the SRT

at no expense to the City, shall restore the Premises to their

condition immediately prior to such gala opening or special

1

event; .

(3) HNeither the SRT or its caterer shall use equipment

belonging to the City's authorized caterer without permission

of such;
Ll



(4) The SRT shall notify the City, in writing, at
least thirty (30) days in advance of anv such gala oveniaqg or

special event and identify any caterer other than the Citv's

a%tﬁori?ed caterer to be used;
o o (5) At any such gala opening or special event,
any sit-down or buffet.food service shall be confined to the
rehearsal area, and/or the stage;

(6) In the lobby and lounge areas no food shall

be allowed but beverages will be permitted.

16. CONTROL OF BUILDINGS AND GROUNDS. All comion and

other facilities provided by the City in or about the Seattle
Center, including parkinj areas, are subject to the exclusive

control and management by the City. It nmay, therefore:

(a) Increase, ieduce, or change in any manner whatsoever

the number, dimensions, and locations of the Seattle Center
walks, buildings, and parking areas and make improvements,

alterations, or additions to the building in which the Premises
. -
are a part;

(b) Regulate all traffic within the Seattle Center,
including the operation and parking of vehicles of the SRT and
its invitees, employeces, and patrons; and

(c) Impose a reasonable charge for admission to the
Segttle Center and facilities therein, provided, that no such
adhission charge may be applied or imposed on ticket holders
for SRT events other than regular charges for parking in

Seattle Center parking facilities or Monorail transportation;

12



all without affecting the oblijations of the parties hercunder.

11. EQUIPMLNT, FACILITILCS AND UTILITIES.

A. Basic Services. The City shall provide to the

facilities in the Premises. Any of the SRT's ejuipment that

O

requires additional utility facilities must be installed at the
SRT's expense and only in accordance with plans and specifications
approved by the City in writing in advance of such installation.
The SRT shall not install on the Premises any equipment that
exceeds or overloads the capacity of any utility facilities

for such location.

B. Additional Services. Additional equipment, utilities

and services available througih the City shall be sp2cified,
from time to time, in Part C, hereof; (the then-current "Svent
Services Manual" or its successor). The SRT shall scecure from
the City &1l such additional ejuipment, utilities and services
unless the City determines otherwise, and the SRT shall pay as
an additional charge the thien-applicable costs therefore, as
specified in Part C, which charges shall not be treated as

part of the "net operating costs."

12. SECURITY, ADMISSION, AND SUPPORT PERSONNCL. All

gecurity, admission, and supnort personnel necessary to operate

the Premises and to assist in the protection of persons and

property during the SRT's use of the Premises shall be secured

through the City, in types and numbers and at times designated

13




by the City, except taat, subject to the City's appraval, the

charge, the costs of all pa2rsonnel secured through the City, at the
rates specfied in the then-applicahle Part C, wnhich charges
shall not be treated as part of the "net operating costs.”

13. ELECTRICAL AND ELECTROHIC EQUIPMENT. All electrical

wiring and electric and electronic ejuipment required by the

SRT in excess of that provided by the City for the Premises

shail be installed and operated in conforamance with all applicable
statutes, ovrdinances, and codes by a contractor approved by the
City. All such equipmen: and wiring shall be removed by such a
contractor upon the expiration or earlier terwmination of thi%
Agreement. All such installation and removal shall be at no
expense to,the City.

14. SOUMD SYSTEMS. The City shall provide, as a part of

the Premises, a standard sound cystem as described in Part C,
hercof. Any additional sound-reinforcement and sound effects
systems installed shall be provided by the SRT at no expense

to the City. The installation of all such equipment shall be

bject to the approval by the City.

S

e g "”

15. MAINTENANCE AND REPAIRS. The City shall keep the

roof, exterior walls, foundation, and building structure of the

14




Premises, as well as the fixtures, equipment, and appurtenances,
installed by the City thevein, in a good condition and state of
qaintenance and repair excent for normal wear and tear. The
Sﬁ? shall notify the City of any necessary maintenance and
r;pait and shall undertake no maintenance or repair by itself
witho&t the City's prior written consent. The City shall not
be liable for any failure to undertake or complete any such
maintenance or repair unless such failure shall versist for an
unreasonable time after nctice of the need for such maintenance
or repair has been givern by the SRT to the City. Except as |
otherwise specifically provided for herein, there shall be no
abatement of the fees and charges for the Premises and no
liability of the City by reason of any injury or interference
with the SRT's activities arising Erom the maintenance or the
making of any repairs, alterations, ot iaproveaents in or to
the Premises or any part thereof or the failure tc undertake ov
complete guch activity.

