AN ORDINANCE relating to the Seattle Center
Department; authorizing the Seattle Center Director
to execute a ten year lease agreement, with
additional options to extend, with Friends of KEXP;
under which agreement KEXP will renovate and
lease space in the Northwest Rooms and a portion of
the adjacent courtyard at Seattle Center for use as
KEXP's radio broadcast studios and offices,
performance spaces, a café, a shared use outdoor
stage, and other uses supporting KEXP’s operations.
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AN ORDINANCE relating to the Seattle Center Department; authorizing the Seattle Center
Director to execute a ten year lease agreement, with additional options to extend, with
Friends of KEXP; under which agreement KEXP will renovate and lease space in the
Northwest Rooms and a portion of the adjacent courtyard at Seattle Center for use as
KEXP’s radio broadcast studios and offices, performance spaces, a café, a shared use
outdoor stage, and other uses supporting KEXP’s operations.

BE IT ORDAINED BY THE CITY OF SEATTLE AS FOLLOWS:

Section 1. As requested by the Seattle Center Director and recommended by the Mayor,
the Seattle Center Director or his designee is authorized to execute, for and on behalf of The City
of Seattle, a lease agreement with Friends of KEXP, substantially in the form of the agreement
attached hereto and identified as “NORTHWEST ROOMS LEASE BETWEEN THE FRIENDS
OF KEXP AND THE CITY OF SEATTLE” (Attachment 1) under which Friends of KEXP shall
lease certain space in and near the Northwest Rooms at Seattle Center for an initial ten year term.,

Section 2. This ordinance shall take effect and be in force 30 days after its approval by

the Mayor, but if not approved and returned by the Mayor within ten days after presentation, it

shall take effect as provided by Seattle Municipal Code Section 1.04.020.

Form Last Revised: January 24, 2011 1
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Version # 1

Passed by the City Council the 26 hday of Se { Yo ey , 2011, and signed by

me in open session in authentication of its passage this

26" day of_Sep\gan Lan_, 2011,

emden’c ___ ofthe City Council

Approved by me thlssjﬁ_ day of W 2011.

Michael McGinn, Mayor
Y
Filed by me this | 3{/ day of \\ 9[}?5 N {}é/ ,2011.
/ .

N7, 7 A

Monica Martinez Simmons, City Clerk

(Seal)

Attachment 1: Northwest Rooms Lease Between the Friends of KEXP and the City of Seattle

Form Last Revised: January 24, 2011 2
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NORTHWEST ROOMS LEASE BETWEEN THE FRIENDS OF KEXP
AND THE CITY OF SEATTLE

, This Northwest Rooms Lgase Between the Friends of KEXP and The City of Seattle (the
“Lease”) is entered into this My ofm% 2011, by and between THE CITY OF
SEATTLE (“City*), a city of the first class of the State of Washington, acting by and through its
Seattle Center Department (“Seattle Center”) and its Director (the “Director”), and FRIENDS
OF KEXP (“KEXP”), a Washington non-profit corporation. The City and KEXP shall
collectively be referred to herein as the “Parties,” and each individually as a “Party.”

IN CONSIDERATION of the mutual covenants contained herein, and subject to the
terms and provisions set forth herein, the City and KEXP covenant and agree as follows:

1. Summary Lease Data.

The following terms have the following meanings, except as specifically modified in this
Lease: ‘

1.1  The Building. An existing building commonly referred to as the Upper Northwest
Rooms at Seattle Center campus, located in Seattle, Washington and situated on real property
legally described on Exhibit 1.

1.2  Premises. The Premises comprise approximately 27,960 square feet of space
located on the main floor of the Building and identified as the San Juan Rooms, Olympic
Room, and Rainier Room, including the adjacent entryway, and at KEXP’s option, up to a
maximum of 800 square feet of surface courtyard area located within the area identified as the
“Stage Area”, all as depicted on Exhibit 2. The Parties acknowledge that as of the date of
execution of this Lease, the precise location of the New Stage (defined below) within the
Stage Area has not yet been specifically identified. The Director will review and approve the
size and location of the New Stage within the Stage Area under Section 11.3 below, and if
KEXP elects to include the New Stage as part of the Premises, upon completion of
construction, the Director and KEXP will amend the description of the Premises to reflect the
portion of the courtyard actually occupied by the New Stage. The demised Premises do not
include any other areas of the Building, any subsurface areaways or tunnels, or any air rights
above the Building.

1.3 New Stage. The new stage to be constructed by KEXP within the Stage Area
depicted on Exhibit 2 as part of KEXP’s Initial Improvements.

1.4  Effective Date. The date this Lease is fully executed by a representative of each
Party following authorization by ordinance of the Seattle City Council.

1.5  Commencement Date. The Premises will be delivered to KEXP and the Lease
Term will commence on November 1, 2013 (“Commencement Date”), provided the following
conditions have been met (“Commencement Conditions”): 1) the City of Seattle Department
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of Planning and Development (“DPD”) has issued a permit for KEXP to commence the Initial
Improvements; 2) KEXP has demonstrated to the reasonable satisfaction of the City’s Budget
Director and the Director that KEXP has sufficient funds to complete the Initial
Improvements; and 3) the Parties have executed a construction agreement for the Initial
Improvements. Upon request by either Party, KEXP and Seattle Center will mutually confirm

the actual Commencement Date in writing.

1.6  Expiration Date. One hundred twenty (120) complete calendar months after the
Commencement Date, unless this Lease is extended under Section 3.4 or terminated under the

conditions herein.

1.7  Rent. As used in this Lease, Rent means and includes all sums due from KEXP to
the City, including Cash Rent, In-Kind Rent, Additional Rent and Additional Charges.

Cash Rent: $62,500 annually ($5,208.33 monthly) for the first five (5)
years of the Term, and thereafter as shown in Section 4.1 and 4.4.

In-Kind Rent: $155,000 in On-Air Spots and $73,000 in Top-Of-The-
Hour Tags for the first five years of the Term, and thereafter as shown in
Section 4.1 and 4.4. The initial monthly installment of the annual In-Kind

Rent is $19,000.

Additional Rent: Fifteen percent (15%) of KEXP’s Gross Rents or value
in lieu of rent received from any subleasing or licensing of the Premises to
third parties, as further described in Section 4.5.

Additional Charges: All other sums due City by KEXP under this Lease.

1.8  Option Fee. $31,250 per Option, payable as described in Section 3.3,

1.9  Initial Improvements. The improvements, additions, and alterations that KEXP
will make to the Premises as further described in Section 11.

1.10 Notice Addresses.

To the City:  Seattle Center Director
Seattle Center House
305 Harrison Street
Seattle, Washington, 98109

To KEXP:  KEXP Director of Operations
Friends of KEXP ‘
113 Dexter Avenue North
Seattle, Washington, 98109
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2.

1.11  Exhibits. The following Exhibits are made a part of this Lease:

Exhibit 1: Legal Description

Exhibit 2: Premises Floor Plan

Exhibit 3: Conceptual Initial Improvements

Exhibit 4: Exclusivity Rights at Seattle Center

Exhibit 5: MOA for Event Curbside Management

Exhibit 6: Insurance

Exhibit 7: Sample Utility Proration Methodology and Invoice

Premises,

2.1 Grant. The City hereby leases the Premises to KEXP and KEXP hereby leases
the Premises from the City, subject to and in accordance with all the terms and conditions
under this Lease.

2.2 Condition. KEXP is familiar with and has inspected the Premises, which City
leases and as of the Commencement Date KEXP accepts from City in “AS IS” condition,
subject to completion of the City Improvements (as defined in Section 11.2).

2.3 Permitted Uses. KEXP shall renovate and use the Premises for the construction,
installation, maintenance and operation of a non-profit radio station broadcast facility and
music and arts organization, including KEXP’s broadcast and production studios and related
purposes, such as administrative and business offices, programs, fundraising to support
KEXP’s programs and operations, and performance spaces. Additionally, at its option,
KEXP may use a portion of the Premises for the development and operation of a café
featuring live or recorded music and occasional dancing, and may use a portion of the
Premises for incidental retail sales related to KEXP’s operation as a music and arts
organization. These uses are referred to collectively as the “Permitted Uses”. KEXP may
sublease or license up to twenty-five percent (25%) of the Premises pursuant to subleases for
terms of (30) thirty days or less each for uses that support KEXP’s operation as a nonprofit
music and arts organization and that are consistent with Seattle Center’s overall mission,
without requiring approval from the City or the Director, provided that no such sublease or
license shall relieve KEXP from any of its obligations under the Lease. Any subleasing,
assignment or licensing of the Premises that is not expressly allowed in this Section 2.3 is
subject to the Director’s prior written approval under Section 20.1.  KEXP shall not use the
Premises for any purpose other than the Permitted Uses without the Director’s prior written
approval.

2.4 Use of Northwest Rooms Courtyard. KEXP will have the opportunity to use the
Northwest Rooms Courtyard area adjacent to the Premises, as such area is now or hereafter
constituted, to produce up to five (5) private events per year of the Lease Term, subject to the
Director’s prior approval, which may be granted, conditioned, or withheld in the Director’s
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reasonable discretion. KEXP will conduct any such event in compliance with applicable
Seattle Center labor agreements and other policies and procedures.

2.5  Access Prior to the Commencement Date. KEXP may enter the Premises after the
Effective Date but before the Commencement Date to examine and conduct studies of the
land and the existing structure, subject to the Director’s approval, which may be granted,
withheld, or conditioned in the Director’s reasonable discretion. KEXP shall give the
Director reasonable advance notice of such entry, including a description of the proposed
activities, and will comply with all applicable laws and any reasonable conditions of access
the Director shall require, including but not limited to providing evidence of the commercial
general liability insurance required under Section 18. KEXP’s indemnification obligations
under Section 17 shall be applicable to any access or use of the Premises prior to the
Commencement Date, and KEXP hereby releases the City from any liability or claim of
damages arising from KEXP’s entry or access in or around the Premises, except for any
liability or damages caused by the negligence or misconduct of the City.

2.6 License to Use Common Areas. During the Term, KEXP and its employees,
contractors, agents and invitees will have access to the Premises 365 days per year and may
use the Seattle Center common areas as from time to time constituted, including without
limitation, parking lots, walkways, seating areas, and restrooms, in common with all other
users and visitors of the Seattle Center and subject to such general hours, rules and regulations -
as the Director may establish. Additionally, KEXP may use common areas that are
designated by the Director for temporary construction staging all as further detailed in the
Construction Agreement. The Director shall have the exclusive control and management of
all common areas.

2.7 New Stage.

2.7.1 Construction and Ownership. At its sole cost and expense, KEXP will
design and construct the New Stage within the Stage Area to provide free public access to
programming of live music and other public events. The design and construction of the New
Stage shall be part of the Initial Improvements, subject to Section 11. Upon completion of the
Initial Improvements and upon issuance of a Certificate of Occupancy, at its option, KEXP
may transfer ownership of the New Stage to the City, and KEXP will have a license to use the
New Stage consistent with this Section 2.7 during the Term. Alternatively, KEXP may elect
to include the New Stage in the leased Premises for no additional Rent. The City will own the
New Stage upon expiration or termination of the Lease.

2.7.2 Programming and Use. The Parties share the goal of attracting audiences
to live performances. The parties shall work cooperatively to book the New Stage using the
guidelines in this Section 2.7.2 through 2.7.8. While it is the intention of the Parties that the
New Stage shall primarily serve as a venue providing free public programs, KEXP may
occasionally charge admission to programs on the New Stage in conjunction with KEXP
events in the Northwest Rooms Courtyard scheduled under Section 2.4.
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2.7.3 Priority. The festivals identified in Section 19.1.3 shall have the right to
use the New Stage on an annual basis. For all other days, the booking priority will be as
follows: :

a. From sixty (60) calendar days or less prior to an available date, KEXP will have
first right of refusal for use of the New Stage on that date.

b. Before sixty (60) calendar days prior to an available date, Seattle Center will have
the first right of refusal for use of the New Stage on that date.

For example, if Seattle Center desires to schedule use of the New Stage on an
unscheduled date occurring within thirty (30) days, the proposed event will be subject to
KEXP’s approval. If KEXP desires to schedule use of the New Stage on an unscheduled date
occurring within ninety (90) days, the proposed event will be subject to Seattle Center’s
approval., |

2.7.4 Booking. Seattle Center’s booking calendar, using the Seattle Center Event
Management booking system (“EMS™), or any future Seattle Center successor system, will
serve as the master calendar for all dates to determine New Stage availability. The parties
will develop standard operating procedures to share calendar information efficiently so as to
avoid any conflicts or delays in booking dates. KEXP will provide Seattle Center with a
weekly briefing of its intended use of the New Stage for the upcoming week, but Seattle
Center acknowledges that KEXP may use the New Stage on unscheduled days on an
impromptu basis with less than 24 hours notice subject to Seattle Center labor agreements if
applicable.

2.7.5 Plaza Events. From time to time a Seattle Center client may program
outdoor activities on the KeyArena (or its successor name) West Plaza near the New Stage.
In such event, Seattle Center and KEXP will work cooperatively to ensure that West Plaza
and New Stage programming are not in conflict.

2.7.6  Booking Exceptions. The Director reserves the right to occasionally
overrule the booking process outlined in this Section and to schedule the New Stage at the
Director’s discretion, should an unanticipated, non-performance community event, such as a
memorial service, require use of the New Stage.

2.7.7 Northwest Rooms Courtyard Use. It is acknowledged that events on the
New Stage will draw audiences to the Northwest Rooms Courtyard, and that separate,
simultaneous events in the Northwest Rooms Courtyard may not be compatible with New
Stage events, and vice versa. The parties will therefore consider that if the New Stage is
scheduled for use, the Northwest Rooms Courtyard is generally unavailable for other
activities, and if the Northwest Rooms Courtyard is scheduled for use, the New Stage is
generally unavailable for other activities. The Parties will use best efforts to coordinate if a
New Stage event and a separate Northwest Rooms Courtyard event are proposed for the same
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date. If a conflict cannot be resolved, the priority will be given to the event that reserved the
date first, per the data in EMS.

2.7.8 KeyArena Event Ingress and Egress. New Stage events shall not impede
KeyArena (or its successor name) event ingress and egress.

2.8  License to Use Tunnel and Subsurface Areas of Building. Throughout the Term,
KEXP shall have a non-exclusive license to access the utility tunnel or other areas of the
Building that are not part of the Premises, in locations approved by the Director, to the extent
necessary for construction of the Initial Improvements or for satisfying KEXP’s maintenance
obligations in accordance with this Lease, provided that such access is coordinated with the
Director.

2.9  Survey; Confirmation of Premises. KEXP shall have the option to conduct a
survey at its own cost to confirm the boundaries of the Premises.

3. Lease Term.

3.1 Initial Term. This Lease shall be for a term beginning on the Commencement
Date specified in Section 1.5 and ending on the Expiration Date specified in Section 1.6
(“Initial Term”), unless the Term is terminated earlier in accordance with the provisions of
this Lease or extended as provided in Section 3.4 below. As used in this Lease, “Term”
includes the Initial Term and any extended terms.

3.2 Commencement Conditions Report. On or before November 1, 2012, KEXP
shall provide the City with a written report, for review by the Director and City Budget
Director, regarding the most current results of KEXP’s fundraising efforts, the current design
of the Initial Improvements, KEXP’s business plan as it relates to the use of the Premises, and
any other information relevant to show KEXP’s progress toward meeting the Commencement
Conditions in Section 1.5. Notwithstanding the foregoing, in no event shall KEXP be
required to include in the report described in this Section 3.2 the names of specific donors,
specific donor prospects, or dollar amounts pledged by specific actual or prospective donors.

33 Lease Commencement Options.

3.3.1 Options. At its option, KEXP may delay the Commencement Date by one
year (“Option”) on two successive occasions by paying the Option Fee of $31,250 on each
occasion. The payment may be made in cash or through the provision of $31,250 worth of
(20) twenty-second On-Air Spots calculated by applying the then current in-kind Average
Unit Rate (AUR). In the event the Option Fee is paid with On-Air Spots, KEXP and City
shall mutually agree on the timing, placement and content of the On-Air Spots.

3.3.2 Conditions for KEXP Exercise of Lease Options. In addition to paying
the Option Fee, KEXP shall provide the City written notice by May 1, 2013 of KEXP’s
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decision to exercise the first one-year Option, and by May 1, 2014 for the second one-year
Option, time being of the essence. The written notice shall include an updated report with the
information described in Section 3.2, and any other information that will assist the Director
and City Budget Director in reviewing KEXP’s progress towards satisfying the
Commencement Conditions and the anticipated Commencement Date. Notwithstanding
KEXP’s exercise of an Option, and provided that the conditions in Section 1.5 have been
satisfied, KEXP may cause the Commencement Date to occur at any time after November 1,
2013 upon six (6) months written notice to the Seattle Center.

3.4  Termination Prior to the Commencement Date, KEXP may terminate the lease
anytime before the last possible Commencement Date of November 1, 2015, If the
Commencement Date does not occur by November 1, 2015, this Lease will terminate
automatically. The parties hereby mutually waive any claims against one another for failure
of the conditions that would cause this Lease to commence, except for claims related to bad
faith or intentional failure to satisfy or accept satisfaction of the Commencement Conditions.

3.5  Extended Terms. At the expiration of the Initial Term, KEXP shall have the
option to extend the Lease for four (4) additional successive terms of five years each (each an
“Extended Term”). KEXP must exercise the option to extend by providing the Director with
written notice of its intention no later than twelve (12) months prior to the expiration of the
then-current Term, time being of the essence; provided that if KEXP shall have any uncured
Default at the latest time required for exercise of the option to extend, such option shall be
null and void. All terms and conditions of this Lease shall apply to any Extended Term.

4. Rent.

4.1  Annual Rent. Beginning on the Commencement Date, annual Rent shall be a
combination of Cash Rent and In-Kind Rent as shown in the following table.

Year Cash Rent In-Kind Rent In-Kind Rent Total Annual
' Rent
On-Air Spots Top-Of-The-Hour
Tags
Year 1 $62,500 $155,000 $73,000 $290,500
Year 2 $62,500 $155,000 $73,000 $290,500
Year 3 $62,500 $155,000 $73,000 $290,500
Year 4 $62,500 $155,000 $73,000 $290,500
Year 5 $62,500 $155,000 $73,000 $290,500
Year 6 $63,750 $158,100 $74,460 ' $296,310
Year 7 $65,025 $161,262 $75,949 $302,236
Year 8 $66,326 $164,487 $77,468 $308,281
Year 9 $67,652 $167,777 $79,018 $314,447
Year 10 $69,005 $171,133 $80,598 $320,736
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4.2  Cash Rent. Beginning on the Commencement Date and thereafter, in advance on
or before the first day of each month through the Lease Term, KEXP shall pay to City at the
. address and to the account specific by City, without notice or demand or any setoff or
deduction whatsoever, in lawful money of the United States, the monthly installment of
annual Cash Rent. Monthly Cash Rent shall be prorated on a daily basis for any partial
calendar month within the Lease Term.

43  In-Kind Rent. Beginning on the Commencement Date and thereafter during each
month of the Lease Term, KEXP shall provide to City the monthly installment of annual In-
Kind Rent. The In-Kind Rent shall be provided throughout each month of the Term using the
process and valuation method described in Section 6. Monthly In-Kind Rent shall be
prorated on a daily basis for any partial calendar month within the Lease Term.

4.4  Rent During Extended Terms. The Cash and In-Kind Rent for each year of the
Extended Term under this Lease shall be as shown in the following table.

Year Cash Rent In-Kind Rent In-Kind Rent Total Annual
‘ Rent
On-Air Spots Top-Of-The-Hour '
Tags

Year 11 $70,385 $174,555 $82,210 $327,150
Year 12 $71,793 $178,046 $83,854 $333,693
Year 13 $73,229 $181,607 $85,531 $340,367
Year 14 $74,693 $185,239 $87,242 $347,174
Year 15 $76,187 $188,944 $88,987 $354,118
Year 16 $77,711 $192,723 $90,766 $361,200
Year 17 $79,265 $196,577 $92,582 $368,424
Year 18 $80,850 $200,509 $94,433 $375,792
Year 19 $82,467 $204,519 $96,322 $383,308
Year 20 $84,116 $208,610 $98,248 $390,974
Year 21 $85,798 $212,782 $100,213 $398,793
Year 22 $87,514 $217,038 $102,217 $406,769
Year 23 $89,264 $221,379 $104,262 $414,905
Year 24 $91,050 $225,806 $106,347 $423,203
Year 25 $92,871 $230,322 $108,474 $431,667
Year 26 $94,728 $234,929 $110,643 $440,300
Year 27 $96,623 $239,627 $112,856 $449,106
Year 28 $98,555 $244,420 $115,113 $458,088
Year 29 $100,526 $249,308 $117,415 $467,249
Year 30 $102,537 $254,294 $119,764 $476,595

4.5  Additional Rent. If applicable, on or before the first day of each month during the
Term, in addition to Cash Rent and In-Kind Rent, KEXP shall pay the City fifteen percent (15%)
of Gross Rents received by KEXP in the prior month from the subleasing of the Premises, except
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for money or value in lieu of money KEXP receives from any entity that is exempt from income
taxation under 26 U.S.C 501 (c)(3) (“Exempt Subtenant”). If KEXP receives any non-monetary
consideration from any subtenant or licensee other than Exempt Subtenants, then the Director
shall calculate the reasonable cash value of such consideration for purposes of calculating
KEXP’s gross receipts. “Gross Rents” shall not include amounts.in the nature of direct
reimbursables such as utilities or taxes or other charges intended to recover KEXP’s tenant
related expenditures. For the final month of the Lease Term, Additional Rent shall be due within
thirty days of the termination or expiration of the Term.

4.6  Additional Charges. KEXP shall pay City monthly, within thirty (30) days of
invoice, the following charges:

4.6.1 KEXP’s pro rata share of the cost of all utilities serving the Premises that
are not separately metered as part of the Initial Improvements.

4.6.2 If a new sprinkler system is not installed by KEXP, the pro rata share of
the cost of monitoring, repairing and confidence testing the sprinkler system serving the
Premises.

4.6.3 The pro rata share of the cost of monitoring, repairing and confidence
testing the fire alarm system serving the Premises.

4,6.4 Solid waste collection and recycling as provided under Section 9.3 if
KEXP chooses to retain Seattle Center for this service.

4.6.5 The cost of all maintenance or repair work for which KEXP is responsible
but which the City performs at KEXP’s request.

4.6.6 Any other charge KEXP is required to pay City under this Lease.

47  Calculation of Pro Rata Share; Audit. Allocation of the pro rata share of
costs shall be consistent with the allocation methods used with other Seattle Center long-term
tenants and shall generally be in the form illustrated in Exhibit 7. Upon reasonable notice,
KEXP shall be allowed to inspect City’s books of account related to the calculation of the
Additional Charges at City’s office and to procure audits thereof by an auditor at KEXP’s sole

cost and expense.

5. Late Charge; Interest.

If KEXP fails to pay City when due any sum set forth in Section 4 above, such amount shall
bear interest at the rate of 12% per annum from the date due until the date paid.

6. In-Kind Rent Application.
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6.1  Definitions. As used in this Lease, the following terms relating to In-Kind Rent
have the following meanings:

6.1.1 “Average Unit Rate” or “AUR” means the in-kind value of an On-Air
Spot, as the value may vary depending upon the time of its broadcast, which value
shall be adjusted annually based on the average value station-wide for such On-
Air Spot over the immediately preceding calendar year.

6.1.2  “On-Air Spot” means 20 seconds of KEXP’s broadcast time, as such
standard duration may be adjusted station-wide by KEXP from time to time.

6.1.3 “Top-Of-The Hour Tag” means a statement such as “Live at Seattle
Center” made on the air by KEXP between the hours of 6:00 am and midnight,
which may be combined with other similar statements at the same time.

6.2  Calculation of In-Kind Value. The number of On-Air Spots and Top-Of-The-
Hour Tags necessary to fulfill the annual In-Kind Rent obligation or the Option Fee shall be
calculated based on KEXP’s then current AUR, which shall be applied in the same manner
and subject to the same limitations as any other client.

6.3  Programming. KEXP and City will meet annually, or more frequently upon
mutual agreement, to discuss how the required number of annual On-Air Spots and Top-Of-
The-Hour Tags will be programmed, including timing, placement and content. KEXP shall
use best efforts to accommodate the City’s preferences but KEXP shall be ultimately
responsible for ensuring the precise manner (programming, timing, and placement) in which it
satisfies its In-Kind Rent obligations. KEXP will produce the On-Air Spots and Top-Of-The-
Hour Tags, and the production costs and value thereof shall be credited to KEXP as part of
the In-Kind Rent obligation. Content of the spots and tags must be approved by KEXP and
City and follow station guidelines. '

6.4  Mutual Contacts for In-Kind Rent. The Director and KEXP shall each appoint a
representative to act as the single point of contact for the coordination and delivery of the In-
Kind Rent services.

6.5  Alternative In-Kind Rent. Upon KEXP and City’s prior written agreement,
KEXP may fulfill its In-Kind Rent obligations by substituting other products or services of
equal value, including online display advertising, program sponsorship, or other sponsorships
for events at Seattle Center.

7. Reports; Records and Audits, Annual Meetings.

7.1  Reports. In addition to Rent, KEXP shall provide the City with the following
reports, certified by an authorized officer of KEXP.
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8.

7.1.1 Monthly Report of In-Kind Rent. On or before the last day of each month
during the Lease Term, a monthly report for the preceding month of the On-Air Spots and
Top-Of-The-Hour Tags or any other approved alternative in-kind services substituted for
the In-Kind Rent.

7.1.2 Monthly Report of Gross Rents Received. If applicable, on or before the
last day of each month during the Lease Term, a monthly report setting forth in
reasonable detail (i) the amount of Gross Rents or value in lieu of rent received from any
subleases or tenants for the preceding month; and (ii) a computation of Additional Rent
due City based upon the prior month’s rents. While money received from Exempt
Subtenants is excluded from the calculation of Additional Rent, KEXP must include
amounts received from Exempt Subtenants in the monthly report.

7.1.3  Annual Report of Public Benefits. On or before June 1 of each year
during the Lease Term, KEXP shall submit to the City a written statement, certified by an
authorized officer of KEXP and in a form acceptable to the Director, setting forth in
reasonable detail a description of public benefits, including estimated value when
applicable, provided during the preceding Lease Year, as required by Section 19.

7.2 Reports and Audits. KEXP shall keep true, full, and accurate books of account
setting forth KEXP’s subleases and tenants and all accounts affecting calculation of
Additional Rent and In-Kind Rent. Upon reasonable prior written notice, the City shall be
allowed to inspect KEXP’s books of account related to the calculation of Additional Rent and
In-Kind Rent at KEXP’s office and to procure audits thereof by an auditor at City’s sole cost
and expense (except as provided below). The Director shall notify KEXP if any audit reveals
any ovet- or underpayment of amounts due from KEXP under this Agreement. Any
overpayment shall be a credit against any fees and charges subsequently due or shall be
refunded to KEXP; any underpayment shall be immediately due and payable and shall be
delinquent if not paid within ten (10) days after the date of such notice. If an audit discloses
any willful or intentional effort to understate KEXP’s subleasing revenues, such amount will
accrue the interest charge under Section 5 from the date when payment was due, and KEXP
shall reimburse the City the cost of the audit. KEXP shall retain all yearly books of
accounting and any other information which will affect the determination of Sublease Rents
for a period of six (6) years from the end of each calendar year under the Term. KEXP’s
obligations under this paragraph shall survive expiration or termination of this Lease.

7.3  Annual Meetings. The Parties will meet annually in September of each year
during the Lease Term for five purposes: (1) to discuss the proposed public benefits and
community partnerships to be provided by KEXP in the upcoming year pursuant to Section
7.1.3; (2) to review and discuss the proposed programming and marketing plan for the coming
year; (3) to review the Parties’ maintenance activities from the prior year and any anticipated
needs for the coming year; (4) to identify and agree upon scheduling and placement of On-Air
Spots and Top-Of-The-Hour Tags for In-Kind Rent for the coming year in accordance with
Section 6.3 above; and (5) to discuss any other item identified by one of the Parties.

KEXP’s Operations.
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8.1  Use of Premises. KEXP shall use the Premises only for the Permitted Use. As
City's willingness to enter into this Lease with KEXP was predicated, in part, on the nature of
KEXP’s business as a non-profit radio station, and the compatibility of such business with the
use of the remainder of Seattle Center, KEXP shall not use or permit the use of the Premises,
for any other business, or purpose, or under any other name, without City's prior written
consent. KEXP shall promptly comply, at its sole cost and expense, with such generally
applicable reasonable rules and regulations relating to the use of the Premises and other areas
of Seattle Center as the City may establish from time to time. KEXP shall maintain the
Premises in a clean, orderly and neat fashion to conform with the standards of Seattle Center,
permitting no objectionable odors or noises to be emitted from the Premises which would
disturb or injure the occupant of any adjacent property, and shall neither commit waste nor
permit any waste to be committed thereon. KEXP shall not permit any accumulation of trash
on or about the Premises. KEXP shall not create or contribute to the creation of a nuisance in
either the Premises or on Seattle Center grounds and KEXP shall not engage in or permit any
action that will disturb the quiet enjoyment of any other Seattle Center tenant or occupant;
provided, however, that musical or other performances which take place within the Premises
or on the New Stage shall not be deemed a nuisance so long as the use is in compliance with
applicable laws and Seattle Center rules and regulatlons including without limitation any
ordinance respecting noise.

8.2 Compliance with Laws.

8.2.1 Unlawful Use. KEXP shall not use or permit the Premises or any part
thereof to be used for any purpose in violation of any municipal, county, state or federal
law, ordinance or regulation applicable to the Premises, or for any purpose offensive to
the standards of the community of which the Premises are a part. KEXP shall promptly
comply, at its sole cost and expense, with all laws, ordinances, including but not limited
to noise ordinances, and regulations now in force or hereafter adopted relating to or
affecting the condition, use or occupancy of the Premises.

8.2.2 Nondiscrimination, Without limiting the generality of the foregoing,
KEXP agrees to and shall comply with all applicable equal employment opportunity and
nondiscrimination laws of the United States, the State of Washington and City of Seattle,
including but not limited to Chapters 14.04, 14.10, and 20.42 of the Seattle Municipal
Code ("SMC") as they may be amended from time to time, and rules, regulations, orders,
and directives of the associated administrative agencies and their officers.

8.2.3 Americans with Disabilities Act. Without limiting the generality of the
foregoing, in any construction or alteration of the Premises, KEXP shall comply with all
applicable laws and regulations, including but not limited to the Americans with
Disabilities Act, including the design specifications under both Titles II and III.

8.3 Liens. Subject to Section 20, KEXP agrees that no liens of mechanics,
materialmen, laborers, surveyors, engineers, architects, artisans, contractors, subcontractors,
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suppliers or any other lien of any kind whatsoever (a “Lien”) shall be created against or
imposed upon the Premises, and that in the event any Liens upon the Premises shall be
asserted or filed by any persons, firms or corporations performing labor or services or
furnishing material or supplies in connection with the Initial Improvements, KEXP shall pay
off in full or cause the same to be discharged of record within thirty (30) days of notification
thereof. KEXP reserves the right to contest the validity or amount of any such Lien in good
faith provided that, within thirty (30) days after the filing of the Lien, KEXP discharges said
Lien of record or records a bond which complies with the requirements of RCW 60.04.161
eliminating the Lien as an encumbrance against the Premises. If KEXP shall fail to so remove
any such Lien, City may take such action as City shall reasonably determine to remove such
Lien. KEXP shall pay as Additional Charges all costs and expenses incurred by City
including, without limitation, amounts paid in good faith settlement of such Lien and
attorneys’ fees and costs, together with interest thereon.

8.4  Programming of the Premises. Subject to Section 2.7, KEXP shall have the
unrestricted right to program the Premises for regular and special events that are compatible
with Seattle Center’s mission and programs, including major festivals; provided that in no
event shall KEXP be restricted by the City with respect to KEXP’s broadcast or on-line
content.

8.5  Exclusivity. KEXP shall not violate or interfere with any exclusivity right
granted to another Seattle Center tenant as of the Effective Date. Existing exclusivity rights
at Seattle Center are described on Exhibit 4. Furthermore, KEXP shall have the exclusive
right to operate a radio station broadcast facility at Seattle Center. City shall not enter into a
lease, sublease, lease amendment or assignment, or other agreement that grants any other
party the right to operate a radio station broadcast facility on the Seattle Center campus.
KEXP’s exclusive rights set forth in this Section 8.5 shall automatically terminate at the end
of the Initial Term of the Lease, provided, however that the Parties shall engage in good faith
discussions for an extension of such exclusive rights beginning in the sixth year of the Initial
Term, provided that the Director in his sole discretion shall make the final determination
whether to extend KEXP’s exclusive rights with respect to any Extended Term. KEXP’s
Rent during the Extended Term does not reflect a continuation of exclusive rights, and as a
result, KEXP shall not be entitled to any reduction of Rent if the exclusivity is not granted to
KEXP in any Extended Term. The granting of this exclusivity right does not apply to or
impact the ability of radio stations to broadcast events at Seattle Center.

8.6 Hazardous Substances.

8.6.1 General Requirement Regarding Hazardous Substances. KEXP shall not,
without City's prior written consent, keep on or about the Premises any Hazardous
Substance. As used in this Lease, “Hazardous Substance” means any substance now or
hereafter designated as, or containing any component now or hereafter designated as,
hazardous, or dangerous, or toxic, or harmful, or subject to regulation under any federal,
state or local law, regulation or ordinance, except customary office, kitchen, cleaning and
similar supplies in normal quantities handled in compliance with applicable laws.
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8.6.2 Hazardous Substances with City Consent. With respect to any Hazardous
Substance stored with City's consent, KEXP shall promptly, timely and completely
comply with the following:

(i) all governmental rules, regulations and requirements regarding the proper
and lawful use, sale, transportation, generation, treatment, and disposal of Hazardous
Substances, including requirements for reporting and record keeping;

(ii) submit to City true and correct copies of all reports, manifests and
identification numbers at the same time as they are submitted to the appropriate
governmental authorities; and

(iii) within five (5) days after City's request, provide evidence satisfactory to
City of KEXP’s compliance with all applicable governmental rules, regulations and
requirements.

8.6.3 Remedies. City reserves the right to inspect the Premises and to otherwise
monitor KEXP’s compliance with this Section 8.6. If City discovers any violation by
KEXP of the requirements of this Section 8.6, any and all costs incurred by City,
including costs associated with City's inspections of the Premises and City's monitoring
of KEXP’s compliance, including City's attorneys' fees and costs, shall be Additional
Charges and shall be due and payable to City upon invoice.

8.6.4 KEXP Indemnity Obligation. KEXP shall be fully and completely liable
to City for any and all cleanup costs and expenses and any and all other charges,
expenses, fees, fines, penalties (both civil and criminal) and costs imposed with respect to
KEXP’s use, disposal, transportation, generation, or sale of Hazardous Substances in or
about the Premises. KEXP shall indemnify, defend and hold City harmless from any and
all of the costs, fees, penalties, charges and expenses assessed against, or imposed, upon
City (as well as City's attorneys' fees and costs) as a result of KEXP’s use, disposal,
transportation, generation or sale of Hazardous Substances on or about the Premises. The
indemnification obligation of this subsection shall survive the expiration or earlier
termination of this Lease.

8.6.5 City Indemnity Obligation. City shall be fully and completely liable to
KEXP for any and all cleanup costs and expenses and any and all other charges,
expenses, fees, fines, penalties (both civil and criminal) and costs imposed with respect to
.use, disposal, transportation, generation, or sale of Hazardous Substances by City, its
employees, or its contractors in or about the Building. City shall indemnify, defend and
hold KEXP harmless from any and all of the costs, fees, penalties, charges and expenses
assessed against, or imposed, upon KEXP (as well as KEXP’s attorneys’ fees and costs)
as a result of the use, disposal, transportation, generation or sale of Hazardous Substances
by City, its employees, or its contractors in or about the Building. The indemnification
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obligation of this subsection shall survive the expiration or earlier termination of this
Lease. '

9. Utilities, Parking and Security.

9.1  City Responsibilities. City shall make available to the Premises heating,
ventilation and air conditioning (“HVAC”), sprinkler and fire alarm system monitoring and
maintenance, water, sanitary sewer, and electricity. If necessary to implement the Initial
Improvements, KEXP may remove the solar panels and dispose of all or portions of them at
KEXP’s cost, unless the City elects to take possession of all or portions of the solar panels, in
which case the City will be responsible for reinstalling or storing the panels, or any portion
thereof , after KEXP’s removal.

9.2  KEXP Responsibility. Throughout the Term, KEXP shall be responsible for
installing, augmenting, upgrading or relocating any utility systems as necessary for KEXP to
conduct its operations on the Premises. KEXP shall procure and pay for all utilities serving
the Premises, including electricity, water, natural gas, telephone, security alarm, garbage
services, HVAC, and, subject to the provisions of Section 4.6.2 and Section 4.6.3 hereof, the
sprinkler and fire alarm systems. As part of the Initial Improvements, KEXP shall ensure that
the Premises continue to be connected to the Seattle Center HVAC and fire alarm systems.
To the extent possible and as part of the Initial Improvements, KEXP shall cause the utilities
serving the Premises to be separately metered. KEXP shall use the Seattle Center campus
telecommunications provider for telephone and data services if KEXP utilizes the Seattle
Center’s telecommunication infrastructure. KEXP shall pay its pro rata share of any utility
services not separately metered as an Additional Charge.

9.3  Refuse Collection. KEXP shall provide at its own cost and expense all necessary
housekeeping and janitorial services for the Premises, including KEXP events at the New
Stage. City shall be responsible for janitorial services and refuse removal from the New Stage
portion of the Premises for all events other than KEXP events. KEXP shall arrange for
private garbage and recycling services or may request that Seattle Center provide such
services, in which case the Parties will negotiate a mutually agreed upon fee and KEXP shall
pay City for the services as an Additional Charge. KEXP shall collect, sort, and separate all
solid waste products on the Premises into such categories as may be required by law or Seattle
Center rule. KEXP shall recycle all products that are locally accepted for recycling. If KEXP
elects to use Seattle Center for solid waste removal services, Seattle Center shall provide and
remove separate recycling receptacles for this purpose. The City reserves the right to refuse
to collect or accept from KEXP any waste product that is not sorted and separated as required
by law, ordinance, rule, or regulation, and to require KEXP to arrange for the collection of the
same at KEXP’s sole cost and expense. KEXP shall pay all costs, fines, penalties, and
damages that may be imposed on City as a consequence of failure to comply with the
provisions of this section. The City reserves the right to specify the location of all exterior
waste receptacles, the means of access thereto, and the frequency of collection service.
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9.4 Interruption. The City shall not be liable for any loss, injury, or damage to
person or property caused by or resulting from any variation, interruption or failure of
services due to any cause whatsoever, including, but not limited to, electrical surges, or from
failure to make any repairs or perform any maintenance; provided, however, that the Seattle
Center shall be liable for any loss, injury, or damage to person or property caused by its gross
negligence or intentional misconduct. No temporary interruption or failure of services
incident to the making of repairs, alterations, improvements, or due to accident, strike, or
other conditions or events shall be deemed an eviction of KEXP or shall relieve KEXP from
any of its obligations hereunder or give KEXP a right of action against City for damages.
KEXP acknowledges that there may be planned utility outages affecting the Premises and that
such outages may interfere, from time to time, with KEXP’s use of the Premises. Seattle
Center shall provide KEXP with not less than 48 hours’ prior written notice of any Seattle
Center-planned utility outage in the Premises of which Seattle Center has knowledge. The
City has no obligation to provide emergency or backup power to KEXP. Other than the
City’s responsibility under 11.2.1, the provision of emergency or backup power to the
Premises or to enable the equipment therein to properly function shall be the sole
responsibility of KEXP.

9.5  Parking; Loading and Unloading. City will provide KEXP with five (5) Seattle
Center parking passes for Seattle Center parking facilities at no charge to KEXP; however,
possession of a parking pass does not guarantee a parking space will be available on any given
day. Additionally, Seattle Center gives KEXP permission to act as Seattle Center’s designee for
reserving right-of-way curbspace for loading, unloading and staging of events at the Premises-
under the terms of an interdepartmental Memorandum of Agreement for Event Curb-side ,
Management (“MOA”) between Seattle Center and the Seattle Department of Transportation
attached as Exhibit 5, as amended from time-to-time. KEXP’s permission to act as Seattle
Center’s designee for purposes of reserving right-of-way space is limited to making “Type 1
Reservations” and “Type 2 Reservations” only (as described in the MOA), and is limited to
Republican Street between 1% Avenue North and Warren Avenue North. KEXP shall at all times
comply with all provisions of the MOA, including but not limited to the payment of any
applicable fees. If KEXP fails to comply with any provision of the MOA, upon notice from the
City KEXP shall promptly cure the default. KEXP’s failure to remedy the default within 24
hours of receipt of notice from the City shall be grounds for the immediate revocation of KEXP’s
permission to act as Seattle Center’s designee for purposes of reserving right-of-way space. In
addition, if KEXP is given four (4) written notices of noncompliance with the MOA within any
twelve (12) month period, regardless of whether such occurrences are remedied, the City may
revoke KEXP’s permission to act as Seattle Center’s designee. Seattle Center will provide
KEXP with reasonable notice if the MOA is terminated or amended in a manner that materially
impacts KEXP. For KEXP events with load/unload requirements that KEXP cannot address
through the reservation of right-of-way curbspace described in this section, at KEXP’s request,
the Director will work cooperatively with KEXP to facilitate the load/unload requirements for
those events in a manner that is consistent with the needs of other Seattle Center users.
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9.6  Security. At its sole expense, KEXP shall provide all security services in the
interior areas of the Premises. The City shall provide general security to the Seattle Center
grounds, including exterior areas of the Premises to the same extent as provided to other
Seattle Center tenants. When KEXP holds events or presents concerts at the New Stage or
other Seattle Center facilities, security will be as required by the Seattle Center event
production staff and subject to the City’s relevant labor agreements for security.

10. Licenses and Taxes.

10.1 Payment of Fees and Taxes. Without any deduction or offset whatsoever, KEXP
shall be liable for, and shall pay prior to delinquency, all taxes, including leasehold excise tax,
if any, license and excise fees and occupation taxes, applicable to the business conducted on
the Premises and KEXP’s leasehold interest in the Premises. KEXP shall pay all personal
property taxes and other impositions levied with respect to all personal property located at the
Premises. '

10.2 Contests. KEXP shall have the right to contest the amount and validity of any
taxes by appropriate legal proceedings, but this shall not be deemed or construed in any way
as relieving KEXP of its covenant to pay any such taxes. City shall not be subjected to any
liability, nor shall City be responsible for the payment of any costs or expenses in connection
with any such proceeding brought by KEXP, and KEXP hereby covenants to indemnify and
hold City harmless from any such costs or expenses. The indemnification obligation of this
Section shall survive the expiration or earlier termination of this Lease.

11.  Initial Improvements; Subsequent Alterations; Ownership.

11.1 KEXP Initial Improvements. The parties acknowledge and agree that the
renovation of the Premises and construction of the New Stage (“Initial Improvements”) is a
fundamental purpose of this Lease. KEXP will be responsible for all costs associated with the
renovation of the Premises and construction of the New Stage. The Initial Improvements are
expected to require a significant capital investment by KEXP. The Initial Improvements,
which are shown conceptually in Exhibit 3, will at a minimum include: 1) construction of the
New Stage and landscape and hardscape improvements to adjacent areas; 2) a new roof; 3) a
new grand entrance and signage; 4) modifications and upgrades to the building envelope
including added storefront glazing to a large portion of the building, new exterior doors,
added windows, and new exterior paint; 5) structural improvements as needed to reinforce
the existing structure to support the interior tenant improvements and as needed to support
additional roof top loads; 6) asbestos removal; 7) new bathrooms; 8) building system
improvements including electrical system upgrades and metering, heating, venting, and air
conditioning (HVAC) system upgrades and metering, water distribution extensions, plumbing
revisions and upgrades, fire sprinkler and alarm system upgrades and low voltage system
upgrades; 9) tenant improvements including the addition of office and conference spaces,
power, data and fiber installations, sound recording and technical spaces, new lighting and
lighting controls, a publicly accessible lobby and interior performance spaces, and new
interior finishes; and 10) the addition of office equipment, radio and production equipment,
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signage and a digital audio archive. Seattle Center will designate a person to coordinate with
KEXP regarding design and construction at Seattle Center (the “Project Coordinator”) and
KEXP will reimburse Seattle Center for the Project Coordinator costs up to a maximum of
$41,500. Prior to commencing construction, the City and KEXP will execute a separate
construction agreement that details the temporary construction areas, agreed upon timelines,
and additional terms and conditions applicable to construction at Seattle Center, which will
include, but not be limited to, the following requirements: (a) KEXP shall maintain a
builder’s risk insurance policy; (b) KEXP shall ensure that all its contractors carry liability
insurance reasonably acceptable to the City risk manager and naming City as an additional
insured; (c) within six (6) months of completion of construction, KEXP shall provide City
with final ‘as-built’ drawings of the Project; and (d) KEXP shall defend, indemnify and hold
City harmless from any and all claims, damages and liabilities, including any required
remediation of Hazardous Materials, arising from KEXP’s construction activities and the
construction activities of its contractors, agents, employees and invitees. In keeping with the
City’s goals for energy efficiency and reducing greenhouse gas emissions, and with the
commitment of environmental sustainability in the Seattle Center Century 21 Master Plan,
KEXP will consult with Seattle Center to assess opportunities for incorporating sustainable
building features in the Initial Improvements and subsequent renovations.

11.2. City Improvements. At the time of the Commencement Date and conditioned
upon a valid appropriation, the City will invest up to $250,000 in the Premises for the
purposes described in subsections 11.2.1 and 11.2.2 below (collectively, the “City
Improvements™). If KEXP does not exercise an Option to extend the Commencement Date in
accordance with Section 3.3 above, then the Director shall begin the appropriation process for
payment for the City Improvements in order that the City Improvements may be completed in
a manner reasonably acceptable to the City and KEXP based upon the timeline for completion
of the Initial Improvements as set forth by KEXP’s contractor at that time.

11.2.1 Acquisition and installation of an emergency generator, transfer switch,
and generator fuel tank in the Premises, or elsewhere at the Seattle Center if approved by
the Director pursuant to Section 11.3, to support KEXP’s operations and for the exclusive
use of KEXP, including connection with the work spaces specified in Section 19.1.7
hereof.

11.2.2 City’s Department of Information Technology shall act in its role as lead
agency managing fiber shared with the University of Washington (“UW?”) to ensure that
KEXP has the following fiber optic cable (“Fiber”) connections utilizing UW owned
Fiber: (a) one pair of dark Fiber strands from the Premises to the City’s transmitter
facility at 18" and Madison and (b) two pairs of dark Fiber strands from the Premises to
the UW. If during the Term, UW terminates KEXP’s rights to use UW-owned Fiber, the
City will work with KEXP to achieve the same operational functions using City-owned
Fiber, subject to City ordinances and fiber sharing agreements and subject to any
applicable fees charged by Seattle City Light for use of its conduit and associated
maintenance fees.
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11.2.3 City will permit connection of KEXP’s existing radio transmitter facility
at 18™ Avenue and East Madison Street to the City owned and operated backup generator
at 18™ Avenue and East Madison Street but only to the extent that such connection is
made via the existing second transfer switch owned by KUOW.

11.3  Director Approval of Initial Improvements Design and Construction. The design
of the Initial Improvements shall be consistent with the Century 21 Design Guidelines and
shall be subject to the approval of the Director before KEXP commences construction of the
Initial Improvements. The Director shall review initial design documents within (20) twenty
working days of document receipt. Subsequent design reviews will be completed as
determined in the construction agreement. The project shall also be subject to all regular City
permitting requirements, and may be subject to review by the Seattle Design Commission.
The Director shall support KEXP’s application to the Seattle Design Commission so long as
the Director has approved the initial design documents for the project. As part of the project,
KEXP shall include Seattle Center project management involvement and liaison. KEXP
architects and contractors shall comply with the Seattle Center Technical Construction
Standards, as they exist at the time of design start-up.

