GOLF ORDINANCE ATTACHMENT 1

THE CITY OF SEATTLE DEPARTMENT OF PARKS AND RECREATION
GOLF COURSE MANAGEMENT AGREEMENT

THIS GOLF COURSE MANAGEMENT AGREEMENT (“Agreement”) is entered into
by and between the City of Seattle (“City”), a municipal corporation of the State of Washington,
acting by and through its Department of Parks and Recreation (“Department’”) and the
Superintendent thereof, and Premier Golf Centers, LLC (“Operator”), a California limited
liability company.

RECITALS:

WHEREAS, pursuant to Article XI of the Seattle Charter, the Superintendent has the
responsibility for the operation and control of the parks and recreation system of the City; and

WHEREAS, the City owns the Jackson, Jefferson, Interbay, and West Seattle Golf
Courses and related facilities (“Golf Courses™); and

WHEREAS, the City desires to enter into an agreement with an experienced public
and/or municipal golf course operator to provide for the overall management and operation of
golf services, collect fees on behalf of the City, and to ensure the highest quality of golf
programs and related benefits for the public while operating within the budget approved by the
City; and

WHEREAS, the Department issued a request for proposals in order to select a golf course
operator and Premier Golf Centers, LLC submitted the successful proposal;

NOW, THEREFORE, in consideration of the mutual promises and covenants contained
herein, and for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

1. DEFINITIONS.
The following terms shall be defined as follows for the purposes of this Agreement:

1.1  “Adjusted Gross Revenue” means Gross Revenue earned from the operation of the
City’s Golf Courses reduced only by a) Washington State sales taxes and other tax
imposed by any government agency on sales, b) admissions taxes collected, c¢) lease
payments from other parties to the City for cellular tower(s) placed on Department
property, and d) revenue collected from the sale or surplus of equipment associated
with golf course maintenance.

1.2 “Annual Budget” means the annual budget for all Golf Courses. The proposed
Annual Budget shall be delivered by the Operator to the City by June 1 of each year.

1.3 “Approved Annual Budget” means the Golf Courses budget that is approved by the
City.
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“Capital Expenditure” means any expenditure for new or replacement capital
equipment or improvements to the Golf Courses that have an anticipated useful life
equal to or greater than one year and a cost of no less than $5,000 (Five Thousand
Dollars).

“City” means the City of Seattle, a municipal corporation, and its elected officials
and any department or subdivision thereof.

“Dark” means %2 hour after sunset until ¥2 hour before sunrise.
“Department” means the City of Seattle’s Department of Parks and Recreation.

“Direct Cost” means any cost which is directly related to the normal and ordinary
staffing, operations, or routine maintenance of the Golf Courses as approved by the
City in the Annual Budget as further defined in Section 7.1.

“Director” means the Golf Director in the Department of Parks and Recreation
responsible for the management of the Golf Course Management Agreement and the
overall operations of the City Golf Courses.

“Driving Range(s)” means the golf practice driving range facilities located at the
Jefferson Golf Course and Interbay Golf Course and any other practice driving range
facility that may be operated at the Golf Courses during the Term of this Agreement.

“Effective Date” means the date the Agreement is executed by both parties following
authorization by an effective ordinance of the City of Seattle.

“Executive” means any person who has a financial interest in Premier Golf Centers,
LLC or any officer of the company with the title of Chief Executive, Chief
Financial, or Director.

“Fees and Charges” means the fees and charges for use of the Golf Courses (greens
fees and cart rental fees) as approved by the Department for the applicable Operating
Year.

“First Tee Agreement” means the Lease between the Department and Seattle Junior
Golf Foundation, D/B/A First Tee of Greater Seattle, a Washington nonprofit
corporation, attached hereto as Exhibit B.

“Golf Course Manual(s)” means the manual for the operation of the Golf Courses
attached hereto as Exhibit A, and all reasonable revisions thereto promulgated by the
Department from time to time made after written notice to and consultation with
Operator.

“Golf Courses” means all of the buildings, grounds, fixtures, structures, restrooms,
equipment, computers, tools, vehicles, fencing, and all appurtenances thereto at the
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Interbay, Jefferson, Jackson, and West Seattle Golf Courses, more particularly
described on Exhibit E, which is attached and incorporated herein.