16. INDEMNIFICATION. The 5RT shall indemnify and hold the

City narmless from any and all losses, claims, actiocns, oS¢

damages suffered by any person or persons by reascn of or

resulting from any negligence of the SRT or its agents, eitployees,

or patrons or on account of any act or omission of the SRT in

$t5 use or occupancy of the Premises, including trademark,

patent, and copyright infringement; and in the event any suit
or action is brought against the City, the SRT shall, upon
notice of the commencement thereof, defend the same,; at

no cost and expenée to the City, and promptly satisty any final

15




judgement adverse to the City or to tihe City and the SRY jointly;
Provided, that in the event the City determines that one Or
more principles of governmental or public law are involved, the

C:ty retains the right to participate in such action. The
above 11ab111ty shall not be diminished by the fact, if it be
a fact, that any such death, injury, damage, loss, cost, or
expense may have been, or may b2 alleqe.d to have been, contributed
to by the negligence of the City or its officers, employeces,
or agents; Provided, however, that nothing contained in this
section shall be construed as requiring the SRT to indemnify
the City against liability for damages arising out of bodily
injury to persons or damage to property caused by Or resulting
from the sole negligence of the City or its officers, employeecs,
or agents.

17. INSURANCE.

A. GCereral Comprehensive Liability Insurance. As a

condition precedent to the initial and continued occupation
and use of thé Premises, the SRT shall at no expense to the
City, secure and maintain during the full term of this Agrce-~
mént, general comprehensive liability insurance issued by one
or more companies authorized to do business in the State of
washington, which insurance shall be subject to the approval
og the City Attorney as to company, form, and coverage, and
wh:ch insurance must fully protect the City from any and all
;

claims and risks in connection with any activity onriormod by

t:e SRT by virtue of this Agreement and provide the following

minimun coverages:

16




Minimum Limits

$1,000,9C0 per occurrence, no deductible,
Oor in such osther amount as is required by
the Seattle Center Direccor in the exercise
-0f his discretion to protect the City and
the public.

L] 1Y

o

Each such policy or an endorsement thereto must contain the

following provisions:

"The City of Seattle is an additional
insured for all coverages provided by
this policy of insurance and shall be
fully and completely protected by tihis
policy and for any and every injury,
death, damage, and loss of any sort
sustained by a person, organization,
Oor corporation in connection with any
activity oerformed by the Seattle
Repertory Theatre by virtue of the pro-
visions of that Agreement between The
City of Seattle and the Seattle Reper-
tory Theatre entitled 'Bagley Wright
Theatre at Scattle Center Licensing
Agreement'."

"The coverayes provided by this policy to

the lity or any other named insured shall

not be terminated, reduced, or otherwise

changed in any respect without praviding

at least thirty (30) days prior written

notice to The City of Seattle."
Bvidence, to the reasonable satisfaction of the City, of the
SRT's compliance with the reguirements of this section shall be
submitted to the City prior to the initial occupancy of any
portion of the Premises, and thereafter within a reasonable
ti@e after the SRT's receipt of a request for such evidence,
whiéh time shall in no event exceed four (4) City business
days.

In the event of the SRT's failure, for any veason, to

secure and maintain insurance or to provide evidence of the

17 .



same, all as rajquire:d by this section, the City is authorized,
but shall not be required, to secure and maintain tha2 same to
protect the interests of the City and the piublic, and to charge
td the SRT all premium and related costs therefore, including
t;e CitQ's administrative costs in undertaking such action,
which charges shall be paid by the SRT, without any protest or
dispute Qhatsoever, within thirty (30) days after the date of
any invoice therefore; alternatively, the failure of the SRT to
comply with any of the terms of the above provisions may be

considered a material breach of this Agreenment.

B. Other Insurance.

(1) Because both the City and the SRT are contri-
buting substantial amounts to construction of the Premises,
and the SRT has a long-term interest in the use of the Premises,
it is recognized that both the City and the S®T have an insurable
interest. The parties recognize that the City is normally a
self-insurer and wmay wish to remain in that category.

(2) The City, at its option, may elect to insure
the Premises for its replacment cost, with the SRT named as an
additional party insured. If the City does so elect, the SRT
shall pay to the City within thirty (30) days after the date
of an invoice therefor, such portion of the premium costs,
as may reflect the SRT's proportionate contribution towards

H
tée "5CRT Project" as identified in, and consistent with, the
péovision of the separate agreement entered into by the City

of Seattle and the Seattle Repertory Theatre regarding the

financing and construction of the Baqley Wright Theatre at

18
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Secattle Center, plus the value of any SRT trade fixtures,
equipment and furnishings installed on the Premises, as affected
by different risks resulting from SRT activities on the Premises,
which premium portion shall be subject to renegotiation from
t;ﬁe to time as shall bevnecessary and appropriate. This
paiment shall be in addition to any other payments owed to the
City by the SRT. The rémaining portion of the insurance premium
paid by the City shall not be deemed part of the "net operating
cost" under Subsection 5.A. The proceeds of such insurance
shall be used to repair, restore, or replace the Premises

either at the same site, or if the City and the SRT agree, at

an alternate site. If the parties both agree not to repair,
restore, or rebuild, the SRT shall be entitled to an amount

of the insurance proceeds as may reflect the SRT's proportion-

ate contributions toward the "SCRT Project" as described in

this section.