11.4 Environmental Review and Permits. The City shall be the lead agency for
compliance with the State Environmental Policy Act for purposes of the Lease. KEXP shall
be responsible for obtaining all permits necessary for construction, and for completing any
environmental review or documentation required relating to construction.

11.5 Project Management and Coordination. KEXP shall manage the Initial
Improvements renovation project using an experienced project manager or firm serving as the
KEXP representative regarding design and construction (the “Project Manager”). KEXP will
notify the City upon KEXP’s selection of the Project Manager, and the City shall have the
right to approve or reject the Project Manager based solely on the experience and
qualifications of the Project Manager on comparable projects. City shall assign a Seattle
Center Project Coordinator, whose responsibility shall be to facilitate all Seattle Center
project approvals, provide coordination of the project with Seattle Center needs during the
course of construction, and represent Seattle Center on all issues affecting Seattle Center
operations and costs.

11.6  Subsequent Alterations. After the Initial Improvements, KEXP shall not make
any material alterations, additions or improvements in or to the Premises, including any
additions or alterations to utility systems, without first submitting to the Director
professionally prepared plans and specifications for such work and obtaining the Director's
prior written approval, which may be granted, withheld, or conditioned in the Director’s
discretion.

11.7 Ownership of Initial Improvements. KEXP shall retain ownership of all Initial
Improvements to the Premises. At its option, KEXP may elect to include the New Stage in
the Premises or transfer ownership of the New Stage to the City upon completion of the Initial
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Improvements. Upon the expiration or termination of this Lease, KEXP shall surrender the
Premises and all improvements, including the New Stage if retained by KEXP, to City in
good repair and in a clean and neat condition, reasonable wear and tear excluded. Prior to
such delivery, KEXP shall remove its personal property, fixtures and equipment, including
radio equipment and digital audio archive equipment, and shall repair any damage resulting
from the removal. All remaining improvements installed by KEXP shall automatically
become the property of the City without need for reimbursement to KEXP.

12.  Maintenance and Operations.

12.1 City’s Maintenance Responsibilities. At its expense, City shall maintain the
Building, the portions of the Premises described below, and the common areas of Seattle
Center in good order and to a standard typical for Seattle Center facilities. City shall maintain
and repair the following areas of the Premises:

12.1.1 Roof and exterior walls.

12.1.2 The existing potable water, wastewater system and sewer pipes within the
Premises, except for any system which is altered, installed, or replaced by KEXP as part
of the Initial Improvements.

12.1.3 Exterior potable water, wastewater and sewer pipes connected to the
Premises. '

12.1.4 Existing exterior doors and locks not installed or replaced by KEXP.

12.1.5 The existing electrical system, including the main distribution service
panel and all sub-panels serving the Premises, unless KEXP undertakes any
modifications, alterations or augmentation of the existing system as part of the Initial
Improvements, in which case KEXP shall maintain the system as required under
Subsection 12.2.

12.1.6 Existing HVAC system, including roof top units, interior heat exchange
units, duct work, and all component parts.

12.1.7 The Fire Alarm System.

12.1.8 Unless KEXP installs a new sprinkler system as part of the Initial
Improvements, City shall maintain the existing system subject to KEXP’s obligation to
reimburse the City for certain related charges under Section 4.6.2.

12.1.9 The New Stage and the ground on which it rests, but excluding KEXP’s
sound and stage equipment and housekeeping and janitorial after KEXP’s events.

12.1.10 Landscape and outdoor periphery.
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In undertaking maintenance, City shall make a good faith effort to not interfere
with KEXP’s business on the Premises. KEXP waives all claims for damages, including
for any loss of business, resulting from City maintenance, cleaning, and repair work,
except to the extent of City’s gross negligence or willful misconduct. There shall be no
abatement or reduction of Rent arising because of City’s making, or failing to make, any
repairs, alterations, or improvements, except to the extent caused by City’s gross
negligence or willful misconduct. City shall not be required to maintain or repair any
damage caused by KEXP or its contractors, guests, invitees, licensees or subtenants.

12.2 KEXP Responsibilities. At its expense, KEXP shall maintain the remainder of the
Premises, including KEXP’s alterations, improvement, additions, and personal property, to a
standard comparable to at least that of a Class B office building, which shall include:

12.2.1 Cleaning the exterior and intetior glass in the Premises windows and
doors. :

12.2.2 . Regularly inspecting all water, wastewater, and sewage pipes that are
within the Premises if installed, altered, or replaced by KEXP, and maintaining and
repairing as necessary all plumbing fixtures within the Premises.

12.2.3 Maintaining the interior doors and locks, and any exterior doors and
exteriors locks installed by KEXP.

12.2.4  Maintaining any portable New Stage sound and stage equipment owned
by KEXP, and maintaining any other systems or equipment installed by KEXP that is
unique to KEXP’s use of the Premises. .

12.2.5 Maintaining any other utility system, including but not limited to the
electrical system, or component that is altered, augmented, installed or modified by
KEXP, whether as part of the Initial Improvements or subsequently, to the extent of such
alterations, augmentations, new installations, or modifications.

KEXP shall not be required to maintain, repair or restore any damage caused by City, its
employees, contractors, or tenants. City waives all claims for damages resulting from KEXP
maintenance or repair work, except to the extent of KEXP’s negligence or willful misconduct.

12.3  City Maintenance Allowance. Notwithstanding the provisions of Section 12.2,
City shall provide KEXP with an annual maintenance allowance as follows:

12.3.1 City shall provide up to $5,000 worth of Seattle Center staff time for
annual maintenance of a new emergency generator system at the Premises. If KEXP
elects to retain a contractor to perform generator maintenance services, it shall be at
KEXP’s sole expense. City will provide KEXP with an accounting of its use of the
allowance on a monthly basis, or upon such other schedule mutually agreed upon.
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12.3.2 City shall provide KEXP with an annual allowance of up to $3,000 worth
of Seattle Center staff time for routine repair and maintenance of any mechanical,
plumbing, wastewater, electrical, or similar system serving the Premises. City will
provide KEXP with an accounting of its use of such allowance on a monthly basis, or
upon such other schedule mutually agreed upon. :

12.3.3 The maintenance allowance provided to KEXP shall not accumulate over
the Term. The allowance is provided annually, and KEXP shall not be entitled to any
credit or other reimbursement if the allowance is not used or is only partially used in any
calendar year under the Term.

12.4 KEXP’s Maintenance and Repairs. If KEXP fails to repair and maintain the
Premises as required by this Section 12, then the City shall provide KEXP with written notice
specifying the nature of the failure. If KEXP shall fail to repair and maintain to the Director’s
reasonable satisfaction within thirty days’ of the date of written notice to KEXP, then at its
option the City may, but is not required to, undertake such repair or maintenance, and shall
invoice KEXP for the entire actual and reasonable cost, including associated administrative
fees. KEXP shall promptly pay the invoiced amount as an Additional Charge. City shall
have the right to enter the Premises for such purposes. However, if more than thirty (30) days
is reasonably required to complete the repair or maintenance, City will have no self-help right
under this Section if KEXP commences the repair or maintenance within 30 days of written
notice and diligently pursues it to completion.

12.5 City’s Maintenance and Repairs. If City fails to perform its repair and maintain
obligations as required by this Section 12, then KEXP shall provide City with written notice
specifying the nature of the failure. If within thirty days of KEXP’s notice City shall fail to
either 1) repair and maintain to KEXP’s reasonable satisfaction or 2) provide KEXP with a
written explanation of a good faith reasonable basis for rejecting the repair request, then at its
option KEXP may, but is not required to, undertake such repair or maintenance, and shall
either invoice City for the entire actual and reasonable cost, including associated
administrative fees, or deduct such costs and fees from the next payment of Cash Rent that is
due. If KEXP invoices City, City shall promptly pay the invoiced amount to KEXP.
However, if more than thirty (30) days is reasonably required to complete the repair or
maintenance, KEXP will have no self-help right under this Section if City commences the
repair or maintenance within 30 days of written notice and diligently pursues it to completion.
Additionally, if the City has provided KEXP with a written explanation rejecting the repair or
maintenance requested, the City shall have no obligation to reimburse KEXP for self help and

. the Parties shall make best efforts to resolve the dispute under Section 30.

12.6 Major Repairs. The maintenance obligations of both City and KEXP include the
obligation to complete routine repairs and Major Repairs to the extent necessary to keep the
Premises and common areas in a good condition as required under this Lease.
Notwithstanding the foregoing, if any Major Repair or replacement of any component of a
utility system (for example, water, sewer, electrical) that is located at the Premises is
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necessary during the Term, the City and KEXP shall equally share the cost of the repair or
replacement of such utility system. As used in this Section, a “Major Repair” means any
single repair or replacement project which is estimated to cost more than $5,000, including
labor and materials. Notwithstanding the forgoing, the City shall have no responsibility for
the cost of a Major Repair to a system upgraded or installed by KEXP if the repair is required
as a result of faulty installation or design by KEXP over which the City had no control.
KEXP will not be responsible for any portion of the cost for any Major Repair of any
component of a Seattle Center utility system that is not located on the Premises unless the
need for repair can be directly and reasonably traced to KEXP’s use of the Premises, in which
case KEXP will be responsible for its equitable share of the repair or replacement.

13. Installation of Artwork.

13.1  Prohibition against Installation or Integration of Works of Visual Art on Premises.
KEXP shall not permit the installation or integration on or in the Premises of any “work of
visual art,” as that term is defined in the Visual Artists Rights Act of 1990, as now existing or
as later amended, if the removal of such artwork is reasonably likely to result in its distortion,
mutilation, modification, or destruction, unless KEXP delivers to City an executed waiver of
the creator’s right of integrity regarding such art work for the benefit of City and its
successors and assigns, in a form that satisfies both City and the requlrements of 17 U.S.C.
§106A(e), as the same now exists or is hereafter modified.

13.2 KEXP’s Indemnification of City against Liability under Visual Artists Rights Act
of 1990. Without limiting the generality of Section 17, KEXP shall protect, defend, and hold
City harmless from and against any and all claims, suits, actions or causes of action, damages
and expenses (including attorneys’ fees and costs) arising as a consequence of (a) the
installation or integration of any work of visual art on or into the Premises; or (b) the
destruction, distortion, mutilation or other modification of the art work that results by reason
of its removal; or (c) any breach of Section 13.1 of this Lease; or (d) any violation by KEXP
or any of its officers, employees or agents of the Visual Artists Rights Act of 1990, as now
existing or hereafter amended. This indemnification obligation shall exist regardless of
whether City or any other person employed by City has knowledge of such installation,
integration, or removal or has consented to any such action or is not required to give prior
consent to any such action. The indemnification obligation of this subsection shall survive the

~ expiration or earlier termination of this Lease.

14.  Continuous Operation.

KEXP shall not abandon the Premises after the Commencement Date. Except for the
period necessary to complete any approved remodeling, improvements, or temporary closures
for repair or maintenance, and subject to force majeure or periods of damage or destruction,
KEXP shall keep the Premises open and use them to transact business with the public. KEXP
shall immediately close if the Director determines there is an emergency endangering the
health or safety of the general public or any Seattle Center staff or occupants.
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15.

16.

Joint Programming.

15.1 Busking Program. Subject to the Director’s approval and the Seattle Center
Campus rules, KEXP may produce and co-brand with Seattle Center a free busking program
in the common areas of Seattle Center designed to create incidental encounters of art and
entertainment that enhance the atmosphere of the entire campus.

15.2  Annual Programming Plan. KEXP and Seattle Center Productions will work
cooperatively to develop and implement an annual joint programming plan on and around the
Seattle Center and the Premises designed to help both Seattle Center and KEXP to enhance -
their mission and vision. Proposed programming and Seattle Center’s portion of the funding,
if any, will be subject to the Director’s approval and City ordinances applicable to co-
promotion.

Surrender of Premises.

16.1 = General Matters. At the expiration or sooner termination of the Lease Term,
KEXP shall surrender the Premises to City in good repair and in a clean and neat condition.
KEXP shall remove its moveable trade fixtures and appliances and equipment as required
under Section 11.5, and shall repair any damage resulting from the removal. Without limiting
the generality of Section 17.1, KEXP shall indemnify City for all damages and losses suffered
as a result of KEXP’s failure to redeliver the Premises on a timely basis in the condition
required herein. KEXP’s obligations under this Section 16 shall survive the expiration or
termination of this Lease.

16.2 Cable and Wiring. Unless otherwise excused by the Director, on or before the
Expiration Date or earlier termination of this Lease, KEXP shall remove all voice and data
communication and transmission cables and wiring installed by or for KEXP to serve any
telephone, computer or other equipment located in the Premises including all of the same
located within the interior and exterior walls, through or above the ceiling, through or below
the floor, or located in any building equipment room, vertical or horizontal riser, raceway,
conduit, channel, or opening connecting to the portion of KEXP’s Improvements. KEXP
shall leave the mud rings, faceplates and floor boxes in place.

16.3 Abandoned Property. The City may, at its election, retain or dispose of in any
manner any of KEXP’s moveable trade fixtures, appliances, equipment, capital improvements
not specifically allowed to remain, artwork, and other personal property (collectively,
“Personal Property”) that KEXP does not remove from the Premises at the expiration of the
Term or within twenty (20) days after expiration or termination of the Term. The Director
will givé written notice to KEXP specifying the Personal Property to be removed and
requesting removal, and if KEXP does not remove the Personal Property within ten (10) days
from the date of notice, the Personal Property will be deemed abandoned by KEXP and title to
the Personal Property shall vest in the City. The Director may retain or dispose of the
Personal Property in the Director’s discretion. KEXP waives all claims against the City for
any damage to KEXP resulting from retention or disposition of any Personal Property not

Final Authorized by City Council Ordinance 123718
September 26, 2011

{01748042.DOC;1 } Page 27 of 62




removed by KEXP as required under this Section 16. KEXP shall be liable to Seattle Center
for Seattle Center's reasonable costs for storing, removing and disposing of any abandoned
Personal Property.

17.  Indemnification; Release.

17.1 KEXP’s Indemnification. Except as otherwise provided in this Section and to the
fullest extent allowed by law, KEXP shall defend (using legal counsel reasonably acceptable
to City), indemnify, and save City, City’s officers, agents, employees and contractors
harmless from all claims, suits, losses, damages, fines, penalties, liabilities and expenses
(including City's actual and reasonable personnel and overhead costs and attorneys' fees and
other costs incurred in connection with claims, regardless of whether such claims involve
litigation) resulting from any actual or alleged injury (including death) of any person, or from
any actual or alleged loss of or damage to any property, arising out of or in connection with (i)
the occupation, use or improvement of the Premises by KEXP or any of KEXP’s officers,
employees, subtenants, licensees, or agents, or (i) KEXP’s breach of its obligations
hereunder. Notwithstanding the foregoing, KEXP’s defense and 1ndemn1ty obligations shall
not include any injury to person or loss or damage to property arising from the use or
occupation of the New Stage by parties other than KEXP or its licensees, unless KEXP’s
actions or those if its officers, employees, subtenants, licensees, or agents caused or
contributed to the alleged harm. KEXP agrees that the foregoing indemnity specifically
covers actions brought by its own employees, and KEXP hereby waives immunity under
Washington's Industrial Insurance Act, RCW Title'51, but only as to the City and to the extent
necessary to provide City with a full and complete indemnity required under this Section.

This indemnity shall survive termination or expiration of this Lease. KEXP shall promptly
notify City of casualties or accidents occurring in or about the Premises.

17.2  City’s Indemnification. Except as otherwise provided in this Section and to the
fullest extent allowed by law, City shall defend (using legal counsel reasonably acceptable to
KEXP), indemnify, and save KEXP, its officers, agents, employees and contractors harmless
from all claims, suits, losses, damages, fines, penalties, liabilities and expenses (including
KEXP’s actual and reasonable personnel and overhead costs and attorneys' fees and other
costs incurred in connection with claims, regardless of whether such claims involve litigation)
resulting from any actual or alleged injury (including death) of any person, or from any actual
or alleged loss of or damage to any property, arising out of or in connection with (i) City’s
negligence, or the negligence of any of City’s employees, subtenants, licensees, or agents or
(ii) City’s breach of its obligations hereunder. City agrees that the foregoing indemnity
specifically covers actions brought by its own employees. This indemnity shall survive
termination or expiration of this Lease. ~City shall promptly notify KEXP of casualties or
accidents occurring in or about the Premises.

CITY AND KEXP ACKNOWLEDGE THAT THE INDEMNIFICATION A
OBLIGATIONS IN SECTIONS 17.1 AND 17.2 OF THIS LEASE WERE SPECIFICALLY
NEGOTIATED AND AGREED UPON BY THEM.
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17.3 KEXP’s Release of Claims. The placement and storage of all artwork, personal
property, trade fixtures, capital improvements and inventory (“Personal Property”) in the
Premises shall be the responsibility, and at the sole risk, of KEXP. KEXP hereby releases the
City from any and all claims arising from any loss of or damage to Personal Property at the ‘
Premises, except to the extent arising from the City’s gross negligence or willful misconduct.

18. Insurance.

18.1  General Insurance Requirement. Throughout the Lease Term, the Parties shall
maintain such insurance coverage as is specified in Exhibit 6and shall otherwise comply with
the terms and conditions for insurance contained therein.

18.2 Waivers of Subrogation. City and KEXP do each hereby release and relieve the
other from responsibility for, and waive their entire claim of recovery for any loss resulting
from business interruption at the Premises or loss of income or any loss or damage to the real
or personal property of either of them located anywhere on or under the Premises arising out
of or incident to the occurrence of any of the perils which are covered by any insurance policy
now or from time to time carried by the parties hereto. This waiver is intended to include
claims or losses falling within deductible amounts, unless the party against whom recovery is
sought caused or contributed to the loss, in which case the waiver shall not apply to the
deductible amount. Each party shall cause its insurance carriers to consent to such waiver and
to waive all rights of subrogation against the other party.

19.  Public Benefits and Community Partnerships.

19.1 Public Benefits Provided by KEXP, KEXP will provide the City and its residents
with the public benefits described below throughout the Lease Term. KEXP shall annually
report on the public benefits as required under Subsection 7.1.

19.1.1 Initial Improvements. Renovating and invigorating the Premises at the
northwest corner of the Seattle Center campus through an improved connection to the
Lower Queen Anne community, as conceptually depicted in Exhibit 3.

19.1.2 Homepage Links. KEXP shall provide Northwest content links,
including a link to KEXP and its free services, for the Seattle Center homepage, wireless
public access page, and other agencies as requested.

19.1.3 Festival Use of New Stage. Throughout the Term and at no cost, the City
shall have priority use of the New Stage for the number of days associated with the
Northwest Folklife Festival (7 days), the Bite of Seattle (5 days), Giant Magnet (9 days)
and the Bumbershoot Festival (8 days) or successor events. Additionally, City may use
the New Stage for other events without additional charge, subject to the scheduling
limitations in Section 2.7. The Director will provide KEXP with written notice each year
during the annual meeting described in Section 7.3 of the festival calendar dates and of
any changes in the types and duration of the forgoing events. If such festivals elect not
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to use the New Stage during such festivals, then the City shall not object to KEXP using
the New Stage for its programs, provided KEXP obtains written approval from the
festival.

19.1.4 Power Outage Support Space. In the event of a power outage, KEXP will
‘provide up to ten work spaces for City staff and may serve as an emergency command
center.

- 19.1.5 Additional Benefits. During each year throughout the Term, KEXP shall
provide at least one of the following benefits:

a. Incidental Performance Art Experiences. KEXP intends to play a
curatorial role in offering Seattle Center visitors the delight found in happening upon
incidental performance art experiences throughout the campus.

b. Free Public Access. KEXP intends to expand its current services and
add innovative new community programs including free public access to live and
recorded music, free tours of its broadcast studios and other educational
opportunities.

c. Community Educational Resources. KEXP intends to expand its ability
~ to provide educational resources for the community by incorporating instructional
space and work space for students, volunteers and musicians.

d. Director-approved Benefits. Such alternative or additional program
proposed by KEXP at the annual meeting and approved by the Director.

19.2. KEXP Commitment to Partnership-Building. Throughout the Term, KEXP shall
develop and maintain partnerships with at least two of the following organizations and groups or
their successors:

19.2.1 Seattle Public Schools. Seattle Public Schools, to create an internship
program and other ways for students to learn more about music.

19.2.2 Seattle Public Library. The Seattle Public Library, to make more music
content more readily accessible to Library patrons.

19.2.3 Seattle Channel. Seattle Channel, to collaborate on creating and
distributing music programming,.

19.2.4 Vera Project. To connect young people and emerging talent to KEXP’s
producers, web designers and DJs, and to collaborate on live performances.

19.2.5 University of Washington, The University of Washington, for a formal
internship program where undergraduate and graduate students can gain experience in the
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music and arts community and industry such as music curation, web development and
design, intellectual property law, and marketing.

19.2.6 EMP. Through a partnership that brings together KEXP curators to work
with EMP curators, collaborating on projects and exhibits.

. 19.2.7 Seattle City of Music Commission. By inviting the Seattle: City of Music
Commission to establish KEXP’s Premises as its home through the provision of free
meetings rooms and A/V support (upon availability and with KEXP approval), using the
Premises as a place where Seattle’s music story can be showcased.

19.2.8 Director-approved Partnerships. Such alternative or additional partnership
proposed by KEXP at the annual meeting and approved by the Director.

20.  Assignment and Sublease.

20.1 Generally. KEXP shall not assign or encumber the whole or any part of the
Premises, nor shall this Lease or any interest thereunder be assignable or transferable by
operation of law or by any process or proceeding of any court or otherwise without the prior
written consent of the Director, which consent may be withheld, delayed or conditioned in the
Director’s sole discretion. KEXP may sublease or license portions of the Premises for uses
that are compatible with Seattle Center’s over-all mission, subject to the Director’s prior
written approval, which shall not be unreasonably withheld. The granting of consent to a
given sublease, assignment, or transfer shall not constitute a waiver of the consent
requirement as to future subleases, assignments, or transfers. Any assignment, license,
mortgage or sublease without the Director's prior written consent in accordance with this
Section 20.1 shall be void. No assignment or sublease shall release KEXP from primary

liability under this Lease. Each assignment and sublease shall be by an instrument in writing
in form satisfactory to the Director. Any change in the legal incorporation or ownership
structure of KEXP, including any change in KEXP’s status as a U.S.C 501 (c)(3) entity, shall
be deemed an assignment for purposes of this Section. KEXP shall pay all legal fees and
other costs incurred by the City in connection with consideration of KEXP’s request for
approval of assignments or subleases.

20.2 Right of Mortgagee. Notwithstanding the foregoing provisions of this Section
20, KEXP shall have the right to grant or deliver a leasehold mortgage to Lender, all subject
to and as provided in Section 21 of this Lease.

21. Encumbrance of Leasehold Estate

21.1 Permitted Encumbrance. Notwithstanding Section 20, KEXP may, at any time
during the Lease Term, encumber to any person or entity, hereinafter called “Lender,” by
deed of trust or mortgage or other security instrument ("Leasehold Mortgage") any or all of
KEXP’s interest under this Lease and KEXP’s leasehold estate for purposes of financing the
construction of the Initial Improvements or any improvements, additions or modifications to
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the Premises or the Initial Improvements subsequently made. A Leasehold Mortgage in
compliance with this Section shall not require the City’s prior consent; provided, however, in
no circumstance shall any encumbrance incurred by KEXP constitute in any manner a lien or
encumbrance on the fee or any other interest of City in the Premises.

21.2 Notice of Default and Rights to Cure. If the Lender forwards to City an executed
counterpart of the Leasehold Mortgage together with a written notice setting forth the name
and address of the Lender, then, until the time, if any, that the obligations of KEXP under
such Leasehold Mortgage shall be satisfied of record or the Lender shall give to City written
notice that the obligations of KEXP under such Leasehold Mortgage have been satisfied, then
the following shall apply:

21.2.1 No action or agreement hereafter taken or entered into by KEXP to cancel,
surrender, or modify this Lease shall be binding upon the Lender or affect the lien of the
Leasehold Mortgage, without the prior written consent of the Lender.

21.2.2 If City shall give any notice or demand under this Lease to KEXP, City
~ shall at the same time give a copy of each such notice to the Lender at the address
theretofore designated by the Lender. Such copies of notices shall be sent by registered
or certified mail, and shall be deemed given at the time such copy is deposited in a United
States Post Office with postage charges prepaid, enclosed in an envelope addressed to the
Lender.

21.2.3 The Lender shall have the right to perform any term, covenant, condition
or agreement applicable to KEXP under this Lease and to remedy any default by KEXP
under the Lease, and City shall accept such performance by the Lender with the same
force and effect as if accomplished by KEXP; provided, however, that the Lender shall
not thereby or hereby be subrogated to the rights of City. :

21.2.4 KEXP may delegate irrevocably to the Lender the authority to exercise
any or all of KEXP's rights hereunder, but no such delegation shall be binding upon City
unless and until either KEXP or the Lender shall give to the City a true copy of a written
instrument effecting such delegation and no such delegation shall amend or modify the
terms and conditions of this Lease. Such delegation of authority may be affected by the
terms of the Leasehold Mortgage itself, in which case the service upon City of an
executed counterpart of the Leasehold Mortgage in accord with this paragraph, together
with a written notice specifying the provisions therein which delegate such authority to
the Lender, shall be sufficient to give City notice of such delegation.

21.2.5 City shall provide a commercially reasonable estoppel certificate to
Lender within thirty (30) days of a request by Lender or KEXP in a form reasonably
acceptable to the Director.

21.3 Uncured Default. Notwithstanding anything in this Section to the contrary, the
failure or inability of KEXP or any Lender to operate the Premises in the manner and for the
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Permitted Uses contemplated by the parties hereto and described in this Lease shall be
considered a default and upon such failure or inability of KEXP of Lender to cure such .
default, the Lender shall have no further rights hereunder and City may proceed to terminate
this Lease in accordance with the provisions of Section 24 hereof.

22.  Assignment by City.

If City sells or otherwise transfers the Premises, or if City assigns its interest in this
Lease, such purchaser, transferee, or assignee thereof shall be deemed to have assumed City's
obligations under this Lease arising after the date of such transfer, and City shall thereupon be
relieved of all liabilities under this Lease arising thereafter, but this Lease shall otherwise
remain in full force and effect. KEXP shall attorn to any City successor which assumes and
agrees to perform all of City’s obligations under this Lease. Notwithstanding the foregoing,
the City shall be responsible for all responsibilities under this Lease arising prior to the date of
such transfer.

23. Damage or Destruction.

If the Building or the Premises are rendered partially or totally untenantable by fire or
other casualty, and if the damage is repairable within twelve (12) months from the date of the
occurrence, then provided that the insurance proceeds are available to pay the full cost of the
repairs, the City shall repair the Building, including the Premises, with due diligence;
otherwise the City may elect to terminate this Lease. Rent shall be abated in the proportion
that the untenantable portion of the Premises bears to the whole thereof, as determined by the
City, for the period from the date of the casualty to the completion of the repairs, unless the
casualty results from the negligence of KEXP or any of its officers, contractors, agents,
invitees, guests or employees or KEXP's breach of this Lease. If the City determines that the
damage is not reasonably repairable within twelve (12) months from the date of occurrence,
or if insurance proceeds are not available to pay the full cost of repairs, the City shall
promptly advise KEXP of the City’s determination and either party may elect to terminate this
Lease by giving written notice to the other party within thirty (30) days after the
determination. In the event of any damage by casualty, KEXP shall, at its sole cost and
expense, repair all damage to its own personal property and trade fixtures at the Premises.
City shall not be liable to KEXP for damages, compensation or other sums for inconvenience,
loss of business or disruption arising from any repairs to or restoration of any portion of the
Building or the Premises, including the New Stage, unless such damage is the result of the
negligence of City or its officers, contractors, agents, or employees.

24.  Default by KEXP,

24.1 Definition. If KEXP violates, breaches, or fails to keep or perform any term,
provision, covenant, or any obligation of this Lease; or if KEXP files or is the subject of a
petition in bankruptcy, or if a trustee or receiver is appointed for KEXP’s assets or if KEXP
makes an assignment for the benefit of creditors, or if KEXP is adjudicated insolvent, or
becomes subject to any proceeding under any bankruptcy or insolvency law whether domestic
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or foreign, or liquidated, voluntarily or otherwise; then KEXP shall be deemed in default
(“Default”).

242  City Remedies. If KEXP has defaulted and such Default continues or has not
been remedied to the reasonable satisfaction of the Director within thirty (30) days after
written notice thereof has been provided to KEXP, then City shall have the following

“nonexclusive rights and remedies at its option: (i) to cure such default on KEXP’s behalf and
at KEXP’s sole expense and to charge KEXP for all actual and reasonable costs and expenses
incurred by City in effecting such cure as an Additional Charge; (ii) without declaring this
Lease terminated, to reenter the Premises and to occupy the whole or any part thereof for and
on account of KEXP and to collect any unpaid Annual Rent, In-Kind Rent, Additional Rent
and Additional Charges that have become payable or that may thereafter become payable; or
(iii) to terminate this Lease. If the nature of KEXP’s obligation (other than monetary
obligations and other than vacation or abandonment of the Premises) is such that more than
thirty (30) days is reasonably required for performance, then KEXP shall not be in default if it
commences performance within such thirty (30) day period and thereafter diligently
prosecutes the same to completion. If the KEXP’s default is failure to pay any monetary

" obligation, then KEXP shall not be in default if it makes full and complete payment within 10
days of written demand from the City.

24.3  Reentry by City Upon Termination. Upon the termination of this Lease, City may
reenter the Premises, take possession thereof, and remove all persons therefrom, for which
actions KEXP shall have no claim thereon or hereunder. KEXP shall be liable and shall
reimburse City upon demand for all actual and reasonable costs and expenses of every kind
and nature incurred in retaking possession of the Premises. If City retakes the Premises, City
shall have the right, but not the obligation, to remove therefrom all or any part of the personal
property located therein and may place the same in storage at any place selected by City,
including a public warehouse, at the expense and risk of KEXP. City shall have the right to
sell such stored property, after reasonable prior notice to KEXP or such owner(s), after it has
been stored for a period of thirty (30) days or more. The proceeds of such sale shall be
applied first, to the cost of such sale; second, to the payment of the charges for storage, if any;
and third, to the payment of any other sums of money that may be due from KEXP to City;
the balance, if any, shall be paid to KEXP.

24.4  Vacation or Abandonment. If KEXP vacates or abandons the Premises in its
entirety and fails to reoccupy the Premises, all as described in Section 14, within thirty (30)
days after City (1) delivers a notice to KEXP’s notice address set forth in Section 1.10 above
demanding such re-occupancy and (2) mails by certified or registered mail a copy of the
notice to any forwarding address given by KEXP to City in writing, such failure shall be an
uncured Default and shall not be subject to any additional cure period.

24.5 City’s Non-Exclusive Remedies upon Termination due to Default of KEXP,
Notwithstanding any reentry by City, in the event of the termination of this Lease due to the
Default of KEXP, the liability of KEXP for all sums due under this Lease provided herein
shall not be extinguished for the balance of the Term of this Lease. KEXP shall also be liable
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to City for any other amount necessary to compensate City for all the detriment proximately
caused by KEXP’s failure to perform its obligations under this Lease or that in the ordinary
course of things would be likely to result therefrom, including but not limited to, any costs or
expenses incurred in maintaining or preserving the Premises after such Default, and any costs
incurred in authorizing others the use and occupancy of the Premises and in preparing the
Premises for such use and occupancy, and such other amounts in addition to or in lieu of the
foregoing as may be permitted from time to time by the laws of the State of Washington. The
provisions of this Section 24.5 shall survive the expiration or earlier termination of this Lease.

24.6  City's Remedies Cumulative; Waiver. City's rights and remedies hereunder are
not exclusive, but cumulative, and City's exercise of any right or remedy due to a default or
breach by KEXP shall not be deemed a waiver of, or alter, affect or prejudice any other right
or remedy that City may have under this Lease or by law or in equity. Neither the acceptance
of rent nor any other act or omission of City at any time or times after the happening of any
event authorizing the cancellation or forfeiture of this Lease shall operate as a waiver of any
past or future violation, breach or failure to keep or perform any covenant, agreement, term or
condition hereof or to deprive City of its right to cancel or forfeit this Lease, upon the written
notice provided for herein, at any time that cause for cancellation or forfeiture may exist, or
be construed so as to estop City at any future time from promptly exercising any other option,
right or remedy that it may have under any term or provision of this Lease.

25.  Default by City.

City shall be in default if City fails to perform its obligations under this Lease within
thirty (30) days after its receipt of notice of nonperformance from KEXP; provided, that if the
default cannot reasonably be cured within the thirty (30) day period, City shall not be in
default if City commences the cure within the thirty (30) day period and thereafter diligently
pursues such cure to completion. Upon City’s default, KEXP may pursue any remedies at law
or in equity that may be permitted from time to time by the laws of the State of Washington.

26.  Attorney’s Fees.

If either party retains the services of an attorney in connection with enforcing the terms of
this Lease, each party agrees to bear its own attorneys’ fees and costs; provided that this
* Section shall apply to direct claims between the Parties and shall not limit any attorney’s fees
that either Party may be required to pay as a result of any defense and indemnification
obligation under Section 17 herein.

27.  Access by City.

City and its agents shall have the right to enter the Premises at any reasonable time to
examine the same, and to show them to prospective purchasers, lenders or tenants, and to
make such repairs, alterations, improvements, additions or improvements to the Premises as
City may deem necessary or desirable. If KEXP is not personally present to permit entry and
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an entry is necessary in an emergency, City may enter the same by master key or may forcibly
enter the same, without rendering City liable therefor, except in the event of City’s gross
negligence or intentional misconduct. Nothing contained herein shall be construed to impose
upon City any duty of repair or other obligation not specifically stated in this Lease. KEXP
shall provide City with a key to access the Premises in the event of an emergency.

28.  Holding Over.

If KEXP remains in possession of all or any part of the Premises after the expiration of
the Term hereof with City’s express or implied consent, such tenancy shall be from month-to-
month only, and not a renewal hereof or an extension for any further term, and in such case,
KEXP shall pay City rent in an amount that the parties shall negotiate; provided, however,
that if the parties cannot agree on the amount of rent within 30 days from the expiration of the
Term, then such holding over shall be deemed to be without City’s consent. If KEXP remains
in possession of all or any part of the Premises without City’s consent, such tenancy shall be
from month-to-month only, and not a renewal hereof or an extension for any further term, and
in such case, KEXP shall pay City rent in an amount equal to One Hundred Fifty Percent
(150%) of the then-current Cash and In-Kind Rent, Additional Rent and Additional Charges
for the entire time KEXP thus remains in possession and KEXP shall hold City harmless from
all damages resulting from KEXP’s failure to surrender the Premises or any portion thereof,
including, without limitation, claims made by a succeeding tenant resulting from KEXP’s
failure to surrender the Premises or any portion thereof. All provisions of this Lease, except
those pertaining to the amount of Rent payable and Term, shall apply to such month-to-month
tenancy.

29, Notices.

Any notice, demand or request required hereunder shall be given in writing to the party's
address set forth in Section 1.10 hereof by any of the following means: (a) personal service;
(b) commercial or legal courier; or (c) registered or certified, first class mail, postage prepaid,
return receipt requested. Such addresses may be changed by notice to the other parties given
in the same manner as above provided. Notices shall be deemed to have been given upon the
earlier of actual receipt, as evidenced by the deliverer's affidavit, the recipient's
acknowledgment of receipt, or thé courier’s receipt, except in the event of attempted delivery
during the recipient’s normal business hours at the proper address by an agent of a party or by
commercial or legal courier or the U.S. Postal Service but refused acceptance, in which case
notice shall be deemed to have been given upon the earlier of the day of attempted delivery, as
evidenced by the messenger’s affidavit of inability to deliver stating the time, date, place and
manner in which such delivery was attempted and the manner in which such delivery was
refused, or on the day immediately following deposit with such courier or, if sent pursuant to
subsection (c), forty-eight (48) hours following deposit in the U.S. mail.

30. Dispute Resolution.
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The parties shall make their best efforts to resolve disputes as expeditiously as possible
through negotiations at the lowest possible decision-making level, and in the event such
negotiations are unsuccessful, to participate in good faith in the mediation process described
herein prior to either party initiating any judicial process. If an issue cannot be resolved by
negotiations between subordinate staff of KEXP and Seattle Center, the matter shall be
referred to the Director and the KEXP Executive Director. If those officials are unable to
resolve the dispute within a period of 15 days after the matter has been formally referred to
them for resolution, they shall meet during the immediately succeeding seven (7) days to
select a mediator to assist in the resolution of such dispute. If the Director and KEXP cannot
agree upon a mediator within such seven (7) day period, either party may apply to the
American Arbitration Association for the appointment of a mediator according to the process
that is established by such entity for such action. KEXP and the City shall share equally the
cost charged for the mediation of any dispute. If the dispute cannot be resolved by the
process in this Section 30, then either Party may proceed to litigate their claims.

31.  Force Majeure.

Neither City nor KEXP shall be deemed in default hereof nor liable for damages arising
from its failure to perform its duties or obligations hereunder if such is due to any cause
beyond its reasonable control (“force majeure ), including, but not limited to an act of nature,
act of civil or military authority, fire, flood, windstorm, earthquake, strike or labor
disturbance, civil commotion, delay in transportation, terrorist act, war, or any other event not
within a Party’s control; provided, however, that the foregoing shall not excuse KEXP from
the timely payment of Annual Rent, Additional Rent and Additional Charges when due
hereunder unless otherwise excused under Section 23.

32.  Execution by City and KEXP.

Neither City nor KEXP shall be deemed to have made an offer to the other party by
furnishing the other party with a copy of this Lease with particulars inserted. No contractual
or other rights shall exist or be created between City and KEXP until this Lease has been
approved by appropriate legislative authority and executed by the parties hereto. The City
shall not be liable to KEXP if this Lease is not authorized by a valid ordinance.

33. Time of Essence; Time Calculation Method.

Time is of the essence with respect to this Lease. Except as otherwise specifically
provided, any reference in this Lease to the word “day” means a “calendar day”; provided,
however, that if the final day for any action required hereunder is a Saturday, Sunday or City
holiday, such action shall not be required until the next succeeding day that is not a Saturday,
Sunday or City holiday. Any reference in this Lease to the word “month” means “calendar
month.”

34.  City’s Control of Premises and Vicinity.
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All common and other facilities provided by City in or about the Premises, including any
parking areas, are subject to City’s exclusive control and management by City. Accordingly,
City may do any and all of the following (among other activities in support of the Seattle
Center Department of other municipal objectives), all without incurring any liability
whatsoever to KEXP:

34,1 Change of Vicinity. City may increase, reduce, or change in any manner
whatsoever the number, dimensions, and locations of the walks, buildings, landscaping, utility
lines and poles, service areas, roads, sidewalks and parking areas in the vicinity of the
Premises, provided that any reduction or change will not impact the exterior courtyard to such
an extent that the use of the New Stage is adversely impacted.

342 Traffic Regulation. City may regulate all traffic within and adjacent to the
Premises, including the operation and parking of vehicles of KEXP and its invitees,
employees, and patrons, subject to Section 9.5.

343 Display of Promotional Materials. City may erect, display, and remove
promotional materials and permit special events on property adjacent to and nearby the
Premises.

34.4 Change of Businesses. City may determine or change the size, number, and type
and identity of concessions, stores, businesses and operations being conducted or undertaken
in the vicinity of the Premises and to operate and to authorize others to engage in any and all
forms and locations of business activity at the Seattle Center.

34.5 Entrance Charges. City may impose a reasonable charge for admission to the
Seattle Center and the facilities thereon, including during the Bumbershoot Festival, provided,
however, the City will ensure that KEXP patrons entering Seattle Center for the sole purpose
of visiting the Premises are not charged an admission fee.

34.6 Rules and Regulations. City may promulgate, from time to time, reasonable rules
and regulations regarding the use and occupancy of all areas of the Seattle Center other than
the Premises.

34,7 Hours of Operation. City may determine the days and hours the Seattle Center
and various business operations other than the Premises will be open to the public.

3s. City’s Reserved Sponsorship and Advertising Rights; Signage; Naming Rights;
Temporary Advertising.

35.1 City’s Reserved Rights. City reserves the right to enter into, or grant a third party
the right to enter into, naming rights, advertising or sponsorship agreements that grant
exclusive representation applicable to any Seattle Center common area or Seattle Center
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facility such that the City, KEXP, or other Seattle Center tenants will be limited or prohibited
from entering or renewing advertising or sponsorship agreements with competing sponsors.
City’s reserved rights do not apply to the interior portions of the Premises, where KEXP has
the right to enter into agreements that grant naming rights, advertising and sponsorship rights
only applicable to the interior of the Premises, broadcast, on-air, streaming, or other radio
production sponsorship.

35.2  Signage Design and Placement. All permanent and temporary exterior signage
shall be subject to the approval of the Director in his sole discretion. The Director shall
cooperate with KEXP in developing the signage plan for the Premises. The Director will
respond to any request for approval of signage within five (5) working days.

35.3 Naming. KEXP shall have the right to rename the Premises and parts thereof and
the New Stage for the Lease term. The name and naming rights agreements shall be subject
to the approval of the Director, which shall not be unreasonably withheld, conditioned, or
delayed. KEXP acknowledges that any promotion of firearms or tobacco is expressly
prohibited at Seattle Center, and KEXP’s naming rights in this section are subject to that
prohibition. KEXP’s naming rights with respect to the New Stage are subject to any Seattle
Center campus-wide exclusive sponsorship agreement in existence at the time of the
Director’s approval. -

354 Sponsorship/Advertising. KEXP shall have the right to secure sponsorships and
sell advertising to events occurring within the Premises, excluding the New Stage. KEXP
shall have the right to sell Temporary Advertising to KEXP events at the New Stage, subject
to the Director’s prior approval and, subject to Section 35.6.2 below and any campus wide
exclusive Seattle Center Agreements in effect at the time of the Director’s approval. As used
in this Lease, “Temporary Advertising” means advertising, sponsorship materials, or signage
of any nature that is in place and visible immediately- prior to and during a KEXP event at the
New Stage, and that is removed after the event. Temporary Advertising at KEXP events may
include placement of both signage and sponsor booths and materials in the upper Northwest
Rooms Courtyard. City and KEXP will mutually develop standard event layouts for
placement of items not on the New Stage.

35.5 Signage. KEXP will not display, post or distribute any material (including
posters) on any part of the Seattle Center, excluding the interior of the Premises that are not
visible from the exterior, except after receiving the Director’s written approval therefor,
which approval may be given, conditioned or withheld in the Director’s reasonable discretion.
Signage or advertising on the interior walls of the Premises that is visible from the exterior
and whose placement was not purposefully determined with the intent of attracting attention
from the exterior of the Premises shall not be subject to the Director’s approval.

35.6 Competi'n,q Sponsors.

35.6.1 Seattle Center has an aggressive business strategy to secure corporate
sponsors. In some cases, a corporate sponsor may require and/or receive exclusive
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product sales and marketing opportunities at Seattle Center. Currently, exclusive
sponsors may occur in the following categories: coffee, financial services, carbonated
beverages, water, energy drink, automotive, insurance, and technology. Subject to
Section 35.6.2 below, if KEXP elects to pursue Temporary Advertising opportunities for
KEXP programs on the New Stage, all sponsors will be required to adhere to competitive
product pricing guidelines.

35.6.2 The Parties shall work collaboratively and cooperatively in their efforts to
secure multi-year advertising or sponsorship agreements that grant exclusive
representation in their respective organizations with the goal of minimizing conflicts and
maximizing returns for both parties. Except for the naming rights set forth in Section
35.3 above, in the event that City secures an exclusive advertising or corporate sponsor
that creates a conflict with an existing KEXP multi-year Temporary Advertising
agreement, and no alternative resolution of the conflict can be reached, then City may
buy out the KEXP Temporary Advertising agreement by paying KEXP the remaining
value of the current agreement, or in the event the KEXP advertising agreement includes
a first right of refusal for continuation of the sponsorship and KEXP can demonstrate a
previous long term sponsorship history with such advertising or corporate sponsor, the
City may buy out the remaining value of the current agreement plus one year. KEXP
shall then terminate and not renew such agreement with the advertising or corporate
sponsor.

In the event that City proposes or solicits a new campus wide exclusive
advertising or sponsorship agreement for which KEXP has no conflicting Temporary
Advertising agreement and contingent on the new advertiser or sponsor being appropriate
for New Stage programming as reasonably determined by KEXP and City, then KEXP
and City will work collaboratively to include KEXP’s New Stage programming as an
opportunity in the City’s proposed campus wide exclusive program. Advertising or
sponsorship acknowledgement and deliverables on promotional platforms relative to
KEXP’s New Stage programming available for such campus wide exclusive advertising
or sponsorship agreement may include, but shall not be limited to: on-site event
alignment, potential audience engagement, on-air acknowledgment and/or on-line
acknowledgment. Prior to proposing or soliciting a new campus wide advertiser or
sponsor, the value of the incremental advertising and sponsorship agreement provided by
KEXP to the campus wide exclusivity would be established collaboratively between the
City and KEXP with such value subject to KEXP’s final approval. If the new sponsor or
advertiser agrees to inclusion of KEXP’s New Stage programming sponsorship in the
campus wide program, the incremental revenue associated with the sponsorship of
KEXP programming, net of activation costs associated with KEXP programs or
sponsorship commissions, will be paid to KEXP. If the advertiser or sponsor pays KEXP
directly, then KEXP shall pay any activation costs or sponsorship commissions directly,
or in the event all sponsorship revenue is remitted to the City by the advertiser or
sponsor, then City shall remit to KEXP, within 30 days of receipt of payment, their share
of the net revenue.
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If KEXP elects not to include the New Stage in the Premises pursuant to Section
1.2 and elects to transfer ownership of the New Stage pursuant to Section 2.7.1 and
Section 11.7 then KEXP shall still receive the benefits set forth in this Section 35.6.2 as if
the New Stage was part of the Premises.

35.7 Marketing Opportunities. Beginning on the Commencement Date, Seattle Center
shall make similar opportunities available to KEXP as are available to other resident
organizations for on-campus display advertising (interior and exterior), such as banners, logos
and other marketing opportunities. KEXP events open to the public and included in the
Seattle Center Event Management system will receive exposure on the Seattle Center website,
reader boards, campus posters and monthly e-mail newsletters. Additional marketing tactics,
if any, shall be as agreed upon in the development of the annual programming and marketing
plan in the annual meetings under Section 7.3. The Director intends to support KEXP’s
objective to encourage visitation of KEXP from other sections of the Seattle Center campus,
based on Seattle Center resources and policies. ‘

35.8 Use of KEXP Brand and Logo. KEXP hereby grants to City a license to use the
KEXP brand and/or logo for the marketing purposes identified in Section 35.6 subject to
KEXP’s reasonable consent.

35.9 Recognition of KEXP Location at Seattle Center. KEXP shall use its reasonable
efforts to ensure that the words “KEXP at Seattle Center” or such other recognition that the
parties agree to, appear in or on promotional, printed, or other materials that make reference

to KEXP,

36. Entire Lease; Amendments; Applicable Law.

This Lease and the Exhibits attached hereto, and by this reference incorporated herein,
together with the construction agreement, if and when executed, set forth the entire agreement
of City and KEXP concerning the Premises, and there are no other agreements or
understanding, oral or written, between City and KEXP concerning the Premises. Any
subsequent modification or amendment of this Lease shall be binding upon City and KEXP
only if reduced to writing and signed by the Director and an authorized officer of KEXP. This
Lease shall be governed by, and construed in accordance with the laws of the State of
Washington. Venue for any dispute under this Lease shall be in King County Superior Court.

37. Partial Invalidity.

If any court determines that any provision of this Lease or the application hereof to any
person or circumstance is, to any extent, invalid or unenforceable, the remainder of this Lease,
or application of such provision to persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby and each other term, covenant or
condition of this Lease shall be valid and be enforced to the fullest extent permitted by law.

38. Counterparts.
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This Lease may be executed by the parties in counterparts, which, taken together,
constitute the entire Lease.

39.  Section Headings.

The section headings used in this Lease are used for purposes of convenience and do not
alter in any manner the content of the sections.