1.17 “Golf Lessons” means the professional golf instruction given at the Golf Courses by
either the Class “A” PGA Golf Professional or qualified golf instructors as approved
by the Department and employed or subcontracted by the Operator.

1.18 “Gross Revenue” means any and all income received from the operation of the
City’s Golf Courses and business conducted from or at the Golf courses, including
but not limited to the proceeds from all retail and wholesale sales; sale of food and
beverages; sales from vending devices; mail or telephone orders received or filled on
or from the Golf Courses; all deposits not refunded to purchasers; orders taken
although filled elsewhere; and fees. The term “Gross Revenue” does not mean or
include the amount of money refunded to, and not merely credited to the account of,
customers who return or do not accept merchandise sold by Operator; any exchange
of merchandise between locations or the central warehouses where such exchange is
made solely for the convenient operation of Operator’s business; returns to shippers
or manufacturers; any discount allowed by Operator to customers; or business
conducted by Operator from the Operator Offices or Premises on behalf of non-City
entities.

1.19“Operating Year” means:

A. The first Operating Year shall commence on the Effective Date and end on
December 31, 2011 at 11:59 p.m.

B. Each Operating Year thereafter shall comprise the period of 12 (twelve) full
calendar months.

1.20 “Operator” means Premier Golf Centers, LLC (the professional golf course
operating company selected to operate the City’s Golf Courses.)

1.21 “Operator Offices ” means space located at Interbay Golf Clubhouse in the
office area limited to 400 square feet.

1.22 “Prepaids” means money received on account as a credit available towards
customers or groups. Gift cards are accessed by a physical card and good for any
item. Credit books are designated by number and are generally for merchandise
only unless they are temporary accounts set up for prepaid deposits on banquets or
tournaments.

1.23 “Pro Shops” means the golf and merchandise facilities located at the Golf Courses.
1.24 “Restaurants” means the food and beverage dining facilities located at the Golf

Courses. Vending machines, remote food carts, and other food-related activities on
the Golf Courses are included in the definition of “Restaurants.” “Property” means
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the real property upon which the Golf Courses are located. The Property is
described in Exhibit E hereto.

1.25 “Superintendent” means the Superintendent of the Department of Parks and
Recreation or his designee.

RETENTION OF OPERATOR.

The City hereby retains the Operator for the management and operation of the Golf
Courses and all related facilities and services, including, but not limited to, the Golf
Courses, Pro Shops, Restaurants, Driving Ranges, Golf Cart Rentals and Barns, restrooms,
and all other buildings located at the Golf Courses, excluding the golf course maintenance
buildings.

ACCEPTANCE.

Prior to the Effective Date of this Agreement, the Operator has made an inspection of the
Golf Courses, the Operator Offices, and related fixtures and facilities and hereby accepts
the condition of them for purposes of this Agreement on an “as is” basis.

TERM.

4.1 Term of Agreement. The initial term of this Agreement shall be for a period of Ten
(10) years, beginning on the Effective Date and terminating at 11:59 pm Pacific
Standard Time (PST) on December 31, 2020. The City shall have the option to
extend this agreement by five years.

4.2 Transfer. Upon termination or expiration of the Agreement, all employees and agents
of the Operator shall vacate the premises of the Golf Courses and the Operator’s
Offices and shall have no further rights or duties thereon, except to ensure and
organize a proper transfer of the premises, equipment and property, records, all
inventories, Prepaids (credit books and gift cards), and change funds of the Golf
Courses back to the City. The Operator will maintain a current list of contracts and
leases for the benefit of the golf courses and surrender it to the City upon transfer.

4.3 Termination or Convenience. Either party to this Agreement shall have the right to
terminate this Agreement by delivering to the other party written notice of its
intention to terminate at least 90 (ninety) days prior to the effective date of the
termination.

OPERATOR’S BASIC SERVICE OBLIGATIONS.