18. MUTUAL REJ.CASE AND WAIVER. To the extent a loss is

covered by insurance in force, the SRT and the City hereby
mutually release each other from liability and waive all right
of recovery against each other from any loss from perils insured
against under their respective insurance policies, including

any extended coverage endorsements thereto; Provided, that

this release and waiver shall be inapplicable if it would have
tﬁi effect of invalidating any insurance coverage of the City

or: the SRT.

19. LAWFUL USE. The SRT shall ensure that it, and shall usec

its best efforts to ensure that every person it adamits to the

19



Premises, abides by and conforms and comolies with all applicable
laws of the United States and the State of Washington; the
Charter, Municipal Code, and ordinances of The City of Seattle;
réles-and regulations of the Seattle Center, fire, iealth, and
Police Départménts; and licenses, neramits, and authorizations
required by any such jurisdiction. Whenever the SRT or its
authorized representative is informed of anv viclation of any
such law, ordinance, rule, regulation, license, permit, or
authorization committed by the SRT or any person admitted to
the ?rémises, the SRT shall desist immediately from and/or
prevent or correct such violation. The final judgeaent of any
court or a&ministrative body of competent jurisdiction or the
admission by the SR7” in any action against the SRT, whether
the City is a party thereto or otherwise, that the SRT has
violated any law, ordinance, rule, or reqgulation shall be
conclusive of that fact as between the City and the SRT.

20. NONDISCRIMINATION. The SRT shall comply with all

applicable, Federal, State, and City laws, ordinances, rules,
and regulations regarding nondiscrimination in employment, the
provision of services to the public in a nondiscriminatory
manner, and affirmative action, including but not limited to
applicable provisions of Chapter 20.44 of the Seattle Municipal
nge and City Ordinance 109116 (the Seattle Fair Employment
P;actices Ordinance), as amended, and any successive ordinances

3 .
and instructions for contract compliance therewith as may be

published from time to time by the appropriate City administrative

éqency.
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21. ROYALTIES, LICENSE FEES, AMD SIMILAR PAYUMRITS. The

5RT shall pay, before delinquency, all royalties, license
fees, and other charges due and payable to any person or entity

as the consequence of any public performance(s) or display(s)

ogacopyfighted work(s) during its use of the Premises or any

portion thereof.

22. LIENS AND EHCUMBRAYNCES. The SRT shall keep the

Premises free and clear of any liens and encumbrances arising
or growing out of its use and occupancy of the Preamises. At
the City's request, the SRT shall furnish the City written
proof of payment of any item that would or might constitute
the basis'for such a lien on the Premises if not paid.

23. TAXES. The SRT shall collect and pay, before
delinquency, all taxes imposed upon the SRT and upon persons it
admits to the Premises, in accordsnce with applicable laws and
ordinances, including but not limited to admission taxes and
leasehold excise taxes; and if the State makes a demand upon
the City for payment of any such tax or withholds funds due to
the City to enforce collection or payment, the SRT, at its own
cost and expense, shall contest.the State's demand or action
and, in the event any such tax is found to be due, shall pay
the same, together with accrued interest and related costs,

and shall indemnify the City for all sums expended or withheld

F
*

in connection therewith.

‘ 24. PROMOTIONAL AND DIRECTIONAL IHFORMATION. HWo promotional,

directional, or other communicative material shall be posted or

exhibited in or on the Premises or clsewhere on the Seattle
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- Center grounds by or on behalf of the SRT except material that
re{;tes to the use to be made of the Premises licensed hereunder
an& eicepp upon the regular bulletin boards and other facilities
prgvided by or available from the City for such purpose. The
SRT or its authorized representative shall remove any such
material to which the Seattle Center Director or his designee
objects, immediately following receipt of such objection.

Any promotional material imprinted or published or otherwise
produced by or on the behalf of the SRT that makes reference

to the Premises including but not limited to advertisements,
posters, projrams and commemorative or souvenir items, except
tickets, shall identify the Premises only in full, as the
"Bagley Wright Theatre at Seattle Center"”; and the last three
(3) words of such identification shall not be printed or uther-
wise reproduced in a type size that is substantially smaller
than that used for the remainder of the Theatre name.

25. ATTEUDANCE AND SAFLTY STANDARDS. The SRT shall not

admit to the Premises a larger number of persons than can safely
and freely move about in said Premises, which number shall be
determined by the City in the exercise of reasonable discretion.
The SRT shall permit no chairs or movable seats tc be or remain
irg the passageways or fire exits in the Premises and shall keep
al} passageways and fire exits clear at all times. The SRT?T
shall not obstruct or use for purposes other fhan ingre#s to or
egress from the Premises any sidewalk, entry, passageway,

vestibule, hallway, elevator, abutting street, or other way of

access to sald Premises.
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20. DAMAGE OR DEFACEMENT OF STATTLY CCNTCR PREAISES. The

SRT shall not damage or in any manner deface the Premises or

any building or the grounds of the Seattle Center and shall not
ééusé or permit anything to be done such that that Premises or
;%y other Seattle Center building or grounds shall he in any
manner damaged or defaced. 1In the event that, during the period
of the SR?'s use, the Premises or any building or the grounds

of the Seattle Center are damaged or defaced by the act, default,
or negligence of the SRT or its employees, contractors, oOr
agents, the SRT shall pay the City, within thirty (30) days
after the.date of an invoice therefor, the actual sum deemed

by the City to be necessary to restore such property to its
condition immediately prior to its damage or defacement, unless
the SRT disputes the responsibility for or the cost of, such
repair work, in which event the issu: shall be subanittted to

arbitration as provided in Secton 34, hereot.