40.  Director’s Approval.

The Parties agree that any Director decision to grant or withhold its consent or approval
with respect to any specific item in this Lease shall be made in the Director’s reasonable
discretion unless otherwise specifically stated.

41. Context.

Whenever appropriate from the context, the use of any gender shall include any other or
all genders, and the singular shall include the plural, and the plural shall include the singular,
‘Words such as “herein,” “hereunder” and the like refer to this Lease in its entirety and not to a
particular section or subsection hereof.

42,  Negotiated Lease.

The parties to this Lease acknowledge that it is a negotiated agreement, that they have
had the opportunity to have this Lease reviewed by their respective legal counsel, and that the
terms and conditions of this Lease are not to be construed against any party on the basis of
such party's draftsmanship thereof. ' »

Remainder of page intentionally lefi blank, separate signature page attached.
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IN WITNESS WHEREOF, the parties hereto have executed this instrument the day and
year indicated below.

CITY OF SEATTLE FRIENDS OF KEXP

By: / By: =
Robert Nellams Thomas Mara
Director Executive Director
Seattle Center Department Friends of KEXP

Final Authorized by City Council Ordinance 123718
" September 26, 2011

{01748042.D0C;1 } , Page 43 of 62




STATE OF WASHINGTON )
)ss.  (Acknowledgement for City)

COUNTY OF KING )

On this /_/ég / 7/ aaay of MUl é @, 2011, before me, the undersigned, a Notary Public in and for the
State of Washington, duly commissioned and sworn, personally appeared Robert Nellams, known to me
to be the Director of the Seattle Center Department of THE CITY OF SEATTLE, the entity that
executed the foregoing instrument as City, and acknowledged said instrument to be the free and voluntary
act and deed of the City, for the purposes therein mentioned, and on oath stated that he was authorized to

execute said instrument.

WITNESS 7_‘13'1y hand and official seal hereto affixed the day and year in the certificate above written.
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COUNTY OF KING )

On this é /= day ofﬁmﬂ éé/h _, 2011, before me, a Notary Public in and for the State of

Washinéton, duly commissioned and sworn, personally appeared Thomas Mara, known to me to be the
Executive Director of FRIENDS OF KEXP, the entity that executed the foregoing instrument as KEXP;
and acknowledged said instrument to be the free and voluntary act and deed of said entity, for the
purposes therein mentioned, and on oath stated that he was authorized to execute said instrument for said

entity.
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EXHIBIT 1
LEGAL DESCRIPTION

The Premises are located on a portion of the land legally described as:

Lots 1 through 12, Block 32 and Lots 1 through 12, Block 35, D.T. Denny’s Home Addition to
City of Seattle, according to the plat thereof recorded in Volume 3 of Plats, page 115, in King
County, Washington; together with that portion of Warren Avenue North vacated by City of
Seattle Ordinance No. 88603; and that portion of alley vacated by City of Seattle Ordinance No.
8520 which attached to said premises by operation of law.
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EXHIBIT 2
PREMISES FLOOR PLAN
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EXHIBIT 3-A
CONCEPTUAL INITIAL IMPROVEMENTS
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EXHIBIT 3-B
CONCEPTUAL INITIAL IMPROVEMENTS
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EXHIBIT 4
EXCLUSIVITY RIGHTS AT SEATTLE CENTER

1. Ground Lease Between The City of Seattle and Experience Music Project -

A.

No Competing Uses. Throughout the term of this Ground Lease the City
covenants that EMP shall be the only institution or venue on the Seattle Center
grounds whose primary focus and use is the programming of exhibition space
devoted to music and/or popular culture (as opposed to a performance venue) and
the City shall not, during the term of this Ground Lease, allow or permit any
institution, including itself, or any other party or venue on the Seattle Center
grounds to engage in such use. - The intent of this covenant is to ensure the
continued status of the EMP as the sole institution on the Seattle Center grounds
devoted to such use, and not to exclude festivals, seminars, concerts, traveling
exhibitions or any other type of "temporary" venue which, for the purpose of this
Ground Lease, shall be defined as any venue on the Seattle Center grounds open
to the public for a period of 90 days or less. Notwithstanding the foregoing, the
Director may from time to time request that the EMP waive enforcement of this
covenant with respect to a particular festival, concert, or traveling exhibition other
than a "temporary venue," as defined above, which request for waiver EMP shall
consider in good faith. Any request for such waiver shall be in writing and such
waiver, if granted, shall not be construed as a waiver or relinquishment by EMP
of its right to future enforcement of this covenant.

Exclusive Sales Rights. For the term of this Ground Lease, EMP shall have the
exclusive rights to retail sales of any items possessing or containing EMP logos,
services marks or trademarks. The City shall cooperate with EMP in enforcing
such exclusive sales rights to the extent the Director, in good faith, feels is
reasonable and appropriate.

Liquor Sales. With the exception of the KeyArena, the Mercer Arena,
Michelangelo's Restaurant (or its successor or replacement in the Seattle Center
House) and future development within the area bounded by Fifth Avenue North,
Mercer Street and Aurora Avenue known as the "Bus Barn" site, for the duration
of this Ground Lease the City covenants that EMP shall be the sole facility on
City-owned property within the current boundaries of the Seattle Center, as
depicted on Exhibit H hereto, permitted to operate a full-service restaurant with a
Class H liquor license and the City shall not allow or permit any party or venue on
Seattle Center grounds to operate such a restaurant. The foregoing provision shall
be null and void in the event that (a) EMP. or its licensee fails to secure such
liquor license within one year from the opening of the Museum to the public, or
(b) such license thereafter ceases to remain in effect for a period of one year at

* any time during the term of this Ground Lease.
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2. SEATTLE CENTER GLASS AND GARDENS EXHIBITION LEASE CITY OF
SEATTLE/CENTER ART LLC

For the Term of this Lease, Center Art shall have the exclusive rights to retail sales at
Seattle Center of any items possessing or containing logos, service marks or trademarks
pertaining to the Project, or Chihuly art of any kind, or any other items possessing or
containing logos, service marks, trademarks, copyrights, publicity rights or other intellectual
property rights pertaining to the Project or Chihuly art of any kind.

In addition, for so long as Center Art uses the Premises for the Permitted Uses, the City
shall not enter into a lease, sublease, lease amendment or assignment, or other agreement that
grants any other party the right to operate at the Seattle Center a glass art exhibit or retail
glass art space for other than temporary or short-term purposes, e.g. during a festival,
travelling exhibition or seminar, nor shall the City itself offer a glass art exhibit or retail glass
art space on the Seattle Center campus for other than temporary or short-term purposes. The
exclusive rights identified in this Section are subject to any other Seattle Center tenant or third
party’s rights existing prior to the Effective Date of this Lease, including any existing
contractual rights to assign or extend an existing lease or other agreement. ~ The Parties
agree and acknowledge that for the purpose of this Section 11.5, the sale of a de minimis or
negligible amount of glass souvenirs, memorabilia or other similar glass products shall not be
deemed a violation of Center Art’s exclusive rights. City shall not be prohibited from
allowing temporary exhibits subject to the prior written approval of Center Art, which
approval shall not be unreasonably withheld, conditioned or delayed. “Temporary” for the
purpose of this Section 11.5 shall be defined as any venue on the Seattle Center grounds open
to the public for a period of ninety (90) days or less. The exclusive rights in this section shall
automatically terminate without further action by the City if Center Art ceases to use the
Premises for the Permitted Uses, unless otherwise agreed to by the Director in writing.

3. Key Arena [placeholder]
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EXHIBIT 5
MEMORANDUM OF AGREEMENT FOR EVENT CURBSIDE MANAGEMENT

Seattle Department of Transportation / Seattle Center

MEMORANDUM OF AGREEMENT
for
Event Curbside Management

Agqreement

This Memorandum of Agreement between Seattie Department of Transportation (SDOT)
and Seattle Center describes procedures for Seattle Center to reserve right-of-way
curbspace for loading, unloading and staging of events at-Seattle Center, The
agreemeht covers three types of curb reservation to be used depending on the size,
duration and complexity of the event. More than one reservation type may be used
along a single curb face as needed, provided use-specific signage is localed to clearly
delineate each type of reservation.

The reservation types are:

1. Type 1. Used for events where loading and unloading is generally from private
personal vehicles. Reservations are 30-minute and 90-minute load and unload
only, No parking is allowed beyond the signed time limits.

2. Type 2: Used when commercial truck —licensed vehicles are parked, loading, -
unloading and staging. Type 2 cannot be used for non-commercial vehicle
parking, loading, unloading or staging.

3. Type 3: Used for events where loading, unloading and staging require numerous
specialized trucks and other equipment, some of which need to be stored at the
curb for the duration of the event. There are two options for Type 3 reservations
— Special Events Permit through the Seattle Department of Parks and
Recreation or Street Use Permit through SDOT.
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Type 1 Reservations

The following are streets frequently used for a few days at a time for loading and
unioading private personal vehicles and buses:
»  North side of Thomas Street, between Warren Avenue North and 2™ Avenue
North (7 spaces)
« South side of Republican Street, between 1% Avenue North and Warren Avenue

North (9 spaces)
¢ South side of Republican Street, between 4" Avenue North and 5" Avenue North

(12 spaces)

The following are streets occasionally used for a few days at a time for loading and
unloading private persbnal vehicles and buses:
= South side of Thomas Street, between Warren Avenue North and 2™ Avenue
North (10 spaces) \
» East side of 2™ Avenue North between John Street and Thomas Street (6

spaces)

Procedure for Type 1 Reservations

{01748042.DOC;1 }

Seattle Center slaff or their designee fax an application to the SDOT Traffic
Permits Counter (206-684-5985) identifying dates, times, and specific space.
numbers to be removed from pay station operation.

Seattle Center staff or their designee fax the same SDOT application to
Seattle Police Department (SPD) Parking Enforcement (206-684-5101) 24
hours in advance of installing space reservation signs.

Seattle Center crews or their designee install gorilla posts with 30-minute or
90-minute “Load and Unload Only” signs no less than 2 hours before an

.event to reserve curbspace for the event. Seattle Center staff or their

designee may post custom signage on the standard signs to further specify
time restrictions during the day and the particular event or loading need. All
signs must be tagged to indicate the date and time they were installed.
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Tvype 2 Reservations

The following streets are occasionally used for commercial truck parking, loading,
unloading and staging:

« East side of Warren Avenue North, between John Street and Thomas Street (15
spaces)

« Both sides of Thomas Street, between Warren Avenue North and 2™ Avenue
North (south side 10 spaces, north'side 7 spaces)

« Both sides of 4" Avenue North between Mercer Street and Republican Street’
(west side - 12, east side - 10) '

e South side of Republican Street, between 4™ Avenue North and 5™ Avenue
North (12 spaces)

e South side of Roy Street, between 3 Avenue North and 4™ Avenue North (22
spaces)

o West side of 2" Avenue North, between Thomas Street and John Street (7
spaces)

o [East side of Warren Avenue, between Mercer Street and Republican Street (9
spaces)

» South side of Republican Street, between 1% Avenue North and Warren Avenue
North (9 spaces)

Procedure for Type 2 Reservations

1. Seattle Center staff or their desighee fax an application to the SDOT Traffic
Permits Counter (206-684-5985) identifying dates, times, and specific space
numbers {o be removed from pay station operation, and requesting truck
permits. All vehicles must be licensed trucks, must have the cab attached,
and display the'permit at all times. Seattle Center or their designee may
request more permits than there are spaces to facilitate sequential usage by
several trucks. ‘SDOT will mail or messenger permits.to Seattle Center or
their designee at Seattle Center or their designee’s request and expense,

Seattle Center will be responsible for getting permits to trucks.

2. Seattle Center staff or their designee fax the same SDOT application to
Seattle Police Department (SPD) Parking Enforcement (206-884-5101) 24
hours in advance of installing space reservation signs.

3
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3. Seattle Center crews or their designee install gorilla posts with "No Parking”
signs no less than 2 hours before an event to reserve curbspace for the
event. Seattle Center or their designee may post custom signage on the
standard signs to further specify time restrictions during the day and the-
particular event or loading need. All signs must be tagged to indicate the
date and time they were installed.

Type 3 Reservations

The following streets are used for major festivals for vehicle loading, unloading and
staging, as well as storage for refrigerated trailers and other equipment:

« Both sides of Thomas Street, between Warren Avenue North and 2nd Avenue
North (north side 7 spaces, south side 10 spaces)

« Both sides of Republican Street, between 4th Avenue North and 5th Avenue

. North (north side 8 spaces, south side 12 spaces)

o Both sides of Republican Street, between 1%t Avenue North and Warren Avenue
North (north side 10 spaces, south side 9 spaces)

« Both sides of 2nd Avenue North, between John Street and Thomas Street (west
side 7 spaces, east side — 7 spaces)

+ Both sides of Warren Avenue North, between Mercer Street and Republican

‘Street (east side 9 spaces; west side 13 spaces)

« Bolh sides of Warren Avenue North, between John Street and Thomas Street
(east side 15 spaces, west side 8 spaces)

« East side of 2" Avenue North, between Roy Street and Mercer Street (10
spaces). During major festivals, these spaces will be used for disabled parking
only (displaced from Lot 6).

« Both sides of 4™ Avenue North between Republican Street and Mercer Street
(west side 12 spaces, east side 10 spaces)

Procedure for Type 3 Reservations (Options 1 and 2)

(Option 1) Festivals may acquire a Special Events Permit through the Seattle
Department of Parks and Recreation Special Events Committee. Such a permit
supersedes standard SDOT permits and regulations and SPD routine enforcement.
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1. Seattle Center or Festival applies for and follows. all procedures for a permit
through the Special Events Committee. No SDOT permits are required.

2. Seattle Center crews or Festival install gorilla posts with "No Parking” signs to
reserve curbspace no less than 2 hours before an event. Seattle Center may
post custom signage on the standard signs to further specify time restrictions
during the day and the particular event or loading need. All signs must be
tagged to indicate the date and time they were instailed.

(Option 2) Seattle Center or Festival may work with SDOT Street Use Division for
permits that allow curbside storage of truck trailers without cabs (as of August 1,
2007). Vehicles that do not require curbspace storage are still permitted by SDOT
Traffic Permits.

1. Seattle Center or Festival works directly with SDOT Street Use Permits
Counter to acquire all necessary Permits, SDOT Street Use Permits must be
acquired at least 24 hours in advance of the truck trailers being placed in the |
right-of-way. In order to obtain the permit, Seattle Center or Festival must
provide the location, use area and associated permit fees to SDOT Street
Use,

2. For vehicles that do not require curbspace storage of truck trailers without
cabs, the permitting process with SDOT Traffic Permits will be the same as
for Type 2 reservations.

'3. Seattle Center staff fax the SDOT application to SDOT if required, and to
Seattle Police Departmeni (SPD) Parking Enforcement (206-684-5101) 24
hours in advance of installing space reservation signs.

4. Seattle Center crews or Festival install gorilla posts with “No Parking” signs
no less than 2-hours before an event to reserve curbspace for the event,
Seattle Center may post custom signage on the standard signs to further
specify time restrictions during the day and the particular event or loading
need. All signs must be tagged to indicate the date and ti‘me they were
installed.

971
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Sianage

Seatile Center will purchase and maintain a sufficient numbers of gorilla posts to
effectively reserve curbspace in the locations described, along with signs as appropriate
for each type of reserved curbspace. Main signage text and colors will be SDOT
standard, except as mutually agreed by SDOT and Seattle Center. Seattle Center or
their designee may add auxiliary signage on the main sign, as described above, at their
discretion.

Seattle Center or their designee must locate signs along the curbspace to accurately
delineate the reserved space. Signs with appropriate directional arrows must be placed
at each end and at least every other parking space along the length of curbspace being
reserved.

Fees
Due to the nature of Seattle Center as a unique event destination, their need to use

adjacent streets in support of their event management, and the past practlice of not being
charged for those activities, the SDOT Director of Traffic Management waives both the
hooding fees and the lost revenue fees that would otherwise accrue for use of paid curb

space.

Seattle Center, or the Festival requesting a permit, is responsible for any Street Use
permit fees or Special Event permit fees, and any related charges that may result from
their transactions with SDOT Street Use Division or the Seattle Department of Parks and

Recreation.

Enforcement

SDOT and Seattle Center will rely on SPD Parking Enforcement to enforce the Type 1
reservation 30- and 90-minute time limits. SDOT Commercial Vehicle Enforcement will
enforce all truck permits for Types 2 and 3 reservations except when a Special Events
Permit is in effect. SDOT Street Use will enforce street use permits.

6
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Term of Agreement

This Agreement will become valid when signed by representatives of Seattle Center and
SDOT, and will remain in effect indefinitely, unless amended or replaced by mutual
agreement of the departments’ representalives.

SEATTLE DEPARTMENT SEATTLE CENTER
OF TRANSPORTATION .
— o

Q'Lkwl (ea /4*: }Ctvzst&wvw«- / /"’L’ ~ (/_,
Charles Bookman, Director of Robert Nellams
Traffic Management Director

616 ) & ///30 ///

T 7
Date Date
7
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1.

EXHIBIT 6
INSURANCE

KEXP Furnished Coverages and Limits of Liability: KEXP shall, at no

expense to the City, maintain in full force and effect at all times beginning on the
Commencement Date and ending on the Expiration Date of this Lease, insurance as

specified below.
A. Commercial General Liability insurance including
- Premises/Operations
- Personal/Advertising Injury
- Contractual Liability

2,

- Independent Contractors

- Stop Gap/Employers Liability
- Host Liquor Liability

- Fire/Tenant Legal Liability

Limits of liability shall be not less than $2,000,000 each occurrence, bodily injury
and property damage combined single limit (CSL) except:

- $ 1,000,000 each offense - Pérsonal/Advertising Injury
- $ 1,000,000 each accident - Disease Stop Gap/Employers Liability
- $ 500,000 each occurrence - Fire/Tenant Legal

B. Business Automobile Liability insurance including coverage for owned, non-
owned, leased or hired vehicles with a minimum limit of liability of $1,000,000 each
occurrence, combined single limit bodily injury and property damage.

C. Workers Compensation insurance in accordance with Title 51 of the Revised
Code of Washington (RCW).
D. All Risks Property insurance on a replacement cost basis, covering KEXP’s

trade fixtures and business and personal property (“KEXP Property”).. Such insurance
shall include Time Element coverage with sufficient limits to provide for loss of revenues
and additional expenses during an interruption of KEXP’s activities due to damage to or
loss of the Premises.

KEXP Contractor-Furnished Coverages and Limits of Liabilig::‘ KEXP’s contractor,

at no expense to the City, shall maintain in full force and effect at all times during the period of
Initial Improvements insurance as specified below.

{01748042.DOC;1 }

A. Commercial General Liability insurance including
- Premises/Operations
- Contractual Liability
- Independent Contractors
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- Stop Gap/Employers Liability

Limits of liability shall be not less than $1,000,000 each occurrence, bodily injury and
property damage combined single limit (CSL) except $1,000,000 each accident - Disease
Stop Gap/Employers Liability.

B. Business Automobile Liability insurance including coverage for owned, non-
owned, leased or hired vehicles with a minimum limit of liability of $1,000,000 each
occurrence, combined single limit bodily injury and property damage.

C. Workers Compensation insurance in accordance with Title 51 of the Revised

Code of Washington (RCW).

3. City-Furnished Property Insurance Coverages, Limits of Liability, Deductibles and
General Conditions:

A. During the period of Initial Improvements, the City shall maintain Builder’s
Risk All Risks Property Insurance on the Premises (excluding KEXP trade fixtures and
personal property) on a replacement cost basis, subject to a deductible of $100,000 as of
the Commencement Date of this Lease that is subject to change from time to time. KEXP
and KEXP’s prime contractor shall be designated as loss payees as their interest shall
appear under said Builder’s Risk Property Insurance.

B. At all other times than during the period of Initial Improvements, the City
shall maintain in full force and effect until the Expiration Date of this Lease,
“Permanent” All Risks Property Insurance on the Premises (excluding KEXP trade
fixtures and personal property), including earthquake and flood, on a replacement cost
basis, subject to a deductible of $250,000 as of the Commencement Date of this Lease
that is subject to change from time to time. KEXP and KEXP’s prime contractor shall be
designated as loss payees as their interest shall appear under said Builder’s Risk Property
Insurance.

C. The City shall provide Certification of Insurance evidencing Property
Insurance as specified above to KEXP and KEXP’s prime contractor(s). In addition, the
City shall, upon written request of KEXP or KEXP’s prime contractor(s), provide an
electronic PDF copy of the current Builder’s Risk or Permanent property insurance

policy(ies).

4, Mutual Waiver of Property Insurance Subrogation: KEXP and the City hereby waive
their respective rights of subrogation in favor of the other with respect to perils covered by
insurance required under this Lease. KEXP and the City also waive their respective rights of
recovery in favor of the other for claims falling within their respective Property Insurance policy
deductible amounts, except to the extent to which the party against whom recovery is sought
caused or contributed to the loss. '

5. General Conditions (Do not apply to Workers Compensation insurance or City-
Furnished Property Insurance): ‘
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1. Except with respect to Workers’ Compensation insurance, any self-insured
retention in excess of $25,000 must be disclosed and is subject to the City’s approval.
KEXP shall be responsible for paying any claims that fall within amount of the self-
insured retention. In order for the City to approve a self-insured retention above the
stated amount, KEXP must state, in writing, that it will protect and defend the City of
Seattle as an additional insured under its self-insured retention to the same extent as City
would be protected under a commercial insurance policy meeting the requirements set
forth herein has been issued and, in addition, provide detailed information as to how and
to whom the City should direct any notice or tender.

2. The City reserves the right to approve any insurer, form or type of coverage.
Unless the City approves otherwise, all insurers shall be licensed to do business in the
State of Washington and rated A-:VII or higher in the current A.M. Best's Key Rating
Guide; or issues as surplus lines under the provisions of chapter 48.15 RCW by a
Washington State licensed broker.

3. The City of Seattle shall be named as an additional insured on the CGL and
Business Automobile Liability policies for primary and non-contributory limits of
liability.

4, City reserves the right to periodically review the appropriateness of coverages
and/or limits of liability in view of inflation and/or changing industry conditions and to
reasonably require an increase in such coverages and/or limits of liability upon ninety
(90) days’ written notice to KEXP and provided such increases are reasonable with
respect to market practices.

5. If KEXP fails to maintain insurance as required herein, the City may procure the
same and charge KEXP for the full expense thereof, which KEXP shall pay upon
demand.

6. KEXP shall not keep or use in or about the Premises any article, which is
prohibited by City’s insurance policy. KEXP shall pay immediately any increase in
City’s premiums for insurance during the term of this Lease that results from KEXP’s use
of the Premises.

7. KEXP shall incorporate by reference or otherwise this Insurance Exhibit it its
prime contract agreement(s).

E. Evidence of Insurance

Except with respect to Workers” Compensation insurance, before occupying the
Premises, KEXP shall provide City with certification of insurance that it has complied
with the requirements hereunder, including coverages, limits of liability and other terms
and General Conditions specified herein.

As respects CGL insurance, evidence of insurance for KEXP and KEXP’s prime
contractor(s) must include a copy of the actual additional insured policy provision that
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documents that “The City of Seattle” is an additional insured for primary and non-
contributory limits of liability.

In the event that the City tenders a claim to the liability insurers of KEXP or KEXP’s
prime contractor(s) and reservation of rights is invoked or the claim is denied, upon the
City’s written request, KEXP and KEXP’s contractor shall provide a true and complete
copy of the requested insurance policy. ‘

As respects all coverages, each policy must include a policy provision that specifies that
coverage will not be cancelled without at least thirty (30) days’ prior written notice of
cancellation having been delivered to the City, except for non-payment of premium, in
which case cancellation may occur upon ten (10) days’ prior written notice. Cancellation
notice shall be emailed as a PDF or XLS attachment to riskmanagement@seattle.gov .

The certificate holder shall be:
The City of Seattle c/o Seattle Center
305 W. Harrison St., Room 109
Seattle, WA 98109

Certification shall be delivered electronically as an email attachment in PDF or XLS
format to riskmanagement(@seattle.gov, with an electronic copy to
Juanita. Woelfle@seattle.gov

Evidence of Insurance documents transmitted to the City of Seattle shall constitute
original copies. ORIGINAL HARD COPY CERTIFICATION IS NOT REQUIRED
AND SHALL NOT BE SENT.
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Exhibit 7 -
SAMPLE UTILITY PRORATION METHODOLOGY AND INVOICE

Statement of Costs of Utility services provided by Seattle Center

Prepared by: Phone: Date:
HEATING:
Fuel Cost per Therm: Days in Perlod

Period 1: —_0

Pariod. 2:

Fuel Cost-per Therm = Fuel Cost per Period 1 x (Days in Period 1 / Days) +
Fusél Cost per Perlod 2 x (Days In Périod 2 / Days)

Baller Efficiency: 81% Line Loss Facior: 10%
Cost per Therm = Fuel Cost per Therm / Boiler Efficlency / (1-Line Loss Factor) =
Date Sensor Reading
Previous reading: Previous Month Usage/Reading:

Present reading:

Days: 0 Gallons of Condensate: 0
Total Usage =
Heatlng Cost = Cost per Therm.x {Gallons of Condensate * 8.3) / 100 =
COOLING:
Cost per Kilowatt-Hour; Days In Period
Perlod 1: 0.
Petlod 2:

Cost per Kllowatt-Hour = Cost per kwh per Perlod 1 x (Days in Perlod 1/Days) +
Cost per kWh per Period 2 (Days in Period 2/Days)

12,000 BTUs = 1 ton Cost/Ton'=$.21 x Cost per KwH/.0265 =
Date Sensor Reading
Previous reading: Previous Month Usage/Reading:
Present reading:
Days: 0 BTUs: 0
Total Usage =
Cooling Cost = BTUs /12000 x Cost/Ton =
WATER/SEWER:
Rates per CCF; Water - Sewer Combined Rate Days in Period
Peried 1: 0
Period 2: 0
Period 3; [1]
0
. Date CCF
Provlous reading: ) Previous Usage;
Present reading:
Days: 0 Current Usage:
Water/Sewer Cost = CCF Used prorated. by billing perlod * Comblned Rate/Perlod =
ELECTRICITY
Rates per KWH; Days In Period .
Period 1. 0
Period.2:
0
Date Sub-meter KW:
Previous Reading:
Presert Reading: } Current Reading:
Days: 0 ‘Current Usage: 0

Electricity Cost = KW used prorated by billing period * 32 (Conversion KWH) * Rates per KWH =

BRAKSARRAE RS ERAEXEEERERRNS EXEIERRENE AERAERAR **

GARBAGE/RECYCLING:

Billing Cost:
Total Due:
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NORTHWEST ROOMS LEASE BETWEEN THE FRIENDS OF KEXP
AND THE CITY OF SEATTLE

This Northwest Rooms Lease Between the Friends of KEXP and The City of Seattle (the
“Lease”) is entered into this day of , 2011, by and between THE CITY OF
SEATTLE (“City*), a city of the first class of the State of Washington, acting by and through its
Seattle Center Department (“Seattle Center”) and its Director (the “Director”), and FRIENDS
OF KEXP (“KEXP”), a Washington non-profit corporation. The City and KEXP shall
collectively be referred to herein as the “Patties,” and each individually as a ‘“Party.”

IN CONSIDERATION of the mutual covenants contained herein, and subject to the
terms and provisions set forth herein, the City and KEXP covenant and agree as follows:

1. Summary Lease Data.

The following terms have the following meanings, except as specifically modified in this
Lease: ‘

1.1  The Building. An existing building commonly referred to as the Upper Northwest
Rooms at Seattle Center campus, located in Seattle, Washington and situated on real property
legally described on Exhibit 1.

1.2 Premises. The Premises comprise approximately 27,960 square feet of space
located on the main floor of the Building and identified as the San Juan Rooms, Olympic
Room, and Rainier Room, including the adjacent entryway, and at KEXP’s option, up to a
maximum of 800 square feet of surface courtyard area located within the area identified as the
“Stage Area”, all as depicted on Exhibit 2. The Parties acknowledge that as of the date of
execution of this Lease, the precise location of the New Stage (defined below) within the
Stage Area has not yet been specifically identified. The Director will review and approve the
size and location of the New Stage within the Stage Area under Section 11.3 below, and if
KEXP elects to include the New Stage as part of the Premises, upon completion of
construction, the Director and KEXP will amend the description of the Premises to reflect the
portion of the courtyard actually occupied by the New Stage. The demised Premises do not
include any other areas of the Building, any subsurface areaways or tunnels, or any air rights
above the Building.

1.3 New Stage. The new stage to be constructed by KEXP within the Stage Area
depicted on Exhibit 2 as part of KEXP’s Initial Improvements.

1.4 Effective Date. The date this Lease is fully executed by a representative of each
Party following authorization by ordinance of the Seattle City Council.

Attachment [ to KEXP LEASE Ordinance
August 19,2011

{01748042.D0C;1 ) Page 4 of 63




Kerry Smith/Norm Schwab
CEN KEXP LEASE ORD Att. 1
September 20, 2011

Version 2

1.5  Commencement Date. The Premises will be delivered to KEXP and the Lease
Term will commence on November 1, 2013 (“Commencement Date”), provided the following
conditions have been met (“Commencement Conditions”): 1) the City of Seattle Department
of Planning and Development (“DPD”) has issued a permit for KEXP to commence the Initial
Improvements; 2) KEXP has demonstrated to the reasonable satisfaction of the City’s Budget
Director and the Director that KEXP has sufficient funds to complete the Initial
Improvements; and 3) the Parties have executed a construction agreement for the Initial
Improvements. Upon request by either Party, KEXP and Seattle Center will mutually confirm
the actual Commencement Date in writing.

1.6  Expiration Date. One hundred twenty (120) complete calendar months after the
Commencement Date, unless this Lease is extended under Section 3.4 or terminated under the
conditions herein.

1.7 Rent. As used in this Lease, Rent means and includes all sums due from KEXP to
the City, including Cash Rent, In-Kind Rent, Additional Rent and Additional Charges.

Cash Rent: $62,500 annually ($5,208.33 monthly) for the first five (5)
years of the Term, and thereafter as shown in Section 4.1 and 4.4,

In-Kind Rent: $155,000 in On-Air Spots and $73,000 in Top-Of-The-
Hour Tags for the first five years of the Term, and thereafter as shown in
Section 4.1 and 4.4. The initial monthly installment of the annual In-Kind
Rent is $19,000.

Additional Rent: Fifteen percent (15%) of KEXP’s Gross Rents or value
in lieu of rent received from any subleasing or licensing of the Premises to
third parties, as further described in Section 4.5.

Additional Charges: All other sums due City by KEXP under this Lease.

1.8  Option Fee. $31,250 per Option, payable as described in Section 3.3.

1.9  Initial Improvements. The improvements, additions, and alterations that KEXP
will make to the Premises as further described in Section 11.

1.10  Notice Addresses.

To the City:  Seattle Center Director
Seattle Center House
305 Harrison Street
Seattle, Washington, 98109
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To KEXP:  KEXP Director of Operations
Friends of KEXP
113 Dexter Avenue North
Seattle, Washington, 98109

1.11  Exhibits. The following Exhibits are made a part of this Lease:

Exhibit 1: Legal Description

Exhibit 2: Premises Floor Plan

Exhibit 3: Conceptual Initial Improvements

Exhibit 4: Exclusivity Rights at Seattle Center

Exhibit 5: MOA for Event Curbside Management

Exhibit 6: Insurance ' ‘
Exhibit 7: Sample Utility Proration Methodology and Invoice

2. Premises.

2.1  Grant. The City hereby leases the Premises to KEXP and KEXP hereby leases
the Premises from the City, subject to and in accordance with all the terms and conditions
under this Lease.

2.2 Condition. KEXP is familiar with and has inspected the Premises, which City
leases and as of the Commencement Date KEXP accepts from City in “AS IS” condition,
subject to completion of the City Improvements (as defined in Section 11.2).

2.3 Permitted Uses. KEXP shall renovate and use the Premises for the construction,
installation, maintenance and operation of a non-profit radio station broadcast facility and
music and arts organization, including KEXP’s broadcast and production studios and related
purposes, such as administrative and business offices, programs, fundraising to support
KEXP’s programs and operations, and performance spaces. Additionally, at its option,
KEXP may use a portion of the Premises for the development and operation of a café
featuring live or recorded music and occasional dancing, and may use a portion of the
Premises for incidental retail sales related to KEXP’s operation as a music and arts
organization. These uses are referred to collectively as the “Permitted Uses”. KEXP may
sublease or license up to twenty-five percent (25%) of the Premises pursuant to subleases for
terms of (30) thirty days or less each for uses that support KEXP’s operation as a nonprofit
music and arts organization and that are consistent with Seattle Center’s overall mission,
without requiring approval from the City or the Director, provided that no such sublease or
license shall relieve KEXP from any of its obligations under the Lease. Any subleasing,
assignment or licensing of the Premises that is not expressly allowed in this Section 2.3 is
subject to the Director’s prior written approval under Section 20.1. KEXP shall not use the
Premises for any purpose other than the Permitted Uses without the Director’s prior written
approval.
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2.4 Use of Northwest Rooms Courtyard. KEXP will have the opportunity to use the
Northwest Rooms Courtyard area adjacent to the Premises, as such area is now or hereafter
constituted, to produce up to five (5) private events per year of the Lease Term, subject to the
Director’s prior approval, which may be granted, conditioned, or withheld in the Director’s
reasonable discretion. KEXP will conduct any such event in compliance with applicable
Seattle Center labor agreements and other policies and procedures.

2.5  Access Prior to the Commencement Date. KEXP may enter the Premises after the
Effective Date but before the Commencement Date to examine and conduct studies of the
land and the existing structure, subject to the Director’s approval, which may be granted,
withheld, or conditioned in the Director’s reasonable discretion. KEXP shall give the
Director reasonable advance notice of such entry, including a description of the proposed
activities, and will comply with all applicable laws and any reasonable conditions of access
the Director shall require, including but not limited to providing evidence of the commercial
general liability insurance required under Section 18. KEXP’s indemnification obligations
under Section 17 shall be applicable to any access or use of the Premises prior to the
Commencement Date, and KEXP hereby releases the City from any liability or claim of
damages arising from KEXP’s entry or access in or around the Premises, except for any
liability or damages caused by the negligence or misconduct of the City.

2.6 License to Use Common Areas. During the Term, KEXP and its employees,
contractors, agents and invitees will have access to the Premises 365 days per year and may
use the Seattle Center common areas as from time to time constituted, including without
limitation, parking lots, walkways, seating areas, and restrooms, in common with all other
users and visitors of the Seattle Center and subject to such general hours, rules and regulations
as the Director may establish. Additionally, KEXP may use common areas that are
designated by the Director for temporary construction staging all as further detailed in the
Construction Agreement. The Director shall have the exclusive control and management of
all common areas.

2.7 New Stage.

2.7.1 Construction and Ownership. At its sole cost and expense, KEXP will

~ design and construct the New Stage within the Stage Area to provide free public access to
programming of live music and other public events. The design and construction of the New
Stage shall be part of the Initial Improvements, subject to Section 11. Upon completion of the
Initial Improvements and upon issuance of a Certificate of Occupancy, at its option, KEXP
may transfer ownership of the New Stage to the City, and KEXP will have a license to use the
New Stage consistent with this Section 2.7 during the Term. Alternatively, KEXP may elect
to include the New Stage in the leased Premises for no additional Rent. The City will own the
New Stage upon expiration or termination of the Lease.

2.7.2 Programming and Use. The Parties share the goal of attracting audiences
to live performances. The parties shall work cooperatively to book the New Stage using the
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guidelines in this Section 2.7.2 through 2.7.8. While it is the intention of the Parties that the
New Stage shall primarily serve as a venue providing free public programs, KEXP may
occasionally charge admission to programs on the New Stage in conjunction with KEXP
events in the Northwest Rooms Courtyard scheduled under Section 2.4.

273 Priority. The festivals identified in Section 19.1.3 shall have the right to
use the New Stage on an annual basis. For all other days, the booking priority will be as
follows:

a. From sixty (60) calendar days or less prior to an available date, KEXP will have
first right of refusal for use of the New Stage on that date.

b. Before sixty (60) calendar days prior to an available date, Seattle Center will have
the first right of refusal for use of the New Stage on that date.

For example, if Seattle Center desires to schedule use of the New Stage on an
unscheduled date occurring within thirty (30) days, the proposed event will be subject to
KEXP’s approval. If KEXP desires to schedule use of the New Stage on an unscheduled date
occurring within ninety (90) days, the proposed event will be subject to Seattle Center’s
approval.

2.7.4 Booking. Seattle Center’s booking calendar, using the Seattle Center Event
Management booking system (“EMS”), or any future Seattle Center successor system, will
serve as the master calendar for all dates to determine New Stage availability. The parties
will develop standard operating procedures to share calendar information efficiently so as to
avoid any conflicts or delays in booking dates. KEXP will provide Seattle Center with a
weekly briefing of its intended use of the New Stage for the upcoming week, but Seattle
Center acknowledges that KEXP may use the New Stage on unscheduled days on an
impromptu basis with less than 24 hours notice subject to Seattle Center labor agreements if
applicable.

2.7.5 Plaza Events. From time to time a Seattle Center client may program
outdoor activities on the KeyArena (or its successor name) West Plaza near the New Stage.
In such event, Seattle Center and KEXP will work cooperatively to ensure that West Plaza
and New Stage programming are not in conflict.

2.7.6  Booking Exceptions. The Director reserves the right to occasionally
overrule the booking process outlined in this Section and to schedule the New Stage at the
Director’s discretion, should an unanticipated, non-performance community event, such as a
memorial service, require use of the New Stage.

2.7.7 Northwest Rooms Courtyard Use. It is acknowledged that events on the
New Stage will draw audiences to the Northwest Rooms Courtyard, and that separate,
simultaneous events in the Northwest Rooms Courtyard may not be compatible with New
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Stage events, and vice versa. The parties will therefore consider that if the New Stage is
scheduled for use, the Northwest Rooms Courtyard is generally unavailable for other
activities, and if the Northwest Rooms Courtyard is scheduled for use, the New Stage is
generally unavailable for other activities. The Parties will use best efforts to coordinate if a
New Stage event and a separate Northwest Rooms Courtyard event are proposed for the same
date. If a conflict cannot be resolved, the priority will be given to the event that reserved the
date first, per the data in EMS.

2.7.8 KeyArena Event Ingress and Egress. New Stage events shall not impede
KeyArena (or its successor name) event ingress and egress. :

2.8  License to Use Tunnel and Subsurface Areas of Building. Throughout the Term,
KEXP shall have a non-exclusive license to access the utility tunnel or other areas of the
Building that are not part of the Premises, in locations approved by the Director, to the extent
necessary for construction of the Initial Improvements or for satisfying KEXP’s maintenance
obligations in accordance with this Lease, provided that such access is coordinated with the
Director.

2.9  Survey; Confirmation of Premises. KEXP shall have the option to conduct a
survey at its own cost to confirm the boundaries of the Premises.

3. Lease Term.

3.1  Initial Term. This Lease shall be for a term beginning on the Commencement
Date specified in Section 1.5 and ending on the Expiration Date specified in Section 1.6
(“Initial Term™), unless the Term is terminated earlier in accordance with the provisions of
this Lease or extended as provided in Section 3.4 below. As used in this Lease, “Term”
includes the Initial Term and any extended terms.

3.2  Commencement Conditions Report. On or before November 1, 2012, KEXP
shall provide the City with a written report, for review by the Director and City Budget
Director, regarding the most current results of KEXP’s fundraising efforts, the current design
of the Initial Improvements, KEXP’s business plan as it relates to the use of the Premises, and
any other information relevant to show KEXP’s progress toward meeting the Commencement
Conditions in Section 1.5. Notwithstanding the foregoing, in no event shall KEXP be required
to include in the report described in this Section 3.2 the names of specific donors, specific
donor prospects, or dollar amounts pledged by specific actual or prospective donors.

3.3 Lease Commencement Options.

- 3.3.1 Options . Atits option, KEXP may delay the Commencement Date by one
year (“Option™) on two successive occasions by paying the Option Fee of $31,250 on each
occasion. The payment may be made in cash or through the provision of $31,250 worth of .
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(20) twenty-second On-Air Spots calculated by applying the then current in-kind Average
Unit Rate (AUR). In the event the Option Fee is paid with On-Air Spots, KEXP and City
shall mutually agree on the timing, placement and content of the On-Air Spots.

3.3.2 Conditions for KEXP Ex ercise of Lease Options. In addition to paying
the Option Fee, KEXP shall provide the City written notice by May 1, 2013 of KEXP’s
decision to exercise the first one-year Option, and by May 1, 2014 for the second one-year
Option, time being of the essence. The written notice shall include an updated report with the
information described in Section 3.2, and any other information that will assist the Director
and City Budget Director in reviewing KEXP’s progress towatds satisfying the
Commencement Conditions and the anticipated Commencement Date. Notwithstanding
KEXP’s exercise of an Option, and provided that the conditions in Section 1.5 have been
satisfied, KEXP may cause the Commencement Date to occur at any time after November 1,
2013 upon six (6) months written notice to the Seattle Centet.

3.4 Termination Prior to the Commencement Date. KEXP may terminate the lease
anytime before the last possible Commencement Date of November 1, 2015, If the
Commencement Date does not occur by November 1, 2015, this Lease will terminate
automatically. The parties hereby mutually waive any claims against one another for failure
of the conditions that would cause this Lease to commence, except for claims related to bad
faith or intentional failure to satisfy or accept satisfaction of the Commencement Conditions.

3.5  Extended Terms. At the expiration of the Initial Term, KEXP shall have the
option to extend the Lease for four (4) additional successive terms of five years each (each an
“Extended Term”). KEXP must exercise the option to extend by providing the Director with
written notice of its intention no later than twelve (12) months prior to the expiration of the
then-current Term, time being of the essence; provided that if KEXP shall have any uncured
Default at the latest time required for exercise of the option to extend, such option shall be
null and void. All terms and conditions of this Lease shall apply to any Extended Term.

4, Rent.

4.1  Annual Rent. Beginning on the Commencement Date, annual Rent shall be a
combination of Cash Rent and In-Kind Rent as shown in the following table.

Year Cash Rent In-Kind Rent In-Kind Rent Total Annual
Rent
On-Air Spots Top-Of-The-Hour
Tags
Year 1 $62,500 $155,000 $73,000 $290,500
Year 2 $62,500 $155,000 $73,000 $290,500
Year 3 $62,500 $155,000 $73,000 $290,500
Year 4 $62,500 $155,000 $73,000 $290,500
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Year 5 $62,500 $155,000 $73,000 $290,500
Year 6 $63,750 $158,100 $74,460 $296,310
Year 7 $65,025 $161,262 $75,949 $302,236
Year 8 $66,326 $164,487 $77,468 $308,281
Year 9 $67,652 $167,777 $79,018 $314,447
Year 10 $69,005 $171,133 $80,598 $320,736

42  Cash Rent. Beginning on the Commencement Date and thereafter, in advance on
or before the first day of each month through the Lease Term, KEXP shall pay to City at the
address and to the account specific by City, without notice or demand or any setoff or
deduction whatsoever, in lawful money of the United States, the monthly installment of
annual Cash Rent. Monthly Cash Rent shall be prorated on a daily basis for any partial
calendar month within the Lease Term.

4.3  In-Kind Rent. Beginning on the Commencement Date and thereafter during each
month of the Lease Term, KEXP shall provide to City the monthly installment of annual In-
Kind Rent. The In-Kind Rent shall be provided throughout each month of the Term using the
process and valuation method described in Section 6. Monthly In-Kind Rent shall be
prorated on a daily basis for any partial calendar month within the Lease Term.

4.4  Rent During Extended Terms. The Cash and In-Kind Rent for each year of the
Extended Term under this Lease shall be as shown in the following table.

Year Cash Rent In-Kind Rent In-Kind Rent Total Annual
Rent
On-Air Spots Top-Of-The-Hour
Tags
Year 11 $70,385 $174,555 , $82,210 $327,150
Year 12 $71,793 - $178,046 $83,854 $333,693
Year 13 $73,229 $181,607 $85,531 $340,367
Year 14 $74,693 $185,239 $87,242 $347,174
Year 15 $76,187 $188,944 $88,987 $354,118
Year 16 $77,711 $192,723 $90,766 $361,200
Year 17 $79,265 $196,577 $92,582 $368,424
Year 18 $80,850 $200,509 $94,433 $375,792
Year 19 $82,467 $204,519 $96,322 $383,308
Year 20 $84,116 $208,610 $98,248  $390,974
Year 21 $85,798 $212,782 $100,213 $398,793
Year 22 $87,514 $217,038 $102,217 $406,769
Year 23 $89,264 $221,379 $104,262 $414,905
Year 24 $91,050 $225,806 $106,347 $423,203
Year 25 $92,871 $230,322 $108,474 $431,667
Year 26 $94,728 $234,929 $110,643 $440,300
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Year 27 $96,623 $239,627 $112,856 $449,106
Year 28 $98,555 $244,420 $115,113 $458,088
Year 29 $100,526 $249,308 $117,415 $467,249
Year 30 $102,537 $254,294 $119,764 $476,595

4.5  Additional Rent. If applicable, on or before the first day of each month during the
Term, in addition to Cash Rent and In-Kind Rent, KEXP shall pay the City fifteen percent (15%)
of Gross Rents received by KEXP in the prior month from the subleasing of the Premises, except
for money or value in lieu of money KEXP receives from any entity that is exempt from income
taxation under 26 U.S.C 501 (c)(3) (“Exempt Subtenant™). If KEXP receives any non-monetary
consideration from any-subtenant or licensee other than Exempt Subtenants, then the Director
shall calculate the reasonable cash value of such consideration for purposes of calculating
KEXP’s gross receipts. “Gross Rents” shall not include amounts in the nature of direct
reimbursables such as utilities or taxes or other charges intended to recover KEXP’s tenant
related expenditures. For the final month of the Lease Term, Additional Rent shall be due within
thirty days of the termination or expiration of the Term.

4.6  Additional Charges. KEXP shall pay City monthly, within thirty (30) days of
invoice, the following charges:

4.6.1 KEXP’s pro rata share of the cost of all utilities serving the Premises that
are not separately metered as part of the Initial Improvements.

4.6.2 If a new sprinkler system is not installed by KEXP, the pro rata share of
the cost of monitoring, repairing and confidence testing the sprinkler system serving the
Premises.

4.6.3 The pro rata share of the cost of monitoring, repairing and confidence
testing the fire alarm system serving the Premises.

4.6.4 Solid waste collection and recycling as provided under Section 9.3 if
KEXP chooses to retain Seattle Center for this service.

4.6.5 The cost of all maintenance or repair work for which KEXP is responsible
but which the City performs at KEXP’s request.

4.6.6 Any other charge KEXP is required to pay City under this Lease.

4.7  Calculation of Pro Rata Share; Audit. Allocation of the pro rata share of
_ costs shall be consistent with the allocation methods used with other Seattle Center long-term
tenants and shall generally be in the form illustrated in Exhibit 7. Upon reasonable notice,
KEXP shall be allowed to inspect City’s books of account related to the calculation of the
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Additional Charges at City’s office and to procure audits thereof by an auditor at KEXP’s sole
cost and expense.

S. Late Charge; Interest.

If KEXP fails to pay City when due any sum set forth in Section 4 above, such amount shall
bear interest at the rate of 12% per annum from the date due until the date paid.

6. In-Kind Rent Application.

6.1 Definitions. As used in this Lease, the following terms relating to In-Kind Rent
have the following meanings:

6.1.1 “Average Unit Rate” or “AUR” means the in-kind value of an On-Air
Spot, as the value may vary depending upon the time of its broadcast, which value
shall be adjusted annually based on the average value station-wide for such On-
Air Spot over the immediately preceding calendar year.

6.1.2 “On-Air Spot” means 20 seconds of KEXP’s broadcast time, as such
standard duration may be adjusted station-wide by KEXP from time to time.

6.1.3 “Top-Of-The Hour Tag” means a statement such as “Live at Seattle
Center” made on the air by KEXP between the hours of 6:00 am and midnight,
which may be combined with other similar statements at the same time.