5.1 Golf Management Services. The Operator shall sell, rent, lease, store, and repair golf
equipment, sell golf-related clothing and supplies, provide instructional services in
the playing of golf, and operate the Golf Courses, Pro Shops, Golf Cart Rentals, and
Driving Ranges consistent with the standards and conditions in this Agreement. The
Operator shall employ managers, golf professionals, and other personnel at the Golf
Courses, subject to the approval of the City.
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Merchandise. The Operator is authorized to make purchases in order to

provide and maintain in the Pro Shops such inventory of golf merchandise

as deemed necessary within the Department’s Approved Annual Budget to
adequately meet the expectations of the public. If the revenue from
merchandise sales exceeds the amount in the Approved Annual Budget, the

Operator may exceed the merchandise purchasing amount in the Approved

Annual Budget by 66% of the actual revenue in excess of the budgeted

amount. After written notice to and consultation with the Operator, the

Department shall have the right to prohibit the sale and rental of any item of

merchandise if the Department, in its sole discretion, determines that the

item(s) is of such inferior quality as to not be in the public interest to be
offered for sale or that such item(s) is not necessary or desirable for proper
service to the public. Unless otherwise approved by the Director, the

Operator will maintain minimum/maximum inventory levels for sale in the

pro shops as follows:

. At Interbay a minimum of $80,000 (Eighty thousand dollars) to a
maximum of $275,000 (Two hundred seventy five thousand dollars).

° At Jackson, Jefferson, and West Seattle courses a minimum of $25,000
(Twenty five thousand dollars) each to a maximum of $100,000 (One
hundred thousand dollars) each.

. In the event that a new facility is built or retail shop expanded,
Director and Operator shall set new minimum and maximum inventory
levels for that facility.

Tournament Credit Books. The Operator shall keep a system of accounts
for prepaid books (credit books) of tournament winnings awarded at each
course for tournament play. The course manager shall control the credit
book accounts such that he or she can only increase or decrease winners’
book accounts. The system will only allow a total increase to winners’ book
accounts by no more than the total available in the tournaments’ credit book
account. The Operator shall be able to run reports for all tournaments at all
courses and to check all credit book balance sheets. Credit book holders
shall be able to spend funds at any of the City facilities.

Golf Lessons. The Operator shall provide for Golf Lessons by employing
qualified instructors accredited by the PGA, LPGA, and the PGA, LPGA
apprentice program. The Operator shall cause all golf instructors, including
Class “A” PGA Golf Professionals, to comply with the rules and regulations
of the Golf Course Manual.

Golf Programs. Operator shall implement and promote golf programs as
provided in the Golf Course Manual by providing group lessons, range balls,
and general golf instruction, and by conducting tournaments for men’s and
women’s clubs, junior and senior groups, leagues, and outings. The
Operator shall comply with the terms of the First Tee Agreement.
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5.1.5 Minimum Hours of Operation. At a minimum, the facilities shall initially be
open and available to the public in accordance with the schedule attached as
Exhibit C - Initial Hours of Operation. Thereafter the days of operation and
daily hours of operation shall be as recommended by the Operator and as
approved by the Department.

5.1.6 Restaurants. The Operator shall provide Restaurant services at the Golf
Courses. The Operator shall submit menus and menu prices for approval by
the Department annually or by the schedule established by the Department.
Initially, the hours of operation shall be as shown in Exhibit - C Initial
Hours of Operation. The Restaurant services operation shall be used as an
enhancement to the golf programs administered by the Operator, and will be
coordinated with golf events sponsored by (1) the daily clientele visiting the
facilities, (2) recognized clubs as defined in the Golf Manual, attached as
Exhibit A, and (3) corporate groups. Tournament packages shall include
special menu selections for events of 16 (Sixteen) or more golfers. In
situations where the food and beverage required to be purchased exceeds the
budget due entirely because the revenue for food and beverage exceeds the
revenue budget, operator shall be entitled to exceed the food and beverage
purchasing budget by 35% of the over budgeted revenue amount.

5.1.7  Quality Control. Operator shall regularly retain a qualified “shopping”
service from an outside vendor to use trained shoppers to anonymously
evaluate customer service, operations, employee integrity, merchandising,
and product quality. All reports from the provider shall be forwarded to the
City. These costs will be reimbursed by the City.