27. WCCEPTANCE OF PREMISHS. By ent2ring into and occupying
the Premises, or any portion thereof, the SRT accepts the same
in its condition as of the date of such occupation and covenants
that no representations, statemebts, or warranties, express or
implied, have becn made by or on behalf of the City with respect

thereto or the use or occupancy that imay be made thereof,

except as may be contained herein.

; 28. ALTERATIONS, ADDITIONS, AND IMPROVEMENTS. The SRT

shall make no alteration, addition, or improvement to the
Premises, or any portion thereof, including but not limited to

the cutting of a trap in the stage floor, without the prior
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written consent of the City, which consent will nont be unreasonably

withheld, but may be conditioned upon, amonj other thinfjgs, the

insuring of the City against liability for personal injury and

déath ;nd>damage to property; the protection of the Tity against
m;rchants’ or materialmen's liens; and, where approonriate, the
restoration of the Premises to its condition prior to such change.
Every SRT alteration, addition, and improvewment including restoration
work shall be performed all at no cost to the City. All structural
alterations, additions, and leaschold improvements shall immediately
become the property of the City, upon affixation to the Premises.

It is .recoynized that the SRT may install in and on the
Premises, from time to time, certain fixtures and efuipment,
including but not limited to lighting, sound, electronic, scenc
shop, construction, and box cffice ejuipment and musical
instruments, which shall not be deemed to be additions or
leasehold improvements. The SRT amay remove such fixtures and
improvements at any time, but no later than the expiration or
earlier termination date of this Agreement, all at the SRT's
expense. Any dispute between the City and the SRT as to the

-

ownership of any such equipment and fixtures shall be submitced

to arbitration.

28, UNUSABILITY. In the event the Premises, or a

stibstantial portion thereof, are rendered unusable by some
disaster, casualty, or event not caused by or resulting from an
act or omission of the SRT, the SRT shall notify the City,

within thirty (30) days after such condition is discovered,

specifying with particularity the portion(s) rendered unusable
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and tiie reason{s) therefore, if known. The SRT shall not
’cpntinue the occupancy or use of the Premises, or any portion
fgereof, found to be unsafe for sucihi occupancy or usece aftar

sch finding has been officially made. Inasmuch as the license
fees and charges payable under this Ajreement are based upon
costs associated with and resulting €rom the occupancy and use

of the Premises, in the event the SR7T continues to occupy and

use any portion of the Prenises following the damage or
destruction of any portion thereof, there shall be no abatement
of the license fees and charges payable hereunder, and the

same shall be paid as if no damage nr destruction had occurred.
SRT occupancy and use under such circumstances shall not continue
for more than three (3) years, notwithstanding any other provision
of this Agreement; and upon the expiration of such three (3)

year period, this Agreement shall expire. In the event the
Premises are so substantially damaged or destroyed that the 32T
is requirea to‘totally discontinue the occupancy and use thereof,
then the SRT's obligation to pay fees and charges for the
occupancy and use of the Premises shall be suspended until

such time as the City notifies the SRT that the Premises are
again available for occupancy and use. In the event of any
c%sualty leading to a partial or total destruction of the
Péemises, the City covenants and agrees that it will promptly
répair, restore, or vrebuild the Preﬁises at the City's:expense;

Provided, that the City shall not be obligated to restore the

Premises or any damaged or destroyed portion theredf to a
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better condition than the Premises or such portion had
immediately prior to such damage or destruction, except as may

‘be required by legislative enactments such as the electrical

code, unless the SR7 provides the additional funds for such

-

imgrovements.

= 30. SCCURITY DEPOSIT. MNot less than five (5) City business

days prior to the commencement of the SRT's occupancy or use of
the Premises or any section thereof pursuant to this Agreement,
the SRT shall deliver to the City Treasurer, as a security
deposit, (1) cash in the sum of Ten Thousand pollars ($10,0¢0)
or {2) an assignment of one or more certificates of deposit
totaling at.least the same amount, or (3) an irrevocable letter
or line of credit from a recognized lending institution {a
Seattle Bank) in at least the same amount; Provided, thet

any such assignment(s) or letter or line of credit shall be
subject to the approval of the City Attorney as to form. in
addition, during the term of this Agreement, the SRT, ii-ediately
following the publication of the preceding year's annual Consumer
Price Index, shail supplement the base amount of such security
deposit in the amount necessary to eliminate the effects of
inflation on such deposit; Provided, that the calculation of
the etffects of inflation on such deposit shall be consistent
with similar calculations undertaken pursuant to Section 5,
hegeof, and shall be based upon the same index used thereunder.
Said security deposit shall be held by the City as security

fo; the faithful pervformance by the'SRT of all of the terms,
cevenants, and conditions of this Agreement to be kept and

performed by the SRT during the entire term hereof. The City
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shall be authorized, but shall not be requirad, to use, apply,