6.2  Calculation of In-Kind Value. The number of On-Air Spots and Top-Of-The-
Hour Tags necessary to fulfill the annual In-Kind Rent obligation or the Option Fee shall be
calculated based on KEXP’s then current AUR, which shall be applied in the same manner
and subject to the same limitations as any other client.

6.3  Programming. KEXP and City will meet annually, or more frequently upon
mutual agreement, to discuss how the required number of annual On-Air Spots and Top-Of-
The-Hour Tags will be programmed, including timing, placement and content. KEXP shall
use best efforts to accommodate the City’s preferences but KEXP shall be ultimately
responsible for ensuring the precise manner (programming, timing, and placement) in which it
satisfies its In-Kind Rent obligations. KEXP will produce the On-Air Spots and Top-Of-The-
Hour Tags, and the production costs and value thereof shall be credited to KEXP as part of
the In-Kind Rent obligation. Content of the spots and tags must be approved by KEXP and
City and follow station guidelines.

6.4  Mutual Contacts for In-Kind Rent. The Director and KEXP shall each appoint a
representative to act as the single point of contact for the coordination and delivery of the In-
Kind Rent services.
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6.5  Alternative In-Kind Rent. Upon KEXP and City’s prior written agreement,
KEXP may fulfill its In-Kind Rent obligations by substituting other products or services of
equal value, including online display advertising, program sponsorship, or other sponsorships
for events at Seattle Center.

7. Reports; Records and Audits, Annual Meetings.

7.1  Reports. In addition to Rent, KEXP shall provide the City with the following
reports, certified by an authorized officer of KEXP.

7.1.1 Monthl y Report of In-Kind Rent. On or before the last day of each month
during the Lease Term, a monthly report for the preceding month of the On-Air Spots and
Top-Of-The-Hour Tags or any other approved alternative in-kind services substituted for
the In-Kind Rent.

7.1.2  Monthly Report of Gross Rents Received. If applicable, on or before the
last day of each month during the Lease Term, a monthly report setting forth in
reasonable detail (i) the amount of Gross Rents or value in lieu of rent received from any
subleases or tenants for the preceding month; and (ii) a computation of Additional Rent
due City based upon the prior month’s rents. While money received from Exempt
Subtenants is excluded from the calculation of Additional Rent, KEXP must include
amounts received from Exempt Subtenants in the monthly report.

7.1.3 Annual Report of Public Bene fits. On or before June 1 of each year
during the Lease Term, KEXP shall submit to the City a written statement, certified by an
authorized officer of KEXP and in a form acceptable to the Director, setting forth in
reasonable detail a description of public benefits, including estimated value when
applicable, provided during the preceding Lease Year, as required by Section 19.

7.2 Reports and Audits. KEXP shall keep true, full, and accurate books of account
setting forth KEXP’s subleases and tenants and all accounts affecting calculation of
Additional Rent and In-Kind Rent. Upon reasonable prior written notice, the City shall be
allowed to inspect KEXP’s books of account related to the calculation of Additional Rent and
In-Kind Rent at KEXP’s office and to procure audits thereof by an auditor at City’s sole cost
and expense (except as provided below). The Director shall notify KEXP if any audit reveals
any over- or underpayment of amounts due from KEXP under this Agreement. Any
overpayment shall be a credit against any fees and charges subsequently due or shall be
refunded to KEXP; any underpayment shall be immediately due and payable and shall be
delinquent if not paid within ten (10) days after the date of such notice. If an audit discloses
any willful or intentional effort to understate KEXP’s subleasing revenues, such amount will
accrue the interest charge under Section 5 from the date when payment was due, and KEXP
shall reimburse the City the cost of the audit. KEXP shall retain all yearly books of
accounting and any other information which will affect the determination of Sublease Rents
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for a period of six (6) years from the end of each calendar year under the Term. KEXP’s
obligations under this paragraph shall survive expiration or termination of this Lease.

7.3  Annual Meetings. The Parties will meet annually in September of each year
during the Lease Term for five purposes: (1) to discuss the proposed public benefits and
community partnerships to be provided by KEXP in the upcoming year pursuant to Section
7.1.3; (2) to review and discuss the proposed programming and marketing plan for the coming
year; (3) to review the Parties’ maintenance activities from the prior year and any anticipated
needs for the coming year; (4) to identify and agree upon scheduling and placement of On-Air
Spots and Top-Of-The-Hour Tags for In-Kind Rent for the coming year in accordance with
Section 6.3 above; and (5) to discuss any other item identified by one of the Parties.

8. KEXP’s Operations.

8.1  Use of Premises. KEXP shall use the Premises only for the Permitted Use. As
City's willingness to enter into this Lease with KEXP was predicated, in part, on the nature of
KEXP’s business as a non-profit radio station, and the compatibility of such business with the
use of the remainder of Seattle Center, KEXP shall not use or permit the use of the Premises,
for any other business, or purpose, or under any other name, without City's prior written
consent, KEXP shall promptly comply, at its sole cost and expense, with such generally
applicable reasonable rules and regulations relating to the use of the Premises and other areas
of Seattle Center as the City may establish from time to time. KEXP shall maintain the
Premises in a clean, orderly and neat fashion to conform with the standards of Seattle Center,
permitting no objectionable odors or noises to be emitted from the Premises which would
disturb or injure the occupant of any adjacent property, and shall neither commit waste nor
permit any waste to be committed thereon. KEXP shall not permit any accumulation of trash
on or about the Premises. KEXP shall not create or contribute to the creation of a nuisance in
either the Premises or on Seattle Center grounds and KEXP shall not engage in or permit any
action that will disturb the quiet enjoyment of any other Seattle Center tenant or occupant;
provided, however, that musical or other performances which take place within the Premises
or on the New Stage shall not be deemed a nuisance so long as the use is in compliance with
applicable laws and Seattle Center rules and regulations, including without limitation any
ordinance respecting noise.

8.2 Compliance with Laws.

8.2.1 Unlawful Use . KEXP shall not use or permit the Premises or any part
thereof to be used for any purpose in violation of any municipal, county, state or federal
law, ordinance or regulation applicable to the Premises, or for any purpose offensive to
the standards of the community of which the Premises are a part. KEXP shall promptly
comply, at its sole cost and expense, with all laws, ordinances, including but not limited
to noise ordinances, and regulations now in force or hereafter adopted relating to or
affecting the condition, use or occupancy of the Premises.
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8.2.2 Nondiscrimination. Without limiting the generality of the foregoing,
KEXP agrees to and shall comply with all applicable equal employment opportunity and
nondiscrimination laws of the United States, the State of Washington and City of Seattle,
including but not limited to Chapters 14.04, 14.10, and 20.42 of the Seattle Municipal
Code ("SMC") as they may be amended from time to time, and rules, regulations, orders,
and directives of the associated administrative agencies and their officers.

8.2.3 Americans with Disabilities Act. Without limiting the generality of the
foregoing, in any construction or alteration of the Premises, KEXP shall comply with all
applicable laws and regulations, including but not limited to the Americans with
Disabilities Act, including the design specifications under both Titles II and III.

8.3  Liens. Subject to Section 20, KEXP agrees that no liens of mechanics,
materialmen, laborers, surveyors, engineers, architects, artisans, contractors, subcontractors,
suppliets or any other lien of any kind whatsoever (a “Lien”) shall be created against or
imposed upon the Premises, and that in the event any Liens upon the Premises shall be
asserted or filed by any persons, firms or corporations performing labor or services or
furnishing material or supplies in connection with the Initial Improvements, KEXP shall pay
off in full or cause the same to be discharged of record within thirty (30) days of notification
thereof. KEXP reserves the right to contest the validity or amount of any such Lien in good
faith provided that, within thirty (30) days after the filing of the Lien, KEXP discharges said
Lien of record or records a bond which complies with the requirements of RCW 60.04.161
eliminating the Lien as an encumbrance against the Premises. If KEXP shall fail to so remove
any such Lien, City may take such action as City shall reasonably determine to remove such
Lien. KEXP shall pay as Additional Charges all costs and expenses incurred by City
including, without limitation, amounts paid in good faith settlement of such Lien and
attorneys’ fees and costs, together with interest thereon.,

8.4  Programming of the Premises. Subject to Section 2.7, KEXP shall have the
unrestricted right to program the Premises for regular and special events that are compatible
with Seattle Center’s mission and programs, including major festivals; provided that in no
event shall KEXP be restricted by the City with respect to KEXP’s broadcast or on-line
content.

8.5  Exclusivity. KEXP shall not violate or interfere with any exclusivity right
granted to another Seattle Center tenant as of the Effective Date. Existing exclusivity rights
at Seattle Center are described on Exhibit 4. Furthermore, KEXP shall have the exclusive
right to operate a radio station broadcast facility at Seattle Center. City shall not enter into a
lease, sublease, lease amendment or assignment, or other agreement that grants any other
party the right to operate a radio station broadcast facility on the Seattle Center campus.
KEXP’s exclusive rights set forth in this Section 8.5 shall automatically terminate at the end
of the Initial Term of the Lease, provided, however that the Parties shall engage in good faith
discussions for an extension of such exclusive rights beginning in the sixth year of the Initial
Term, provided that the Director in his sole discretion shall make the final determination
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whether to extend KEXP’s exclusive rights with respect to any Extended Term. KEXP’s
Rent during the Extended Term does not reflect a continuation of exclusive rights, and as a
result, KEXP shall not be entitled to any reduction of Rent if the exclusivity is not granted to
KEXP in any Extended Term. The granting of this exclusivity right does not apply to or
impact the ability of radio stations to broadcast events at Seattle Center.

8.6 Hazardous Substances.

8.6.1 General Requirement Regarding Hazardous Substances. KEXP shall not,
without City's prior written consent, keep on or about the Premises any Hazardous
Substance. As used in this Lease, “Hazardous Substance” means any substance now or
hereafter designated as, or containing any component now or hereafter designated as,
hazardous, or dangerous, or toxic, or harmful, or subject to regulation under any federal,
state or local law, regulation or ordinance, except customary office, kitchen, cleaning and
similar supplies in normal quantities handled in compliance with applicable laws.

8.6.2 Hazardous Substances with City Consent. With respect to any Hazardous
Substance stored with City's consent, KEXP shall promptly, timely and completely
comply with the following:

(i) all governmental rules, regulations and requirements regarding the proper
and lawful use, sale, transportation, generation, treatment, and disposal of Hazardous
Substances, including requirements for reporting and record keeping;

(i1) submit to City true and correct copies of all reports, manifests and
identification numbers at the same time as they are submitted to the appropriate
governmental authorities; and '

(iii) within five (5) days after City's request, provide evidence satisfactory to
City of KEXP’s compliance with all applicable governmental rules, regulations and
requirements. ‘

8.6.3 Remedies. City reserves the right to inspect the Premises and to otherwise
monitor KEXP’s compliance with this Section 8.6. If City discovers any violation by
KEXP of the requirements of this Section 8.6, any and all costs incurred by City,
including costs associated with City's inspections of the Premises and City's monitoring
of KEXP’s compliance, including City's attorneys' fees and costs, shall be Additional
Charges and shall be due and payable to City upon invoice.

8.6.4 KEXP Indemnity Obligation. KEXP shall be fully and completely liable
to City for any and all cleanup costs and expenses and any and all other charges,
expenses, fees, fines, penalties (both civil and criminal) and costs imposed with respect to
KEXP’s use, disposal, transportation, generation, or sale of Hazardous Substances in or
about the Premises. KEXP shall indemnify, defend and hold City harmless from any and
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all of the costs, fees, penalties, charges and expenses assessed against, or imposed, upon
City (as well as City's attorneys' fees and costs) as a result of KEXP’s use, disposal,
transportation, generation or sale of Hazardous Substances on or about the Premises. The
indemnification obligation of this subsection shall survive the expiration or earlier
termination of this Lease.

8.6.5 City Indemnity Obligation. City shall be fully and completely liable to
KEXP for any and all cleanup costs and expenses and any and all other charges,
expenses, fees, fines, penalties (both civil and criminal) and costs imposed with respect to
use, disposal, transportation, generation, or sale of Hazardous Substances by City, its
employees, or its contractors in or about the Building. City shall indemnify, defend and
hold KEXP harmless from any and all of the costs, fees, penalties, charges and expenses
assessed against, or imposed, upon KEXP (as well as KEXP’s attorneys’ fees and costs)
as a result of the use, disposal, transportation, generation or sale of Hazardous Substances
by City, its employees, or its contractors in or about the Building. The indemnification
obligation of this subsection shall survive the expiration or earlier termination of this
Lease.

9. Utilities, Parking and Security.

9.1  City Responsibilities. City shall make available to the Premises heating,
ventilation and air conditioning (“HVAC”), sprinkler and fire alarm system monitoring and
maintenance, water, sanitary sewer, and electricity. If necessary to implement the Initial
Improvements, KEXP may remove the solar panels and dispose of all or portions of them at
KEXP’s cost, unless the City elects to take possession of all or portions of the solar panels, in
which case the City will be responsible for reinstalling or storing the panels, or any portion
thereof , after KEXP’s removal.

9.2  KEXP Responsibility. Throughout the Term, KEXP shall be responsible for
installing, augmenting, upgrading or relocating any utility systems as necessary for KEXP to
conduct its operations on the Premises. KEXP shall procure and pay for all utilities serving
the Premises, including electricity, water, natural gas, telephone, security alarm, garbage
services, HVAC, and, subject to the provisions of Section 4.6.2 and Section 4.6.3 hereof, the
sprinkler and fire alarm systems. As part of the Initial Improvements, KEXP shall ensure that
the Premises continue to be connected to the Seattle Center HVAC and fire alarm systems.
To the extent possible and as part of the Initial Improvements, KEXP shall cause the utilities
serving the Premises to be separately metered. KEXP shall use the Seattle Center campus
telecommunications provider for telephone and data services if KEXP utilizes the Seattle
Center’s telecommunication infrastructure. KEXP shall pay its pro rata share of any utility
services not separately metered as an Additional Charge.

9.3  Refuse Collection. KEXP shall provide at its own cost and expense all necessary
housekeeping and janitorial services for the Premises, including KEXP events at the New
Stage. City shall be responsible for janitorial services and refuse removal from the New Stage
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portion of the Premises for all events other than KEXP events. KEXP shall arrange for
private garbage and recycling services or may request that Seattle Center provide such
services, in which case the Parties will negotiate a mutually agreed upon fee and KEXP shall
pay City for the services as an Additional Charge. KEXP shall collect, sort, and separate all
solid waste products on the Premises into such categories as may be required by law or Seattle
Center rule. KEXP shall recycle all products that are locally accepted for recycling. If KEXP
elects to use Seattle Center for solid waste removal services, Seattle Center shall provide and
remove separate recycling receptacles for this purpose. The City reserves the right to refuse
to collect or accept from KEXP any waste product that is not sorted and separated as required
by law, ordinance, rule, or regulation, and to require KEXP to arrange for the collection of the
same at KEXP’s sole cost and expense. KEXP shall pay all costs, fines, penalties, and
damages that may be imposed on City as a consequence of failure to comply with the
provisions of this section. The City reserves the right to specify the location of all exterior
waste receptacles, the means of access thereto, and the frequency of collection service.

9.4 Interruption. The City shall not be liable for any loss, injury, or damage to
person or property caused by or resulting from any variation, interruption or failure of
services due to any cause whatsoever, including, but not limited to, electrical surges, or from
failure to make any repairs or perform any maintenance; provided, however, that the Seattle
Center shall be liable for any loss, injury, or damage to person or property caused by its gross
negligence or intentional misconduct. No temporary interruption or failure of services
incident to the making of repairs, alterations, improvements, or due to accident, strike, or
other conditions or events shall be deemed an eviction of KEXP or shall relieve KEXP from
any of its obligations hereunder or give KEXP a right of action against City for damages.
KEXP acknowledges that there may be planned utility outages affecting the Premises and that
such outages may interfere, from time to time, with KEXP’s use of the Premises. Seattle
Center shall provide KEXP with not less than 48 hours’ prior written notice of any Seattle
Center-planned utility outage in the Premises of which Seattle Center has knowledge. The
City has no obligation to provide emergency or backup power to KEXP. Other than the
City’s responsibility under 11.2.1, the provision of emergency or backup power to the
Premises or to enable the equipment therein to properly function shall be the sole
responsibility of KEXP.

9.5  Parking; Loading and Unloading. City will provide KEXP with five (5) Seattle
Center parking passes for Seattle Center parking facilities at no charge to KEXP; however,
possession of a parking pass does not guarantee a parking space will be available on any given
day. Additionally, Seattle Center gives KEXP permission to act as Seattle Center’s designee for
reserving right-of-way curbspace for loading, unloading and staging of events at the Premises-
under the terms of an interdepartmental Memorandum of Agreement for Event Curb-side
Management (“MOA”) between Seattle Center and the Seattle Department of Transportation
attached as Exhibit 5, as amended from time-to-time. KEXP’s permission to act as Seattle
Center’s designee for purposes of reserving right-of-way space is limited to making “Type 1
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Reservations” and “Type 2 Reservations™ only (as described in the MOA), and is limited to
Republican Street between 1% Avenue North and Warren Avenue North. KEXP shall at all times
comply with all provisions of the MOA, including but not limited to the payment of any
applicable fees. If KEXP fails to comply with any provision of the MOA, upon notice from the
City KEXP shall promptly cure the default. KEXP’s failure to remedy the default within 24
hours of receipt of notice from the City shall be grounds for the immediate revocation of KEXP’s
permission to act as Seattle Center’s designee for purposes of reserving right-of-way space. In
addition, if KEXP is given four (4) written notices of noncompliance with the MOA within any
twelve (12) month period, regardless of whether such occurrences are remedied, the City may
revoke KEXP’s permission to act as Seattle Center’s designee. Seattle Center will provide
KEXP with reasonable notice if the MOA is terminated or amended in a manner that materially
impacts KEXP. For KEXP events with load/unload requirements that KEXP cannot address
through the reservation of right-of-way curbspace described in this section, at KEXP’s request,
the Director will work cooperatively with KEXP to facilitate the load/unload requirements for
those events in a manner that is consistent with the needs of other Seattle Center users.

9.6  Security. At its sole expense, KEXP shall provide all security services in the
Jinterior areas of the Premises. The City shall provide general security to the Seattle Center
grounds, including exterior areas of the Premises to the same extent as provided to other
Seattle Center tenants. When KEXP holds events or presents concerts at the New Stage or
other Seattle Center facilities, security will be as required by the Seattle Center event
production staff and subject to the City’s relevant labor agreements for security.

10. Licenses and Taxes.

10.1 Payment of Fees and Taxes. Without any deduction or offset whatsoever, KEXP
shall be liable for, and shall pay prior to delinquency, all taxes, including leasehold excise tax,
if any, license and excise fees and occupation taxes, applicable to the business conducted on
the Premises and KEXP’s leasehold interest in the Premises. KEXP shall pay all personal
property taxes and other impositions levied with respect to all personal property located at the
Premises.

10.2  Contests. KEXP shall have the right to contest the amount and validity of any
taxes by appropriate legal proceedings, but this shall not be deemed or construed in any way
as relieving KEXP of its covenant to pay any such taxes. City shall not be subjected to any
liability, nor shall City be responsible for the payment of any costs or expenses in connection
with any such proceeding brought by KEXP, and KEXP hereby covenants to indemnify and
hold City harmless from any such costs or expenses. The indemnification obligation of this
Section shall survive the expiration or earlier termination of this Lease.

11.  Initial Improvements; Subsequent Alterations; Ownership.
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11.1 KEXP Initial Improvements. The parties acknowledge and agree that the
renovation of the Premises and construction of the New Stage (“Initial Improvements™) is a
fundamental purpose of this Lease. KEXP will be responsible for all costs associated with the
renovation of the Premises and construction of the New Stage. The Initial Improvements are
expected to require a significant capital investment by KEXP. The Initial Improvements,
which are shown conceptually in Exhibit 3, will at a minimum include: 1) construction of the
New Stage and landscape and hardscape improvements to adjacent areas; 2) a new roof; 3) a
new grand entrance and signage; 4) modifications and upgrades to the building envelope
including added storefront glazing to a large portion of the building, new exterior doors,
added windows, and new exterior paint; 5) structural improvements as needed to reinforce
the existing structure to support the interior tenant improvements and as needed to support
additional roof top loads; 6) asbestos removal; 7) new bathrooms; 8) building system
improvements including electrical system upgrades and metering, heating, venting, and air
conditioning (HVAC) system upgrades and metering, water distribution extensions, plumbing
revisions and upgrades, fire sprinkler and alarm system upgrades and low voltage system
upgrades; 9) tenant improvements including the addition of office and conference spaces,
power, data and fiber installations, sound recording and technical spaces, new lighting and
lighting controls, a publicly accessible lobby and interior performance spaces, and new
interior finishes; and 10) the addition of office equipment, radio and production equipment,
signage and a digital audio archive. Seattle Center will designate a person to coordinate with
KEXP regarding design and construction at Seattle Center (the “Project Coordinator”) and
KEXP will reimburse Seattle Center for the Project Coordinator costs up to a maximum of
$41,500. Prior to commencing construction, the City and KEXP will execute a separate
construction agreement that details the temporary construction areas, agreed upon timelines,
and additional terms and conditions applicable to construction at Seattle Center, which will
include, but not be limited to, the following requirements: (a) KEXP shall maintain a
builder’s risk insurance policy; (b) KEXP shall ensure that all its contractors carry liability
insurance reasonably acceptable to the City risk manager and naming City as an additional
insured; (c¢) within six (6) months of completion of construction, KEXP shall provide City
with final ‘as-built’ drawings of the Project; and (d) KEXP shall defend, indemnify and hold
City harmless from any and all claims, damages and liabilities, including any required
remediation of Hazardous Materials, arising from KEXP’s construction activities and the
construction activities of its contractors, agents, employees and invitees. In keeping with the
City’s goals for energy efficiency and reducing greenhouse gas emissions, and with the
commitment of environmental sustainability in the Seattle Center Century 21 Master Plan,
KEXP will consult with Seattle Center to assess opportunities for incorporating sustainable
building features in the Initial Improvements and subsequent renovations.

11.2. City Improvements. At the time of the Commencement Date and conditioned
upon a valid appropriation, the City will invest up to $250,000 in the Premises for the
purposes described in subsections 11.2.1 and 11.2.2 below (collectively, the “City
Improvements™). If KEXP does not exercise an Option to extend the Commencement Date in
accordance with Section 3.3 above, then the Director shall begin the appropriation process for
payment for the City Improvements in order that the City Improvements may be completed in
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a manner reasonably acceptable to the City and KEXP based upon the timeline for completion
of the Initial Improvements as set forth by KEXP’s contractor at that time.

11.2.1 Acquisition and installati on of an emergency generator, transfer switch,
and generator fuel tank in the Premises, or elsewhere at the Seattle Center if approved by
the Director pursuant to Section 11.3, to support KEXP’s operations and for the exclusive
use of KEXP, including connection with the work spaces specified in Section 19.1.7
hereof.

11.2.2 Cit y’s Department of Information Technology shall act in its tole as lead
agency managing fiber shared with the University of Washington (“UW”) to ensure that
KEXP has the following fiber optic cable (“Fiber”) connections utilizing UW owned
Fiber: (a) one pair of dark Fiber strands from the Premises to the City’s transmitter
facility at 18" and Madison and (b) two pairs of dark Fiber strands from the Premises to
the UW. If during the Term, UW terminates KEXP’s rights to use UW-owned Fiber, the
City will work with KEXP to achieve the same operational functions using City-owned
Fiber, subject to City ordinances and fiber sharing agreements and subject to any
applicable fees charged by Seattle City Light for use of its conduit and associated
maintenance fees.

11.2.3 City will permit connection of KEXP’s existing radio transmitter facility
at 18" Avenue and East Madison Street to the City owned and operated backup generator
at 18" Avenue and East Madison Street but only to the extent that such connection is
made via the existing second transfer switch owned by KUOW.

11.3  Director Approval of Initial Improvements Design and Construction. The design
of the Initial Improvements shall be consistent with the Century 21 Design Guidelines and
shall be subject to the approval of the Director before KEXP commences construction of the
Initial Improvements. The Director shall review initial design documents within (20) twenty
working days of document receipt. Subsequent design reviews will be completed as
determined in the construction agreement. The project shall also be subject to all regular City
permitting requirements, and may be subject to review by the Seattle Design Commission.
The Director shall support KEXP’s application to the Seattle Design Commission so long as
the Director has approved the initial design documents for the project. As part of the project,
KEXP shall include Seattle Center project management involvement and liaison. KEXP
architects and contractors shall comply with the Seattle Center Technical Construction
Standards, as they exist at the time of design start-up.

- 11.4  Environmental Review and Permits. The City shall be the lead agency for
compliance with the State Environmental Policy Act for purposes of the Lease. KEXP shall
be responsible for obtaining all permits necessary for construction, and for completing any
environmental review or documentation required relating to construction.
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11.5 Project Management and Coordination. KEXP shall manage the Initial
Improvements renovation project using an experienced project manager or firm serving as the
KEXP representative regarding design and construction (the “Project Manager”). KEXP will
notify the City upon KEXP’s selection of the Project Manager, and the City shall have the
right to approve or reject the Project Manager based solely on the experience and
qualifications of the Project Manager on comparable projects. City shall assign a Seattle
Center Project Coordinator, whose responsibility shall be to facilitate all Seattle Center
project approvals, provide coordination of the project with Seattle Center needs during the
course of construction, and represent Seattle Center on all issues affecting Seattle Center
operations and costs.

11.6  Subsequent Alterations. After the Initial Improvements, KEXP shall not make
any material alterations, additions or improvements in or to the Premises, including any
additions or alterations to utility systems, without first submitting to the Director
professionally prepared plans and specifications for such work and obtaining the Director's
prior written approval, which may be granted, withheld, or conditioned in the Director’s
discretion,

11.7 Ownership of Initial Improvements. KEXP shall retain ownership of all Initial
Improvements to the Premises. At its option, KEXP may elect to include the New Stage in
the Premises or transfer ownership of the New Stage to the City upon completion of the Initial
Improvements. Upon the expiration or termination of this Lease, KEXP shall surrender the
Premises and all improvements, including the New Stage if retained by KEXP, to City in .
good repair and in a clean and neat condition, reasonable wear and tear excluded. Prior to
such delivery, KEXP shall remove its personal property, fixtures and equipment, including
radio equipment and digital audio archive equipment, and shall repair any damage resulting
from the removal. All remaining improvements installed by KEXP shall automatically
become the property of the City without need for reimbursement to KEXP.

12.  Maintenance and Operations.

12.1 City’s Maintenance Responsibilities. At its expense, City shall maintain the
Building, the portions of the Premises described below, and the common areas of Seattle
Center in good order and to a standard typical for Seattle Center facilities. City shall maintain
and repair the following areas of the Premises:

12.1.1 Roof and exterior walls.

12.1.2 The existing potable water, wastewater system and sewer pipes within the
Premises, except for any system which is altered, installed, or replaced by KEXP as part
of the Initial Improvements.

12.1.3 Exterior potable water, w astewater and sewer pipes connected to the
Premises.
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12.1.4 Existing exterior doors and locks not installed or replaced by KEXP.

12.1.5 The existing electric al system, including the main distribution service
panel and all sub-panels serving the Premises, unless KEXP undertakes any
modifications, alterations or augmentation of the existing system as part of the Initial
Improvements, in which case KEXP shall maintain the system as required under
Subsection 12.2.

12.1.6 Exist ing HVAC system, including roof top units, interior heat exchange
units, duct work, and all component parts.

12.1.7 The Fire Alarm System.

12.1.8 Unless KEXP installs a new sprinkler system as part of the Initial
Improvements, City shall maintain the existing system subject to KEXP’s obligation to
reimburse the City for certain related charges under Section 4.6.2.

12.1.9 The New Stage and the ground on which it rests, but excluding KEXP’s
sound and stage equipment and housekeeping and janitorial after KEXP’s events.

12.1.10 Landscape and outdoor periphery.

In undertaking maintenance, City shall make a good faith effort to not interfere
with KEXP’s business on the Premises. KEXP waives all claims for damages, including
for any loss of business, resulting from City maintenance, cleaning, and repair work,
except to the extent of City’s gross negligence or willful misconduct. There shall be no

“abatement or reduction of Rent arising because of City’s making, or failing to make, any
repairs, alterations, or improvements, except to the extent caused by City’s gross
negligence or willful misconduct. City shall not be required to maintain or repair any
damage caused by KEXP or its contractors, guests, invitees, licensees or subtenants.

12.2  KEXP Responsibilities. At its expense, KEXP shall maintain the remainder of the
Premises, including KEXP’s alterations, improvement, additions, and personal property, to a
standard comparable to at least that of a Class B office building, which shall include:

12.2.1 Cleaning the exterior and interior glass in the Premises windows and
doors.

12.2.2 Regularly inspecting all water, wastewater, and sewage pipes that are
within the Premises if installed, altered, or replaced by KEXP, and maintaining and
repairing as necessary all plumbing fixtures within the Premises.
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12.2.3 Maintaining the interior doors and locks, and any exterior doors and
exteriors locks installed by KEXP.

12.2.4  Maintaining any portable New Stage sound and stage equipment owned
by KEXP, and maintaining any other systems or equipment installed by KEXP that is
unique to KEXP’s use of the Premises. '

12.2.5 Maintaining any other utility system, including but not limited to the
electrical system, or component that is altered, augmented, installed or modified by
KEXP, whether as part of the Initial Improvements or subsequently, to the extent of such
alterations, augmentations, new installations, or modifications.

KEXP shall not be required to maintain, repair or restore any damage caused by City, its
employees, contractors, or tenants. City waives all claims for damages resulting from KEXP
maintenance or repair work, except to the extent of KEXP’s negligence or willful misconduct.

12.3  City Maintenance Allowance. Notwithstanding the provisions of Section 12.2,
City shall provide KEXP with an annual maintenance allowance as follows:

12.3.1 City shall provide up to $5,000 worth of Seattle Center staff time for
annual maintenance of a new emergency generator system at the Premises. If KEXP
elects to retain a contractor to perform generator maintenance services, it shall be at
KEXP’s sole expense. City will provide KEXP with an accounting of its use of the
allowance on a monthly basis, or upon such other schedule mutually agreed upon.

12.3.2 Cit y shall provide KEXP with an annual allowance of up to $3,000 worth
of Seattle Center staff time for routine repair and maintenance of any mechanical,
plumbing, wastewater, electrical, or similar system serving the Premises. City will
provide KEXP with an accounting of its use of such allowance on a monthly basis, or
upon such other schedule mutually agreed upon.-

12.3.3 The maintenanc e allowance provided to KEXP shall not accumulate over
the Term. The allowance is provided annually, and KEXP shall not be entitled to any
credit or other reimbursement if the allowance is not used or is only partially used in any
calendar year under the Term.

12.4 KEXP’s Maintenance and Repairs. If KEXP fails to repair and maintain the
Premises as required by this Section 12, then the City shall provide KEXP with written notice
specifying the nature of the failure. If KEXP shall fail to repair and maintain to the Director’s
reasonable satisfaction within thirty days’ of the date of written notice to KEXP, then at its
option the City may, but is not required to, undertake such repair or maintenance, and shall
invoice KEXP for the entire actual and reasonable cost, including associated administrative
fees. KEXP shall promptly pay the invoiced amount as an Additional Charge. City shall
have the right to enter the Premises for such purposes. However, if more than thirty (30) days
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is reasonably required to complete the repair or maintenance, City will have no self-help right
under this Section if KEXP commences the repair or maintenance within 30 days of written
notice and diligently pursues it to completion.

12.5  City’s Maintenance and Repairs. If City fails to perform its repair and maintain
obligations as required by this Section 12, then KEXP shall provide City with written notice
specifying the nature of the failure. If within thirty days of KEXP’s notice City shall fail to
either 1) repair and maintain to KEXP’s reasonable satisfaction or 2) provide KEXP with a
written explanation of a good faith reasonable basis for rejecting the repair request, then at its
option KEXP may, but is not required to, undertake such repair or maintenance, and shall
either invoice City for the entire actual and reasonable cost, including associated
administrative fees, or deduct such costs and fees from the next payment of Cash Rent that is
due. If KEXP invoices City, City shall promptly pay the invoiced amount to KEXP.,
However, if more than thirty (30) days is reasonably required to complete the repair or
maintenance, KEXP will have no self-help right under this Section if City commences the
repair or maintenance within 30 days of written notice and diligently pursues it to completion.
Additionally, if the City has provided KEXP with a written explanation rejecting the repair or
maintenance requested, the City shall have no obligation to reimburse KEXP for self help and
the Parties shall make best efforts to resolve the dispute under Section 30.

12.6 Major Repairs. The maintenance obligations of both City and KEXP include the
obligation to complete routine repairs and Major Repairs to the extent necessary to keep the
Premises and common areas in a good condition as required under this Lease.
Notwithstanding the foregoing, if any Major Repair or replacement of any component of a
utility system (for example, water, sewer, electrical) that is located at the Premises is
necessary during the Term, the City and KEXP shall equally share the cost of the repair or
replacement of such utility system. As used in this Section, a “Major Repair” means any
single repair or replacement project which is estimated to cost more than $5,000, including
labor and materials. Notwithstanding the forgoing, the City shall have no responsibility for
the cost of a Major Repair to a system upgraded or installed by KEXP if the repair is required
as a result of faulty installation or design by KEXP over which the City had no control.
KEXP will not be responsible for any portion of the cost for any Major Repair of any
component of a Seattle Center utility system that is not located on the Premises unless the
need for repair can be directly and reasonably traced to KEXP’s use of the Premises, in which
case KEXP will be responsible for its equitable share of the repair or replacement.

13. Installation of Artwork.

13.1  Prohibition against Installation or Integration of Works of Visual Art on Premises.
KEXP shall not permit the installation or integration on or in the Premises of any “work of
visual art,” as that term is defined in the Visual Artists Rights Act of 1990, as now existing or
as later amended, if the removal of such artwork is reasonably likely to result in its distortion,
mutilation, modification, or destruction, unless KEXP delivers to City an executed waiver of
the creator’s right of integrity regarding such art work for the benefit of City and its
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successors and assigns, in a form that satisfies both City and the requirements of 17 U.S.C.
§106A(e), as the same now exists or is hereafter modified.

13.2 KEXP’s Indemnification of City against Liability under Visual Artists Rights Act
of 1990. Without limiting the generality of Section 17, KEXP shall protect, defend, and hold
City harmless from and against any and all claims, suits, actions or causes of action, damages
and expenses (including attorneys’ fees and costs) arising as a consequence of (a) the
installation or integration of any work of visual art on or into the Premises; or (b) the
destruction, distortion, mutilation or other modification of the art work that results by reason
of its removal; or (c) any breach of Section 13.1 of this Lease; or (d) any violation by KEXP
or any of its officers, employees or agents of the Visual Artists Rights Act of 1990, as now
existing or hereafter amended. This indemnification obligation shall exist regardless of
whether City or any other person employed by City has knowledge of such installation,
integration, or removal or has consented to any such action or is not required to give prior
consent to any such action. The indemnification obligation of this subsection shall survive the
expiration or earlier termination of this Lease.

14, Continuous Operation.

KEXP shall not abandon the Premises after the Commencement Date. Except for the
period necessary to complete any approved remodeling, improvements, or temporary closures
for repair or maintenance, and subject to force majeure or periods of damage or destruction,
KEXP shall keep the Premises open and use them to transact business with the public. KEXP
shall immediately close if the Director determines there is an emergency endangering the
health or safety of the general public or any Seattle Center staff or occupants.

15.  Joint Programming.

15.1 Busking Program. Subject to the Director’s approval and the Seattle Center
Campus rules, KEXP may produce and co-brand with Seattle Center a free busking program
in the common areas of Seattle Center designed to create incidental encounters of art and
entertainment that enhance the atmosphere of the entire campus.

152  Annual Programming Plan. KEXP and Seattle Center Productions will work
cooperatively to develop and implement an annual joint programming plan on and around the
Seattle Center and the Premises designed to help both Seattle Center and KEXP to enhance
their mission and vision. Proposed programming and Seattle Center’s portion of the funding,
if any, will be subject to the Director’s approval and City ordinances applicable to co-
promotion.

16. Surrender of Premises.

16.1  General Matters. At the expiration or sooner termination of the Lease Term,
KEXP shall surrender the Premises to City in good repair and in a clean and neat condition.
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KEXP shall remove its moveable trade fixtures and appliances and equipment as required
under Section 11.5, and shall repair any damage resulting from the removal. Without limiting
the generality of Section 17.1, KEXP shall indemnify City for all damages and losses suffered
as a result of KEXP’s failure to redeliver the Premises on a timely basis in the condition
required herein. KEXP’s obligations under this Section 16 shall survive the expiration or
termination of this Lease.

16.2 Cable and Wiring. Unless otherwise excused by the Director, on or before the
Expiration Date or earlier termination of this Lease, KEXP shall remove all voice and data
communication and transmission cables and wiring installed by or for KEXP to serve any
telephone, computer or other equipment located in the Premises including all of the same
located within the interior and exterior walls, through or above the ceiling, through or below
the floor, or located in any building equipment room, vertical or horizontal riser, raceway,
conduit, channel, or opening connecting to the portion of KEXP’s Improvements. KEXP
shall leave the mud rings, faceplates and floor boxes in place.

16.3  Abandoned Property. The City may, at its election, retain or dispose of in any
manner any of KEXP’s moveable trade fixtures, appliances, equipment, capital improvements
not specifically allowed to remain, artwork, and other personal property (collectively,
“Personal Property’) that KEXP does not remove from the Premises at the expiration of the
Term or within twenty (20) days after expiration or termination of the Term. The Director
will give written notice to KEXP specifying the Personal Property to be removed and
requesting removal, and if KEXP does not remove the Personal Property within ten (10) days
from the date of notice, the Personal Property will be deemed abandoned by KEXP and title to
the Personal Property shall vest in the City. The Director may retain or dispose of the
Personal Property in the Director’s discretion. KEXP waives all claims against the City for
any damage to KEXP resulting from retention or disposition of any Personal Property not
removed by KEXP as required under this Section 16. KEXP shall be liable to Seattle Center
for Seattle Center's reasonable costs for storing, removing and disposing of any abandoned
Personal Property.

17.  Indemnification; Release.

17.1 KEXP’s Indemnification. Except as otherwise provided in this Section and to the
fullest extent allowed by law, KEXP shall defend (using legal counsel reasonably acceptable
to City), indemnify, and save City, City’s officers, agents, employees and contractors
harmless from all claims, suits, losses, damages, fines, penalties, liabilities and expenses
(including City's actual and reasonable personnel and overhead costs and attorneys' fees and
other costs incurred in connection with claims, regardless of whether such claims involve
litigation) resulting from any actual or alleged injury (including death) of any person, or from
any actual or alleged loss of or damage to any property, arising out of or in connection with (i)
the occupation, use or improvement of the Premises by KEXP or any of KEXP’s officers,
employees, subtenants, licensees, or agents, or (ii) KEXP’s breach of its obligations
hereunder. Notwithstanding the foregoing, KEXP’s defense and indemnity obligations shall
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not include any injury to person or loss or damage to property arising from the use or
occupation of the New Stage by parties other than KEXP or its licensees, unless KEXP’s
actions or those if its officers, employees, subtenants, licensees, or agents caused or
contributed to the alleged harm. KEXP agrees that the foregoing indemnity specifically
covers actions brought by its own employees, and KEXP hereby waives immunity under
Washington's Industrial Insurance Act, RCW Title 51, but only as to the City and to the extent
necessary to provide City with a full and complete indemnity required under this Section.
This indemnity shall survive termination or expiration of this Lease. KEXP shall promptly
notify City of casualties or accidents occurring in or about the Premises. '

17.2  City’s Indemnification. Except as otherwise provided in this Section and to the
fullest extent allowed by law, City shall defend (using legal counsel reasonably acceptable to
KEXP), indemnify, and save KEXP, its officers, agents, employees and contractors harmless
from all claims, suits, losses, damages, fines, penalties, liabilities and expenses (including
KEXP’s actual and reasonable personnel and overhead costs and attorneys' fees and other
costs incurred in connection with claims, regardless of whether such claims involve litigation)
resulting from any actual or alleged injury (including death) of any person, or from any actual
or alleged loss of or damage to any property, arising out of or in connection with (i) City’s
negligence, or the negligence of any of City’s employees, subtenants, licensees, or agents or
(ii) City’s breach of its obligations hereunder. City agrees that the foregoing indemnity
specifically covers actions brought by its own employees. This indemnity shall survive
termination or expiration of this Lease. City shall promptly notify KEXP of casualties or
accidents occurring in or about the Premises. '

CITY AND KEXP ACKNOWLEDGE THAT THE INDEMNIFICATION
OBLIGATIONS IN SECTIONS 17.1 AND 17.2 OF THIS LEASE WERE SPECIFICALLY
NEGOTIATED AND AGREED UPON BY THEM.

17.3 KEXP’s Release of Claims. The placement and storage of all artwork, personal
property, trade fixtures, capital improvements and inventory (“Personal Property”) in the
Premises shall be the responsibility, and at the sole risk, of KEXP. KEXP hereby releases the
City from any and all claims arising from any loss of or damage to Personal Property at the
Premises, except to the extent arising from the City’s gross negligence or willful misconduct.

18. Insurance,

18.1  General Insurance Requirement. Throughout the Lease Term, the Parties shall
maintain such insurance coverage as is specified in Exhibit 6and shall otherwise comply with
the terms and conditions for insurance contained therein.

18.2  Waivers of Subrogation. City and KEXP do each hereby release and relieve the
other from responsibility for, and waive their entire claim of recovery for any loss resulting
from business interruption at the Premises or loss of income or any loss or damage to the real
or personal property of either of them located anywhere on or under the Premises arising out
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of or incident to the occurrence of any of the perils which are covered by any insurance policy
now or from time to time carried by the parties hereto. This waiver is intended to include
claims or losses falling within deductible amounts, unless the party against whom recovery is
sought caused or contributed to the loss, in which case the waiver shall not apply to the
deductible amount. Each party shall cause its insurance carriers to consent to such waiver and
to waive all rights of subrogation against the other party.

19.  Public Benefits and Community Partnerships.

19.1 Public Benefits Provided by KEXP. KEXP will provide the City and its residents
with the public benefits described below throughout the Lease Term. KEXP shall annually
report on the public benefits as required under Subsection 7.1. '

19.1.1 Lnitial Improvements. Renovating and invigorating the Premises at the
northwest corner of the Seattle Center campus through an improved connection to the
Lower Queen Anne community, as conceptually depicted in Exhibit 3.

19.1.2 Homepage Links. KEXP shall provide Northwest content links,
including a link to KEXP and its free services, for the Seattle Center homepage, wireless
public access page, and other agencies as requested.

19.1.3 Festival Use of New Stage. Throughout the Term and at no cost, the City
shall have priority use of the New Stage for the number of days associated with the
Northwest Folklife Festival (7 days), the Bite of Seattle (5 days), Giant Magnet (9 days)
and the Bumbershoot Festival (8 days) or successor events. Additionally, City may use
the New Stage for other events without additional charge, subject to the scheduling
limitations in Section 2.7. The Director will provide KEXP with written notice each year
during the annual meeting described in Section 7.3 of the festival calendar dates and of
any changes in the types and duration of the forgoing events. If such festivals elect not
to use the New Stage during such festivals, then the City shall not object to KEXP using
the New Stage for its programs, provided KEXP obtains written approval from the
festival.

19.1.4 Power Outage Support Space. In the event of a power outage, KEXP will
provide up to ten work spaces for City staff and may serve as an emergency command
center. :

19.1.5 Additional Benefits. Dufing each year throughout the Term, KEXP shall
provide at least one of the following benefits:

a. Incidental Performance Art Experiences. KEXP intends to play a
curatorial role in offering Seattle Center visitors the delight found in happening upon
incidental performance art experiences throughout the campus.
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b. Free Public Access. KEXP intends to expand its current services and
add innovative new community programs including free public access to live and
recorded music, free tours of its broadcast studios and other educational
opportunities.

c. Community Educational Resources. KEXP intends to expand its ability
to provide educational resources for the community by incorporating instructional
space and work space for students, volunteers and musicians.

d. Director-approved Benefits. Such alternative or additional program
proposed by KEXP at the annual meeting and approved by the Director.

19.2. KEXP Commitment to Partnership-Building, Throughout the Term, KEXP shall

develop and maintain partnerships with at least two of the following organizations and groups or
their successors:

19.2.1 Seattle Public Schools. Seattle Public Schools, to create an internship

‘program and other ways for students to learn more about music.

19.2.2 Seattle Public Library. The Seattle Public Library, to make more music
content more readily accessible to Library patrons.

19.2.3 Seattle Channel. Seattle Channel, to collaborate on creating and
distributing music programming.

19.2.4 Vera Proje ct. To connect young people and emerging talent to KEXP’s
producers, web designers and DJs, and to collaborate on live performances.

19.2.5 University of Washington. The University of Washington, for a formal
internship program where undergraduate and graduate students can gain experience in the
music and arts community and industry such as music curation, web development and
design, intellectual property law, and marketing.

19.2.6 EMP. Through a partnership that brings together KEXP curators to work
with EMP curators, collaborating on projects and exhibits.

, 19.2.7 Seattle City of Music Commission. By inviting the Seattle: City of Music
Commission to establish KEXP’s Premises as its home through the provision of free
meetings rooms and A/V support (upon availability and with KEXP approval), using the
Premises as a place where Seattle’s music story can be showcased.

19.2.8 Director-approved Partnerships. Such alternative or additional partnership
proposed by KEXP at the annual meeting and approved by the Director.
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20.  Assignment and Sublease.

20.1 Generally. KEXP shall not assign or encumber the whole or any part of the
Premises, nor shall this Lease or any interest thereunder be assignable or transferable by
operation of law or by any process or proceeding of any court or otherwise without the prior
written consent of the Director, which consent may be withheld, delayed or conditioned in the
Director’s sole discretion. KEXP may sublease or license portions of the Premises for uses
that are compatible with Seattle Center’s over-all mission, subject to the Director’s prior
written approval, which shall not be unreasonably withheld. The granting of consent to a
given sublease, assignment, or transfer shall not constitute a waiver of the consent
requirement as to future subleases, assignments, or transfers. Any assignment, license,
mortgage or sublease without the Director's prior written consent in accordance with this
Section 20.1 shall be void. No assignment or sublease shall release KEXP from primary
liability under this Lease. Each assignment and sublease shall be by an instrument in writing
in form satisfactory to the Director. Any change in the legal incorporation or ownership
structure of KEXP, including any change in KEXP’s status as a U.S.C 501 (c)(3) entity, shall
be deemed an assignment for purposes of this Section. KEXP shall pay all legal fees and
other costs incurred by the City in connection with consideration of KEXP’s request for
approval of assignments or subleases.

20.2 Right of Mortgagee. Notwithstanding the foregoing provisions of this Section
20, KEXP shall have the right to grant or deliver a leasehold mortgage to Lender, all subject
to and as provided in Section 21 of this Lease.

21. Encumbrance of Leasehold Estate

21.1  Permitted Encumbrance. Notwithstanding Section 20, KEXP may, at any time
during the Lease Term, encumber to any person or entity, hereinafter called “Lender,” by
deed of trust or mortgage or other security instrument ("Leasehold Mortgage") any or all of
KEXP’s interest under this Lease and KEXP’s leasehold estate for purposes of financing the
construction of the Initial Improvements or any improvements, additions or modifications to
the Premises or the Initial Improvements subsequently made. A Leasehold Mortgage in
compliance with this Section shall not require the City’s prior consent; provided, however, in .
no circumstance shall any encumbrance incurred by KEXP constitute in any manner a lien or
encumbrance on the fee or any other interest of City in the Premises.

21.2 Notice of Default and Rights to Cure. If the Lender forwards to City an executed
counterpart of the Leasehold Mortgage together with a written notice setting forth the name
and address of the Lender, then, until the time, if any, that the obligations of KEXP under
such Leasehold Mortgage shall be satisfied of record or the Lender shall give to City written
notice that the obligations of KEXP under such Leasehold Mortgage have been satisfied, then
the following shall apply:
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21.2.1 No action or a greement hereafter taken or entered into by KEXP to cancel,
surrender, or modify this Lease shall be binding upon the Lender or affect the lien of the
Leasehold Mortgage, without the prior written consent of the Lender.

21.2.2 If City shall give any notice or demand under this Lease to KEXP, City
shall at the same time give a copy of each such notice to the Lender at the address
theretofore designated by the Lender. Such copies of notices shall be sent by registered
or certified mail, and shall be deemed given at the time such copy is deposited in a United
States Post Office with postage charges prepaid, enclosed in an envelope addressed to the
Lender.

21.2.3 The Lender shall have the right to perform any term, covenant, condition
or agreement applicable to KEXP under this Lease and to remedy any default by KEXP
under the Lease, and City shall accept such performance by the Lender with the same
force and effect as if accomplished by KEXP; provided, however, that the Lender shall
not thereby or hereby be subrogated to the rights of City.

21.2.4 KEXP ma y delegate irrevocably to the Lender the authority to exercise
any or all of KEXP's rights hereunder, but no such delegation shall be binding upon City
unless and until either KEXP or the Lender shall give to the City a true copy of a written
instrument effecting such delegation and no such delegation shall amend or modify the
terms and conditions of this Lease. Such delegation of authority may be affected by the
terms of the Leasehold Mortgage itself, in which case the service upon City of an
executed counterpart of the Leasehold Mottgage in accord with this paragraph, together
with a written notice specifying the provisions therein which delegate such authority to
the Lender, shall be sufficient to give City notice of such delegation.

21.2.5 Cit y shall provide a commercially reasonable estoppel certificate to
Lender within thirty (30) days of a request by Lender or KEXP in a form reasonably
acceptable to the Director.

21.3  Uncured Default. Notwithstanding anything in this Section to the contrary, the
failure or inability of KEXP or of any Lender to operate the Premises in the manner and for
the Permitted Uses contemplated by the parties hereto and described in this Lease shall be
considered a default and upon such failure or inability of KEXP of Lender to cure such
default, the Lender shall have no further rights hereunder and City may proceed to terminate
this Lease in accordance with the provisions of Section 24 hereof.

22.  Assignment by City.

If City sells or otherwise transfers the Premises, or if City assigns its interest in this
Lease, such purchaser, transferee, or assignee thereof shall be deemed to have assumed City's
obligations under this Lease arising after the date of such transfer, and City shall thereupon be
relieved of all liabilities under this Lease arising thereafter, but this Lease shall otherwise
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remain in full force and effect. KEXP shall attorn to any City successor which assumes and
agrees to perform all of City’s obligations under this Lease. Notwithstanding the foregoing,
the City shall be responsible for all responsibilities under this Lease arising prior to the date of
such transfer.

23.  Damage or Destruction.

If the Building or the Premises are rendered partially or totally untenantable by fire or
other casualty, and if the damage is repairable within twelve (12) months from the date of the
occurrence, then provided that the insurance proceeds are available to pay the full cost of the
repairs, the City shall repair the Building, including the Premises, with due diligence;
otherwise the City may elect to terminate this Lease. Rent shall be abated in the proportion
that the untenantable portion of the Premises bears to the whole thereof, as determined by the
City, for the period from the date of the casualty to the completion of the repairs, unless the
casualty results from the negligence of KEXP or any of its officers, contractors, agents,
invitees, guests or employees or KEXP's breach of this Lease. If the City determines that the
damage is not reasonably repairable within twelve (12) months from the date of occurrence,
or if insurance proceeds are not available to pay the full cost of repairs, the City shall
promptly advise KEXP of the City’s determination and either party may elect to terminate this
Lease by giving written notice to the other party within thirty (30) days after the
determination. In the event of any damage by casualty, KEXP shall, at its sole cost and
expense, repair all damage to its own personal property and trade fixtures at the Premises.
City shall not be liable to KEXP for damages, compensation or other sums for inconvenience,
loss of business or disruption arising from any repairs to or restoration of any portion of the
Building or the Premises, including the New Stage, unless such damage is the result of the
negligence of Clty or its officers, contractors, agents, or employees.

24.  Default by KEXP.

24.1 Definition. If KEXP violates, breaches, or fails to keep or perform any term,
provision, covenant, or any obligation of this Lease; or if KEXP files or is the subject of a
petition in bankruptcy, or if a trustee or receiver is appointed for KEXP’s assets or if KEXP
makes an assignment for the benefit of creditors, or if KEXP is adjudicated insolvent, or
becomes subject to any proceeding under any bankruptcy or insolvency law whether domestic
or foreign, or liquidated, voluntarily or otherwise; then KEXP shall be deemed in default
(“Default”).

242  City Remedies. If KEXP has defaulted and such Default continues or has not
been remedied to the reasonable satisfaction of the Director within thirty (30) days after
written notice thereof has been provided to KEXP, then City shall have the following
nonexclusive rights and remedies at its option: (i) to cure such default on KEXP’s behalf and
at KEXP’s sole expense and to charge KEXP for all actual and reasonable costs and expenses
incurred by City in effecting such cure as an Additional Charge; (ii) without declaring this
Lease terminated, to reenter the Premises and to occupy the whole or any part thereof for and
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on account of KEXP and to collect any unpaid Annual Rent, In-Kind Rent, Additional Rent
and Additional Charges that have become payable or that may thereafter become payable; or
(iii) to terminate this Lease. If the nature of KEXP’s obligation (other than monetary
obligations and other than vacation or abandonment of the Premises) is such that more than
thirty (30) days is reasonably required for performance, then KEXP shall not be in default if it
commences performance within such thirty (30) day period and thereafter diligently
prosecutes the same to completion. If the KEXP’s default is failure to pay any monetary
obligation, then KEXP shall not be in default if it makes full and complete payment within 10
days of written demand from the City.

24.3  Reentry by City Upon Termination. Upon the termination of this Lease, City may
reenter the Premises, take possession thereof, and remove all persons therefrom, for which
actions KEXP shall have no claim thereon or hereunder. KEXP shall be liable and shall
reimburse City upon demand for all actual and reasonable costs and expenses of every kind
and nature incurred in retaking possession of the Premises. If City retakes the Premises, City
shall have the right, but not the obligation, to remove therefrom all or any part of the personal
property located therein and may place the same in storage at any place selected by City,
including a public warehouse, at the expense and risk of KEXP. City shall have the right to
sell such stored property, after reasonable prior notice to KEXP or such owner(s), after it has
been stored for a period of thirty (30) days or more. The proceeds of such sale shall be
applied first, to the cost of such sale; second, to the payment of the charges for storage, if any;
and third, to the payment of any other sums of money that may be due from KEXP to City;
the balance, if any, shall be paid to KEXP.,

24.4  Vacation or Abandonment. If KEXP vacates or abandons the Premises in its
entirety and fails to reoccupy the Premises, all as described in Section 14, within thirty (30)
days after City (1) delivers a notice to KEXP’s notice address set forth in Section 1.10 above
demanding such re-occupancy and (2) mails by certified or registered mail a copy of the
notice to any forwarding address given by KEXP to City in writing, such failure shall be an
uncured Default and shall not be subject to any additional cure period.

24,5 City’s Non-Exclusive Remedies upon Termination due to Default of KEXP.
Notwithstanding any reentry by City, in the event of the termination of this Lease due to the
Default of KEXP, the liability of KEXP for all sums due under this Lease provided herein
shall not be extinguished for the balance of the Term of this Lease. KEXP shall also be liable
to City for any other amount necessary to compensate City for all the detriment proximately
caused by KEXP’s failure to perform its obligations under this Lease or that in the ordinary
course of things would be likely to result therefrom, including but not limited to, any costs or
expenses incurred in maintaining or preserving the Premises after such Default, and any costs
incurred in authorizing others the use and occupancy of the Premises and in preparing the
Premises for such use and occupancy, and such other amounts in addition to or in lieu of the
foregoing as may be permitted from time to time by the laws of the State of Washington. The
provisions of this Section 24.5 shall survive the expiration or earlier termination of this Lease.
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24.6  City's Remedies Cumulative; Waiver. City's rights and remedies hereunder are
not exclusive, but cumulative, and City's exercise of any right or remedy due to a default or
breach by KEXP shall not be deemed a waiver of, or alter, affect or prejudice any other right

- or remedy that City may have undér this Lease or by law or in equity. Neither the acceptance
of rent nor any other act or omission of City at any time or times after the happening of any
event authorizing the cancellation or forfeiture of this Lease shall operate as a waiver of any
past or future violation, breach or failure to keep or perform any covenant, agteement, term or
condition hereof or to deprive City of its right to cancel or forfeit this Lease, upon the written
notice provided for herein, at any time that cause for cancellation or forfeiture may exist, or
be construed so as to estop City at any future time from promptly exercising any other option,
right or remedy that it may have under any term or provision of this Lease.

25.  Default by City.

City shall be in default if City fails to perform its obligations under this Lease within
thirty (30) days after its receipt of notice of nonperformance from KEXP; provided, that if the
default cannot reasonably be cured within the thirty (30) day period, City shall not be in
default if City commences the cure within the thirty (30) day period and thereafter diligently
pursues such cure to completion. Upon City’s default, KEXP may pursue any remedies at law
or in equity that may be permitted from time to time by the laws of the State of Washington.

26.  Attorney’s Fees.

If either party retains the services of an attorney in connection with enforcing the terms of
this Lease, each party agrees to bear its own attorneys’ fees and costs; provided that this
Section shall apply to direct claims between the Parties and shall not limit any attorney’s fees
that either Party may be required to pay as a result of any defense and indemnification
obligation under Section 17 herein.

27.  Access by City.

City and its agents shall have the right to enter the Premises at any reasonable time to
examine the same, and to show them to prospective purchasers, lenders or tenants, and to
make such repairs, alterations, improvements, additions or improvements to the Premises as
City may deem necessary or desirable. If KEXP is not personally present to permit entry and

~an entry is necessary in an emergency, City may enter the same by master key or may forcibly
enter the same, without rendering City liable therefor, except in the event of City’s gross
negligence or intentional misconduct. Nothing contained herein shall be construed to impose
upon City any duty of repair or other obligation not specifically stated in this Lease. KEXP
shall provide City with a key to access the Premises in the event of an emergency.

28.  Holding Over.

Attachment 1 to KEXP LEASE Ordinance
August 19,2011

{01748042.D0C;1 } Page 36 of 63




Kerry Smith/Norm Schwab
CEN KEXP LEASE ORD Att. 1
September 20, 2011

Version 2

If KEXP remains in possession of all or any part of the Premises after the expiration of
the Term hereof with City’s express or implied consent, such tenancy shall be from month-to-
month only, and not a renewal hereof or an extension for any further term, and in such case,
KEXP shall pay City rent in an amount that the parties shall negotiate; provided, however,
that if the parties cannot agree on the amount of rent within 30 days from the expiration of the
Term, then such holding over shall be deemed to be without City’s consent. If KEXP remains
in possession of all or any part of the Premises without City’s consent, such tenancy shall be
from month-to-month only, and not a renewal hereof or an extension for any further term, and
in such case, KEXP shall pay City rent in an amount equal to One Hundred Fifty Percent
(150%) of the then-current Cash and In-Kind Rent, Additional Rent and Additional Charges
for the entire time KEXP thus remains in possession and KEXP shall hold City harmless from
all damages resulting from KEXP’s failure to surrender the Premises or any portion thereof,
including, without limitation, claims made by a succeeding tenant resulting from KEXP’s
failure to surrender the Premises or any portion thereof. All provisions of this Lease, except
those pertaining to the amount of Rent payable and Term, shall apply to such month-to-month
tenancy.

29. Notices.

Any notice, demand or request required hereunder shall be given in writing to the party's
address set forth in Section 1.10 hereof by any of the following means: (a) personal service;
(b) commercial or legal courier; or (c) registered or certified, first class mail, postage prepaid,
return receipt requested. Such addresses may be changed by notice to the other parties given
in the same manner as above provided. Notices shall be deemed to have been given upon the
earlier of actual receipt, as evidenced by the deliverer's affidavit, the recipient's
acknowledgment of receipt, or the courier’s receipt, except in the event of attempted delivery
during the recipient’s normal business hours at the proper address by an agent of a party or by

‘commercial or legal courier or the U.S. Postal Service but refused acceptance, in which case
notice shall be deemed to have been given upon the earlier of the day of attempted delivery, as
evidenced by the messenger’s affidavit of inability to deliver stating the time, date, place and
manner in which such delivery was attempted and the manner in which such delivery was
refused, or on the day immediately following deposit with such courier or, if sent pursuant to
subsection (¢), forty-eight (48) hours following deposit in the U.S. mail.

30. Dispute Resolution.

The parties shall make their best efforts to resolve disputes as expeditiously as possible
through negotiations at the lowest possible decision-making level, and in the event such
negotiations are unsuccessful, to participate in good faith in the mediation process described
herein prior to either party initiating any judicial process. If an issue cannot be resolved by
negotiations between subordinate staff of KEXP and Seattle Center, the matter shall be
referred to the Director and the KEXP Executive Director. If those officials are unable to
resolve the dispute within a period of 15 days after the matter has been formally referred to
them for resolution, they shall meet during the immediately succeeding seven (7) days to
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select a mediator to assist in the resolution of such dispute. If the Director and KEXP cannot
agree upon a mediator within such seven (7) day period, either party may apply to the
American Arbitration Association for the appointment of a mediator according to the process
that is established by such entity for such action. KEXP and the City shall share equally the
cost charged for the mediation of any dispute. If the dispute cannot be resolved by the
process in this Section 30, then either Party may proceed to litigate their claims.

31.  Force Majeure.

Neither City nor KEXP shall be deemed in default hereof nor liable for damages arising
from its failure to perform its duties or obligations hereunder if such is due to any cause
beyond its reasonable control (“force majeure ), including, but not limited to an act of nature,
act of civil or military authority, fire, flood, windstorm, earthquake, strike or labor
disturbance, civil commotion, delay in transportation, terrorist act, war, or any other event not
within a Party’s control; provided, however, that the foregoing shall not excuse KEXP from
the timely payment of Annual Rent, Additional Rent and Additional Charges when due
hereunder unless otherwise excused under Section 23.

32.  Execution by City and KEXP.

Neither City nor KEXP shall be deemed to have made an offer to the other party by
furnishing the other party with a copy of this Lease with particulars inserted. No contractual
or other rights shall exist or be created between City and KEXP until this Lease has been
approved by appropriate legislative authority and executed by the parties hereto. The City
shall not be liable to KEXP if this Lease is not authorized by a valid ordinance.

33. Time of Essence; Time Calculation Method.

Time is of the essence with respect to this Lease. Except as otherwise specifically
provided, any reference in this Lease to the word “day” means a “calendar day”; provided,
however, that if the final day for any action required hereunder is a Saturday, Sunday or City
holiday, such action shall not be required until the next succeeding day that is not a Saturday,
Sunday or City holiday. Any reference in this Lease to the word “month” means “calendar
month.”

34.  City’s Control of Premises and Vicinity.

All common and other facilities provided by City in or about the Premises, including any
parking areas, are subject to City’s exclusive control and management by City. Accordingly,
City may do any and all of the following (among other activities in support of the Seattle
Center Department of other municipal objectives), all without incurring any liability
whatsoever to KEXP:
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34.1 Change of Vicinity. City may increase, reduce, or change in any manner
whatsoever the number, dimensions, and locations of the walks, buildings, landscaping, utility
lines and poles, service areas, roads, sidewalks and parking areas in the vicinity of the
Premises, provided that any reduction or change will not impact the exterior courtyard to such
an extent that the use of the New Stage is adversely impacted.

34.2 Traffic Regulation. City may regulate all traffic within and adjacent to the
Premises, including the operation and parking of vehicles of KEXP and its invitees,
employees, and patrons, subject to Section 9.5.

343 Display of Promotional Materials. City may erect, display, and remove
promotional s and materials and permit special events on property adjacent to and nearby the
Premises..

344 Change of Businesses. City may determine or change the size, number, and type
and identity of concessions, stores, businesses and operations being conducted or undertaken
in the vicinity of the Premises and to operate and to authorize others to engage in any and all
forms and locations of business activity at the Seattle Center.

34.5 Entrance Charges. City may impose a reasonable charge for admission to the
Seattle Center and the facilities thereon, including during the Bumbershoot Festival, provided,
however, the City will ensure that KEXP patrons entering Seattle Center for the 'sole purpose
of visiting the Premises are not charged an admission fee.

34.6 Rules and Regulations. City may promulgate, from time to time, reasonable rules
and regulations regarding the use and occupancy of all areas of the Seattle Center other than
the Premises.

34.7 Hours of Operation. City may determine the days and hours the Seattle Center
and various business operations other than the Premises will be open to the public.

3S. City’s Reserved Sponsorship and Advertising Rights; Signage; Naming Rights;
Temporary Advertising.

35.1 City’s Reserved Rights. City reserves the right to enter into, or grant a third party
the right to enter into, naming rights, advertising or sponsorship agreements that grant
exclusive representation applicable to any Seattle Center common area or Seattle Center
facility such that the City, KEXP, or other Seattle Center tenants will be limited or prohibited
from entering or renewing advertising or sponsorship agreements with competing sponsors.
City’s reserved rights do not apply to the interior portions of the Premises, where KEXP has
the right to enter into agreements that grant naming rights, advertising and sponsorship rights
only applicable to the interior of the Premises, broadcast, on-air, streaming, or other radio
production sponsorship.
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352 Signage Design and Placement. All permanent and temporary exterior signage
shall be subject to the approval of the Director in his sole discretion. The Director shall
cooperate with KEXP in developing the signage plan for the Premises. The Director will
respond to any request for approval of signage within five (5) working days.

353 Naming. KEXP shall have the right to rename the Premises and parts thereof and
the New Stage for the Lease term. The name and naming rights agreements shall be subject
to the approval of the Director, which shall not be unreasonably withheld, conditioned, or
delayed. KEXP acknowledges that any promotion of firearms or tobacco is expressly
prohibited at Seattle Center, and KEXP’s naming rights in this section are subject to that
prohibition. KEXP’s naming rights with respect to the New Stage are subject to any Seattle
Center campus-wide exclusive sponsorship agreement in existence at the time of the
Director’s approval.

35.4 Sponsorship/Advertising. KEXP shall have the right to secure sponsorships and
sell advertising to events occurring within the Premises, excluding the New Stage. KEXP
shall have the right to sell Temporary Advertising to KEXP events at the New Stage, subject
to the Director’s prior approval and, subject to Section 35.6.2 below and any campus wide
exclusive Seattle Center Agreements in effect at the time of the Director’s approval. As used
in this Lease, “Temporary Advertising” means advertising, sponsorship materials, or sighage
of any nature that is in place and visible immediately prior to and during a KEXP event at the
New Stage, and that is removed after the event. Temporary Advertising at KEXP events may
include placement of both signage and sponsor booths and materials in the upper Northwest
Rooms Courtyard. City and KEXP will mutually develop standard event layouts for
placement of items not on the New Stage.

35.5  Signage. KEXP will not display, post or distribute any material (including
posters) on any part of the Seattle Center, excluding the interior of the Premises that are not
visible from the exterior, except after receiving the Director’s written approval therefor,
which approval may be given, conditioned or withheld in the Director’s reasonable discretion.
Signage or advertising on the interior walls of the Premises that is visible from the exterior
and whose placement was not purposefully determined with the intent of attracting attention
from the exterior of the Premises shall not be subject to the Director’s approval.

35.6 Competing Sponsors.

35.6.1 Seattle Center has an aggressive business strategy to secure corporate
sponsors. In some cases, a corporate sponsor may require and/or receive exclusive
product sales and marketing opportunities at Seattle Center. Currently, exclusive
sponsors may occur in the following categories: coffee, financial services, carbonated
beverages, water, energy drink, automotive, insurance, and technology. Subject to
Section 35.6.2 below, if KEXP elects to pursue Temporary Advertising opportunities for
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KEXP programs on the New Stage, all sponsors will be required to adhere to competitive
product pricing guidelines.

35.6.2 The Parties shall work collaboratively and cooperatively in their efforts to
secure multi-year advertising or sponsorship agreements that grant exclusive
representation in their respective organizations with the goal of minimizing conflicts and
maximizing returns for both parties. Except for the naming rights set forth in Section
35.3 above, in the event that City secures an exclusive advertising or corporate sponsor
that creates a conflict with an existing KEXP multi-year Temporary Advertising
agreement, and no alternative resolution of the conflict can be reached, then City may
buy out the KEXP Temporary Advertising agreement by paying KEXP the remaining
value of the current agreement, or in the event the KEXP advertising agreement includes
a first right of refusal for continuation of the sponsorship and KEXP can demonstrate a
previous long term sponsorship history with such advertising or corporate sponsor, the
City may buy out the remaining value of the current agreement plus one year. KEXP
shall then terminate and not renew such agreement with the advertising or corporate
sponsor.

In the event that City proposes or solicits a new campus wide exclusive
advertising or sponsorship agreement for which KEXP has no conflicting Temporary
Advertising agreement and contingent on the new advertiser or sponsor being appropriate
for New Stage programming as reasonably determined by KEXP and City, then KEXP
and City will work collaboratively to include KEXP’s New Stage programming as an
opportunity in the City’s proposed campus wide exclusive program. Advertising or
sponsorship acknowledgement and deliverables on promotional platforms relative to
KEXP’s New Stage programming available for such campus wide exclusive advertising
or sponsorship agreement may include, but shall not be limited to: on-site event
alignment, potential audience engagement, on-air acknowledgment and/or on-line
acknowledgment. Prior to proposing or soliciting a new campus wide advertiser or
sponsor, the value of the incremental advertising and sponsorship agreement provided by
KEXP to the campus wide exclusivity would be established collaboratively between the
City and KEXP with such value subject to KEXP’s final approval. If the new sponsor or
advertiser agrees to inclusion of KEXP’s New Stage programming sponsorship in the
campus wide program, the incremental revenue associated with the sponsorship of
KEXP programming, net of activation costs associated with KEXP programs or
sponsorship commissions, will be paid to KEXP. If the advertiser or sponsor pays KEXP
directly, then KEXP shall pay any activation costs or sponsorship commissions directly,
or in the event all sponsorship revenue is remitted to the City by the advertiser or
sponsor, then City shall remit to KEXP, within 30 days of receipt of payment, their share
of the net revenue.

If KEXP elects not to include the New Stage in the Premises pursuant to Section
1.2 and elects to transfer ownership of the New Stage pursuant to Section 2.7.1 and
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Section 11.7 then KEXP shall still receive the benefits set forth in this Section 35.6.2 as if
the New Stage was part of the Premises.

35.7 Marketing Opportunities. Beginning on the Commencement Date, Seattle Center
shall make similar opportunities available to KEXP as are available to other resident
organizations for on-campus display advertising (interior and exterior), such as banners, logos
and other marketing opportunities. KEXP events open to the public and included in the
Seattle Center Event Management system will receive exposure on the Seattle Center website,
reader boards, campus posters and monthly e-mail newsletters. Additional marketing tactics,
if any, shall be as agreed upon in the development of the annual programming and marketing
plan in the annual meetings under Section 7.3. The Director intends to support KEXP’s
objective to encourage visitation of KEXP from other sections of the Seattle Center campus,
based on Seattle Center resources and policies.

35.8 Use of KEXP Brand and Logo. KEXP hereby grants to City a license to use the
KEXP brand and/or logo for the marketing purposes identified in Section 35.6 subject to
KEXP’s reasonable consent.

35.9 Recognition of KEXP Tocation at Seattle Center. KEXP shall use its reasonable
efforts to ensure that the words “KEXP at Seattle Center” or such other recognition that the
parties agree to, appear in or on promotional, printed, or other materials that make reference
to KEXP.

36. Entire Lease; Amendments; Applicable Law.

‘This Lease and the Exhibits attached hereto, and by this reference incorporated herein,
together with the construction agreement, if and when executed, set forth the entire agreement
of City and KEXP concerning the Premises, and there are no. other agreements or
understanding, oral or written, between City and KEXP concerning the Premises. Any
subsequent modification or amendment of this Lease shall be binding upon City and KEXP
only if reduced to writing and signed by the Director and an authorized officer of KEXP. This
Lease shall be governed by, and construed in accordance with the laws of the State of
Washington. Venue for any dispute under this Lease shall be in King County Superior Court.

37. Partial Invalidity.

If any court determines that any provision of this Lease or the application hereof to any
person or circumstance is, to any extent, invalid or unenforceable, the remainder of this Lease,
or application of such provision to persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby and each other term, covenant or
condition of this Lease shall be valid and be enforced to the fullest extent permitted by law.

38. Counterparts.
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This Lease may be executed by the parties in counterparts, which, taken together,
constitute the entire Lease.

39. Section Headings.

The section headings used in this Lease are used for purposes of convenience and do not
alter in any manner the content of the sections.

40. Director’s Approval.

The Parties agree that any Director decision to grant or withhold its consent or approval
with respect to any specific item in this Lease shall be made in the Director’s reasonable
discretion unless otherwise specifically stated.

41. Context.

Whenever appropriate from the context, the use of any gender shall include any other or
all genders, and the singular shall include the plural, and the plural shall include the singular,
Words such as “herein,” “hereunder” and the like refer to this Lease in its entirety and not to a
particular section or subsection hereof.

42.  Negotiated Lease.

The parties to this Lease acknowledge that it is a negotiated agreement, that they have
had the opportunity to have this Lease reviewed by their respective legal counsel, and that the
terms and conditions of this Lease are not to be construed agalnst any party on the basis of
such party's draftsmanship thereof.

Remainder of page intentionally left blank, separate signature page attached.

Attachment 1 to KEXP LEASE Ordinance
August 19, 2011

{01748042.DOC;1 } Page 43 of 63




Kerry Smith/Norm Schwab
CEN KEXP LEASE ORD Att. 1
September 20, 2011

Version 2

IN WITNESS WHEREOF, the parties hereto have executed this instrument the day and
year indicated below.

CITY OF SEATTLE FRIENDS OF KEXP

By: . By:
Robert Nellams Thomas Mara
Director Executive Director
Seattle Center Department Friends of KEXP
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STATE OF WASHINGTON )
)ss.  (Acknowledgement for City)

COUNTY OF KING )

On this day of , 2011, before me, the undersigned, a Notary Public in and for the
State of Washington, duly commissioned and sworn, personally appeared Robert Nellams, known to me
to be the Director of the Seattle Center Department of THE CITY OF SEATTLE, the entity that
executed the foregoing instrument as City, and acknowledged said instrument to be the free and voluntary
act and deed of the City, for the purposes therein mentioned, and on oath stated that he was authorized to
execute said instrument.

WITNESS my hand and official seal hereto affixed the day and year in the certificate above written.

[Signature] [Printed Name]

NOTARY PUBLIC in and for the State of Washington residing at
My commission expires .

STATE OF WASHINGTON )

) ss.  (Acknowledgement for FRIENDS OF KEXP)
COUNTY OF KING )
On this day of , 2011, before me, a Notary Public in and for the State of

Washington, duly commissioned and sworn, personally appeared Thomas Mara, known to me to be the
Executive Director of FRIENDS OF KEXP, the entity that executed the foregoing instrument as KEXP;
and acknowledged said instrument to be the free and voluntary act and deed of said entity, for the
purposes therein mentioned, and on oath stated that he was authorized to execute said instrument for said

entity.

WITNESS my hand and official seal hereto affixed the day and year in the certificate above written.

[Signature] [Printed Name]

NOTARY PUBLIC in and for the State of Washington residing at

My commission expires
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EXHIBIT 1
LEGAL DESCRIPTION

The Premises are located on a portion of the land legally described as:

Lots 1 through 12, Block 32 and Lots 1 through 12, Block 35, D.T. Denny’s Home Addition to
City of Seattle, according to the plat thereof recorded in Volume 3 of Plats, page 115, in King
County, Washington; together with that portion of Warren Avenue North vacated by City of
Seattle Ordinance No. 88603; and that portion of alley vacated by City of Seattle Ordinance No.
8520 which attached to said premises by operation of law.

Attachment 1 to KEXP LEASE Ordinance
August 19,2011

{01748042.00C;1 } Page 46 of 63




{ 1'D0aTro8kLI0}

QouRWIPIQ ASVH'T IXH 0F | JUSWYIENY

€9 Jo L 93eq
110T ‘61 1sndny

EXHIBIT 2 -- Premises Floor Plan

4
KEXP Premiéés

. lg~" Lease Line |
glo{?:r? lc San Juan Reoms : {Approx. 27,@?0 sq. ft.)

[5

|

i

% H

. - 2

e . g §

- I 3

A by b.

| =
Rainier i—— 1
Room - e .

i R = % el o
N > L
s L fi

1 Stage Area is approximately 800 sq. ft. located
within the Stage Area Premises Lease Line

7 UOISIOA
1102 ‘0T Joquiadag

1 AV A0 ASVHT dXHY NHO
qeMUDS WION/YNWS K110

NV'Id 400714 SHSTNHAd
¢ LIdIHXH



Kerty Smith/Norm Schwab
CEN KEXP LEASE ORD Att. 1
September 20, 2011

Version 2

EXHIBIT 3-A
CONCEPTUAL INITIAL IMPROVEMENTS

-

ey
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EXHIBIT 3-B
CONCEPTUAL INITIAL IMPROVEMENTS
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EXHIBIT 4
EXCLUSIVITY RIGHTS AT SEATTLE CENTER

1. Ground Lease Between The City of Seattle and Experience Music Project

A.

{01748042.D0C;1 }

No Competing Uses. Throughout the term of this Ground Lease the City
covenants that EMP shall be the only institution or venue on the Seattle Center
grounds whose primary focus and use is the programming of exhibition space
devoted to music and/or popular culture (as opposed to a performance venue) and
the City shall not, during ‘the term of this Ground Lease, allow or permit any
institution, including itself, or any other party or venue on the Seattle Center
grounds to engage in such use. The intent of this covenant is to ensure the
continued status of the EMP as the sole institution on the Seattle Center grounds
devoted to such use, and not to exclude festivals, seminars, concerts, traveling
exhibitions or any other type of "témporary" venue which, for the purpose of this
Ground Lease, shall be defined as any venue on the Seattle Center grounds open
to the public for a period of 90 days or less. Notwithstanding the foregoing, the
Director may from time to time request that the EMP waive enforcement of this
covenant with respect to a particular festival, concert, or traveling exhibition other
than a "temporary venue," as defined above, which request for waiver EMP shall
consider in good faith. Any request for such waiver shall be in writing and such
waiver, if granted, shall not be construed as a waiver or relinquishment by EMP
of its right to future enforcement of this covenant.

Exclusive Sales Rights. For the term of this Ground Lease, EMP shall have the
exclusive rights to retail sales of any items possessing or containing EMP logos,
services marks or trademarks. The City shall cooperate with EMP in enforcing
such exclusive sales rights to the extent the Director, in good faith, feels is
reasonable and appropriate. :

Liguor Sales. With the exception of the KeyArena, the Mercer Arena,
Michelangelo's Restaurant (or its successor or replacement in the Seattle Center
House) and future development within the area bounded by Fifth Avenue North,
Mercer Street and Aurora Avenue known as the "Bus Barn" site, for the duration
of this Ground Lease the City covenants that EMP shall be the sole facility on
City-owned property within the current boundaries of the Seattle Center, as
depicted on Exhibit H hereto, permitted to operate a full-service restaurant with a
Class H liquor license and the City shall not allow or permit any party or venue on
Seattle Center grounds to operate such a restaurant. The foregoing provision shall
be null and void in the event that (a) EMP or its licensee fails to secure such
liquor license within one year from the opening of the Museum to the public, or
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(b) such license thereafter ceases to remain in effect for a perlod of one year at
any time during the term of this Ground Lease.

2. SEATTLE CENTER GLASS AND GARDENS EXHIBITION LEASE CITY OF
SEATTLE/CENTER ART LLC /

For the Term of this Lease, Center Art shall have the exclusive rights to retail sales at
Seattle Center of any items possessing or containing logos, service marks or trademarks
pertaining to the Project, or Chihuly art of any kind, or any other items possessing or
containing logos, service marks, trademarks, copyrights, publicity rights or other intellectual

- property rights pertaining to the Project or Chihuly art of any kind.

In addition, for so long as Center Art uses the Premises for the Permitted Uses, the City
shall not enter into a lease, sublease, lease amendment or assignment, or other agreement that
grants any other party the right to operate at the Seattle Center a glass art exhibit or retail
glass art space for other than temporary or short-term purposes, e.g. during a festival,
travelling exhibition or seminar, nor shall the City itself offer a glass art exhibit or retail glass
art space on the Seattle Center campus for other than temporary or short-term purposes. The
exclusive rights identified in this Section are subject to any other Seattle Center tenant or third
party’s rights existing prior to the Effective Date of this Lease, including any existing
contractual rights to assign or extend an existing lease or other agreement.  The Parties
agree and acknowledgé that for the purpose of this Section 11.5, the sale of a de minimis or
negligible amount of glass souvenirs, memorabilia or other similar glass products shall not be
deemed a violation of Center Art’s exclusive rights. City shall not be prohibited from
allowing temporary exhibits subject to the prior written approval of Center Art, which
approval shall not be unreasonably withheld, conditioned or delayed. “Temporary” for the
purpose of this Section 11.5 shall be defined as any venue on the Seattle Center grounds open
to the public for a period of ninety (90) days or less. The exclusive rights in this section shall
automatically terminate without further action by the City if Center Art ceases to use the
Premises for the Permitted Uses, unless otherwise agreed to by the Director in writing.

3. Key Arena [placeholder]
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EXHIBIT 5
MEMORANDUM OF AGREEMENT FOR EVENT CURBSIDE MANAGEMENT

Seattle Department of Transportation / Seattle Center

MEMORANDUM OF AGREEMENT
for ‘
Event Curbside Management

Agreement

This Memorandum of Agreement between Seattle Department of Transportation (SDOT)
and Seattle Center describes procedures for Seattle Center to reserve right-of-way
‘curbspace for loading, unioading and staging of events at Seattle Center. The
agreement covers three types of curb reservation to be used depending on the size,
curation and complexity of the event. More than one reservation type may be used
along a single curb face as needed, provided use-specific signage is located to clearly
delineate each type of reservation.

The reservation types are:

1. Type 1. Used for events where loading and unioading is generally from private
personal vehicles. Reservalions are 30-minute and 90-minute load and unload
only. No parking is allowed beyond the signed time limits.

2. Type 2! Used when commercial truck ~licensed vehicles are parked, loading,
unloading and staging. Type 2 cannot be used for non-commercial vehicie
parking, loading, unioading or staging.

3. Type 3. Used for events where loading, unloading and staging require numerous
specialized trucks and other equipment, some of which need to be stored at the
curb for'the duration of the event. There are two options for Type 3 reservations
— Special Events Permit through the Seattle Department of Parks and
Recreation or Street Use Permit through SDOT,
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Tvpe 1 Reservations

The following are streets frequently used for a few days at a time for loading and
unloading private personal vehicles and huses:

North side of Thomas Street, between Warren Avenue North and 2™ Avenue
North (7 spaces)

South side of Republican Street, between 1% Avenue North and Warren Avenue
North (9 spaces)

South side of Republican Street, between 4™ Avenue North and 5" Avenue North
{12 spaces)

The following are streets occasionally used for a few days at a time for loading and
unioading private personal vehicles and buses;

]

. South side of Thomas Street, between Warren Avenue North and 2™ Avenue

North (10 spaces)
East side of 2" Avenue North between John Street and Thomas Street (6
spaces)

Procedure for Type 1 Reservations

1. Seattle Center staff or their designee fax an application to the SDOT Traffic
Permils Counter (206-684-5985) identifying dates, times, and specmc space
numbers to be removed from pay station operation.

2. Seattle Center staff or their designee fax the same SDOT application to
Seattle Police Department (SPD) Parking Enforcement (206-684-5101) 24
hours in advance of installing space reservation signs.

3. Seatlle Center crews or their designee install gorilla posts with 30-minute or
80-minute “L.oad and Unload Only" signs no less than 2 hours before an
event to reserve curbspace forthe event, Seattle Center staff or their
designee may post custom signage on the standard signs to further specify
time restrictions during the day and the particular event or loading need. All
signs must be tagged to indicate the date and time they were installed.

I3
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Type 2 Reservations

The following streets are occasionally used for commercial truek parking, loading,
unloading and staging:

» East side of Warren Avenue North, between John Street and Thomas Street (15
spaces)

= Both sides of Thomas Street, between Warren Avenue North and 2™ Avenue
North (south side 10 spaces, north side 7 spaces)

« Both sides of 4™ Avenue North between Mercer Street and Republican Street
(west side - 12, east side - 10)

» South side of Republican Street, between 4" Avenue North and 5™ Avenue
North (12 spaces)

» South side of Roy Street, between 3™ Avenue North and 4" Avenue North (22

spaces)

¢«  West side of 2™ Avenue North, between Thomas Street and John Street {7
spaces)

« East side of Warren Avenue, between Mercer Street and Republican Street (9
spaces)

= South side of Republican Street, between 1™ Avenue North and Warren Avenue
North (9 spaces) '

Procedure for Type 2 Reservations

1. Seattle Center staff or their designee fax an application to the SDOT Traffic
Permits Counter (206-684-5985) identifying dates, times, and specific space
numbers to be removed from pay station operation, and requesting truck
permits. All vehicles must be licensed trucks, must have the cab attached,
and display the permit at all times. Seattle Center or their designee may
request more permits than there are spaces to facilitate sequential usage by
several trucks. SDOT will mail or messenger permits to Seattle Center or
their designee at Seattle Center or their designee's request and expense.
Seattle Center will be responsible for getting permits to trucks,

2. Seattle Center staff or their designee fax the same SDOT application to
Seattle Police Department (SPD) Parking Enforcement (206-884-5101) 24
hours in advance of installing space reservation signs.

3
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~3. 8eattle Center crews or their designee install gorilla posts with "No Parking”
signs no less than 2 hours before an event to reserve curbspace for the
event. Seattle Center or their designee may post custom signage on the
standard signs to further specify time restrictions during the day and the
particular event or loading need. All signs must be tagged to indicale the
date and time they were installed.

Type 3 Reservations

The following streets are used for major festivals for vehicle loading, unloading and
staging, as well as storage for refrigerated trailers and other equipment:

s Both sides of Thomas Street, betwean Warren Avenue North and 2nd Avenue
North (north side 7 spaces, south side 10 spaces)

« Both sides of Republican Street, bétween 4ith Avenue North and 5th Avenue

. Norih (north side 8 spaces, south side 12 spaces)

« Both sides of Republican Street, between 1* Avenue North and Warren Avente
North (north side 10 spaces, south side 9 spaces)

= Both sides of 2nd Avenue North, between John Street and Thomas Street (west
side 7 spaces, east side ~ 7 spaces)

« Both sides of Warren Avenue North, between Mercer Street and Republican
Street (east side 9 spacas; west side 13 spaces)

« Both sides of Warren Avenue North, between John Street and Thomas Street
{eas! side 15 spaces, west side 8 spaces)

« East side of 2™ Avenue North, between Roy Street and Mercer Street (10
spaces). During major festivals, these spaces will be used for disabled parking
only (displaced from Lot 8). ‘

« Both sides of 4" Avenue North between Republican Street and Mercer Street
{west side 12 spaces, east side 10 spaces)

Procedure for Type 3 Reservations (Opfions 1 and 2)

(Option 1) Festivals may acquire a Special Events Permit through the Seatlle
Departiment of Parks and Reoreation 8pecial Events Committee. Such a permit
supersedes standard SDOT permits and regulations and SPD routine enforcement.

4
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1. Seattle Center or Festival applies for and follows all procedures for a permit

through the Special Events Committee. No SDOT permits are required.

Seattle Center crews or Festival install gorilla posts with "No Parking” signs to

- reserve curbspace no less than 2 hours before an event. Seattle Center may

post custom signage on the standard signs to further specify time restrictions
during the day and the particular event or loading need. All signs must be
tagged to indicate the date and time they were installed.

(Option 2) Seattle Center or Festival may work with SDOT Street Use Division for
permits that allow curbside storage of truck trailers without cabs (as of August 1,
2007). Vehicles that do not require curbspace storage are still permitted by SDOT
Traffic Permits.

{01748042.DOC;1 }

Seattle Center or Festival works directly with SDOT Street Use Permits
Counter to acquire all necessary Permits. SDOT Street Use Permits must be
acquired at least 24 hours in advance of the truck trailers being placed in the
right-of-way. in order to obtain the permit, Seattle Center or Festival must
provide the location, use area and associated permit fees to SDOT Street
Use.

For vehicles that do not require curbspace storage of truck trailers without
cabs, the permitting process with SDOT Traffic Permits will be the same as
for Type 2 reservations.

Seattle Center staff fax the SDOT application to SDOT if required, and to
Seattle Police Department (SPD) Parking Enforcement (206-684-5101) 24
hours in advance of inslalling space reservation signs.

Seattle Center crews or Festival install gorilla posts with *No Parking” signs
no less than 2 hours before an event to reserve curbspace for the event.
Seattle Center may post custom signage on the standard signs to further
spec§fy time restrictions during the day and the particular-event or loading
need. All signs must be tagged to indicate the date and time they were
installed,
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Signage

Seattle Center will purchase and maintain a sufficient numbers of gorilla posts to
effectively reserve curbspace in the locations described, along with signs as appropriate
for each type of reserved curbspace. Main signage text and colors will be SDOT
standard, except as mutually agreed by SDOT and Seattie Center. Seattle Center or
their designee may add auxiliary signage on the main sign, as described above, at their
discretion.

Seattle Center or their designee must locate signs along the curbspace to acourately
delineate the reserved space. Signs with appropriate directional arrows must be placed
at each end and at least every other parking space along the length of curbspace being
reserved.

Fees

Due to the nature of Seattle Cenler as a unique event destination, their need to use
adjacent streets in support of their event management, and the past practice of not being
charged for those activities, the SDOT Director of Traffic Management waives both the
hooding fees and the lost revenue fees that would otherwise accrue for use of paid curb

space.

Sealtle Center, or the Festival requesting a permit, is responsible for any Street Use
permit fees or Special Event permit fees, and any related charges that may result from
their {ransactions with SDOT Street Use Division or the Seattle Department of Parks and
Recreation.

Enforcement

SDOT and Seatlle Center will rely on SPD Parking Enforcement to enforce the Type 1
reservation 30- and 90-minute time limits, 8DOT Commercial Vehicle Enforcement will
enforce all truck permits for Types 2 and 3 reservations except when a Special Events
Permit is in effect. SDOT Street Use will enforce street use permits.

6
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Term of Agreement

This Agreement will become valid when signed by representatives of Seattle Center and
SDOT, and will remain in effect indefinitely, unless amended or replaced by mutual
agreement of the departments’ representatives.

SEATTLE DEPARTMENT
OF TRANSF’ORTATEON

{\, Ay Qa 4 / - h;{) (@] /L(,g\(;:m/\.__#

Charles Bookman Director of
Traffic Management

6/16 )11

Date
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Robert Netlatﬁ/s
Director
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EXHIBIT 6
INSURANCE

1. KEXP Furnished Coverages and Limits of Liability: KEXP shall, at no
expense to the City, maintain in full force and effect at all times beginning on the
Commencement Date and ending on the Expiration Date of this Lease, insurance as
specified below.

A. Commercial General Liability insurance including
- Premises/Operations
- Personal/Advertising Injury
- Contractual Liability
- Independent Contractors
- Stop Gap/Employers Liability
- Host Liquor Liability
- Fire/Tenant Legal Liability

i

Limits of liability shall be not less than $2,000,000 each occurrence, bodily injury
and property damage combined single limit (CSL) except:

- $ 1,000,000 each offense - Personal/Advertising Injury
- $ 1,000,000 each accident - Disease Stop Gap/Employers Liability
- $ 500,000 each occurrence - Fire/Tenant Legal

B. Business Automobile Liability insurance including coverage for owned, non-
owned, leased or hired vehicles with a minimum limit of liability of $1,000,000 each
oceurrence, combined single limit bodily injury and property damage.

C. Workers Compensation insurance in accordance with Title 51 of the Revised
Code of Washington (RCW).

D. All Risks Property insurance on a replacement cost basis, covering KEXP’s
trade fixtures and business and personal property (“KEXP Property”).. Such insurance
shall include Time Element coverage with sufficient limits to provide for loss of revenues
and additional expenses during an interruption of KEXP’s activities due to damage to or
loss of the Premises. ‘

2, KEXP Contractor-Furnished Coverages and Limits of Liability: KEXP’s contractor,
at no expense to the City, shall maintain in full force and effect at all times during the period of
Tnitial Improvements insurance as specified below.

A. Commercial General Liability insurance including
- Premises/Operations
- Contractual Liability
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3.

- Independent Contractors
- Stop Gap/Employers Liability

Limits of liability shall be not less than-$1,000,000 each occurrence, bodily injury and
property damage combined single limit (CSL) except $1,000,000 each accident - Disease
Stop Gap/Employers Liability.

B. Business Automobile Liability insurance including coverage for owned, non-
owned, leased or hired vehicles with a minimum limit of liability of $1,000,000 each
occurrence, combined single limit bodily injury and property damage.

C. Workers Compensation insurance in accordance with Title 51 of the Revised

Code of Washington (RCW).

City-Furnished Property Insurance Coverages, Limits of Liability, Deductibles and

General Conditions:

4,

A, During the period of Initial Improvements, the City shall maintain Builder’s
Risk All Risks Property Insurance on the Premises (excluding KEXP trade fixtures and
personal property) on a replacement cost basis, subject to a deductible of $100,000 as of
the Commencement Date of this Lease that is subject to change from time to time. KEXP
and KEXP’s prime contractor shall be designated as loss payees as their interest shall
appear under said Builder’s Risk Property Insurance.

B. At all other times than during the period of Initial Improvements, the City
shall maintain in full force and effect until the Expiration Date of this Lease,
“Permanent” All Risks Property Insurance on the Premises (excluding KEXP trade
fixtures and personal property), including earthquake and flood, on a replacement cost
basis, subject to a deductible of $250,000 as of the Commencement Date of this Lease
that is subject to change from time to time. KEXP and KEXP’s prime contractor shall be
designated as loss payees as their interest shall appear under said Builder’s Risk Property
Insurance.

C. The City shall provide Certification of Insurance evidencing Property -
Insurance as specified above to KEXP and KEXP’s prime contractor(s). In addition, the
City shall, upon written request of KEXP or KEXP’s prime contractor(s), provide an
electronic PDF copy of the current Builder’s Risk or Permanent property insurance

policy(ies).

Mutual Waiver of Property Insurance Subrogation: KEXP and the City hereby waive

their respective rights of subrogation in favor of the other with respect to perils covered by
insurance required under this Lease. KEXP and the City also waive their respective rights of
recovery in favor of the other for claims falling within their respective Property Insurance policy
deductible amounts, except to the extent to which the party against whom recovery is sought
caused or contributed to the loss.

{01748042.D0C;1 }
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50

General Conditions (Do not apply to Workers Compensation insurance or City-

Furnished Property Insurance):

{01748042.DOC;1 }

1. Except with respect to Workers” Compensation insurance, any self-insured
retention in excess of $25,000 must be disclosed and is subject to the City’s approval.
KEXP shall be responsible for paying any claims that fall within amount of the self-
insured retention. In order for the City to approve a self-insured retention above the
stated amount, KEXP must state, in writing, that it will protect and defend the City of
Seattle as an additional insured under its self-insured retention to the same extent as City
would be protected under a commercial insurance policy meeting the requirements set
forth herein has been issued and, in addition, provide detailed information as to how and
to whom the City should direct any notice or tender.

2, The City reserves the right to approve any insurer, form or type of coverage.
Unless the City approves otherwise, all insurers shall be licensed to do business in the
State of Washington and rated A-:VII or higher in the current A.M. Best's Key Rating
Guide; or issues as surplus lines under the provisions of chapter 48.15 RCW by a
Washington State licensed broker.

3. The City of Seattle shall be named as an additional insured on the CGL and
Business Automobile Liability policies for primary and non-contributory limits of
liability.

4, City reserves the right to periodically review the appropriateness of coverages
and/or limits of liability in view of inflation and/or changing industry conditions and to
reasonably require an increase in such coverages and/or limits of liability upon ninety
(90) days’ written notice to KEXP and provided such increases are reasonable with
respect to market practices.