' Oor retain all or any part of this security deposit for the
payment of any fee or charge or any sum alleged to be or actually
i§ default, or for the payment of any amount that it may spend

or become obligated to spend by reason of any alleged or actual
default by the SRT, or to compensate the City for any other

loss or damage that the City may suffer Ly reason of any alleqged
or actual SRT default. If any portisn of said security deposit
is so used or applied, the SRT shall, within five (5) City
business days after notice thereof, deliver to the City Treasurer
additionalvtash or assignment(s) of certificate(s) of depcsit
or otherwise make appropriate adjustments to the letter or

line of credit, if necessary, in an amount sufficient to restore
the security deposit to its amount immediately preceding any
deduction therefrom for a City use or apnlicaticn, anéd the
SR7's failure to do so shall bea a default under this Agreement.
The City sball not be reﬁuired te keep ény cash security
deposit separate from its general funds, and the SRT shall not
be entitled to interest on such deposit. Interest on all
cercificates of deposit assigned to the City pursuant to this
seétion shall be added to the principal on deposit. If the

Sﬂf shall fully and faithfully perform every provision of this

. Aéreement to be performed by it, the security deposit or any
lbélance thereof after deduction hereunder by the City shall be
returned to the SRT within thirty (30) days following Ehe

expiration or earlier termination of this Agreement. The

-payment to, withdrawal of, or use of application by the City

27



of any oportion of such security deposit shall not be contaested

" hy the SRT at the time of the City's taking such action;

Provided, that nothinj h2rein shall prejudice tne SRT's right

td demand. through arbitration or litigation the return of such

portion.

31. DEFAULT AMD BREACH BY SRT. The following acts and

omissions by the SRT shall constitute a default and material breach:

(a) The failure to com@ly with all of the rejquirements
of Section 17 hereof, regarding insurance;

(b) The violation of any law, ordinance, rule, or regulation;

(c¢) The abandonment or vacating of the Premiszes;

(d) The failure to perform any other condition or
covenant of this Agrecment where such default or deficiency in
performance was not remediad within a rezsonable time, which in
no event shall exceed thirty (30) days after notice stating thé
nature of the default or deficiency and the City's intention to
terminate €f not corrected.

32. DCFAULT BY THC CITY. The City shall not be in default

unless the City fails to perform an obligation required of it
within a reasonable time, which éime shall not extend more than
thirty (30) days after written notice by the SRT to the City
specifving the particular obligation that the City has failed
t% perform; Provided, however, that if the nature of the City's
oEligatiGn is such that more than thirty (30) days are required
for performance, then the City shall not be in default’ if the

City commences performance within such thirty (30) day period

and thereafter diligently prosecutes the same to completion.
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33. REMEDIES UPOMN DEFAULT AND MATCRIAL BRIACII BY SRT.

In the 2vent of a defanlt and a material breach of this Agreement
the S5RT, the City, in addition to all other remedies available

4y

it under law and without any additional notice to the SRT7,

|ag'h.g .

may terminate this Agreement, reenter the Premises, license

others to uz2 said Premises during any portion of the period of
use remaining under this Agreement had it not been terminated,

and receive license fees therefore; Provided, that notwithstanding
such termination and reentry, the SRT's liability for the fees

and charges to be paid to the City hereunder shall not be
extinguishéd, and the SRT agrees to pay to the City the difference
between said fees and charges within thirty (30) days after the
submission of an invoice therzfor to the SRT by the City.

34. ARBITRATION. In the event of a dispute as to the

existence of a default (other than the viclation of a law,
ordinance, rule, or regulation, which shall be determined in
accordances with the provisions of Section 12 hereof); or the
materiality of a default, or the inflation index substitute to
be used in acrtordance with Section 5 and 30 hereof; or cne
responsibility for or cost of, repair work to be undecrtaken
pursuant to Sec. 26, hereof; then the parties shall submit the
dispute to arbitration. Each party shall select one arbitrator
within five (5) City business days after notice of arbitration
id given by one party to the other; a third arbitrator shall

be selected by the two arbitrators within five (5) City business
days after their own selection. No arbitrator shall have any

financial interest in this Agreement or in the affairs of either

< party.
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The decision of a majority of said three arbitrators shall be
binding upon the parties as to whether there has been a default
and whether that default is sufficiently wmaterial to justify a
germiﬁation. The parties to this Agreement shall equally

share the costs of any arbitration.

36. SURRENDER OF PREMISES AND REMOVAL OF SRT'S PROPERTY.

A. Surrender of Premises. Upon termination or expiration

of this Agreement and, as appropriate, the license jranted
herezunder to use certain MNon-Sxclusive and SRT Priority

Acreas of the Premises during times specified in each annual
season endorsement incorporated herein pursuant to Section 4,
hereof, the SRT shall surrender all affected portions of the
Premises to the City and promptly surrender and deliver to the
City all keys that it may have to all such portions of the

Premises.

B. Conditions of Premises Upon Surrender. The Premises

to be survendered to the City shall be surrendered in as gocd
a condition as on the date of their completion and acceptance
by the City. except for the effects of reasonable wear and
tear; alterations and repairs mahe with concurrence of the
City; and property damage by fire and other perils insured in

contracts or policies of fire, extended coverage, and vandalism

nsurance in curcent practice.

o

v e

C. Removal of Property. Prior to the expiration or

v gt

earlier termination of this Agreement and, as appropriate, the
license granted hereunder to use certain Mon-Exclusive and

SRT Priority Areas of the Premises during times specified in
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each annual 3eason endorsazwent incorporated herzin pursuant to
"Gection 4 hereof, the SRT shall remove from all affected portions
of the.Premises, at no cost or expense to the City, all trade
fixtures, equipment, furnishings, and other personal proverty
o&ned and placed in or on such portions of the Premises by the
SRT. In removing such material and property, the SRT shall

take due care to not damage or injure the Preaises, and any
damage or injury thereto shall be immediately.repaired by the
City at the SRT's sole cost and expense. Structural alterations,
additions, and leasehold improvements shall not be removed.

In no event shall the SRT make any claim or demand upon the

City, nor shall the City be liable, for any inconvenience,
annoyance, disturbance, or loss of business or any other damage
suffered by the SRT arising out of such removal operation or

the required relinquishment of such alterations, additions, and
improvements.

D. DISPOSITION OF UNREMOVED PROPERTY. In the event

that, after termination or expiration of this Agreement or any
license granted hereunder, the SRT has not removed its trade
fixtures, equipment, furnishings, and other personal property
within the time allowed, the City may, but need not, remove

the same and hold it for the owners thereof, or place the same
Aié'storage, all at the expense and risk of the owners thereof;
and éhe SRT shall reimburse the City for any expense ingurred
by the City in connection with such removal and storage. The
City shall have the right to sell such stored property, without
to the SRT, after it has been stored for a period of

notice
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thirty (30) days or more, the proceeds of such sale to be
-applied first to the cost of sale, second to the payment of
the charges for storage, third to the payment of any »>ther
amSUnté which may then be due from the SRT to the City, and
ch balance, if any, to be paid to the SRT. The SRT hereby
waives and expressly releases the City from any and all claims
for loss or damage, of any kind or nature, arising out of said
removal, storage, and sale.

36. NO WAIVERS. Mo action other than a written document
from the City specifically so stating shall constitute a waiver
by the City. of any particular breach or default by the SRT, nor
shall such a document waive the SRT's failure to fuily comply
with any other term or condition of this Agreement, irrespective
of any knowledge the City may have of such breach, default, or
noncompliance. The City's failure to insist upon full performahce
of any provision of this Agreement shall not be deemed to
constitute consent to or acceptance of such incomplete performance

in the future.

37. OBLIGATION OF SRT LIMITED TO CORPORATIOH. Any and
all obligations of SRT under this.Agreement are enforceable
only against Seatle Repertory Theatre, a nonprofit corporation,
and are not enforceable against nor do they impose any formal
li%hility upon SRT's officers, directors, and members.

38. CITY'S REMEDIES CUMULATIVE. The City's rights under

3

this Agreement atve cumulative; failure on the part of the City
to nxercise vromptly any rights given hereunder shall not oprrate

to forfeit any such rights. The City shall also have any
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1

other remedy given by law. The use of one remedy shall not

]
i
i

‘be taken to exclude or waive the right to use of another.

39. BINDING EFFECT. The provisions, covenants, and

conditions contained in this Agreement are to applv to and be
bidding upon the parties hereto and their legal heirs,
representatives, successors, assigns and subsidiaries.

40. RELATIONSHIP. The City shall in no event be construed,

held, or become, in any way or for any purpose, a partner,
associate, or joint venturer of the SRT or any party associated
with the SRT in the conduct of its business or otherwise. This
Agreement does not consti*ute the SRT the agent or legal
representative of the City for any purpose whatsoever, n.i is
the SRT granted any express or implied right or authority to
assume or to create any obligation or responsibiity on behalf

of or in the name of the City or to bind the City in any manner

§ or thing whatsoever. The term "City" as referred to throughout
j this Agreement in regard to permission, warrant, consent,
[ approval, rights, interpretation, and discreticnary matters,
etc., shall mean the Seattle Center Director or his designee,
except where the granting of approval, consentgror permissién
or the taking of any other official action by any other City
Official is required by law, ovdinance, re.olution, rule, ov
reguiation before the SRT may rightfully commence, suspend,
eniarge, or terminate any particular undectaking or may obtain
an; particular right or privilege under this Agreement.