5. If KEXP fails to maintain insurance as required herein, the City may procure the
same and charge KEXP for the full expense thereof, which KEXP shall pay upon
demand.

6. KEXP shall not keep or use in or about the Premises any article, which is
prohibited by City’s insurance policy. KEXP shall pay immediately any increase in
City’s premiums for insurance during the term of this Lease that results from KEXP’s use
of the Premises.

7. KEXP shall incorporate by reference or otherwise this Insurance Exhibit it its
prime contract agreement(s).

Evidence of Insurance

Except with respect to Workers’ Compensation insurance, before occupying the
Premises, KEXP shall provide City with certification of insurance that it has complied
with the requirements hereunder, including coverages, limits of liability and other terms
and General Conditions specified herein.
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As respects CGL insurance, evidence of insurance for KEXP and KEXP’s prime
contractor(s) must include a copy of the actual additional insured policy provision that
documents that “The City of Seattle” is an additional insured for primary and non-
contributory limits of liability.

In the event that the City tenders a claim to the liability insurers of KEXP or KEXP’s
prime contractor(s) and reservation of rights is invoked or the claim is denied, upon the
City’s written request, KEXP and KEXP’s contractor shall provide a true and complete
copy of the requested insurance policy.

As respects all coverages, each policy must include a policy provision that specifies that
coverage will not be cancelled without at least thirty (30) days’ prior written notice of
cancellation having been delivered to the City, except for non-payment of premium, in
which case cancellation may occur upon ten (10) days’ prior written notice. Cancellation
notice shall be emailed as a PDF or XLS attachment to riskmanagement@seattle.gov .

The certificate holder shall be:
The City of Seattle ¢/o Seattle Center
305 W. Harrison St., Room 109
Seattle, WA 98109

Certification shall be delivered electronically as an email attachment in PDF or XLS
format to riskmanagement@seattle.gov, with an electronic copy to
Juanita. Woelfle@seattle.gov

Evidence of Insurance documents transmitted to the City of Seattle shall constitute
original copies. ORIGINAL HARD COPY CERTIFICATION IS NOT REQUIRED
AND SHALL NOT BE SENT.
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SAMPLE UTILITY PRORATION METHODOLOGY AND INVOICE
Statement of Costs of Utility services provided by Seattle Center

Prepared by: Phone: Date:

HEATING:

Fuel Cost pet Therm: Days In Period

Perlod 1: 0

Perlod:2;

Fuel Cost per Therm = Fuel Cost per Period 1 x (Days In.Period 1 / Days) +
Fuel Cost pet Perfod 2 x (Days In Perlod 2 / Days)

i

Boiler Efficiency: 81% Line Loss Factor: 10%

Cost per Therm = Fuel Cost per Therm / Boller Efficiency / (1-Line Loss Factor) =

_ Date : Sensor Reading
Previous reading: Previous Month Usage/Reading:
Present reading:
Days: 0 Gallons of Condensate: 0
Total Usage =
Heating Cost = Cost per Therm x (Gallons of Condensate * 8.3) /100 =
COOLING: R
Cost per Kilowalt-Hour: Days in Period
Perlod 1: 0
Petiod 2:
Cost per Kilowatt-Hour = Cost per kWh per Period 1 x (Days In Perlod 1/Days) +
Cost per KWh per Perlod 2% (Days in Period 2/Days) =
12,000 BTUs =1 ton Cost/Ton = $.21x Caost per KwH/.0265 =
Date Sengor Reading
Previous reading: Previous Month Usage/Readihg:
Present reading:
Days: [1] BTUs: 0
Total Usage = .
Cooling Cost =BTUs /12000 x Cost/Ton =
WATER/SEWER:
Rates per CCF: Water Sewer Combined Rate Days in Period
Period 1: 0
Perlod 2: 0
Period 3: 0
0
Dete CCF
Previous reading: Previous Usage:
Present reading:
Days: . 0 Current Usage:

Waler/Sewer. Cost = CCF Used prorated by bllling period * Combined Rate/Perlod =

ELECTRICITY
Rates per KWH: Days in Petlod
Period 1: 0
Perlod 2:
0
Date Sub-metér KW:
Previous Reading:
Present Reading: Current Reading:
Days: 0 Current Usage: [1]

Electricity Cost = KW used prorated by billing period * 32 (Conversion KWH) " Rates per KWH =

AREERRRERARSRERRN TR TR EARARA AR LT * SARRERIRERFRATIRESKERS * * RRREFERREARRERES

GARBAGE/RECYCLING:

Billing Cost:
Total Due:
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FISCAL NOTE FOR NON-CAPITAL PROJECTS
Department: Contact Person/Phone: CBO Analyst/Phone:
Seattle Center Robert Nellams, 684-7334 Gregory Shiring, 386-4085
Kerry Smith, 615-0358
Rebecca Keith, Law, 684-8239
Legislation Title:

AN ORDINANCE relating to the Seattle Center Department; authorizing the Seattle Center
Director to execute a ten year lease agreement, with additional options to extend, with
Friends of KEXP; under which agreement KEXP will renovate and lease space in the
Northwest Rooms and a portion of the adjacent courtyard at Seattle Center for use as
KEXP’s radio broadcast studios and offices, performance spaces, a café, a shared use
outdoor stage, and other uses supporting KEXP’s operations.

Summary of the Legislation: .
This legislation authorizes'execution of a lease agreement with Friends of KEXP for space in and

near the Northwest Rooms at Seattle Center. Under this agreement, Friends of KEXP will enter
into a 10-year lease with the City for the Northwest Rooms site. KEXP will renovate and use the
space for KEXP’s broadcast and production studios, their administrative and business offices, a
café, interior and exterior performance spaces and other uses supporting KEXP’s operations.
Contingent on certain conditions being met, the lease will commence on November, 1, 2013.
During the budget year in which the lease commences the City will request appropriation of up
to $250,000 for acquisition of a backup generator and technical fiber connections to serve
KEXP’s premises.

Background:
In the spring of 2010, Seattle Center issued a Request for Proposals (RFP) for redevelopment of

the South Fun Forest site that was vacated by Fun Forest Amusement, LLC. Nine proposals
were received in response, including a proposal from KEXP.

In an effort to involve a broad range of the community interested in the review, the department
established a citizens RFP review panel (“Review Panel”) that included members of the Century
21 Master Plan Committee, with the Chair of the Seattle Center Advisory Commission acting as
chair of the Review Panel. Between June and September, the Review Panel analyzed the
proposals according to a number of principles and criteria set forth in the RFP. In September
2010, the Review Panel submitted its recommendation to the Seattle Center Director that the
proposal submitted for an exhibition space featuring the work of glass artist Dale Chihuly best
satisfied the criteria, but the committee agreed that the addition of KEXP as a resident
organization would be positive and supported the idea of exploring alternative locations on the
campus for KEXP. The committee also noted that KEXP is likely to draw a younger
demographic to Seattle Center and add to the unique mix at the Center.
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Through ongoing discussions with KEXP the upper Northwest Rooms site was identified as an
alternative location that met KEXP’s needs and provided a potential venue site for outdoor
concerts. In addition, KEXP’s vision for renovation of the upper Northwest Rooms transforms
the building with glass walls that give people a clear view of DJs and artists and improves
connections to Lower Queen Anne.

The Seattle Center Northwest Rooms, located next to KeyArena, are currently used for meetings,
seminars, banquets, small exhibits and more. The six rooms that KEXP will lease range in size
from 925 to 6,000 square feet and can be utilized separately or in combination. The rooms open
onto a landscaped courtyard and are adjacent to the Vera Project and the Seattle International
Film Festival.

Lease Terms

Friends of KEXP plans to renovate and use the space for KEXP’s broadcast and production
studios and related purposes such as administrative and business offices and interior performance
spaces. They will also develop a new stage in the Northwest Rooms Courtyard that will be used
by KEXP, festivals and Seattle Center.

Term of Agreement

e The initial lease term is for ten years with four additional five year options for a total
lease term of up to 30 years.

e The lease will commence on November 1, 2013, contingent onl) issuance of a building
permit to KEXP for the project, 2) demonstration by KEXP that they have sufficient
funds to make the planned improvements and 3) completion of a construction agreement.

e If the conditions for the lease to commence have not been met by November 1, 2013,
KEXP may exercise an option to delay the commencement on two occasions for one year
on each occasion. If the extension option is exercised KEXP will pay an option fee of
$31,250 per option to delay the lease commencement. The fee may be paid in cash or in-
kind advertising services. :

Construction Financing

e Friends of KEXP will be responsible for all capital costs associated with the renovation.

e At the time of the lease commencement and conditioned on a future appropriation, the
City will invest up to $250,000 to connect KEXP via dark fiber to the University of
Washington and the City’s power transmitter facility at 18" and Madison and to acquire
and install an emergency generator, transfer switch and generator fuel tank to support
KEXP’s operations.

Rent

e KEXP will pay an annual rent of $290,500 comprised of a combination of cash rent of
$62,500 and $228,000 of in-kind rent. :
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e Beginning in year 6 of the lease and each year thereafter the rent will be increased by
2%.

e KEXP may sublease up to 25% of the 27,960 square foot Premises for terms of 30 days
or less for uses that support KEXP’s operation as a nonprofit music and arts organization
and that are consistent with Seattle Center’s overall mission.

o KEXP may sublease portions of the Premises for longer terms for uses that are
compatible with Seattle Center’s over-all mission.

e KEXP will pay Seattle Center 15% of gross rents received from any sublease to tenants,
excluding rent received by KEXP from nonprofit organizations.

Maintenance and Operations

e KEXP will be responsible for operation and maintenance of the building interior and of
all building systems upgraded or modified as part of the project.

e The City will be responsible for maintenance of the roof, exterior windows and exterior
walls of the building as well as maintaining utility systems serving the building.

e Seattle Center will provide up to $5,000/year of staff time to maintain the new emergency
generator and up to $3,000/year of staff time for routine repair and maintenance of any
mechanical, plumbing, wastewater, electrical, or similar system serving the site.

o If any utility system serving the building requires major repair, the City and KEXP will
share the cost equally.

Public Benefits and Community Partners

e KEXP will fund renovation of the Upper Northwest Rooms.

e KEXP will enable City use of the new stage for festivals and other events.

e KEXP will provide content and links for the Seattle Center homepage.

o KEXP will provide up to ten work spaces for City staff in the event of a power outage
and may serve as an emergency command center.

e KEXP will play a curatorial role in offering Seattle Center incidental arts experiences.

e KEXP will works to develop partnerships with organizations and groups to help people
discover music.

Other
o At the end of the lease term, all capital improvemerits made to the premises will become
the property of the City.

Please check one of the following:

This legislation does not have any financial implications.

X This legislation has financial implications.
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Appropriations:

Fund Name and Department Budget Control 2011 2012 Anticipated
Number Level* Appropriation Appropriation

TOTAL

*See budget book to obtain the appropriate Budget Control Level for your department.

Appropriations Notes: Although this legislation does not include an appropriation, it does
include a commitment that prior to the lease commencing, which would be November 1, 2013 at
the earliest, that the Executive will include in the proposed capital budget or in separate
legislation, and subject to valid appropriation, invest up to $250,000 in the premises for specific
purposes. Those purposes include data connection of the KEXP premises via fiber to the City’s
transmitter at 18" and Madison and to the University of Washington, and acquisition and
installation of an emergency generator, transfer switch and generator fuel tank at the premises.

Anticipated Revenue/Reimbursement: Resulting from this Legislation:

Fund Name and Department Revenue Source 2011 2012
Number Revenue Revenue

TOTAL

Total Regular Positions Created, Modified, or Abrogated through this Legislation,
Including FTE Impact:

Position Title and Position # Fund | PT/FT 2011 2011 2012 2012
Department for Existing | Name Positions | FTE | Positions* | FTE*
Positions &#
TOTAL

* 2012 positions and FTE are total 2012 position changes resulting from this legislation, not incremental changes.
Therefore, under 2012, please be sure to include any continuing positions from 2011.

Position Notes: There are no positions created, modified or abrogated through this legislation.
When KEXP has met the conditions necessary for commencement of the lease in the Northwest
Rooms, Seattle Center expects to move the majority of events currently held there to other
facilities at Seattle Center. While there may be position implications due to this rearrangement
of events, at this time it is assumed that current staffing will be relocated resulting in no net
reduction or increase in positions.

Do positions sunset in the future?
Not applicable

Spending/Cash Flow:
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Fund Name & # Department Budget Control 2011 2012 Anticipated
Level* Expenditures Expenditures
TOTAL

* See budget book to obtain the appropriate Budget Control Level for your department.

Spending/Cash Flow Notes:
Not Applicable

What is the financial cost of not implementing the legislation?

If this agreement is not approved and the KEXP lease is not approved, the City will forego the
financial and public benefits outlined above.

Does this legislation affect any departments besides the originating department?

Yes, the Department of Information Technology (DoIT) will be responsible for working with
Friends of KEXP, the University of Washington and Seattle Center to implement the necessary
dark fiber connections between the UW, KEXP and the City. The City has agreed to spend,
subject to valid appropriation, up to $250,000 to implement the necessary connections. Mr. Bill
Schrier, Chief Technology Officer, and Mr. Stan Wu Major Project Director, are aware of the
legislation.

What are the possible alternatives to the legislation that could achieve the same or similar
objectives?

As part of the RFP process for the South Fun Forest site, the City considered multiple
alternatives for Seattle Center tenants and identified Friends of KEXP as a positive addition to
the tenant mix at Seattle Center.

Is the legislation subject to public hearing requirements?

No
Other Issues:
None

List attachments to the fiscal note below:
None




City of Seattle
Office of the Mayor

August 23,2011

Honorable Richard Conlin
President

Seattle City Council

City Hall, 2" Floor

Dear Council President Conlin:

I am pleased to transmit the attached proposed Council Bill that authorizes a lease agreement with Friends
of KEXP to renovate and use portions of the Seattle Center Northwest Rooms as KEXP’s broadcast and
production studios and offices. Additionally, KEXP will provide performance spaces both inside and
outside the facility, and anticipates including a café and other music and arts organization related uses.
KEXP is a non-profit, independent media, public radio station seeking to steward the airwaves to serve
the good of the people. KEXP is more than just a radio station. In addition to its eclectic music mix,
KEXP has a goal to teach listeners more about the craft of making music, the history of popular music,
and the musician’s making today’s new sounds. ‘

Under the lease agreement authorized by this proposed legislation, KEXP will fully fund renovation of
the Norwest Rooms into studio and performance spaces and will lease and maintain the space for ten
years, with options for future lease renewals. KEXP is currently in the process of raising the funds for the
improvements. The earliest the lease would commence would be November 1, 2013. KEXP will pay an
annual rent starting at $290,500, with $62,500 of that amount paid in cash and the balance paid in in-kind
advertising services. In addition, KEXP will develop and lease a new stage in the Northwest Rooms
Courtyard, to be used for its events and for Seattle Center productions and festivals.

KEXP works to enrich people’s lives by championing music and discovery, helping connect people and
create meaning in the world. Its mission and vision complement Seattle Center’s efforts to bring together
our rich and varied community making KEXP an exciting addition to the Seattle Center campus. Thank
you for your consideration of this legislation. Should you have questions, please contact Robert Nellams
at 684-7334. '

Sincerely,

ZOREY VR

Michael McGinn
Mayor of Seattle

cc: Honorable Members of the Seattle City Council

Michael McGinn, Mayor

Office of the Mayor Tel (206) 684-4000
© 600 Fourth Avenue, 7" Floor . Fax (206) 684-5360
PO Box 94749 ’ ' TDD (206) 615-0476

Seattle, WA 98124-4749 ' mike.mcginn@seattle.gov
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P

NORTHWEST ROOMS LEASE BETWEEN THE FRIENDS OF
AND THE CITY OF SEATTLE |

This Northwest Rooms Lease Between the Friends of KEXP and The City ¢f Seattle (the

“Lease”) is entered into this ____ day of , 2011, by and between
SEATTLE (“City*), a city of the first class of the State of Washington, acting/by and through its
Seattle Center Department (“Seattle Center”) and its Director (the “Director/), and FRIENDS
OF KEXP (“KEXP”), a Washington non-profit corporation. The City and KEXP shall
collectively be referred to herein as the “Parties,” and each individually 4s a “Party.”

rein, and subject to the

IN CONSIDERATION of the mutual covenants contained
terms and provisions set forth herein, the City and KEXP covena and agree as follows:

1. Summary Lease Data.
The following terms have the following meanings, gxcept as specifically modified in this
Lease: '

1.1  The Building. An existing building cofhmonly referred to as the Upper Northwest
Rooms at Seattle Center campus, located in Seattle, Washington and situated on real property

legally described on Exhibit 1.

located on the main floor of the Building and identified as the San Juan Rooms, Olympic
Room, and Rainier Room, including the gdjacent entryway, and at KEXP’s option, up to a
maximum of 800 square feet of surfaceﬁ)urtyard area located within the area identified as the

“Stage Area”, all as depicted on Exhi/‘gft 2. The Parties acknowledge that as of the date of
cation of the New Stage (defined below) within the

execution of this Lease, the precisecl/o
Stage Area has not yet been specifically identified. The Director will review and approve the
within the Stage Area under Section 11.3 below, and if

size and location of the New Stf%
v Stage as part of the Premises, upon completion of

KEXP elects to include the Ne
construction, the Director and/KEXP will amend the description of the Premises to reflect the

portion of the courtyard act ‘é/lly occupied by the New Stage. The demised Premises do not
include any other areas of the Building, any subsurface areaways or tunnels, or any air rights

1.2 Premises. The Premises corni}l:ije approximately 27,960 square feet of space

31400Y LON SI NOISHIA SiHy

above the Building. //

/
1.3 New Stage. The new stage to be constructed by KEXP within the Stage Area
depicted on Exhibif’2 as part of KEXP’s Initial Improvements.

/ .
14  Effottive Date. The date this Lease is fully executed by a representative of each
Party followi é authorization by ordinance of the Seattle City Council.

Attachment 1 to KEXP LEASE Ordinance
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1.5  Commencement Date. The Premises will be delivered to KEXP ard the Lease
Term will commence on November 1, 2013 (“Commencement Date”), provided the following
conditions have been met (“Commencement Conditions™): 1) the City of Beattle Department
of Planning and Development (“DPD”) has issued a permit for KEXP to/commence the Initial
Improvements; 2) KEXP has demonstrated to the reasonable satisfactién of the City’s Budget
Director and the Director that KEXP has sufficient funds to complete/the Initial
Improvements; and 3) the Parties have executed a construction agreément for the Initial
Improvements. Upon request by either Party, KEXP and Seattle Zenter will mutually confirm

the actual Commencement Date in writing.

lete calendar months after the

1.6  Expiration Date. One hundred twenty (120) co
ection 3.4 or terminated under the

Commencement Date, unless this Lease is extended under
conditions herein.

d includes all sums due from KEXP to

1.7  Rent. Asused in this Lease, Rent means
al Rent and Additional Charges.

the City, including Cash Rent, In-Kind Rent, Additi

Cash Rent: $62,500 annually £$5,208.33 monthly) for the first five (5)
years of the Term, and theregfter as shown in Section 4.1 and 4.4.

In-Kind Rent; $155,000 izt On-Air Spots and $73,000 in Top-Of-The-
Hour Tags for the first five years of the Term, and thereafter as shown in
Section 4.1 and 4.4. The initial monthly installment of the annual In-Kind

Rent is $19,000.

Additional Rent: Bffteen percent (15%) of KEXP’s Gross Rents or value
in lieu of rent recgived from any subleasing or licensing of the Premises to

third parties, as further described in Section 4.5.

Additional CHarges: All other sums due City by KEXP under this Lease.

1.8  Option Fee. ?,250 per Option, payable as described in Section 3.2.

1.9 Initial Improvéments. The improvements, additions, and alterations that KEXP

will make to the Prem?é as further described in Section 11.

1.10 Notice Addresses.

To the City:  Seattle Center Director
Seattle Center House
305 Harrison Street
Seattle, Washington, 98109

Attachment 1 to KEXP LEASE Ordinance
August 19, 2011
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To KEXP:  KEXP Director of Operations
Friends of KEXP
113 Dexter Avenue North
Seattle, Washington, 98109
1.11  Exhibits. The following Exhibits are made a part of thig' Lease:
Exhibit 1: Legal Description
Exhibit 2: Premises Floor Plan
Exhibit 3: Conceptual Initial Improy¥ements
Exhibit 4: Exclusivity Rights at Sgattle Center
Exhibit 5: MOA for Event Curbéide Management
Exhibit 6: Insurance
Exhibit 7: Sample Utility Prgration Methodology and Invoice
2. Premises.

2.1 Grant. The City hereby leases the/Premises to KEXP and KEXP hereby leases
the Premises from the City, subject to and in/accordance with all the terms and conditions

under this Lease.

22  Condition. KEXP is familigf with and has inspected the Premises, which City
leases and as of the Commencement Date KEXP accepts from City in “AS IS” condition,
subject to completion of the City Impfovements (as defined in Section 11.2).

2.3 Permitted Uses. KEXP shall renovate and use the Premises for the construction,
installation, maintenance and opgfation of a non-profit radio station broadcast facility and
music and arts organization, ingfuding KEXP’s broadcast and production studios and related
purposes, such as administrati¥e and business offices, programs, fundraising to support
KEXP’s programs and operations, and performance spaces. Additionally, at its option,
KEXP may use a portion of the Premises for the development and operation of a cafe
featuring live or recorded/music and occasional dancing, and may use a portion of the

Premises for incidental yetail sales related to KEXP’s operation as a music and arts
organization. These uges are referred to collectively as the “Permitted Uses”. KEXP may
sublease or license up to twenty-five percent (25%) of the Premises pursuant to subleases for

terms of (30) thirty days or less each for uses that support KEXP’s operation as a nonprofit
fénization and that are consistent with Seattle Center’s overall mission,

music and arts or
without requiring approval from the City or the Director, provided that no such sublease or

license shall re}l’leve KEXP from any of its obligations under the Lease. Any subleasing,
assignment oy'licensing of the Premises that is not expressly allowed in this Section 2.3 is
Director’s prior written approval under Section 20.1.  KEXP shall not use the

subject to t
Premises 521 any purpose other than the Permitted Uses without the Director’s prior written

approval
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24  Use of Northwest Rooms Courtyard. KEXP will have the opportunify to use the
Northwest Rooms Courtyard area adjacent to the Premises, as such area is ng# or hereafter
constituted, to produce up to five (5) private events per year of the Lease Térm, subject to the
Ditector’s prior approval, which may be granted, conditioned, or withheld in the Director’s
reasonable discretion. KEXP will conduct any such event in compliapCe with applicable
Seattle Center labor agreements and other policies and procedures.

25  Access Prior to the Commencement Date. KEXP pfay enter the Premises after the
Effective Date but before the Commencement Date to examipe and conduct studies of the
land and the existing structure, subject to the Director’s appfoval, which may be granted,
withheld, or conditioned in the Director’s reasonable disgfetion. KEXP shall give the
Director reasonable advance notice of such entry, including a description of the proposed
activities, and will comply with all applicable laws apfl any reasonable conditions of access
the Director shall require, including but not limited fo providing evidence of the commercial
general liability insurance required under Section/A8. KEXP’s indemnification obligations
under Section 17 shall be applicable to any accegs or use of the Premises prior to the
Commencement Date, and KEXP hereby relegées the City from any liability or claim of
damages arising from KEXP’s entry or access in or around the Premises, except for any
liability or damages caused by the negligenée or misconduct of the City.

2.6  License to Use Common Aréas. During the Term, KEXP and its employees,
contractors, agents and invitees will hghe access to the Premises 365 days per year and may
use the Seattle Center common areas/as from time to time constituted, including without
limitation, parking lots, walkways, eating areas, and restrooms, in common with all other -
users and visitors of the Seattle C¢nter and subject to such general hours, rules and regulations
as the Director may establish. Additionally, KEXP may use common areas that are
designated by the Director for femporary construction staging all as further detailed in the
Construction Agreement. Thé Director shall have the exclusive control and management of

all common areas.

2.7 New Stage.

2.7.1 Codstruction and Ownership. At its sole cost and expense, KEXP will
design and construct/the New Stage within the Stage Area to provide free public access to
programming of liye music and other public events. The design and construction of the New
Stage shall be part of the Initial Improvements, subject to Section 11. Upon completion of the
Initial Improvel}aents and upon issuance of a Certificate of Occupancy, at its option, KEXP
may transfer ofnership of the New Stage to the City, and KEXP will have a license to use the
New Stage cohsistent with this Section 2.7 during the Term. Alternatively, KEXP may elect
to include the New Stage in the leased Premises for no additional Rent. The City will own the
New Stage/upon expiration or termination of the Lease.

{21400V LON SI NOISH3IA SIHL

2.7.2 Programming and Use. The Parties share the goal of attracting audiences
to live/performances. The parties shall work cooperatively to book the New Stage using the
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guidelines in this Section 2.7.2 through 2.7.8. While it is the intention of the Parti @t the

New Stage shall primarily serve as a venue providing free public programs, KE
occasionally charge admission to programs on the New Stage in conjunction with KEXP

events in the Northwest Rooms Courtyard scheduled under Section 2.4.

2.7.3 Priority. The festivals identified in Section 19.1.3 shall have the right to
use the New Stage on an annual basis. For all other days, the booking priority will be as

follows:
a. From sixty (60) calendar days or less prior to an availafle date, KEXP will have

first right of refusal for use of the New Stage on that datg.

b. Before sixty (60) calendar days prior to an available date, Seattle Center will have
the first right of refusal for use of the New Stage orythat date.

For example, if Seattle Center desires to schedule use of the New Stage on an

unscheduled date occurring within thirty (30) days, thg proposed event will be subject to
KEXP’s approval. If KEXP desires to schedule use 0f the New Stage on an unscheduled date E
%]
-

occurring within ninety (90) days, the proposed evgnt will be subject to Seattle Center’s

approval.
oking calendar, using the Seattle Center Event 73
oy

2.7.4 Booking, Seattle Center’s
Management booking system (“EMS”), or afty future Seattle Center successor system, will
determine New Stage availability. The parties O

serve as the master calendar for all dates t
will develop standard operating procedurgs to share calendar information efficiently so as to

"avoid any conflicts or delays in booking'dates. KEXP will provide Seattle Center with a
weekly briefing of its intended use of the New Stage for the upcoming week, but Seattle
Center acknowledges that KEXP mg§ use the New Stage on unscheduled days on an
impromptu basis with less than 24 hours notice subject to Seattle Center labor agreements if

applicable.

275 Plaza Evefts. From time to time a Seattle Center client may program
outdoor activities on the KeyArena (or its successor name) West Plaza near the New Stage.
In such event, Seattle Cenyér and KEXP will work cooperatively to ensure that West Plaza

d31dOav LoN g p

and New Stage programmiing are not in conflict.

276 Bobking Exceptions. The Director reserves the right to occasionally

overrule the booking/process outlined in this Section and to schedule the New Stage at the
, should an unanticipated, non-performance community event, such as a

Director’s discreti

memorial service/require use of the New Stage.

2.7 Northwest Rooms Courtyard Use. It is acknowledged that events on the
11 draw audiences to the Northwest Rooms Courtyard, and that separate,

New Stage
simultaneous events in the Northwest Rooms Courtyard may not be compatible with New

Attachment 1 to KEXP LEASE Ordinance
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Stage events, and vice versa. The parties will therefore consider that if the New Spdge is
scheduled for use, the Northwest Rooms Courtyard is generally unavailable for gther
activities, and if the Northwest Rooms Courtyard is scheduled for use, the Ne Stage is
generally unavailable for other activities. The Parties will use best efforts to/coordinate if a
New Stage event and a separate Northwest Rooms Courtyard event are pr

date. If a conflict cannot be resolved, the priority will be given to the evght that reserved the
date first, per the data in EMS.

27.8 KeyArena Event Ingress and Egress. New Stagg/events shall not impede
KeyArena (ot its successor name) event ingress and egress.

28  License to Use Tunnel and Subsurface Areas of Buflding. Throughout the Term,
KEXP shall have a non-exclusive license to access the utility funnel or other areas of the
Building that are not part of the Premises, in locations appr ed by the Director, to the extent
necessary for construction of the Initial Improvements or fOr satisfying KEXP’s maintenance

obligations in accordance with this Lease, provided that uch access is coordinated with the
Director.

2.9 Survey; Confirmation of Premises. K
survey at its own cost to confirm the boundaries

shall have the option to conduct a
the Premises.

3. Lease Term.

3.1  Initial Term. This Lease shal)/be for a term beginning on the Commencement
Date specified in Section 1.5 and ending/on the Expiration Date specified in Section 1.6
(“Initial Term”), unless the Term is tepminated earlier in accordance with the provisions of

this Lease or extended as provided in/Section 3.4 below. As used in this Lease, “Term”
includes the Initial Term and any extended terms.

3.2 Lease Commencement Options.

32.1 Options. /At its option, KEXP may delay the Commencement Date by one

year (“Option”) on two sucgessive occasions by paying the Option Fee of $31,250 on each
occasion. The payment may be made in cash or through the provision of $31,250 worth of -
(20) twenty-second On-Air Spots calculated by applying the then current in-kind Average

Unit Rate (AUR). In ghe event the Option Fee is paid with On-Air Spots, KEXP and City
shall mutually ag7« n the timing, placement and content of the On-Air Spots.

3.2.2/ Conditions for KEXP Exercise of Lease Options. In addition to paying
the Option Fee/KEXP shall provide the City written notice by May 1, 2013 of KEXP’s
decision to exércise the first one-year Option, and by May 1, 2014 for the second one-year
Option, timg being of the essence. Notwithstanding KEXP’s exercise of an Option, and
provided that the conditions in Section 1.5 have been satisfied, KEXP may cause the
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-written notice to the Seattle Center.

4.

Commencement Date to occur at any time after November 1, 2013 upon six (6) months

3.3  Termination Prior to the Commencement Date. KEXP may te
anytime before the last possible Commencement Date of November 1, 20
Commencement Date does not occur by November 1, 2015, this Lease will terminate
automatically. The parties hereby mutually waive any claims againsyOne another for failure
of the conditions that would cause this Lease to commence, exceptAor claims related to bad
faith or intentional failure to satisfy or accept satisfaction of the @ommencement Conditions.

erm, KEXP shall have the

3.4  Extended Terms. At the expiration of the Initia
terms of five years each (each an

option to extend the Lease for four (4) additional successi
“Extended Term”). KEXP must exercise the option to ¢ tend by providing the Director with

written notice of its intention no later than twelve (12)/months prior to the expiration of the
then-current Term, time being of the essence; providéd that if KEXP shall have any uncured
Default at the latest time required for exercise of thé option to extend, such option shall be
null and void. All terms and conditions of this Lgase shall apply to any Extended Term.

Rent.
Commencement Date, annual Rent shall be a

4.1  Annual Rent. Beginning ont
nt as shown in the following table.

combination of Cash Rent and In-Kind

Year Cash Rent In-}*‘nd Rent In-Kind Rent Total Annual
Rent

1 f-Air Spots Top-Of-The-Hour

7 7 Tags
Year 1 $62,500 /  $155,000 $73,000 $290,500
Year 2 $62,500 /' $155,000 $73,000 $290,500
Year 3 $62,500 / $155,000 $73,000 $290,500
Year 4 $62,500 / $155,000 $73,000 $290,500
Year 5 $62,500/ $155,000 $73,000 $290,500
Year 6 $63,750 $158,100 $74,460 $296,310
Year 7 $65,025 $161,262 $75,949 $302,236
Year 8 $66,326 $164,487 $77,468 $308,281
Year 9 $67,652 $167,777 $79,018 $314,447
Year 10 $69,005 $171,133 $80,598 $320,736

4.2

Cdsh Rent. Beginning on the Commencement Date and thereafter, in advance on
or before the/first day of each month through the Lease Term, KEXP shall pay to City at the

address and to the account specific by City, without notice or demand or any setoff or
deduction/whatsoever, in lawful money of the United States, the monthly installment of

G31d0av LON si NoisHIA SJH.I.
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annual Cash Rent. Monthly Cash Rent shall be prorated on a daily basi

calendar month within the Lease Term.

4.3

month of the Lease Term, KEXP shall provide to City the mo
Kind Rent. The In-Kind Rent shall be provided throughout

In-Kind Rent. Beginning on the Commencement Dgfe and thereafter during each

ly installment of annual In-
ch month of the Term using the

process and valuation method described in Section 6. M thly In-Kind Rent shall be

prorated on a daily basis for any partial calendar month

4.4

ithin the Lease Term.

Rent During Extended Terms. The Caslyand In-Kind Rent for each year of the

Extended Term under this Lease shall be as showryin the following table.

Year Cash Rent In-Kind R7/ In-Kind Rent Total Annual
Rent
On-Air Spots Top-Of-The-Hour
Tags
Year 11 $70,385 $174,555 $82,210 $327,150
Year 12 $71,793 $1/78,046 $83,854 $333,693
Year 13 $73,229 $181,607 $85,531 $340,367
Year 14 $74,693 /$185,239 $87,242 $347,174
" Year 15 $76,187 / $188,944 $88,987 $354,118
Year 16 $77,711 $192,723 $90,766 $361,200
Year 17 $79,265 /] $196,577 $92,582 $368,424
Year 18 $80,850 / $200,509 $94,433 $375,792-
Year 19 $82,467 / $204,519 $96,322 $383,308
Year 20 $84,11¢/ $208,610 $98,248 $390,974
Year 21 $85,798 $212,782 $100,213 $398,793
Year 22 $87.814 $217,038 $102,217 $406,769
Year 23 $89,264 $221,379 $104,262 $414,905
Year 24 $91,050 $225,806 $106,347 .$423,203
Year 25 492,871 $230,322 $108,474 $431,667
Year 26 / $94,728 $234,929 $110,643 $440,300
Year27 | / $96,623 $239,627 $112,856 $449,106
Year28 |/  $98,555 $244,420 $115,113 $458,088
Year 29 / $100,526 $249,308 $117,415 $467,249
Year 30/ $102,537 $254,294 $119,764 $476,595

Additional Rent. If applicable, on or before the first day of each month during the

Term, in Addition to Cash Rent and In-Kind Rent, KEXP shall pay the City fifteen percent (15%)
of Grosd Rents received by KEXP in the prior month from the subleasing of the Premises, except
for mopey or value in lieu of money KEXP receives from any entity that is exempt from income
taxatibn under 26 U.S.C 501 (c)(3) (“Exempt Subtenant™). If KEXP receives any non-monetary
consfderation from any subtenant or licensee other than Exempt Subtenants, then the Director

{01748042.D0C;1 }
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shall calculate the reasonable cash value of such consideration for purposes of ¢
KEXP’s gross receipts. “Gross Rents” shall not include amounts in the nature f direct
reimbursables such as utilities or taxes or other charges intended to recover KEXP’s tenant
related expenditures. For the final month of the Lease Term, Additional Bént shall be due within

thirty days of the termination or expiration of the Term.

4.6  Additional Charges. KEXP shall pay City monthly, yithin thirty (30) days of
invoice, the following charges:

4.6.1 KEXP’s pro rata share of the cost of all yfilities serving the Premises that

are not separately metered as part of the Initial Impr

4.6.2 1If a new sprinkler system is not installed by KEXP, the pro rata share of
the cost of monitoring, repairing and confidency testing the sprinkler system serving the

Premises.

4.6.3 The pro rata share of the cgst of monitoring, repairing and confidence
testing the fire alarm system serving the Premises.

4.6.4 Solid waste collection/ind recycling as provided under Section 9.3 if
KEXP chooses to retain Seattle Cenfer for this service.

4.6.5 The cost of all m@dntenance or repair work for which KEXP is responsible
but which the City performs.at/KEXP’s request.

4.6.6 Any other chdrge KEXP is required to pay City under this Lease.

47  Calculatign of Pro Rata Share; Audit. Allocation of the pro rata share of
costs shall be consistent with the allocation methods used with other Seattle Center long-term
tenants and shall generally be in the form illustrated in Exhibit 7. Upon reasonable notice,
KEXP shall be allowedfo inspect City’s books of account related to the calculation of the
Additional Charges at/City’s office and to procure audits thereof by an auditor at KEXP’s sole

cost and expense.

S. Late Chargg; Interest. -

to pay City when due any sum set forth in Section 4 above, such amount shall
bear interest at the rate of 12% per annum from the date due until the date paid.

6. In-Kind Rent Application.

421400V LON SI NOISH3A SIHL

Definitions. As used in this Lease, the following terms relating to In-Kind Rent

have the following meanings:
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6.1.1 “Average Unit Rate” or “AUR” means the in-kind value of gif On-Air

~ Spot, as the value may vary depending upon the time of its broadgdst, which value
shall be adjusted annually based on the average value station-wide for such On-

Air Spot over the immediately preceding calendar year.

6.1.2 “On-Air Spot” means 20 seconds of KEXP’s broagiCast time, as such
standard duration may be adjusted station-wide by KEXP from time to time.

6.1.3 “Top-Of-The Hour Tag” means a statement sdch as “Live at Seattle
Center” made on the air by KEXP between the hoyfs of 6:00 am and midnight,

which may be combined with other similar staterfents at the same time.

6.2  Calculation of In-Kind Value. The number ofOn-Air Spots and Top-Of-The-

Hour Tags necessary to fulfill the annual In-Kind Rent
calculated based on KEXP’s then current AUR, whiclyshall be applied in the same manner

and subject to the same limitations as any other clie

6.3  Programming. KEXP and City will gieet annually, or more frequently upon
mutual agreement, to discuss how the required Aumber of annual On-Air Spots and Top-Of-
timing, placement and content. KEXP shall

The-Hour Tags will be programmed, includi

use best efforts to accommodate the City’s pfeferences but KEXP shall be ultimately

responsible for ensuring the precise mann 2 (programming, timing, and placement) in which it

satisfies its In-Kind Rent obligations. XP will produce the On-Air Spots and Top-Of-The-
value thereof shall be credited to KEXP as part of

Hour Tags, and the production costs a
the In-Kind Rent obligation. Contenj/of the spots and tags must be approved by KEXP and

City and follow station guidelines.

6.4  Mutual Contacts forAn-Kind Rent. The Director and KEXP shall each appoint a
representative to act as the single point of contact for the coordination and delivery of the In-

Kind Rent services.

Alternative If-Kind Rent. Upon KEXP and City’s prior written agreement,
KEXP may fulfill its [n£Kind Rent obligations by substituting other products or services of
equal value, including online display advertising, program sponsorship, or other sponsorships

for events at Seattle’Center.

7. Reports; Records and Audits, Annual Meetings.

7.1 eports. In addition to Rent, KEXP shall provide the City with the following
reports, cettified by an authorized officer of KEXP.

7.1.1 Monthly Report of In-Kind Rent. On or before the last day of each month
ring the Lease Term, a monthly report for the preceding month of the On-Air Spots and
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Top-Of-The-Hour Tags or any other approved alternative in-kind services gubstituted for

the In-Kind Rent.
71.2 Monthly Report of Gross Rents Received. If applicafgle, on or before the

last day of each month during the Lease Term, a monthly report s ting forth in
rent received from any

reasonable detail (i) the amount of Gross Rents or value in lieu
subleases or tenants for the preceding month; and (ii) a compugation of Additional Rent

due City based upon the prior month’s rents. While money ceived from Exempt
Subtenants is excluded from the calculation of Additional Rent, KEXP must include
amounts received from Exempt Subtenants in the monthly report.

7.1.3 Annual Report of Public Benefits. On gr before June 1 of each year
during the Lease Term, KEXP shall submit to the City'a written statement, certified by an

authorized officer of KEXP and in a form acceptabl¢/to the Director, setting forth in
reasonable detail a description of public benefits, ijicluding estimated value when

applicable, provided during the preceding Lease X ear, as required by Section 19.

72 Reports and Audits. KEXP shall keep frue, full, and accurate books of account
setting forth KEXP’s subleases and tenants and alf accounts affecting calculation of
Additional Rent and In-Kind Rent. Upon reasoyfable prior written notice, the City shall be
allowed to inspect KEXP’s books of account t¢lated to the calculation of Additional Rent and
In-Kind Rent at KEXP’s office and to procurg audits thereof by an auditor at City’s sole cost
and expense (except as provided below). The Director shall notify KEXP if any audit reveals
any over- or underpayment of amounts dug from KEXP under this Agreement. Any
overpayment shall be a credit against any fees and charges subsequently due or shall be

refunded to KEXP; any underpayment ghall be immediately due and payable and shall be

delinquent if not paid within ten (10) days after the date of such notice. If an audit discloses

any willful or intentional effort to understate KEXP’s subleasing revenues, such amount will
accrue the interest charge under Segtion 5 from the date when payment was due, and KEXP

shall reimburse the City the cost ¢f the audit. KEXP shall retain all yearly books of
ation which will affect the determination of Sublease Rents

the end of each calendar year under the Term. KEXP’s

accounting and any other info

for a period of six (6) years fr
obligations under this paragrdph shall survive expiration or termination of this Lease.

73 Annual Meetjhgs. The Parties will meet annually in September of each year
during the Lease Term §or five purposes: (1) to discuss the proposed public benefits and
community partnershigs to be provided by KEXP in the upcoming year pursuant to Section
7.1.3; (2) to review ghd discuss the proposed programming and marketing plan for the coming
year; (3) to review the Parties’ maintenance activities from the prior year and any anticipated
needs for the coming year; (4) to identify and agree upon scheduling and placement of On-Air
Spots and Top-Qf-The-Hour Tags for In-Kind Rent for the coming year in accordance with
Section 6.3 abg¥ve; and (5) to discuss any other item identified by one of the Parties.

d31d0av 1oN g NOISH3A gy
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8.1  Use of Premises. KEXP shall use the Premises only for the Permitted Ug€. As
City's willingness to enter into this Lease with KEXP was predicated, in part, on the nature of
KEXP’s business as a non-profit radio station, and the compatibility of such bu fhess with the
use of the remainder of Seattle Center, KEXP shall not use or permit the use pf the Premises,
for any other business, or purpose, or under any other name, without City's prior written
consent. KEXP shall promptly comply, at its sole cost and expense, wit Such generally

applicable reasonable rules and regulations relating to the use of the Pr¢gmises and other areas

of Seattle Center as the City may establish from time to time. KEXD/shall maintain the

Premises in a clean, orderly and neat fashion to conform with the standards of Seattle Center,
Premises which would

permitting no objectionable odors or noises to be emitted from t
disturb or injure the occupant of any adjacent property, and shall neither commit waste nor

permit any waste to be committed thereon. KEXP shall not germit any accumulation of trash
on or about the Premises. KEXP shall not create or contripfite to the creation of a nuisance in
cither the Premises or on Seattle Center grounds and KEXP shall not engage in or permit any

action that will disturb the quiet enjoyment of any othes Seattle Center tenant or occupant;
provided, however, that musical or other performancgs which take place within the Premises

or on the New Stage shall not be deemed a nuisancg so long as the use is in compliance with.
applicable laws and Seattle Center rules and regufations, including without limitation any

ordinance respecting noise.

8.2 Compliance with ‘Laws.

82.1 Unlawful Use. KEXP shall not use or permit the Premises or any part
thereof to be used for any purpose/An violation of any municipal, county, state or federal
law, ordinance or regulation applicable to the Premises, or for any purpose offensive to
the standards of the community’of which the Premises are a part. KEXP shall promptly

comply, at its sole cost and ex¥pense, with all laws, ordinances, including but not limited
lations now in force or hereafter adopted relating to or

to noise ordinances, and re
affecting the condition, ugé or occupancy of the Premises.
822 Nondisérimination, Without limiting the generality of the foregoing,

KEXP agrees to and/shall comply with all applicable equal employment opportunity and
nondiscriminationfaws of the United States, the State of Washington and City of Seattle,
imited to Chapters 14.04, 14.10, and 20.42 of the Seattle Municipal

including but no
Code ("SMC")/s they may be amended from time to time, and rules, regulations, orders,
and directivey/of the associated administrative agencies and their officers.

8.2/3 Americans with Disabilities Act. Without limiting the generality of the
, in any construction or alteration of the Premises, KEXP shall comply with all

foregoi
applicable laws and regulations, including but not limited to the Americans with
Disalbflities Act, including the design specifications under both Titles IT and III.
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83  Liens. Subjectto Section 20, KEXP agrees that no liens of mechanics

imposed upon the Premises, and that in the event any Liens upon the Pre
ér services or

asserted or filed by any persons, firms or corporations performing labor
furnishing material or supplies in connection with the Initial Improvepfients, KEXP shall pay
off in full or cause the same to be discharged of record within thirty’(30) days of notification

thereof. KEXP reserves the right to contest the validity or amoupt of any such Lien in good
faith provided that, within thirty (30) days after the filing of theLien, KEXP discharges said
Lien of record or records a bond which complies with the regliirements of RCW 60.04.161
eliminating the Lien as an encumbrance against the Premigés. If KEXP shall fail to so remove

any such Lien, City may take such action as City shall rgdsonably determine to remove such
And expenses incurred by City

Lien. KEXP shall pay as Additional Charges all costs
including, without limitation, amounts paid in good féith settlement of such Lien and
attorneys’ fees and costs, together with interest they

8.4 Programming of the Premises. Subfect to Section 2.7, KEXP shall have the
unrestricted right to program the Premises for fegular and special events that are compatible
with Seattle Center’s mission and programs,Ancluding major festivals; provided that in no
event shall KEXP be restricted by the City/Avith respect to KEXP’s broadcast or on-line

content,

8.5  Exclusivity. KEXP shall Aot violate or interfere with any exclusivity right
granted to another Seattle Center tephnt as of the Effective Date. Existing exclusivity rights

at Seattle Center are described on Pxhibit 4. Furthermore, KEXP shall have the exclusive
right to operate a radio station by6adcast facility at Seattle Center. City shall not enter into a
lease, sublease, lease amendmefit or assignment, or other agreement that grants any other
party the right to operate a radio station broadcast facility on the Seattle Center campus.
KEXP’s exclusive rights sef forth in this Section 8.5 shall automatically terminate at the end

of the Initial Term of the Yease, provided, however that the Parties shall engage in good faith

discussions for an extengion of such exclusive rights beginning in the sixth year of the Initial

Term, provided that thé Director in his sole discretion shall make the final determination
XP’s exclusive rights with respect to any Extended Term. KEXP’s

whether to extend
Rent during the Extended Term does not reflect a continuation of exclusive rights, and as a

result, KEXP shgl not be entitled to any reduction of Rent if the exclusivity is not granted to
KEXP in any Eftended Term. The granting of this exclusivity right does not apply to or
impact the abjfity of radio stations to broadcast events at Seattle Center. _

A SIHL

_,
=
P

8.6 Hazardous Substances.

8.6.1 General Requirement Regarding Hazardous Substances. KEXP shall not,

jthout City's prior written consent, keep on or about the Premises any Hazardous
ubstance. As used in this Lease, “Hazardous Substance” means any substance now or

hereafter designated as, or containing any component now or hereafter designated as,

Attachment 1 to KEXP LEASE Ordinance
August 19, 2011

Page 16 of 63

d31d00v LON g NCisY

{04748042.DOC;1 }




Kerry Smith
CEN KEXP LEASE ORD Att. 1
7

August 19, 2011
Version 1

hazardous, or dangerous, or toxic, or harmful, or subject to regulation under any federal,
state or local law, regulation or ordinance, except customary office, kitchen, cledning and
similar supplies in normal quantities handled in compliance with applicable faws.

8.6.2 Hazardous Substances with City Consent. With respect/fo any Hazardous
Substance stored with City's consent, KEXP shall promptly, timely gfid completely

comply with the following:
ply

(i) all governmental rules, regulations and requirgzhents regarding the proper
and lawful use, sale, transportation, generation, treatment, and disposal of Hazardous

Substances, including requirements for reporting an

(ii) submit to City true and correct copies,Of all reports, manifests and
identification numbers at the same time as they/are submitted to the appropriate

governmental authorities; and
request, provide evidence satisfactory to

(iii) within five (5) days after City
City of KEXP’s compliance with all applicable governmental rules, regulations and
requirements.

8.6.3 Remedies. City reserveythe right to inspect the Premises and to otherwise
Section 8.6. If City discovers any violation by

monitor KEXP’s compliance with thi
KEXP of the requirements of this Sgttion 8.6, anyand all costs incurred by City,

including costs associated with Cjfy's inspections of the Premises and City's monitoring
of KEXP’s compliance, including City's attorneys' fees and costs, shall be Additional
Charges and shall be due and pdyable to City upon invoice.

8.6.4 KEXP Indemhity Obligation. KEXP shall be fully and completely liable
p costs and expenses and any and all other charges,

u
Zléies (both civil and criminal) and costs imposed with respect to

to City for any and all cle
expenses, fees, fines, pe

KEXP’s use, disposal, ffansportation, generation, or sale of Hazardous Substances in or
about the Premises. XP shall indemnify, defend and hold City harmless from any and
all of the costs, fees/penalties, charges and expenses assessed against, or imposed, upon
City (as well as City's attorneys' fees and costs) as a result of KEXP’s use, disposal,
transportation, ggheration or sale of Hazardous Substances on or about the Premises. The

indemnificatior/obligation of this subsection shall survive the expiration or earlier

~ termination of/this Lease.

. City Indemnity Obligation. City shall be fully and completely liable to
KEXP foyany and all cleanup costs and expenses and any and all other charges,
expensey, fees, fines, penalties (both civil and criminal) and costs imposed with respect to
use, digposal, transportation, generation, or sale of Hazardous Substances by City, its
empldyees, or its contractors in or about the Building. City shall indemnify, defend and

hold KEXP harmless from any and all of the costs, fees, penalties, charges and expenses
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assessed against, or imposed, upon KEXP (as well as KEXP’s attorneys’ fees and costs)
as a result of the use, disposal, transportation, generation or sale of Hazardous Substances
by City, its employees, or its contractors in or about the Building. The indemnification

obligation of this subsection shall survive the expiration or earlier termination of this

Lease.

Utilities, Parking and Security.

9.1  City Responsibilities. City shall make available to the Premises Heating,
ventilation and air conditioning (“HVAC”), sprinkler and fire alarm systep monitoring and
maintenance, water, sanitary sewer, and electricity. If necessary to imp}ément the Initial
Improvements, KEXP may remove the solar panels and dispose of all/or portions of them at
KEXP’s cost, unless the City elects to take possession of all or porfions of the solar panels, in
which case the City will be responsible for reinstalling or storing the panels, or any portion

thereof , after KEXP’s removal.

9.2  KEXP Responsibility. Throughout the Term,
installing, augmenting, upgrading or relocating any utility’systems as necessary for KEXP to

conduct its operations on the Premises. KEXP shall pyocure and pay for all utilities serving
the Premises, including electricity, water, natural gas/telephone, security alarm, garbage
services, HVAC, and, subject to the provisions of ection 4.6.2 and Section 4.6.3 hereof, the
sprinkler and fire alarm systems. As part of the itial Improvements, KEXP shall ensure that
the Premises continue to be connected to the Sgattle Center HVAC and fire alarm systems.
To the extent possible and as part of the Initi#l Improvements, KEXP shall cause the utilities
serving the Premises to be separately meteped. KEXP shall use the Seattle Center campus
telecommunications provider for telephoe and data services if KEXP utilizes the Seattle
Center’s telecommunication infrastructfire. KEXP shall pay its pro rata share of any utility

XP shall be responsible for

services not separately metered as an/Additional Charge.

XP shall provide at its own cost and expense all necessary

9.3  Refuse Collection.
housckeeping and janitorial sep¢ices for the Premises, including KEXP events at the New

Stage. City shall be responsjble for janitorial services and refuse removal from the New Stage
portion of the Premises for/all events other than KEXP events. KEXP shall arrange for
private garbage and recygling services or may request that Seattle Center provide such

services, in which case/fhe Parties will negotiate a mutually agreed upon fee and KEXP shall
pay City for the serviCes as an Additional Charge. KEXP shall collect, sort, and separate all

solid waste producté on the Premises into such categories as may be required by law or Seattle
shall recycle all products that are locally accepted for recycling. If KEXP

Center rule. KE
elects to use Sedttle Center for solid waste removal services, Seattle Center shall provide and

remove separdte recycling receptacles for this purpose. The City reserves the right to refuse
to collect op/accept from KEXP any waste product that is not sorted and separated as required
inance, rule, or regulation, and to require KEXP to arrange for the collection of the
XP’s sole cost and expense. KEXP shall pay all costs, fines, penalties, and

same at
s that may be imposed on City as a consequence of failure to comply with the
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provisions of this section. The City reserves the right to specify the location of all €
waste receptacles, the means of access thereto, and the frequency of collection sefvice.

9.4 Interruption. The City shall not be liable for any loss, injury, of damage to
person or property caused by or resulting from any variation, interruptiopor failure of
services due to any cause whatsoever, including, but not limited to, eleétrical surges, or from
failure to make any repairs or perform any maintenance; provided, héwever, that the Seattle
Center shall be liable for any loss, injury, or damage to person or property caused by its gross
negligence or intentional misconduct. No temporary interruptiof or failure of services
incident to the making of repairs, alterations, improvements, ¢ due to accident, strike, or
other conditions or events shall be deemed an eviction of KEXP or shall relieve KEXP from:

any of its obligations hereunder or give KEXP a right of aCtion against City for damages.
futages affecting the Premises and that

KEXP acknowledges that there may be planned utility
XP’s use of the Premises. Seattle

such outages may interfere, from time to time, with
firs’> prior written notice of any Seattle

Center shall provide KEXP with not less than 48 hg
Center-planned utility outage in the Premises of yhich Seattle Center has knowledge. The

City has no obligation to provide emergency o backup power to KEXP. Other than the
City’s responsibility under 11.2.1, the provisién of emergency or backup power to the
Premises or to enable the equipment therein/to properly function shall be the sole

responsibility of KEXP.

95  Parking: Loading and Uglloading. City will provide KEXP with five (5) Seattle

Center parking passes for Seattle Cenjér parking facilities at no charge to KEXP; however,
possession of a parking pass does ngf guarantee a parking space will be available on any given
day. Additionally, Seattle Center gives KEXP permission to act as Seattle Center’s designee for
reserving right-of-way curbspace/for loading, unloading and staging of events at the Premises-
under the terms of an interdepayfmental Memorandum of Agreement for Event Curb-side
Management (“MOA”) betwegn Seattle Center and the Seattle Department of Transportation
attached as Exhibit 5, as amghded from time-to-time. KEXP’s permission to act as Seattle
Center’s designee for purpgses of reserving right-of-way space is limited to making “Type 1
Reservations” and “Type/2 Reservations” only (as described in the MOA), and is limited to
Republican Street betwgen 1%t Avenue North and Warren Avenue North. KEXP shall at all times

comply with all provisfons of the MOA, including but not limited to the payment of any
XP fails to comply with any provision of the MOA, upon notice from the

applicable fees. If _

City KEXP shall prgmptly cure the default. KEXPs failure to remedy the default within 24
hours of receipt of/notice from the City shall be grounds for the immediate revocation of KEXP’s
permission to acf/as Seattle Center’s designee for purposes of reserving right-of-way space. In
addition, if KEXP is given four (4) written notices of noncompliance with the MOA within any
twelve (12) mgnth period, regardless of whether such occurrences are remedied, the City may
revoke KEXP’s permission to act as Seattle Center’s designee. Seattle Center will provide

KEXP with/reasonable notice if the MOA is terminated or amended in a manner that materially
XP. For KEXP events with load/unload requirements that KEXP cannot address

“impacts
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through the reservation of right-of-way curbspace described in this section, at KKEXP’s request,
the Director will work cooperatively with KEXP to facilitate the load/unload fequirements for
those events in a manner that is consistent with the needs of other Seattle nter users.

9.6  Security. Atits sole expense, KEXP shall provide all fecurity services in the
interior areas of the Premises. The City shall provide general sgCurity to the Seattle Center
grounds, including exterior areas of the Premises to the same gktent as provided to other
Seattle Center tenants. When KEXP holds events or presenfs concerts at the New Stage or
other Seattle Center facilities, security will be as required By the Seattle Center event
production staff and subject to the City’s relevant labor ggreements for security.

10. Licenses and Taxes.

101  Payment of Fees and Taxes. Withouy/any deduction or offset whatsoever, KEXP
shall be liable for, and shall pay prior to delinquéncy, all taxes, including leasehold excise tax,
if any, license and excise fees and occupation/axes, applicable to the business conducted on
the Premises and KEXP’s leasehold interest/An the Premises. KEXP shall pay all personal
property taxes and other impositions levied with respect to all personal property located at the

Premises.

102 Contests. KEXP shall hgfe the right to contest the amount and validity of any
taxes by appropriate legal proceedipgs, but this shall not be deemed or construed in any way
as relieving KEXP of its covenany/to pay any such taxes. City shall not be subjected to any
liability, nor shall City be respoyisible for the payment of any costs or expenses in connection
with any such proceeding broyght by KEXP, and KEXP hereby covenants to indemnify and
hold City harmless from any/such costs or expenses. The indemnification obligation of this
Section shall survive the expiration or earlier termination of this Lease.

11.  Initial Improvemgnts; Subsequent Alterations; Ownership.

11.1 KEXP Ifitial Improvements. The parties acknowledge and agree that the
renovation of the Premises and construction of the New Stage (“Initial Improvements™) is a
fundamental purgose of this Lease. KEXP will be responsible for all costs associated with the
renovation of tife Premises and construction of the New Stage. The Initial Improvements are
expected to rgQuire a significant capital investment by KEXP. The Initial Improvements,
which are shown conceptually in Exhibit 3, will at a minimum include: 1) construction of the
New Stage/and landscape and hardscape improvements to adjacent areas; 2) a new roof; 3) a
entrance and signage; 4) modifications and upgrades to the building envelope

new gra
includipg added storefront glazing to a large portion of the building, new exterior doors,
added/vindows, and new exterior paint; 5) structural improvements as needed to reinforce

the ekisting structure to support the interior tenant improvements and as needed to support
additional roof top loads; 6) asbestos removal; 7) new bathrooms; 8) building system
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improvements including electrical system upgrades and metering, heating, venting, an
conditioning (HVAC) system upgrades and metering, water distribution extensions,
revisions and upgrades, fire sprinkler and alarm system upgrades and low voltage
upgrades; 9) tenant improvements including the addition of office and conferen
power, data and fiber installations, sound recording and technical spaces, new Mghting and
lighting controls, a publicly accessible lobby and interior performance spaceg, and new
interior finishes; and 10) the addition of office equipment, radio and prodyétion equipment,
signage and a digital audio archive. Seaitle Center will designate a pergbn to coordinate with
KEXP regarding design and construction at Seattle Center (the “Projegt Coordinator”) and
KEXP will reimburse Seattle Center for the Project Coordinator cosfé up to a maximum of
$41,500. Prior to commencing construction, the City and KEXP 11l execute a separate
construction agreement that details the temporary construction greas, agreed upon timelines,
and additional terms and conditions applicable to construction/at Seattle Center, which will
include, but not be limited to, the following requirements: (gf KEXP shall maintain a
builder’s risk insurance policy; (b) KEXP shall ensure thaj/all its contractors carry liability
insurance reasonably acceptable to the City risk managey/and naming City as an additional
‘insured; (c) within six (6) months of completion of conétruction, KEXP shall provide City
with final ‘as-built’ drawings of the Project; and (d) KEXP shall defend, indemnify and hold
City harmless from any and all claims, damages a liabilities, including any required
remediation of Hazardous Materials, arising from/KEXP’s construction activities and the
construction activities of its contractors, agents,/mployees and invitees. In keeping with the
City’s goals for energy efficiency and reduci greenhouse gas emissions, and with the
commitment of environmental sustainability/in the Seattle Center Century 21 Master Plan,
KEXP will consult with Seattle Center to gssess opportunities for incorporating sustainable
building features in the Initial Improveménts and subsequent renovations.

112. City Improvements. At {fe time of the Commencement Date and conditioned
upon a valid appropriation, the City'will invest up to $250,000 in the Premises for the
purposes described in subsectiong’11.2.1 and 11.2.2 below (collectively, the “City
Improvements”). If KEXP doeg not exercise an Option to extend the Commencement Date in
accordance with Section 3.2 above, then the Director shall begin the appropriation process for
payment for the City Impro¥ements in order that the City Improvements may be completed in
a manner reasonably acceptable to the City and KEXP based upon the timeline for completion
of the Initial Improvemghts as set forth by KEXP’s contractor at that time.

11.2.1 Acquisition and installation of an emergency generator, transfer switch,
and generatoy/fuel tank in the Premises, or elsewhere at the Seattle Center if approved by
the Directoy’pursuant to Section 11.3, to support KEXP’s operations and for the exclusive
use of KEXP, including connection with the work spaces specified in Section 19.1.7

hereof.
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11.2.2 City’s Department of Information Technology shall act in its role as lead
agéncy managing fiber shared with the University of Washington (“UW?”) to ensure that
XP has the following fiber optic cable (“Fiber”) connections utilizing UW owned
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Fiber: (a) one pair of dark Fiber strands from the Premises to the City’s trans »@
facility at 18" and Madison and (b) two pairs of dark Fiber strands from the Premises to
the UW. If during the Term, UW terminates KEXP’s rights to use UW-oxned Fiber, the
City will work with KEXP to achieve the same operational functions ysing City-owned
Fiber, subject to City ordinances and fiber sharing agreements and s ject to any
applicable fees charged by Seattle City Light for use of its conduif/and associated

maintenance fees.
ng radio transmitter facility

11.2.3 City will permit connection of KEXP’s exi
at 18" Avenue and East Madison Street to the City owngd and operated backup generator
at 18" Avenue and East Madison Street but only to thg/extent that such connection is

made via the existing second transfer switch owned

113  Director Approval of Initial Improveménts Design and Construction. The design
th the Century 21 Design Guidelines and

of the Initial Improvements shall be consistent
shall be subject to the approval of the Director/before KEXP commences construction of the

Tnitial Improvements. The Director shall reyfew initial design documents within (20) twenty

working days of document receipt. Subseglient design reviews will be completed as
The project shall also be subject to all regular City

determined in the construction agreeme
permitting requirements, and may be sybject to review by the Seattle Design Commission.

The Director shall support KEXP’s agplication to the Seattle Design Commission so long as
the Director has approved the initial/design documents for the project. As part of the project,
KEXP shall include Seattle Centey project management involvement and liaison. KEXP
architects and contractors shall gomply with the Seattle Center Technical Construction

Standards, as they exist at the fime of design start-up.

114  Environmental/Review and Permits. The City shall be the lead agency for
compliance with the Stat¢/ Environmental Policy Act for purposes of the Lease. KEXP shall
be responsible for obtajfing all permits necessary for construction, and for completing any
environmental review/or documentation required relating to construction.

11.5 Project Management and Coordination. KEXP shall manage the Initial >
Improvements rghiovation project using an experienced project manager or firm serving as the %
KEXP represeytative regarding design and construction (the “Project Manager”). KEXP will
notify the City upon KEXP’s selection of the Project Manager, and the City shall have the %j
ove or reject the Project Manager based solely on the experience and e

F»

CJ

O

U

=

m

)

right to ap

qualiﬁcat/'ons of the Project Manager on comparable projects. City shall assign a Seattle
Centert}?roj ect Coordinator, whose responsibility shall be to facilitate all Seattle Center
project approvals, provide coordination of the project with Seattle Center needs during the
courf/e of construction, and represent Seattle Center on all issues affecting Seattle Center

opgrations and costs.
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11.6  Subsequent Alterations. After the Initial Improvements, KEXP shall not mak
any material alterations, additions or improvements in or to the Premises, including an
additions or alterations to utility systems, without first submitting to the Director
professionally prepared plans and specifications for such work and obtaining the
prior written approval, which may be granted, withheld, or conditioned in the ’

discretion.

117 Ownership of Initial Improvements. KEXP shall retain owpgership of all Initial
Improvements to the Premises. At its option, KEXP may elect to ingfide the New Stage in
the Premises or transfer ownership of the New Stage to the City up6n completion of the Initial
Improvements. Upon the expiration or termination of this Leasg/, KEXP shall surrender the
Premises and all improvements, including the New Stage if r ained by KEXP, to City in
good repair and in a clean and neat condition, reasonable wéar and tear excluded. Prior to
such delivery, KEXP shall remove its personal property, fixtures and equipment, including
radio equipment and digital audio archive equipment, d shall repair any damage resulting
from the removal. All remaining improvements inst#{led by KEXP shall automatically
become the property of the City without need for yéimbursement to KEXP.

12. Maintenance and Operations.

12.1  City’s Maintenance Responsibflities. At its expense, City shall maintain the
Building, the portions of the Premises dgéctibed below, and the common areas of Seattle
Center in good order and to a standard/fypical for Seattle Center facilities. City shall maintain

and repair the following areas of the Premises:

12.1.1 Roof and extgtior walls.

12.1.2 The exisfing potable water, wastewater system and sewer pipes within the

Premises, except for apy system which is altered, installed, or replaced by KEXP as part

of the Initial Improvgtnents.

12.1.3 Egerior potable water, wastewater and sewer pipes connected to the

Premises.

12.1/4 Existing exterior doors and locks not installed or replaced by KEXP.

J12.1 .5 The existing electrical system, including the main distribution service
panel 4nd all sub-panels serving the Premises, unless KEXP undertakes any
f'{ﬁcations, alterations or augmentation of the existing system as part of the Initial
rovements, in which case KEXP shall maintain the system as required under

mo

ubsection 12.2.

12.1.6 Existing HVAC system, including roof top units, interior heat exchange
units, duct work, and all component parts.
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12.1.7 The Fire Alarm System.
12.1.8 Unless KEXP installs a new sprinkler system as part of the Initial
/S obligation to

Improvements, City shall maintain the existing system subject to KEXP
reimburse the City for certain related charges under Section 4.6.2.
t excluding KEXP’s

12.1.9 The New Stage and the ground on which it rests,
sound and stage equipment and housekeeping and janitorial aftpf KEXP’s events.

12.1.10 Landscape and outdoor periphery.
od faith effort to not interfere

In undertaking maintenance, City shall make a
with KEXP’s business on the Premises. KEXP waiveé all claims for damages, including

for any loss of business, resulting from City maintegance, cleaning, and repair work,
except to the extent of City’s gross negligence or yillful misconduct. There shall be no
abatement or reduction of Rent arising because ¢f City’s making, or failing to make, any
repairs, alterations, or improvements, except tg/the extent caused by City’s gross
negligence or willful misconduct. City shallfiot be required to maintain or repair any

damage caused by KEXP or its contractors/guests, invitees, licensees or subtenants.

12.2 KEXP Responsibilities. At its e£pense, KEXP shall maintain the remainder of the
Premises, including KEXP’s alterations, itfprovement, additions, and personal propetty, to a
standard comparable to at least that of a ¢lass B office building, which shall include:

12.2.1 Cleaning the exteyfor and interior glass in the Premises windows and

doors.
ecting all water, wastewater, and sewage pipes that are

A D s

R Ay

12.2.2 Regularly in
within the Premises if instajed, altered, or replaced by KEXP, and maintaining and
repairing as necessary all plumbing fixtures within the Premises.
Maintgining the interior doors and locks, and any exterior doors and

12.2.3
exteriors locks installgd by KEXP.
aintaining any portable New Stage sound and stage equipment owned

12.2.4 intaini
intaining any other systems or equipment installed by KEXP that is

by KEXP, and
unique to KEXP’s use of the Premises.

~ Maintaining any other utility system, including but not limited to the

12.2
stem, or component that is altered, augmented, installed or modified by
ether as part of the Initial Improvements or subsequently, to the extent of such

electrical

KEXP,

alteratighs, augmentations, new installations, or modifications.
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KEXP shall not be required to maintain, repair or restore any damage caused by City, it§ ’
employees, contractors, or tenants. City waives all claims for damages resulting from KEXP
maintenance or repair work, except to the extent of KEXP’s negligence or willful miSconduct.

123 City Maintenance Allowance. Notwithstanding the provisions of Zection 12.2,

City shall provide KEXP with an annual maintenance allowance as follows:
staff time for
emises. If KEXP

12.3.1 City shall provide up to $5,000 worth of Seattle Cent

annual maintenance of a new emergency generator system at the
elects to retain a contractor to perform generator maintenance sgfvices, it shall be at
KEXP’s sole expense. City will provide KEXP with an accoyfiting of its use of the

allowance on a monthly basis, or upon such other schedule piutually agreed upon.

12.3.2 City shall provide KEXP with an annual Allowance of up to $3,000 worth

of Seattle Center staff time for routine repair and maigtenance of any mechanical,

plumbing, wastewater, electrical, or similar system erving the Premises. City will
S} h allowance on a monthly basis, or

provide KEXP with an accounting of its use of
upon such other schedule mutually agreed upog.

12.3.3 The maintenance allowance¢/provided to KEXP shall not accumulate over

the Term. The allowance is provided anrfually, and KEXP shall not be entitled to any
credit or other reimbursement if the allowance is not used or is only partially used in any

calendar year under the Term.
12.4 KEXP’s Maintenance and Repairs. If KEXP fails to repair and maintain the

Premises as required by this Sectigh 12, then the City shall provide KEXP with written notice
specifying the nature of the failyre. If KEXP shall fail to repair and maintain to the Director’s -
hirty days’ of the date of written notice to KEXP, then at its £
o

reasonable satisfaction withi

option the City may, but is ot required to, undertake such repair or maintenance, and shall
invoice KEXP for the entjfe actual and reasonable cost, including associated administrative
fees. KEXP shall promptly pay the invoiced amount as an Additional Charge. City shall
have the right to enter/the Premises for such purposes. However, if more than thirty (30) days
is reasonably requirgd to complete the repair or maintenance, City will have no self-help right

under this Section £ KEXP commences the repair or maintenance within 30 days of written

notice and diligeAtly pursues it to completion.

12.5 tv’s Maintenance and Repairs. If City fails to perform its repair and maintain
obligations As required by this Section 12, then KEXP shall provide City with written notice
specifying/the nature of the failure. If within thirty days of KEXP’s notice City shall fail to
either 1) fepair and maintain to KEXP’s reasonable satisfaction or 2) provide KEXP with a
written £xplanation of a good faith reasonable basis for rejecting the repair request, then at its
option/ KEXP may, but is not required to, undertake such repair or maintenance, and shall
invoice City for the entire actual and reasonable cost, including associated

eith
adrfinistrative fees, or deduct such costs and fees from the next payment of Cash Rent that is
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due. If KEXP invoices City, City shall promptly pay the invoiced amounfo KEXP.
However, if more than thirty (30) days is reasonably required to complete the repair or
maintenance, KEXP will have no self-help right under this Section if,City commences the

repair or maintenance within 30 days of written notice and diligent}§ pursues it to completion.
L@ ation rejecting the repair or

Additionally, if the City has provided KEXP with a written expl
maintenance requested, the City shall have no obligation to rejthburse KEXP for self help and

the Parties shall make best efforts to resolve the dispute undgf Section 30.

12.6 Major Repairs. The maintenance obligatiops of both City and KEXP include the
obligation to complete routine repairs and Major Rep fts to the extent necessary to keep the
Premises and common areas in a good condition as péquired under this Lease.
Notwithstanding the foregoing, if any Major Repgit or replacement of any component of a
utility system (for example, water, sewer, electrj€al) that is located at the Premises is
necessary during the Term, the City and KEX shall equally share the cost of the repair or
replacement of such utility system. As usedAn this Section, a “Major Repair” means any
single repair or replacement project which/As estimated to cost more than $5,000, including
labor and materials. Notwithstanding the/forgoing, the City shall have no responsibility for
the cost of a Major Repair to a system dpgraded or installed by KEXP if the repair is required
as a result of faulty installation or degign by KEXP over which the City had no control.
KEXP will not be responsible for afy portion of the cost for any Major Repair of any

component of a Seattle Center utiity system that is not located on the Premises unless the
need for repair can be directly ajd reasonably traced to KEXP’s use of the Premises, in which
case KEXP will be responsiblg/for its equitable share of the repair or replacement.

13. Installation of Artwo

13.1 Prohibition Aeainst Installation or Integration of Works of Visual Art on Premises.
KEXP shall not permif/the installation or integration on or in the Premises of any “work of
visual art,” as that teym is defined in the Visual Artists Rights Act of 1990, as now existing or
as later amended, if/the removal of such artwork is reasonably likely to result in its distortion,
mutilation, modification, or destruction, unless KEXP delivers to City an executed waiver of
the creator’s riglft of integrity regarding such art work for the benefit of City and its
successors and/assigns, in a form that satisfies both City and the requirements of 17 U.S.C.

§106A(e), as/the same now exists or is hereafter modified.

132 / KEXP’s Indemnification of City against Liability under Visual Artists Rights Act
of 1990. /Without limiting the generality of Section 17, KEXP shall protect, defend, and hold
City hafmless from and against any and all claims, suits, actions or causes of action, damages
and expenses (including attorneys’ fees and costs) arising as a consequence of (a) the
instaflation or integration of any work of visual art on or into the Premises; or (b) the
destruction, distortion, mutilation or other modification of the art work that results by reason
offits removal; or (c) any breach of Section 13.1 of this Lease; or (d) any violation by KEXP

t any of its officers, employees or agents of the Visual Artists Rights Act of 1990, as now
existing or hereafter amended. This indemnification obligation shall exist regardless of

Attachment 1 to KEXP LEASE Ordinance
August 19,2011

Page 26 of 63

]
L
)
<
11
0
»
O
<
h
£
O
—
>
)
Q
U
|
I
O




Kerry Smith
CEN KEXP LEASE ORD Att. 1
//

August 19, 2011

Version 1

whether City or any other person employed by City has knowledge of such install fio/n,
integration, or removal or has consented to any such action or is not required tggive prior
consent to any such action. The indemnification obligation of this subsectiognshall survive the

expiration or earlier termination of this Lease.

14.  Continuous Operation.
ent Date. Except for the

KEXP shall not abandon the Premises after the Commenc
period necessary to complete any approved remodeling, imprdvements, or temporary closures
for repair or maintenance, and subject to force majeure or riods of damage or destruction,
KEXP shall keep the Premises open and use them to trapgact business with the public.” KEXP
shall immediately close if the Director determines thergis an emergency endangering the

health or safety of the general public or any Seattle (enter staff or occupants.

15.  Joint Programming.
irector’s approval and the Seattle Center

Busking Program. Subject to th

15.1
Campus rules, KEXP may produce and cojbrand with Seattle Center a free busking program
igned to create incidental encounters of art and

in the common areas of Seattle Center d
entertainment that enhance the atmosphere of the entire campus.

152  Annual Programming Pfan. KEXP and Seattle Center Productions will work
cooperatively to develop and imp}ément an annual joint programming plan on and around the

Seattle Center and the Premises designed to help both Seattle Center and KEXP to enhance
sed programming and Seattle Center’s portion of the funding,

irector’s approval and City ordinances applicable to co-

their mission and vision. Pro

if any, will be subject to the
promotion.

16.  Surrender of Pre 77
16.1 General Matters. At the expiration or sooner termination of the Lease Term, Wﬁ
KEXP shall surrender the Premises to City in good repair and in a clean and neat condition. <
KEXP shall remo¥e its moveable trade fixtures and appliances and equipment as required &0
under Section 1/.5, and shall repair any damage resulting from the removal. Without limiting >
the generality6f Section 17.1, KEXP shall indemnify City for all damages and losses suffered 9
as a result of KEXP’s failure to redeliver the Premises on a timely basis in the condition =]
required hefein. KEXP’s obligations under this Section 16 shall survive the expiration or 2>
terminatign of this Lease. g
142  Cable and Wiring, Unless otherwise excused by the Director, on or before the g;i?
U

Expifation Date or earlier termination of this Lease, KEXP shall remove all voice and data
comdmunication and transmission cables and wiring installed by or for KEXP to serve any
telephone, computer or other equipment located in the Premises including all of the same

ocated within the interior and exterior walls, through or above the ceiling, through or below
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the floor, or located in any building equipment room, vertical or horizontal riser, raceway{/
XP

conduit, channel, or opening connecting to the portion of KEXP’s Improvements.
shall leave the mud rings, faceplates and floor boxes in place.

7

163 Abandoned Property. The City may, at its election, retain or,dispose of in any
manner any of KEXP’s moveable trade fixtures, appliances, equipment, pital improvements
not specifically allowed to remain, artwork, and other personal froperty (collectively,
“Personal Property”) that KEXP does not remove from the Premisgs at the expiration of the
Term or within twenty (20) days after expiration or termination/0f the Term. The Director
will give written notice to KEXP specifying the Personal Property to be removed and
requesting removal, and if KEXP does not remove the Persoral Property within ten (10) days

d abandoned by KEXP and title to

from the date of notice, the Personal Property will be dee
the Personal Property shall vest in the City. The Djfector may retain or dispose of the

Personal Property in the Director’s discretion. KEXP waives all claims against the City for
isposition of any Personal Property not

any damage to KEXP resulting from retention or
removed by KEXP as required under this Section/16. KEXP shall be liable to Seattle Center
" removing and disposing of any abandoned

for Seattle Center's reasonable costs for stori
Personal Property.

17. Indemnification; Release.

KEXP’s Indemnification/Except as otherwise provided in this Section and to the
shall defend (using legal counsel reasonably acceptable

City’s officers, agents, employees and contractors ;

17.1
fullest extent allowed by law, KE

to City), indemnify, and save City,
harmless from all claims, suits,fosses, damages, fines, penalties, liabilities and expenses ==
(including City's actual and rgasonable personnel and overhead costs and attorneys' fees and 20
other costs incurred in conpéction with claims, regardless of whether such claims involve rﬁ;‘f}g
litigation) resulting from dny actual or alleged injury (including death) of any person, or from 3%;
any actual or alleged logs of or damage to any property, arising out of or in connection with (i) 2]
improvement of the Premises by KEXP or any of KEXP’s officers, O

the occupation, use
employees, subtengfits, licensees, or agents, or (i) KEXP’s breach of its obligations <
hereunder. Notwithstanding the foregoing, KEXP’s defense and indemnity obligations shall h
not include any/njury to person or loss or damage to property arising from the use or =
occupation of/fhe New Stage by parties other than KEXP or its licensees, unless KEXP’s

. e : O
actions or thbse if its officers, employees, subtenants, licensees, or agents caused or =
to the alleged harm. KEXP agrees that the foregoing indemnity specifically %

O

U

=]

]

contributz

covers gétions brought by its own employees, and KEXP hereby waives immunity under
Washjfigton's Industrial Insurance Act, RCW Title 51, but only as to the City and to the extent
necedsary to provide City with a full and complete indemnity required under this Section.

Thié indemnity shall survive termination or expiration of this Lease. KEXP shall promptly %

tify City of casualties or accidents occurring in or about the Premises.

17.2  City’s Indemnification. Except as otherwise provided in this Section and to the

fullest extent allowed by law, City shall defend (using legal counsel reasonably acceptable to
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KEXP), indemnify, and save KEXP, its officers, agents, employees and contractors harmless
from all claims, suits, losses, damages, fines, penalties, liabilities and expenses (including
KEXP’s actual and reasonable personnel and overhead costs and attorneys' fees and other
costs incurred in connection with claims, regardless of whether such claims involve litigation)
resulting from any actual or alleged injury (including death) of any person, or from any g fhal
or alleged loss of or damage to any property, arising out of or in connection with (i) City’s
negligence, or the negligence of any of City’s employees, subtenants, licensees, opagents or
(ii) City’s breach of its obligations hereunder. City agrees that the foregoing indémnity
specifically covers actions brought by its own employees. This indemnity shatl survive
termination or expiration of this Lease. ~City shall promptly notify KEXP 6f casualties or

accidents occurring in or about the Premises.

CITY AND KEXP ACKNOWLEDGE THAT THE INDEMNJFICATION
OBLIGATIONS IN SECTIONS 17.1 AND 17.2 OF THIS LEASE WERE SPECIFICALLY

NEGOTIATED AND AGREED UPON BY THEM.

173 KEXP’s Release of Claims. The placement and storage of all artwork, personal
property, trade fixtures, capital improvements and inventory (“Personal Property”) in the
Premises shall be the responsibility, and at the sole rigk, of KEXP. KEXP hereby releases the
City from any and all claims arising from any loss of or damage to Personal Property at the-
Premises, except to the extent arising from the City’s gross negligence or willful misconduct.

18. Insurance.

. Throughout the Lease Term, the Parties shall

18.1  General Insurance Requireme
ecified in Exhibit 6and shall otherwise comply with

maintain such insurance coverage as is
the terms and conditions for insurance/£ontained therein.

18.2  Waivers of Subrogatiod. City and KEXP do each hereby release and relieve the
other from responsibility for, an/waive their entire claim of recovery for any loss resulting
from business interruption at thé Premises or loss of income or any loss or damage to the real
or personal property of eithey/of them located anywhere on or under the Premises arising out
of or incident to the occurrghce of any of the perils which are covered by any insurance policy
now or from time to time/arried by the parties hereto. This waiver is intended to include
claims or losses falling fvithin deductible amounts, unless the party against whom recovery is

sought caused or conjfibuted to the loss, in which case the waiver shall not apply to the
ach party shall cause its insurance carriers to consent to such waiver and

deductible amount.
to waive all rights/of subrogation against the other party.

19. Public Befiefits and Community Partnerships.

19.1 /Public Benefits Provided by KEXP. KEXP will provide the City and its residents
with the #ublic benefits described below throughout the Lease Term. KEXP shall annually

the public benefits as required under Subsection 7.1.
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19.1.1 Initial Improvements. Renovating and invigorating the Premis s{the

northwest corner of the Seattle Center campus through an improved conngefion to the
Lower Queen Anne community, as conceptually depicted in Exhibit 3.

19.1.2 Homepage Links. KEXP shall provide NorthwesyContent links,
including a link to KEXP and its free services, for the Seattle Cgfiter homepage, wireless

public access page, and other agencies as requested.

19.1.3 Festival Use of New Stage. Throughout tfe Term and at no cost, the City
shall have priority use of the New Stage for the numbeg/0f days associated with the
Northwest Folklife Festival (7 days), the Bite of Seatle (5 days), Giant Magnet (9 days)
and the Bumbershoot Festival (8 days) or successor£vents. Additionally, City may use
the New Stage for other events without additional/Charge, subject to the scheduling
limitations in Section 2.7. The Director will prgfide KEXP with written notice each year
during the annual meeting described in Sectiod 7.3 of the festival calendar dates and of
any changes in the types and duration of th orgoing events. If such festivals elect not
to use the New Stage during such festivalg] then the City shall not object to KEXP using

the New Stage for its programs, providgd KEXP obtains written approval from the

festival.

19.1.4 Power Outage Suphort Space. In the event of a power outage, KEXP will
provide up to ten work spaces fgr City staff and may serve as an emergency command

center.

19.1.5 Additiona)/Benefits. During each year throughout the Term, KEXP shall —
.

provide at least oni7/){e following benefits: =
a. Indidental Performance Art Experiences. KEXP intends to play a “

curatorial role in gffering Seattle Center visitors the delight found in happening upon
incidental perfofmance art experiences throughout the campus.

b. Free Public Access. KEXP intends to expand its current services and
addinnovative new community programs including free public access to live and
récorded music, free tours of its broadcast studios and other educational

opportunities.

c. Community Educational Resources. KEXP intends to expand its ability
to provide educational resources for the community by incorporating instructional
space and work space for students, volunteers and musicians.

031400V LON SI NOISHIA g

d. Director-approved Benefits. Such alternative or additional program
proposed by KEXP at the annual meeting and approved by the Director.
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19.2. KEXP Commitment to Partnership-Building. Throughout the Term, @P shall

develop and maintain partnerships with at least two of the following organizations and’groups or

their successors:
19.2.1 Seattle Public Schools. Seattle Public Schools, to cr

program and other ways for students to learn more about music.
ary, to make more music

19.2.2 Seattle Public Library. The Seattle Public Li
content more readily accessible to Library patrons.

19.2.3 Seattle Channel. Seattle Channel, to cgllaborate on creating and

distributing music programming,

19.2.4 Vera Project. To connect young/people and emerging talent to KEXP’s
producers, web designers and DJs, and to co aborate on live performances.

19.2.5 University of Washington/ The University of Washington, for a formal
internship program where undergradugte and graduate students can gain experience in the
music and arts community and indusify such as music curation, web development and

design, intellectual property law, ald marketing.
19.2.6 EMP. Through A partnership that brings together KEXP curators to work

with EMP curators, collabor
19.2.7 Seattle City of Music Commission. By inviting the Seattle: City of Music

Commission to establis KEXP’s Premises as its home through the provision of free
meetings rooms and support (upon availability and with KEXP approval), using the
Premises as a place yhere Seattle’s music story can be showcased. %
19.2.8 Ditector-approved Partnerships. Such alternative or additional partnership oy
proposed by KEXP at the annual meeting and approved by the Director. {%%’
20 Assignment and Sublease. {{_g
20.1 Génerally. KEXP shall not assign or encumber the whole or any part of the 2%
Premises, wor shall this Lease or any interest thereunder be assignable or transferable by )
operatioryof law or by any process or proceeding of any court or otherwise without the prior
written&onsent of the Director, which consent may be withheld, delayed or conditioned in the %
Directbr’s sole discretion. KEXP may sublease or license portions of the Premises for uses  —
that/Are compatible with Seattle Center’s over-all mission, subject to the Director’s prior B
tten approval, which shall not be unreasonably withheld. The granting of consent to a O
ven sublease, assignment, or transfer shall not constitute a waiver of the consent O
requirement as to future subleases, assignments, or transfers. Any assignment, license, :E
[T
&)

morteage or sublease without the Director's prior written consent in accordance with this
gag p
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liability under this Lease. Each assignment and sublease shall be by an instrument
_in form satisfactory to the Director. Any change in the legal incorporation or owafership
structure of KEXP, including any change in KEXP’s status as a U.S.C 501 (g ) entity, shall
be deemed an assignment for purposes of this Section. KEXP shall pay alfegal fees and
other costs incurred by the City in connection with consideration of KE ’s request for

approval of assignments or subleases.
20.2 Right of Mortgagee. Notwithstanding the foregoing/provisions of this Section

20, KEXP shall have the right to grant or deliver a leasehold pfortgage to Lender, all subject

to and as provided in Section 21 of this Lease.

21. Encumbrance of Leasehold Estate

71.1 Permitted Encumbrance. Notwithstandifig Section 20, KEXP may, at any time
during the Lease Term, encumber to any person ¢f entity, hereinafter called “Lender,” by
deed of trust or mortgage or other security instrfment ("Leasehold Mortgage") any or all of
KEXP’s interest under this Lease and KEXP’# leasehold estate for purposes of financing the
construction of the Initial Improvements or gny improvements, additions or modifications to
the Premises or the Initial Improvements gibsequently made. A Leaschold Mortgage in
compliance with this Section shall not rgquire the City’s prior consent; provided, however, in
no circumstance shall any encumbrancé incurred by KEXP constitute in any manner a lien or

encumbrance on the fee or any other fnterest of City in the Premises.

712  Notice of Default and/Rights to Cure. If the Lender forwards to City an executed
counterpart of the Leasehold Mgrtgage together with a written notice setting forth the name
and address of the Lender, thed, until the time, if any, that the obligations of KEXP under
such Leasehold Mortgage shdll be satisfied of record or the Lender shall give to City written
notice that the obligations gf KEXP under such Leasehold Mortgage have been satisfied, then

the following shall apply;

21.2.1 N¢/action or agreement hereafter taken or entered into by KEXP to cancel,
surrender, or mgdify this Lease shall be binding upon the Lender or affect the lien of the
Ieasehold Moftgage, without the prior written consent of the Lender.

2.2 If City shall give any notice or demand under this Lease to KEXP, City

shall at thé same time give a copy of each such notice to the Lender at the address

theretofére designated by the Lender. Such copies of notices shall be sent by registered

or ceriffied mail, and shall be deemed given at the time such copy is deposited in a United =i

Post Office with postage charges prepaid, enclosed in an envelope addressed to the %
¥

21.2.3 The Lender shall have the right to perform any term, covenant, condition
or agieement applicable to KEXP under this Lease and to remedy any default by KEXP i
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under the Lease, and City shall accept such performance by the Lender with the same
force and effect as if accomplished by KEXP; provided, however, that the Lender sHall
not thereby or hereby be subrogated to the rights of City.

21.2.4 KEXP may delegate irrevocably to the Lender the authorjtg to exercise
any or all of KEXP's rights hereunder, but no such delegation shall bebinding upon City
unless and until either KEXP or the Lender shall give to the City atfue copy of a written

amend or modify the

instrument effecting such delegation and no such delegation sh
terms and conditions of this Lease. Such delegation of authopily may be affected by the

terms of the Leasehold Mortgage itself, in which case the sérvice upon City of an

executed counterpart of the Leasehold Mortgage in accgrd with this paragraph, together
with a written notice specifying the provisions therein/Avhich delegate such authority to
the Lender, shall be sufficient to give City notice of/such delegation.

21.2.5 City shall provide a commercialty reasonable estoppel certificate to
Lender within thirty (30) days of a request by Lender or KEXP in a form reasonably

acceptable to the Director.
ing anything in this Section to the contrary, the

21.3 Uncured Default. Notwithsta
failure or inability of KEXP or of any Ledder to operate the Premises in the manner and for

the Permitted Uses contemplated by the parties hereto and described in this Lease shall be
considered a default and upon such falure or inability of KEXP of Lender to cure such
default, the Lender shall have no fyfther rights hereunder and City may proceed to terminate

this Lease in accordance with the/rovisions of Section 24 hereof.

22.  Assignment by City.
If City sells or otherwAse transfers the Premises, or if City assigns its interest in this
Ansferee, or assignee thereof shall be deemed to have assumed City's

Lease, such purchaser,
obligations under this .ease arising after the date of such transfer, and City shall thereupon be

relieved of all liabilifies under this Lease arising thereafter, but this Lease shall otherwise

remain in full foreg and effect. KEXP shall attorn to any City successor which assumes and
all of City’s obligations under this Lease. Notwithstanding the foregoing,

agrees to perfo
responsible for all responsibilities under this Lease arising prior to the date of

the City shall
such transfer,

23. Damage or Destruction.

I/he Building or the Premises are rendered partially or totally untenantable by fire or
other casualty, and if the damage is repairable within twelve (12) months from the date of the
ocdurrence, then provided that the insurance proceeds are available to pay the full cost of the

pairs, the City shall repair the Building, including the Premises, with due diligence;
otherwise the City may elect to terminate this Lease. Rent shall be abated in the proportion

that the untenantable portion of the Premises bears to the whole thereof, as determined by the
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City, for the period from the date of the casualty to the completion of the repairs, unless the
casualty results from the negligence of KEXP or any of its officerg, contractors, agents,
invitees, guests or employees or KEXP's breach of this Lease. M the City determines that the
damage is not reasonably repairable within twelve (12) monthg from the date of occurrence,
or if insurance proceeds are not available to pay the full cost/0f repairs, the City shall
promptly advise KEXP of the City’s determination and eitjfer party may elect to terminate this
Lease by giving written notice to the other party within tffirty (30) days after the
determination. In the event of any damage by casualty /KEXP shall, at its sole cost and
expense, repair all damage to its own personal properfy and trade fixtures at the Premises.
City shall not be liable to KEXP for damages, compgnsation or other sums for inconvenience,
loss of business or disruption arising from any repgirs to or restoration of any portion of the
Building or the Premises, including the New Stagé, unless such damage is the result of the
negligence of City or its officers, contractors, agents, or employees.

24.  Default by KEXP.

24.1 Definition. If KEXP violates, preaches, or fails to keep or perform any term,
provision, covenant, or any obligation of this Lease; or if KEXP files or is the subject of a
petition in bankruptcy, or if a trustee or feceiver is appointed for KEXP’s assets or if KEXP
makes an assignment for the benefit offcreditors, or if KEXP is adjudicated insolvent, or
becomes subject to any proceeding ugfder any bankruptcy or insolvency law whether domestic
or foreign, or liquidated, voluntarily or otherwise; then KEXP shall be deemed in default

(“Default”).

242 City Remedies. If KEXP has defaulted and such Default continues or has not
been remedied to the reasonable/satisfaction of the Director within thirty (30) days after
written notice thereof has been/provided to KEXP, then City shall have the following
nonexclusive rights and remegies at its option: (i) to cure such default on KEXP’s behalf and
at KEXP’s sole expense and/to charge KEXP for all actual and reasonable costs and expenses
incurred by City in effecting such cure as an Additional Charge; (ii) without declaring this
Lease terminated, to reentér the Premises and to occupy the whole or any part thereof for and
on account of KEXP and/to collect any unpaid Annual Rent, In-Kind Rent, Additional Rent
and Additional Charges/that have become payable or that may thereafter become payable; or
(iif) to terminate this Ltase. If the nature of KEXP’s obligation (other than monetary
obligations and other/than vacation or abandonment of the Premises) is such that more than
thirty (30) days is reasonably required for performance, then KEXP shall not be in default if it
ance within such thirty (30) day period and thereafter diligently
prosecutes the safhe to completion. If the KEXP’s default is failure to pay any monetary
obligation, then/KEXP shall not be in default if it makes full and complete payment within 10

days of writtefl demand from the City.

ISEIA SiFHL

commences perfo

24.3 eentry by City Upon Termination. Upon the termination of this Lease, City may
reenter the/ Premises, take possession thereof, and remove all persons therefrom, for which
actions KEXP shall have no claim thereon or hereunder. KEXP shall be liable and shall

O
>
n
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reimburse City upon demand for all actual and reasonable costs and expenses of every kind
and nature incurred in retaking possession of the Premises. If City retakes the Premises, City
shall have the right, but not the obligation, to remove therefrom all or any part of the p 1Sonal
property located therein and may place the same in storage at any place selected by
including a public warehouse, at the expense and risk of KEXP. City shall have the right to
sell such stored property, after reasonable prior notice to KEXP or such owner(), after it has
been stored for a period of thirty (30) days or more. The proceeds of such sg€ shall be
applied first, to the cost of such sale; second, to the payment of the chargeg’for storage, if any;

and third, to the payment of any other sums of money that may be due fpom KEXP to City;
the balance, if any, shall be paid to KEXP.

24.4  Vacation or Abandonment. If KEXP vacates or abapflons the Premises in its
entirety and fails to reoccupy the Premises, all as described inBection 14, within thirty (30)
days after City (1) delivers a notice to KEXP’s notice addrgss set forth in Section 1.10 above
demanding such re-occupancy and (2) mails by certified registered mail a copy of the
notice to any forwarding address given by KEXP to Ci#§ in writing, such failure shall be an
uncured Default and shall not be subject to any addigtonal cure period.

245 City’s Non-Exclusive Remedies upofi Termination due to Default of KEXP.
Notwithstanding any reentry by City, in the eyént of the termination of this Lease due to the
Default of KEXP, the liability of KEXP for4ll sums due under this Lease provided herein
shall not be extinguished for the balance ¢f the Term of this Lease. KEXP shall also be liable
to City for any other amount necessary/fo compensate City for all the detriment proximately
caused by KEXP’s failure to perform/fts obligations under this Lease or that in the ordinary
course of things would be likely to yésult therefrom, including but not limited to, any costs or

‘expenses incurred in maintainingr preserving the Premises after such Default, and any costs
incurred in authorizing others th¢ use and occupancy of the Premises and in preparing the
Premises for such use and ocgflipancy, and such other amounts in addition to or in lieu of the
foregoing as may be permift€d from time to time by the laws of the State of Washington. The
provisions of this Section/24.5 shall survive the expiration or earlier termination of this Lease.

24.6 City's Repfedies Cumulative; Waiver. City's rights and remedies hereunder are
not exclusive, but cyinulative, and City's exercise of any right or remedy due to a default or
breach by KEXP shall not be deemed a waiver of, or alter, affect or prejudice any other right
or remedy that (fty may have under this Lease or by law or in equity. Neither the acceptance
of rent nor any/other act or omission of City at any time or times after the happening of any
event authorizing the cancellation or forfeiture of this Lease shall operate as a waiver of any
past or futyfe violation, breach or failure to keep or perform any covenant, agreement, term or
condition/hereof or to deprive City of its right to cancel or forfeit this Lease, upon the written
notice povided for herein, at any time that cause for cancellation or forfeiture may exist, or
be cofstrued so as to estop City at any future time from promptly exercising any other option,
right or remedy that it may have under any term or provision of this Lease.
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25.  Default by City. |

City shall be in default if City fails to perform its obligations under this J/ease within
thirty (30) days after its receipt of notice of nonperformance from KEXP; ovided, that if the
default cannot reasonably be cured within the thirty (30) day period, City/shall not be in
default if City commences the cure within the thirty (30) day period and thereafter diligently
pursues such cure to completion. Upon City’s default, KEXP may pyrsue any remedies at law

or in equity that may be permitted from time to time by the laws of/he State of Washington.