41. MNOTICES. Unless otherwirse directed in writiné,

notices, reports, and payments shall be delivered to the City

at the following address:
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Director

Seattle Center Department
305 Harrison Street
Seattle, Washington 98109

and to the SRT at the following address:

.- Chairman, Seattle Repertory Theatre
- Box B.

. °  Queen Anne Station

: Seattle, Washington 98109

a

Notices sent by mail snall be deemed given on the date of the
postmark affixed by the United States Postal Service. Either
party may change its address for receipt of reports, notices,
or payments without the formal amendment of this section of
this Agreement by giving the other party written notice of such
change not less than fifteen (15) days prior to the effective

date thersof.

42. AMENDMCNTS. The parties acreto expressly reserve the

right to amend this Agreement from time to time as they deem
necessary. No alteration or modification of the terms hereof
shall be valid unless made in writing and signed by authorized
representatives of the parties hzreto; Provided, that Part C
may be amended f;om time to time at the discretion of the City.

43. AGREEMENT CONTENTS AND GENERAL LICENSE TERMS AND CONDITIONS.

This License Agreement consists of this Signature and General
Terms and Conditions Form and the following parts, which by

this reference are incorporated herein:

- Part B - Project Facilities Summary Description;

qeny

- Part C - Event Service Manual or its equivalent, as
3

most recently punlished by the City during the term of éhis Agreement;

- All annual season endorsements regarding the schedule

of use;
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- Addendum for Crowd Control;

Addendum for Laser Use;

- Addendum for Ticket Control;
~and, except for related matters addressed in the agreement
beﬁyeen-the City and the SRT regarding the design and construction

of the Baqgley Wright Theatre at Seattle Center, embodies the entire

agreement of the parties hereto. There are no other understandings
or agreements, written or oral, between the parties relating to

the subject matter hereof.

44. EFFECTUATION OF AGRESMCHNT. In order to be effective,

this Agreement wmust be signed by the SRT and returned to the
City at the address set forth in Section 40, hereof on or

before » 19__, and must also be signed by the ;

Seattle Center Director or his designee pursuant to specific

ordinance authority.
111 WITNESS WHERELOF, the parties hereto have entered into

this Agreement by having their duly authorized representatives

affix their signatures hereto, below

Executed on behaif of ECxecuted on behalf of the
The City of Seattle Seattle Repertory Theatre
. - . e
JOnn w. FRARLY, CFE (Signature) :
Director i

Seattle Center

et
i

(Name)

P&rsuant to Ordinance Authorized Representative
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PROJECT FACILITY SUMMARY DESCRIPTIGN

‘Non Exclusive Areas

e

Foyer

Lobby

Restrooms

Extra Box Office
Main Floor House
Balcony House

2. SRT Priority Aceas

Stage

Trap Room

Orchestra Pit

Sound Booth

Lighting Booth

Stage Manager's Booth
Follow Spot Booth
Audio/Electrical Service
Audio/Electrical Stcrage
Catwalks

Sound Traps

Large Rehearsal Room ~—
Green Room
Lounge/Lunchraom
Dressing Rooms
*Stage Manager's Office
Crew Room

Staff Restrooms

3. SRT Exclusive Areas

Box Office/Subscription Office
Stage Door

Wig & Wardrobe Maintenance
Scene Shops

Assembly Shops

Finishing Areas

Welding

Prop Shops

Soft Prop Shop
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Paint Shop

Spray Booth

Paint Storage & Mixing

Dye Shop

- Fiberglass

Costunie Shop

Costume Dye Rcom

wig/Millinery/Hairdressing

Fitting Room

Shoe Storage

Costume Storage

Material Storage

Hardware Storage

Prop Dead Storage

Technical Locker Room

Office Wing w/all appropr:ate office &
supporting facilities

[~
=)

srcluled are-s

e - .

i

Custodian. S! coae
Custwdiaa 8f- 018
Conce "si-us
izhack: o0
Bar,Luunye
Cater.na “Are. -
Mecl:z 1:ca’. R. oms
Electrical Ruomns

DASLM
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February 11, 1981

Mr. Al T. Wyemura
SEATTLE CENTER

305 Harrison Street
Scattle, WA 98109

Dear Al:

Fuclosed is our $3,000,000 commitment letter from
Rainier Bank. We arec transmitting this tc you per
the Center's request.

We believe that this document will fulfill the Center's
needs in our financial arrangements.

Sincesd1ly, and with best wishes
41// ‘;7

PETER DONNELLY
Producing Director

PD/ 1w
Enclosure: Commitment Letter
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Rainier National Bank )
Wostd Baoking Division O Haner Square, PO Box 3966, Seaitle, Washaglon 98124

February 10, 1981

Mr. Robert S. Cline, Chairman
Seattle Repertory Theatre
Seattle, Washington

Dear Mr. Cline:

It is our privilege to confirm with you Rainier National Bank's commitment
to extend financing to the Seattle Repertory Theatre (the Rep) for the
purpose of constructing the Bagley Wright Theatre at the Seattle Center.
This commitment provides for advances up to $3 million,

Security will be assignment of your pledges and pledge proceeds, and
assignment of any Rainier Bank Time Certificates of Deposit. This facility
is to be further supported by a First Deed of Trust on your Second Stage

Theater, located downtown.