26.  Attorney’s Fees.

If either party retains the services of an attorney in contfection with enforcing the terms of

this Lease, each party agrees to bear its own attorneys’ fegs and costs; provided that this
Section shall apply to direct claims between the PartiesAnd shall not limit any attorney’s fees

that either Party may be required to pay as a result of gny defense and indemnification

obligation under Section 17 herein.

27.  Access by City.

City and its agents shall have the right t¢ enter the Premises at any reasonable time to
examine the same, and to show them to prgspective purchasers, lenders or tenants, and to
make such repairs, alterations, improverpénts, additions or improvements to the Premises as
City may deem necessary or desirable,/If KEXP is not personally present to permit entry and
an entry is necessary in an emergency, City may enter the same by master key or may forcibly
enter the same, without rendering Gity liable therefor, except in the event of City’s gross
negligence or intentional miscongfict. Nothing contained herein shall be construed to impose
upon City any duty of repair or dther obligation not specifically stated in this Lease. KEXP
shall provide City with a key 16 access the Premises in the event of an emergency.

28.  Holding Over.

If KEXP remains ifl possession of all or any part of the Premises after the expiration of
the Term hereof with,City’s express or implied consent, such tenancy shall be from month-to-
month only, and noy/a renewal hereof or an extension for any further term, and in such case,
KEXP shall pay City rent in an amount that the parties shall negotiate; provided, however,
that if the partiey/cannot agree on the amount of rent within 30 days from the expiration of the
Term, then sucl holding over shall be deemed to be without City’s consent. If KEXP remains
in possession/of all or any part of the Premises without City’s consent, such tenancy shall be

from monty ‘to-month only, and not a renewal hereof or an extension for any further term, and
in such cgse, KEXP shall pay City rent in an amount equal to One Hundred Fifty Percent
(150%) &f the then-current” Cash and In-Kind Rent, Additional Rent and Additional Charges
for the ntire time KEXP thus remains in possession and KEXP shall hold City harmless from
alld Aages resulting from KEXP’s failure to surrender the Premises or any portion thereof,
inc}uding, without limitation, claims made by a succeeding tenant resulting from KEXP’s
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failure to surrender the Premises or any portion thereof. All provisio ‘of this Lease, except
those pertaining to the amount of Rent payable and Term, shall apply to such month-to-month

tenancy.

29, Notices.

Any notice, demand or request required hereunder ghall be given in writing to the party's
address set forth in Section 1.10 hereof by any of the fgllowing means: (a) personal service;
(b) commercial or legal courier; or (c) registered or gértified, first class mail, postage prepaid,
return receipt requested. Such addresses may be chianged by notice to the other parties given
in the same manner as above provided. Notices ghall be deemed to have been given upon the
earlier of actual receipt, as evidenced by the deliverer's affidavit, the recipient's
acknowledgment of receipt, or the courier’s feceipt, except in the event of attempted delivery
during the recipient’s normal business hoyss at the proper address by an agent of a party or by
commercial or legal courier or the U.S. Dbstal Service but refused acceptance, in which case
notice shall be deemed to have been gi¥en upon the earlier of the day of attempted delivery, as
evidenced by the messenger’s affidayit of inability to deliver stating the time, date, place and

manner in which such delivery was/attempted and the manner in which such delivery was
refused, or on the day immediately following deposit with such courier or, if sent pursuant to

subsection (c), forty-eight (48) Hours following deposit in the U.S. mail.

30. Dispute Resolution.

The parties shall maKe their best efforts to resolve disputes as expeditiously as possible.
through negotiations at/Ahe lowest possible decision-making level, and in the event such
negotiations are unsugcessful, to participate in good faith in the mediation process described
herein prior to eithey/party initiating any judicial process. If an issue cannot be resolved by
negotiations betweén subordinate staff of KEXP and Seattle Center, the matter shall be =3
referred to the Director and the KEXP Executive Director. If those officials are unable to L
resolve the dispyfte within a period of 15 days after the matter has been formally referred to W
them for resolytion, they shall meet during the immediately succeeding seven (7) days to rﬁ%
select a medigtor to assist in the resolution of such dispute. If the Director and KEXP cannot Y]
agree upon # mediator within such seven (7) day period, either party may apply to the o0
American Arbitration Association for the appointment of a mediator according to the process O
that is estdblished by such entity for such action. KEXP and the City shall share equally the <
cost chayged for the mediation of any dispute. If the dispute cannot be resolved by the
process/in this Section 30, then either Party may proceed to litigate their claims.

orce Majeure.

/ Neither City nor KEXP shall be deemed in default hereof nor liable for damages arising . LJ
its failure to perform its duties or obligations hereunder if such is due to any cause O
bgyond its reasonable control (“force majeure ”), including, but not limited to an act of nature,

ct of civil or military authority, fire, flood, windstorm, earthquake, strike or labor It
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the timely payment of Annual Rent, Additional Rent and Additional Charges”when due

hereunder unless otherwise excused under Section 23

Execution by City and KEXP.
Neither City nor KEXP shall be deemed to have made an offef to the other party by
furnishing the other party with a copy of this Lease with particulgrs inserted. No contractual

or other rights shall exist or be created between City and KEXP until this Lease has been

approved by appropriate legislative authority and executed by the parties hereto. The City
shall not be liable to KEXP if this Lease is not authorized py a valid ordinance.

32.

33. Time of Essence; Time Calculation Method
Time is of the essence with respect to this Legée. Except as otherwise specifically
provided, any reference in this Lease to the word/“day” means a “calendar day”; provided,
however, that if the final day for any action regfired hereunder is a Saturday, Sunday or City
holiday, such action shall not be required until the next succeeding day that is not a Saturday,
in $his Lease to the word “month” means “calendar

Sunday or City holiday. Any reference in

month.”

City’s Control of Premises apd Vicinity.

All common and other facifities provided by City in or about the Premises, including any

34.
ty’s exclusive control and management by City. Accordingly,

parking areas, are subject to
City may do any and all of {ie following (among other activities in support of the Seattle
Center Department of othgt municipal objectives), all without incurring any liability

whatsoever to KEXP:

34.1 Change of Vicinity. City may increase, reduce, or change in any manner
whatsoever the nundber, dimensions, and locations of the walks, buildings, landscaping, utility
lines and poles, sgrvice areas, roads, sidewalks and parking areas in the vicinity of the ‘
Premises, provided that any reduction or change will not impact the exterior courtyard to such
an extent that the use of the New Stage is adversely impacted

342 raffic Regulation. City may regulate all traffic within and adjacent to the
Premises,/including the operation and parking of vehicles of KEXP and its invitees,

employeg€s, and patrons, subject to Section 9.5

4.3  Display of Promotional Materials. City may erect, display, and remove
proghotional s and materials and permit special events on property adjacent to and nearby the

Prémises.
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344 Change of Businesses. City may determine or change the sige, number, and type
and identity of concessions, stores, businesses and operations being codducted or undertaken
in the vicinity of the Premises and to operate and to authorize others/fo engage in any and all
forms and locations of business activity at the Seattle Center.

34.5 Entrance Charges. City may impose a reasonable £harge for admission to the
Seattle Center and the facilities thereon, including during thg’Bumbershoot Festival, provided,
however, the City will ensure that KEXP patrons entering/Seattle Center for the sole purpose
of visiting the Premises are not charged an admission feg.

34.6 Rules and Regulations. City may promyigate, from time to time, reasonable rules
and regulations regarding the use and occupancy of all areas of the Seattle Center other than
the Premises.

termine the days and hours the Seattle Center
he Premises will be open to the public.

34,7 Hours of Operation. City may
and various business operations other tha:

3. City’s Reserved Sponsorship and Advertising Rights; Signage; Naming Rights;
Temporary Advertising.

35.1 City’s Reserved Ri
the right to enter into, namin.

EXP, or other Seattle Center tenants will be limited or prohibited

facility such that the City,
advertising or sponsorship agreements with competing sponsors.

from entering or renewi
City’s reserved rights

the Ney Stage for the Lease term. The name and naming rights agreements shall be subject
to the Approval of the Director, which shall not be unreasonably withheld, conditioned, or
delayed. KEXP acknowledges that any promotion of firearms or tobacco is expressly
profibited at Seattle Center, and KEXP’s naming rights in this section are subject to that
préhibition. KEXP’s naming rights with respect to the New Stage are subject to any Seattle
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Center campus-wide exclusive sponsorship agreement in existence a
Director’s approval.

35.4 Sponsorship/Advertising. KEXP shall have the right to secure sponsorships and
sell advertising to events occurring within the Premises, exclyding the New Stage. KEXP
shall have the right to sell Temporary Advertising to KEXP/events at the New Stage, subject
to the Director’s prior approval and, subject to Section 35.6.2 below and any campus wide
exclusive Seattle Center Agreements in effect at the tigae of the Director’s approval. As used
in this Lease, “Temporary Advertising” means adver{sing, sponsorship materials, or signage
of any nature that is in place and visible immediately prior to and during a KEXP event at the
New Stage, and that is removed after the event. /lemporary Advertising at KEXP events may
include placement of both signage and sponsoy/booths and materials in the upper Northwest

Rooms Courtyard. City and KEXP will mutpfally develop standard event layouts for
placement of items not on the New Stage.

35.5 Signage. KEXP will not display, post or distribute any material (including
posters) on any part of the Seattle Cgfiter, excluding the interior of the Premises that are not
visible from the exterior, except after receiving the Director’s written approval therefor,
which approval may be given, cohditioned or withheld in the Director’s reasonable discretion.
Signage or advertising on the ifterior walls of the Premises that is visible from the exterior

and whose placement was ngt purposefully determined with the intent of attracting attention
from the exterior of the Prefnises shall not be subject to the Director’s approval.

35.6 Competing $ponsors.

35.6.1 Sfattle Center has an aggressive business strategy to secure corporate
sponsors. In sefme cases, a corporate sponsor may require and/or receive exclusive <
product sales/And marketing opportunities at Seattle Center. Currently, exclusive m
sponsors mgy occur in the following categories: coffee, financial services, carbonated gy
beverages/water, energy drink, automotive, insurance, and technology. Subject to
Section 35.6.2 below, if KEXP elects to pursue Temporary Advertising opportunities for

KEXP grograms on the New Stage, all sponsors will be required to adhere to competitive
prodyét pricing guidelines.

e
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35.6.2 The Parties shall work collaboratively and cooperatively in their efforts to

sécure multi-year advertising or sponsorship agreements that grant exclusive

epresentation in their respective organizations with the goal of minimizing conflicts and
maximizing returns for both parties. Except for the naming rights set forth in Section
35.3 above, in the event that City secures an exclusive advertising or corporate sponsor
that creates a conflict with an existing KEXP multi-year Temporary Advertising
agreement, and no alternative resolution of the contlict can be reached, then City may
buy out the KEXP Temporary Advertising agreement by paying KEXP the remaining
value of the current agreement, or in the event the KEXP advertising agreement includes
a first right of refusal for continuation of the sponsorship and KEXP can demonstrate a
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previous long term sponsorship history with such advertising or corporate sponsor; the
City may buy out the remaining value of the current agreement plus one year. KEXP
shall then terminate and not renew such agreement with the advertising or ¢ 4orate

Sponsor.

In the event that City proposes or solicits a new campus wide
advertising or sponsorship agreement for which KEXP has no conflj¢ting Temporary
Advertising agreement and contingent on the new advertiser or spensor being appropriate
for New Stage programming as reasonably determined by KEX and City, then KEXP
and City will work collaboratively to include KEXP’s New S{dge programming as an
opportunity in the City’s proposed campus wide exclusive pfogram. Advertising or
sponsorship acknowledgement and deliverables on prom tg)nal platforms relative to
KEXP’s New Stage programming available for such g/a pus wide exclusive advertising
or sponsorship agreement may include, but shall not be limited to: on-site event
alignment, potential audience engagement, on-air agknowledgment and/or on-line
acknowledgment. Prior to proposing or soliciting’a new campus wide advertiser or
sponsor, the value of the incremental advertising and sponsorship agreement provided by
KEXP to the campus wide exclusivity would/be established collaboratively between the
City and KEXP with such value subject to KEXP’s final approval. If the new sponsor or
advertiser agrees to inclusion of KEXP’s/New Stage programming sponsorship in the
campus wide program, the incremental/revenue associated with the sponsorship of
KEXP programming, net of activatiof costs associated with KEXP programs or
sponsorship commissions, will be paid to KEXP. If the advertiser or sponsor pays KEXP
directly, then KEXP shall pay any activation costs or sponsorship commissions directly,
or in the event all sponsorship révenue is remitted to the City by the advertiser or
sponsor, then City shall remit/fo KEXP, within 30 days of receipt of payment, their share

of the net revenue.

H3A SIHY

6t to include the New Stage in the Premises pursuant to Section  ;

If KEXP elects
1.2 and elects to transg[éz’ ownership of the New Stage pursuant to Section 2.7.1 and 2
Section 11.7 then KIZXP shall still receive the benefits set forth in this Section 35.6.2 as if Qg

S

the New Stage uv? part of the Premises. &
7
357 Marketifle Opportunities. Beginning on the Commencement Date, Seattle Center =»

ene

shall make similay/opportunities available to KEXP as are available to other resident
organizations for on-campus display advertising (interior and exterior), such as banners, logos =i
and other markéting opportunities. KEXP events open to the public and included in the e

Seattle Cen‘ge Event Management system will receive exposure on the Seattle Center website,é{
reader boayds, campus posters and monthly e-mail newsletters. Additional marketing tactics, ﬁf

if any, sze)l_l be as agreed upon in the development of the annual programming and marketing —|
plan in the annual meetings under Section 7.3. The Director intends to support KEXP’s @i

objective to encourage visitation of KEXP from other sections of the Seattle Center campus,
based on Seattle Center resources and policies. ‘
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358 Use of KEXP Brand and Logo. KEXP hereby grants to City a licgnse to use the
KEXP brand and/or logo for the marketing purposes identified in Section 35/6 subject to

KEXP’s reasonable consent.

35.9 Recognition of KEXP Location at Seattle Center. KEXP shgll use its reasonable
efforts to ensure that the words “KEXP at Seattle Center” or such othey'recognition that the
parties agree to, appear in or on promotional, printed, or other materjéls that make reference

to KEXP.

36. Entire Lease; Amendments; Applicable Law.

This Lease and the Exhibits attached hereto, and by this reference incorporated herein,

together with the construction agreement, if and when ?ecuted, set forth the entire agreement

of City and KEXP concerning the Premises, and there re no other agreements or
understanding, oral or written, between City and KEXP concerning the Premises. Any
subsequent modification or amendment of this Lea$e shall be binding upon City and KEXP
only if reduced to writing and signed by the Dir &tor and an authorized officer of KEXP. This
Lease shall be governed by, and construed in Zzordance with the laws of the State of
Washington. Venue for any dispute under this Lease shall be in King County Superior Court.

37. Partial Invalidity.

If any court determines that any pfovision of this Lease or the application hereof to any
person or circumstance is, to any extent, invalid or unenforceable, the remainder of this Lease,
or application of such provision tg/persons or circumstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby and each other term, covenant or
condition of this Lease shall bg’valid and be enforced to the fullest extent permitted by law.

38. Counterparts.

This Lease may bexecuted by the parties in counterparts, which, taken together,
constitute the entire I €ase.

39 Section Hy ngs.
The sectiof headings used in this Lease are used for purposes of convenience and do not
alter in any rfanner the content of the sections.

40. Di17 or’s Approval.

Thé Parties agree that any Director decision to grant or withhold its consent or approval
with fespect to any specific item in this Lease shall be made in the Director’s reasonable

discfetion unless otherwise specifically stated.
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41. Context.

Whenever appropriate from the context, the use of any gender shall i
all genders, and the singular shall include the plural, and the plural shallAnclude the singular.
Words such as “herein,” “hereunder” and the like refer to this Lease iffits entirety and not to a

particular section or subsection hereof.

42.  Negotiated Lease.
The parties to this Lease acknowledge that it is a negotlated agreement, that they have

had the opportunity to have this Lease reviewed by their fespective legal counsel, and that the
terms and conditions of this Lease are not to be constryéd against any party on the basis of

such party's draftsmanship thereof.
Remainder of page intentionally left blanly separate signature page attached.

{01748042.D0OC;1 }
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IN WITNESS WHEREOF, the parties hereto have executed this instpdment the day and

year indicated below.

CITY OF SEATTLE FRIENDS OF

By:

By:
" Robert Nellams Thomas Mara
Director Executive Director
Friends of KEXP

Seattle Center Department

J2Ld0Oav 1oN g NOISHIA SIHL
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STATE OF WASHINGTON )
)ss.  (Acknowledgement for City)

COUNTY OF KING )

On this day of , 2011, before me, the undersigned, a Notarny/llblic in and for the
State of Washington, duly commissioned and sworn, personally appeared Robe /Nellams, known to me
to be the Director of the Seattle Center Department of THE CITY OF SEATTLE, the entity that
executed the foregoing instrument as City, and acknowledged said instrumefit to be the free and voluntary
act and deed of the City, for the purposes therein mentioned, and on oath stated that he was authorized to
execute said instrument.

WITNESS my hand and official seal hereto affixed the day and yepf in the certificate above written.

[Signature] [Printgll Name]

NOTARY PUBLIC in and for the State of Washington resjding at
My commission expires .

STATE OF WASHINGTON )
ss.  (Acknowledgement for FRIENDS OF KEXP)

COUNTY OF KING

On this day of , 2011, before me, a Notary Public in and for the State of
Washington, duly commissioned ad sworn, personally appeared Thomas Mara, known to me to be the
Executive Director of FRIENDS OF KEXP, the entity that executed the foregoing instrument as KEXP;
and acknowledged said instrumgnt to be the free and voluntary act and deed of said entity, for the
purposes therein mentioned, agfd on oath stated that he was authorized to execute said instrument for said

entity.

WITNESS my hand and official seal hereto affixed the day and year in the certificate above written.

[Signature] [Printed Name]

NOTARY PUBLIC/in and for the State of Washington residing at

My commission gxpires
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| EXHIBIT 1
' LEGAL DESCRIPTION

The Premises are located on a portion of the land legally described as:
¢ Addition to

Lots 1 through 12, Block 32 and Lots 1 through 12, Block 35, D.T. Denny’s H
City of Seattle, according to the plat thereof recorded in Volume 3 of Plats, ppge 115, in King

County, Washington; together with that portion of Warren Avenue North va€ated by City of
Seattle Ordinance No. 88603; and that portion of alley vacated by City of Seattle Ordinance No

8520 which attached to said premises by operation of law.

JOISHIA SIHL
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EXHIBIT 3-A
CONCEPTUAL INITIAL IMPROVEMENTS
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EXHIBIT 3-B ya
CONCEPTUAL INITIAL IMPROVEMENTS
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EXHIBIT 4
EXCLUSIVITY RIGHTS AT SEATTLE CENTER

1. Ground Lease Between The City of Seattle and Experience Music Pypoject

(01748042.DOC;1 }

No Competing Uses. Throughout the term of thig" Ground Lease the City
covenants that EMP shall be the only institution oyvenue on the Seattle Center
grounds whose primary focus and use is the pr@ggramming of exhibition space
devoted to music and/or popular culture (as oppdsed to a performance venue) and
the City shall not, during the term of this Ground Lease, allow or permit any
institution, including itself, or any other farty or venue on the Seattle Center
grounds to engage in such use. The ifitent of this covenant is to ensure the
continued status of the EMP as the sofe institution on the Seattle Center grounds
devoted to such use, and not to ex€Clude festivals, seminars, concerts, traveling
exhibitions or any other type of "témporary" venue which, for the purpose of this
Ground Lease, shall be defined/as any venue on the Seattle Center grounds open
to the public for a period of 90 days or less. Notwithstanding the foregoing, the
Director may from time tg/time request that the EMP waive enforcement of this
covenant with respect to d particular festival, concert, or traveling exhibition other
than a "temporary venyde," as defined above, which request for waiver EMP shall
consider in good faifh. Any request for such waiver shall be in writing and such
waiver, if granted,/shall not be construed as a waiver or relinquishment by EMP
of its right to futyfre enforcement of this covenant.

Exclusive Sales Rights. For the term of this Ground Lease, EMP shall have the
exclusive i/ghts to retail sales of any items possessing or containing EMP logos,
services mharks or trademarks. The City shall cooperate with EMP in enforcing
such exclusive sales rights to the extent the Director, in good faith, feels is
reasopiable and appropriate.

Liquor Sales. With the exception of the KeyArena, the Mercer Arena,

ichelangelo's Restaurant (or its successor or replacement in the Seattle Center
House) and future development within the area bounded by Fifth Avenue North,
Mercer Street and Aurora Avenue known as the "Bus Barn" site, for the duration
of this Ground Lease the City covenants that EMP shall be the sole facility on
City-owned. property within the current boundaries of the Seattle Center, as
depicted on Exhibit H hereto, permitted to operate a full-service restaurant with a
Class H liquor license and the City shall not allow or permit any party or venue on
Seattle Center grounds to operate such a restaurant. The foregoing provision shall

- be null and void in the event that (a) EMP or its licensee fails to secure such

liquor license within one year from the opening of the Museum to the public, or
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f/one year at

(b) such license thereafter ceases to remain in effect for a period
any time during the term of this Ground Lease.

2. SEATTLE CENTER GLASS AND GARDENS EXHIBITION LEASE CITY OF
SEATTLE/CENTER ART LLC

For the Term of this Lease, Center Art shall have the exclusive rights to retail sales at
Seattle Center of any items possessing or containing logos, sep¥ice marks or trademarks
pertaining to the Project, or Chihuly art of any kind, or any gther items possessing or
containing logos, service marks, trademarks, copyrights, pliblicity rights or other intellectual

property rights pertaining to the Project or Chihuly art of any kind.

In addition, for so long as Center Art uses the Premises for the Permitted Uses, the City
ent or assignment, or other agreement that

shall not enter into a lease, sublease, lease amen
grants any other party the right to operate at the’Seattle Center a glass art exhibit or retail

glass art space for other than temporary or shért-term purposes, e.g. during a festival,
travelling exhibition or seminar, nor shall {fe City itself offer a glass art exhibit or retail glass
art space on the Seattle Center campus fof other than temporary or short-term purposes. The
exclusive rights identified in this Sectigh are subject to any other Seattle Center tenant or third
party’s rights existing prior to the Efféctive Date of this Lease, including any existing
contractual rights to assign or extend an existing lease or other agreement.  The Parties
agree and acknowledge that for t c? purpose of this Section 11.5, the sale of a de minimis or
negligible amount of glass souvgnirs, memorabilia or other similar glass products shall not be
deemed a violation of Center Xrt’s exclusive rights. City shall not be prohibited from
allowing temporary exhibits dubject to the prior written approval of Center Art, which
approval shall not be unregéonably withheld, conditioned or delayed. “Temporary” for the
purpose of this Section 1Y.5 shall be defined as any venue on the Seattle Center grounds open
to the public for a period of ninety (90) days or less. The exclusive rights in this section shall
automatically terminagé without further action by the City if Center Art ceases to use the
Premises for the Pershitted Uses, unless otherwise agreed to by the Director in writing.

3. Key Arena [plageholder]

21d00aV LON s NOISHIA sy
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EXHIBIT 5
MEMORANDUM OF AGREEMENT FOR EVENT CURBSIDE MANAGEMENT

Seattle Department of Transpoftation | Seattle Center

MEMORANDUM OF AGREEMENT
for
Event Curbside Management

Agreement

This Memorandum of Agreement between Seattle Dgpartment of Transportation (SDOT)
and Seattle Center describes procedures for Seatife Center to reserve right-of-way
curbspace for loading, unloading and staging of/events at Seattle Center. The
agreement covers three types of curb reservgtion to be used depending on the size,
duration and complexity of the event, Morg/than one reservation type may be used
along a single curb face as needed, proylded use-specific signage is located to clearly
delineate each type of reservation.

The reservation types are:

1. Type 1. Used for evends where loading and unioading is generally from private
personal vehicles. Keservations are 30-minute and 90-minute load and unload
only, No parking j§ allowed beyond the signed time limits.

2. Type 2. Used/when commercial truck ~licensed vehicles are parked, loading,
unloading gnd staging. Type 2 cannot be used for non-commercial vehicle
parking, Igading, unioading or staging.

3. : Used for events where loading, unloading and staging require numerous
spefialized trucks and other equipment, some of which need to be stored at the
cyrb for the duration of the event. There are two options for Type 3 reservations

Special Events Permit through the Seattle Department of Parks and
Recreation or Street Use Permit through SDOT.
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Type 1 Reservations

The following are streets frequently used for a few days at a time for loading and

unloading private personal vehicles and buses:

s North side of Thomas Street, between Warren Avenue North ghd 2" Avenue

Norih (7 spaces)
South side of Republican Street, between 1% Avenue North and Warren Avenue

North (9 spaces)

South side of Republican Street, between 4" Avenyé North and 5" Avenue North

(12 spaces)

The following are streels occasionally used for a feyf days at a time for loading and
unloading private personal vehicles and buses:
¢ South side of Thomas Street, between

North (10 spaces)
East side of 2™ Avenue North betyfeen John Street and Thomas Street (6

arren Avenue North and 2™ Avenue

spaces)
-
Procedure for Type 1 Reservations ;I;;
N
1. Seatltle Center st#if or their designee fax an application to the SDOT Traffic %
Permits Countef (206-684-5885) identifying dates, times, and specific space i
removed from pay station operation. g@
O
o . £
2. nter staff or their designee fax the same SDOT application to J—
Seattlefolice Department (SPD) Parking Enforcement (206-684-5101) 24 %
in advance of installing space reservation signs. %
=
3. attle Center crews or their designee install gorilla posts with 30-minute or %

90-minute “Load and Unload Only" signs no less than 2 hours before an
event to reserve curbspace for the event. Seattle Center staff or their
designee may post custom sighage on the standard signs to further specify
time restrictions during the day and the particular event or loading need. All
signs must be tagged to indicate the date and time they were installed.
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Tvpe 2 Reservations

unloading and staging:

o East side of Warren Avenue North, between John Street and ; homas Street (15
spaces) /

Both sides of Thomas Street, between Warren Avenue Ne¢ th and 2™ Avenue
North (south side 10 spaces, north side 7 spaces)

« Both sides of 4" Avenue North between Mercer Stregét and Republican Street
(west side - 12, east side - 10)

¢ South side of Republican Street, between 4"

enue North and 5" Avenue
North (12 spaces)
« South side of Roy Street, between 3¢ Avgfiue North and 4" Avenue North (22
spaces)

Waest side of 2™ Avenue North, betwgen Thomas Street and John Street (7
spaces)

East side of Warren Avenue, befveen Mercer Street and Republican Street (9
spaces)

South side of Republican Sjfeet, between 1* Avenue North and Warren Avenue g
North (9 spaces) &N

e
Procedure for Type 2 Re

rvations

il
1. Seattle Center staff or their designee fax an application to the SDOT Traffic %
Permits Countér (206-684-5985) identifying dates, times, and specific space %
numbers to e removed from pay station operation, and requesting truck .
permits. vehicles must be licensed trucks, must have the cab attached, o
and dispjay the permit at all times. Seattle Center or their designee may : %
request more permits than there are spaces to facilitate sequential usage by e
severbl trucks. SDOT will mail or messenger permits to Seattle Center or P
thejf designee at Seattle Center or their designee’s request and expense. %
attle Center will be responsible for getting permits to trucks. 'E}%
‘ Fil
Seattle Center staff or their designee fax the same SDOT application to O
Seattle Police Department (SPD) Parking Enforcement (206-684-5101) 24
hours in advance of installing space reservation signs.

w

Attachment 1 to KEXP LEASE Ordinance
{01748042.DOC;1 }

August 19, 2011
Page 54 of 63




Kerry Smith

CEN KEXP LEASE ORD Att. 1

August 19, 2011
Version 1

3. Seattle Center crews or their designee install gorilla posts with "No Par fiﬁ/g/"
signs no less than 2 hours before an event to reserve curbspace forihe
event. Seatile Center or their designes may post custom signage on the
standard signs to further specify time restrictions during the day and the
particular event or loading need. All signs must be taggedto indicate the
date and time they were installed.

Type 3 Reservations

The following streets are used for major festivals for vehicle loading, unloading and

staging, as well as storage for refrigerated trailers apd other equipment:

{01748042.D0C;1 }

¢ Both sides of Thomas Street, between/Narren Avenue North and 2nd Avenue
North (north side 7 spaces, south side 10 spaces)

¢ Both sides of Republican Street, detween 4th Avenue North and 5th Avenue

- North (north side 8 spaces, soth side 12 spaces)

o Both sides of Republican Sireet, between 1* Avenue North and Warreh Avenue
North (north side 10 spagés, south side 9 spaces)

s Both sides of 2nd Aveplie North, between John Street and Thomas Street (west
side 7 spaces, east gide — 7 spaces)

« Both sides of Wayten Avenue North, between Mercer Street and Republican
Street (east sidg 9 spaces; west side 13 spaces)

s Both sides of/Warren Avenue North, between John Street and Thomas Street
(east side ¥5 spaces, west side 8 spaces)

« East sideof 2™ Avenue North, between Roy Street and Mercer Street (10
spaceg). During major festivals, these spaces will be used for disabled parking
onlyAdisplaced from Lot 6},

e Bofh sides of 4" Avenue North between Republican Street and Mercer Sireet

est side 12 spaces, east side 10 spaces) ‘

rocedure for Type 3 Reservations (Options 1 and 2)
(Option 1) Festivals may acquire a Special Events Permit through the Seattle
Department of Parks and Recreation Special Events Committee. Such a permit
supersedes standard SDOT permits and regulations and SPD routine enforcement,

4
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1. Seatile Center or Festival applies for and follows all procedures for'a permit
through the Special Events Committee. No SDOT permits are required.

5 Seattle Center crews or Festival install gorilla posts with “Ng Parking” signs to
reserve curbspace no less than 2 hours before an event./Seaftle Center may
post custom signage on the standard signs to further sgecify time restrictions
during the day and the particular event or loading negd. All signs must be
tagged to indicate the date and time they were instglled. ‘

(Option 2) Seattle Center or Festival may work with SPOT Street Use Division for
permits that allow curbside storage of truck trailers without cabs (as of August 1,
2007). Vehicles that do not require curbspace stofage are still permitted by SDOT
Traffic Permits.

1. Sealtle Center or Festival works dirgctly with SDOT Street Use Permits
Counter to acquire all necessary Permits. SDOT Street Use Permits must be
acquired at least 24 hours in a ance of the truck trailers being placed in the
right-of-way. In order to obtaj the permit, Seattle Center or Festival must
provide the location, use arga and assoclated permit fees to SDOT Street

Use,

2 For vehicles that do nét require curbspace storage of truck trailers without
cabs, the permitting/process with SDOT Traffic Permits will be the same as

eed. All signs must be tagged to indicate the date and time they were

installed.
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Signage

yd

Seatlle Center will purchase and maintain a sufficient numbers of gorilla posts to
effectively reserve curbspace in the locations described, along with signg’as appropriate
for each type of reserved curbspace. Main signage text and colors will be SDOT
standard, except as mutually agreed by SDOT and Seattle Center/ Seattle Center or
their designee may add auxiliary signage on the main sign, as déscribed above, at their
discretion.

Seattle Center or their designee must locale signs along the curbspace to accurately
delineate the reserved space. Signs with appropriate/directional arrows must be placed
at each end and at least every other parking space/along the length of curbspace being

Due to the nature of Seattle Center as a hique event destination, their need to use
adjacent streets in support of their evepft management, and the past practice of not being
charged for those activities, the SDO/" Director of Traffic Management waives both the
hooding fees and the lost revenuefees that would otherwise accrue for use of paid curb

space.

Seattle Center, or the Festival requesting a permit, is responsible for any Street Use
permit fees or Special Evefit permit fees, and any related charges that may result from
their transactions with SPOT Street Use Division or the Seattle Department of Parks and

Recreation,

Enforcement

SDOT and Seatyfe Center will rely on SPD Parking Enforcement to enforce the Type 1
reservation 30/and 90-minute time limits. SDOT Commercial Vehicle Enforcement will

enforce all trdck permits for Types 2 and 3 reservations except when a Special Events
effect. SDOT Street Use will enforce street use permits,

6
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Term of Agreement
This Agreement will become valid when signed by representaffves of Seattle Center and

SDOT, and will remain in effect indefinitely, unless amended or replaced by mutual
agreement of the departments’ representatives.

SEATTLE DEPARTMENT ATTLE CENTER
OF TRANSPORTATION -
S, (,/,,5 ’
g - >
Charles Bookman, Director of - Robert Nellarns
Traffic Management Director

6/ )1 @/ﬁa 1/

Date Date
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EXHIBIT 6
INSURANCE

1. KEXP Furnished Coverages and Limits of Liability: KEXP shall, at no
expense to the City, maintain in full force and effect at all timg$§ beginning on the
Commencement Date and ending on the Expiration Date of tHis Lease, insurance as

specified below.
A. Commercial General Liability insurajce including
- Premises/Operations
- Personal/Advertising Injury
- Contractual Liability

- Independent Contractors
- Stop Gap/Employers Liability
- Host Liquor Liability
- Fire/Tenant Legal Liabii

Limits of liability shall be ngt less than $2,000,000 each occurrence, bodily injury
and property damage combined single limit (CSL) except:

- $ 1,000,000 each offensé - Personal/Advertising Injury
- $ 1,000,000 each accident - Disease Stop Gap/Employers Liability
- $ 500,000 each occyfrence - Fire/Tenant Legal

B. Business Automobile Liability insurance including coverage for owned, non-
owned, leased ot/hired vehicles with a minimum limit of liability of $1,000,000 each
occurrence, corbined single limit bodily injury and property damage.

C. Woykers Compensation insurance in accordance with Title 51 of the Revised
Code of W4shington (RCW).

11 Risks Property insurance on a replacement cost basis, covering KEXP’s
trade fixtures and business and personal property (“KEXP Property”).. Such insurance
shall include Time Element coverage with sufficient limits to provide for loss of revenues
and/additional expenses during an interruption of KEXP’s activities due to damage to or
logs of the Premises.

2. XP Contractor-Furnished Coverages and Limits of Liability: KEXP’s contractor,
at no éxpense to the C1ty, shall maintain in full force and effect at all times during the period of
Inlt'e{l Improvements insurance as specified below.
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A. Commercial General Liability insurance including
- Premises/Operations
- Contractual Liability
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- Independent Contractors
- Stop Gap/Employers Liability

Limits of liability shall be not less than $1,000,000 each occurrence/bodily injury and
property damage combined single limit (CSL) except $1,000,000 gach accident - Disease
Stop Gap/Employers Liability.

B. Business Automobile Liability insurance including/coverage for owned, non-
owned, leased or hired vehicles with a minimum limit of ljdbility of $1,000,000 each
occurrence, combined single limit bodily injury and property damage.

C. Workers Compensation insurance in accofdance with Title 51 of the Revised
Code of Washington (RCW).

3. City-Furnished Property Insurance Cov ages; Limits of Liability, Deductibles and
General Conditions:

A. During the period of Initial Improvements, the City shall maintain Builder’s
Risk All Risks Property Insurance ofi the Premises (excluding KEXP trade fixtures and
personal property) on a replacemeft cost basis, subject to a deductible of $100,000 as of
the Commencement Date of thig'Lease that is subject to change from time to time. KEXP
and KEXP’s prime contractor/hall be designated as loss payees as their interest shall
appear under said Builder’s Risk Property Insurance.

B. At all other timés than during the period of Initial Improvements, the City
-shall maintain in full fgrce and effect until the Expiration Date of this Lease,
“Permanent” All RisKs Property Insurance on the Premises (excluding KEXP trade
fixtures and persongl property), including earthquake and flood, on a replacement cost
basis, subject to adeductible of $250,000 as of the Commencement Date of this Lease
that is subject to/change from time to time. KEXP and KEXP’s prime contractor shall be
designated as lgss payees as their interest shall appear under said Builder’s Risk Property
Insurance.

C. The City shall provide Certification of Insurance evidencing Property
Insurancg as specified above to KEXP and KEXP’s prime contractor(s). In addition, the
City shéll, upon written request of KEXP or KEXP’s prime contractor(s), provide an
electrénic PDF copy of the current Builder’s Risk or Permanent property insurance

poli€y(ies).

4. ‘/Mutual Waiver of Property Insurance Subrogation: KEXP and the City hereby waive

their réspective rights of subrogation in favor of the other with respect to perils covered by

ins?énce required under this Lease. KEXP and the City also waive their respective rights of

recovery in favor of the other for claims falling within their respective Property Insurance policy

?zductible amounts, except to the extent to which the party against whom recovery is sought
aused or contributed to the loss. '
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General Conditions (Do not'applv to Workers Compensation insurance or Citv/

Furnished Property Insurance):

1. Except with respect to Workers’ Compensation insurance, any se (—41:;%
retention in excess of $25,000 must be disclosed and is subject to the C ’s approval.
KEXP shall be responsible for paying any claims that fall within am. nt of the self-
insured retention. In order for the City to approve a self-insured reténtion above the
stated amount, KEXP must state, in writing, that it will protect agd defend the City of
Seattle as an additional insured under its self-insured retentionAo the same extent as City
would be protected under a commercial insurance policy mgéting the requirements set
forth herein has been issued and, in addition, provide detafled information as to how and
to whom the City should direct any notice or tender.

2. The City reserves the right to approve anyAnsurer, form or type of coverage.
Unless the City approves otherwise, all insurers £hall be licensed to do business in the
State of Washington and rated A-:VII or highgf in the current A.M. Best's Key Rating
Guide; or issues as surplus lines under the lgvisions of chapter 48.15 RCW by a
Washington State licensed broker.

3. The City of Seattle shall be ndmed as an additional insured on the CGL and
Business Automobile Liability poljéies for primary and non-contributory limits of
liability.

4. City reserves the righf to periodically review the appropriateness of coverages

and/or limits of liability in ¥iew of inflation and/or changing industry conditions and to
reasonably require an incgease in such coverages and/or limits of liability upon ninety
(90) days’ written notic€ to KEXP and provided such increases are reasonable with
respect to market pragfices.

5. If KEXP fails to maintain insurance as required herein, the City may procure the
same and charge/KEXP for the full expense thereof, which KEXP shall pay upon
demand.

P shall not keep or use in or about the Premises any article, which is

_ prohlblte by City’s msurance pohcy KEXP shall pay immediately any increase 1n

{01748042.D0C;1 }

KEXP shall incorporate by reference or otherwise this Insurance Exhibit it its
ime contract agreement(s).

Evidence of Insurance

Except with respect to Workers’ Compensation insurance, before occupying the
Premises, KEXP shall provide City with certification of insurance that it has complied
with the requirements hereunder, including coverages, limits of liability and other terms
and General Conditions specified herein.
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As respects CGL insurance, evidence of insurance for KEXP-and ’s prime
contractor(s) must include a copy of the actual additional insured policy provision that
documents that “The City of Seattle” is an additional insured for'primary and non-
contributory limits of liability.

In the event that the City tenders a claim to the liability ifisurers of KEXP or KEXP’s
prime contractor(s) and reservation of rights is invoked or the claim is denied, upon the
City’s written request, KEXP and KEXP’s contractgt shall provide a true and complete
copy of the requested insurance policy.

As respects all coverages, each policy must jclude a policy provision that specifies that
coverage will not be cancelled without at |¢ast thirty (30) days’ prior written notice of
cancellation having been delivered to thg’City, except for non-payment of premium, in
which case cancellation may occur upgh ten (10) days’ prior written notice. Cancellation
notice shall be emailed as a PDF or XLS attachment to riskmanagement@seattle.gov .

The certificate holder shall be:
The City of Séattle c/o Seattle Center
305 W. Harfison St., Room 109
Seattle, WA 98109

Certification shall be delivered electronically as an email attachment in PDF or XL.S
format to riskmanaggment@seattle.gov, with an electronic copy to
Juanita. Woelfle@séattle.gov

Evidence of Infurance documents transmitted to the City of Seattle shall constitute
original copigs. ORIGINAL HARD COPY CERTIFICATION IS NOT REQUIRED
NOT BE SENT.
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_ Version 1
Exhibit 7
SAMPLE UTILITY PRORATION METHODOLOGY AND INVOIC
Statement of Costs of Utility services provided by Seattle Center

Prepared by: . Phone: Date:
HEATING:
Fuel Cost per Therm: Days In Period .

Period 1: 0

Perlod 2:

Nz 77

Fuel Cost per Therm = Fuel Cost per Period 1 X (Days in Perlod 1 / Days) +
Fuel Cost per Perlod 2 x (Days In Period 2 / Days)

Bolier Efficiency: ] 81% Line Logs Factor: 10%

Cost per Therm = Fuel Cost per Therm / Boller Efficiency / (1-Line Loss Factor)

Date Sensor Reading
Previous reading: Previous Mopth Usage/Reading:
Present reading:
Days: ] allons of Condensate: 0

Total Usage =
Heating Cost = Cost per Therm x (Gallons of Condensate * 8.3) / 100

COOLING:

Cost per Kilowati-Hour; Days in Period
Period 1: ) 0
Period 2:

Cost per Kllowatt-Hour = Cost psr kWh per Period 1 x (Day¥ in Petlod 1/Days) +
Cost per kWh per Pdriod 2 x (Days In Period 2/Days) =

12,000 BTUs =1 ton Cost/Ton = $.21 4 Cost per KwH/.0265 =

Sensor Reading -

Previous reading: Previous Morth Usage/Reading:

Present teading: :

Days: BTUs: 0

Tolal Usage =

Cooling Cost =BTUs / 12000 x Cost/Ton =

WATER/SEWER:

Rates per CCF: Water Sewer Combined Rate Days in Period
Period 1: 0
Perlod 2: 0
Perlod 3: 0

0

Date CCF

Previous reading: Previous Usage:

Present reading:

Days: 0 Current Usage:

Water/Sewer Cost =

'CF Used prorated by bliling perlod * Combined Rate/Perlod =

a31d400Y LON SI NOISH3A SIHL

ELECTRICITY
Rates per KWH,, Days in Period
Pericd 1: 0
Period 2:
[
Date Sub-metfer KW:

Current Reading:
0 Current Usage: 0

GARBAGE/RECYCLING:

Billing Cost:
Total Due:
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STATE OF WASHINGTON - KING COUNTY

-~85.

277354 No.
CITY OF SEATTLE,CLERKS OFFICE

Affidavit of Publication

The undersigned, on oath states that he is an authorized representative of The Daily Journal of
Commerce, a daily newspaper, which newspaper is a legal newspaper of general circulation and it is now
and has been for more than six months prior to the date of publication hereinafter referred to, published in
the English language continuously as a daily newspaper in Seattle, King County, Washington, and it is now
and during all of said time was printed in an office maintained at the aforesaid place of publication of this
newspaper. The Daily Journal of Commerce was on the 12" day of June, 1941, approved as a legal
newspaper by the Superior Court of King County.

The notice in the exact form annexed, was published in regular issues of The Daily Journal of
Commerce, which was regularly distributed to its subscribers during the below stated period. The annexed
notice, a
CT:123714-123721 TITLE

was published on

10/17/11

The amount of the fee charged for the foregoing publice}t’ion is the sum of $ 150.15, which amount

B

has been paid in full. /)
Jl
: Subscyibed and4wom to before me on

WL
// L= ~
NotaryW the $fate of Washington?
gsiding infeattle

Affidavitof Publication. =



State of Washington, King County

City of Seattle

The full text of the following legislation,
passed by the City Council on ember 26,

2011, and published below by title only, will

be mailed upon request, or can

at http:/iclerk.seattle.gov. For information
on upe g ting the Seattle City
Council, please visit http://www.seattle.gov/
council/calendar. Contact: Office of the City
Clerk at (206) 684-8344.

ORDINANCE NO. 123714

AN ORDINANCE establishing a Seattle
Tourism Business Impmvementn.g.rea; levy-
1 t: l.gmn hotel busi

1

ORDINANCE NO. 123718

AN ORDINANCE relating to the Seattle
Center Department; authorizing the Seattle
Center Director to execute a ten year lease
agreement, with additional options to extend,
with Friends of KEXP; under which agree-
ment KEXP will renovate and lease space
in the Northwest Rooms and a portion of
the adjacent courtyard at Seattle Center for
use as KEXP's radio broadeast studios and
offices, performance spaces, a cafe, a shared
use out: stage, and other uses supporting
KEXP's operations.

ORDINANCE NO. 123719

DINANCE relating to econom-
éN ‘OR t; authorizing the Council

ing sp 5
es within the area; providing for the deposit
of revenues in a special account and expen-
ditures therefrom; providing for collection of
and penalties for delinquencies; providing for
the establishment of a Ratepayers Advisory
ard, and providing for an implementation
agreement with a Program Manager.

ORDINANCE NO. 123715

AN ORDINANCE relating to Seattle
Department of Parks and Recreation; autho-
rizing the Superintendent of Parks and
Recreation to enter into an easement agree-
ment granting and conveying a permanent
subsurface tunnel easement under portions
of the Cheasty Gre ace to the Central
Puget Sound Regional Transit Authority and
to accept payment therefor; finding that the
grant of a permanent subsurface tunnel ease-
ment meets the requi ts of Ordi
118477, adopting Initiative 42, to the extent
app]icai:le: ratifying and confirming the
grant of temporary surface rights on portions
of the Cheasfg Greenspace to the Central
Puget Sound Regional Transit Authority for
temporary construction purposes and autho-
rizing acceptance of payment therefor; and
exempting the grant of temporary surface
rights from the requirements of Ordinance
118477, to the extent applicable,

ORDINANCE NO. 123716

AN ORDINANCE relating to State of
Washington restrictions on the use of cer-
tain property under the jurisdiction of
the Department of Parks and Recreation;
authorizing the Superintendent of Parks
and Recreation to oﬁ'ﬂm to the State of
Washington a Deed of Right limiting the use
of certain property in the Duwamish Head
Gmns&ace to conservation purposes and to
accept the release of a Deed of Right limiting
the use of certain property in Cheasty
G to public ion purposes.

g

e T

President to sign a letter of understanding
with Wyndham Publications, Inc. to sponsor
the tion of an 1ic d : nan&
tourism icati ting po ially

a three-book series about the City with the
working title, Seattle: The Emerald City; and
ratifying and confirming prior acts.

ORDINANCE NO. 123720

AN ORDINANCE relating to the
Department of Parks and Recreation,

authorizing the Supe_riafenﬁent of Parks
nd Recreation to enter into an egress ease-
:n,ent agreement with Seattle School District
No. 1 over portions of vacated N. 42nd Street
between Woodlawn Avenue N. and D :
Avenue M., and to execute a covenant restrict-
ing the use of property at Wallingford
Playfield to satisfy permit requirements
related to the construction of a new %nna
sium on the Hamilton International Middle
School erty; authorizing acceptance of
reimbursed City- incurred costs related to
the egress easement ment and covenant;
superseding the requirements of Ordinance
118477, which adopted Initiative 42, for the
pur; of this ordinance; and ratifying and
mngg:isng certain prior acts.
ORDINANCE NO. 123721

AN ORDINANCE appropriating money to
pay certain audited claims and ordering the
payment thereof.

Publication ordered by the City Clerk :
Date of blicatio%i:éo thl:; ?;a%iﬂmly
Journal of Commerce, torifmissg;

11

ORDINANCE NO. 123717

AN ORDINANCE relating to the business
license tax; amending the Seattle Municipal
Code to provide ﬂ“::l all retu;:d or tzx s“:n;for-
mation is confidential, privileged, an ject
to disclosure in the manner ided by RCW
82.832.330; and amendin, ction 5.55.200
of the Seattle Municipal in tion
therewith.
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