To finance construction costs, we will advance the equivalent of 90% of
pledges receivable, plus 100% of any Rainier Bank Time Certificates of
Deposit. At this point we note that you would have no difficulty in borrow-
ing up to the $3 million ceiiing. Other features of this commi tment are

outlined below:

Expiration: This commitment is extended through July 30, 1983.

Interest: Rainier National Bank Prime plus one percent, payable
monthly on any outstanding balance.

Fee: A 1% fee 5 payabie Rainier Bank upon your acceptance
of this facility.

Our commitment is contingent upon the City of Szattle's commitnert to spend
¢4.2 million on theater construction. In addition, the City of Seattle

and the Repertory Theatre must have a contract executed with a licensed,
bonded contractor of good reputation. The contract price to completion may

not exceed $7.2 million. In addition,

Construction of the new theater must start by Octover 30, 1981. This
commitment is understood to expire July 30, 1983, by which time
construction of the theater must be completed.

CONT INUED:

RuNIERBANK
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Rainier National Ban,. . %

Seattle Repertory Theatre
Page Two

Advances on this commitment will be controlled by Rainier Bank
to assure that loan proceeds are used for construction of the

Bagley Wright Theatre.

We need written certification from the Rep that pledge proceeds
will be kept on a segregated basis and can only be used for
construction of the Bagley Wright Theatre.

Documeiitation and collateral must be acceptable to the Bank.
Again, it is our pleasure to confirm nur support for the construction of
the new Theatre. |If you agree with the forgoing commitment terms, please
indicate your acceptance by signing below. This offer wiil expire April
1, 1981 if not accepted by the Seat:le Repertory Theatre by that date.
Should you have any questions regarding the above, please contact us
immediately. We wish you and the City of Seattle every success in com-
pleting this project ahead of schedule,

' cergly,

—_ 7
KAne . -Jﬂ"i,ﬂxf\_./

S
Steven J. BarRer
Assistant Vice President

SJB:me

ACCEPTANCE

Robert S. Cline, Chairman
Seattle Repertory Theatre )
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Rainier Nationa! Bank '
World Banking Dresion: One Ranier Square, P.O. Box 3968, Seaitle, Washington 98124

March 4, 1981

Mr. Robert S. Cline, Chairman
_Seattle Repertory Theatre
Seattle, WA.

Dear Mr. Cline:

We understand that there are some questions raised by the Seattle
Center conserning the language used in our commitment letter to
the Seattle Repertory Theatre dated February 10, 1981, Perhaps
we can address and clarify severa! of the points we understand to
be in question.

First, we understand that there is a question as to just what
'construction cost'' refers to. For your purposes, our term '‘cons-
truction cost' refers to total project cost, including architects
fees, administration costs, art to be placed inside the building,
in addition to the contractor's contract and other items as iden-

tified in the project budget.

We have required that construction of the new theater must begin

by October 30, 1281. Our term "construction' refers to initiation

of the actual building proccss, such as demolition of existing
structures and ground breaking within a comprehensive building
schedule. We are well aware that far-flung strikes, delayed materials,
or natural catastrophe may delay your construction schedule at any
time. We resa2rve the right to receive written information as to the
cause of any delay. Here, our intent is to make sure that you and
Seattle Center are able to plan and begin building a new theater with-
in a reasonable period of time. We are not interested in holding up
the project because of circumstances that are wholly out of your

control.

We would also like to clarify our sfatement that 'the City of Seattle
and the Repertory Theatre must have a contract executed with a

| icensed bonded contractor. . . .!" This following statement is made
with full knowledge that only the City of Seattle, as building owner,
will sign and execute a contract with a contractor. We understand
that the responsibilities of the Repertory Theatre and the City of
Seattle are delineated in a three-page ''construction agreement'' and

the longer "licensing agreement'',

cont{nued:

RuNIERBANK
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Rainier National Bank

Mr. Robert Cline
March 4, 1981
Page Two

We have requested that advances on this commitment be “"'controlled" by
ourselves so that loan proceeds are used solely for theater construc-
tlon, and not general, day-to-day operating costs. Let us suggest

that advances be handled in the following manner: Upon receipt of a
project invoice from the City, the Theatre will submit a written re-
quest to the Bank certifying the Theatre's obligation to pay said in-
voice and that the Rep had used its available cash resources. The Bank
will then transfer funds directly to the Theatre for transmittal to the
City. The entire process should be accomplished in one day's time.

Finally, Rainier Bank believes it is important to estabiish a total
project cost of $7.2 million. Should the total cost climb above that
figure, we will need to see proof that additional expenses borne

by the Rep are fully funded by grants and donations received.

We trust that you and the City of Seattle will take the spirit of
Rainier Bank's commitment into full consideration. We wish you every
success in finalizing the project.

Sincerely,

,%Wﬁom/o
g 8
arker

Steven J.
Vice President

SJB:me