Building and Equipment Maintenance Services. Throughout the term of this
Agreement, the Operator shall keep and maintain in good, operable, usable, and
sanitary order and repair the interiors and hard surface exteriors contiguous to the
club houses, driving ranges, and parking lots of the Golf Courses, including, but not
limited to, the Pro Shops, restrooms, storage spaces, the driving ranges, mini golf
course, golf cart rentals, and restaurants, and all buildings, structures, improvements,
fixtures, equipment, and utility systems, which may now or hereafter exist on or in
the Golf Courses. Excluded are golf course grounds and grounds maintenance
buildings maintained by the City. The Operator shall provide for such ordinary
repairs, replacements, rebuilding, and restoration as may be required to maintain the
Golf Courses in compliance with this Agreement. All replacements, rebuilding, and
restoration, other than ordinary repairs, shall be approved in writing by the City prior
to implementation. Maintenance that would exceed the Annual Approved Budgeted
amount shall be approved in writing by the City prior to implementation.

Capital Improvements and Small Construction Projects. Under the direction of the

City, Operator is authorized to manage the design and construction of small
construction projects under $7,000. The Director will approve all conceptual designs
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using the standard City procedures for small public works projects. Parks reserves
the right of inspection during construction. All work must be approved by Parks prior
to start of use by Operator or general public.

The Operator shall not undertake any major improvements, additions, alterations, or
changes that cost in excess of $5,000 (collectively, “Improvements”) to the Golf
Courses or appurtenant facilities without the prior, written approval of the
Department. All work is subject to the Operator securing applicable permits, and
compliance with all terms and conditions imposed by the Department in its sole
discretion. Improvements shall be reimbursable under this Agreement.

Department Ownership. Except for leased equipment and proprietary property of the
Operator, the ownership of all Golf Courses structures, buildings, equipment, or
improvements thereto or thereon, merchandise, golf hand carts, and Golf Course
maintenance equipment constructed or acquired by the Department, or by Operator on
behalf of the Department, and all alterations, additions, or betterments thereto, shall
remain with and be owned by the City.

Inventories. The Operator and the Department shall jointly inventory City-owned
equipment following a mutually agreeable schedule.

Inspections. The City may conduct both scheduled and unscheduled inspections of
the Golf Courses without interrupting the normal operations. The City shall retain a
written report of such inspections for reference and a copy of the report shall be
forwarded to the Operator. The Operator shall review the report and prepare a written
response to the noted exceptions and findings within 15 (fifteen) days of the receipt of
the report, including contemplated courses of action to correct the noted exceptions
and findings. After consulting with the Superintendent, the Operator shall take
corrective action suggested by the Superintendent.

Operator Offices. Operator has a license to use the Operator Offices for the purpose
of managing the City’s Golf Courses and for incidental office use. The license to use
the Operator Offices will automatically cease with the termination or expiration of
this Agreement.

OPERATING RESPONSIBILITIES.

6.1

Annual Budget. The Operator shall submit to the City, for its review and approval,
the Annual Budget for each Operating Year of this Agreement. The Annual Budget
for the first Operating Year will be provided by the City. Beginning in 2011, the
Operator will submit a proposed Annual Budget no later than June 1 of each year
under the Agreement for the upcoming calendar year (by way of example, the
proposed Annual Budget for Operating Year/calendar year 2012 by June 1 of 2011).
The City shall approve, disapprove, and adjust the proposed Annual Budget by
December 1 of each year as part of its annual budget process. Each proposed Annual
Budget shall be in a format acceptable to the City and shall include, but not be limited
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to, proposed Fees and Charges, the projected number of Operator employees, the
projected number of rounds of golf played and Driving Range buckets of golf balls
purchased, and all projected revenues by source and golf course and the proposed
Direct Costs and expenses, identifying those that are paid by the Operator and
reimbursed by the City. After consultation with Operator, the Superintendent shall
have the authority to negotiate changes to the proposed Annual Budget including, but
not limited to, the projected revenue, projected costs, and the method of cost
allocation, marketing plans, and advertising.

Reports

6.2.1

6.2.2

6.2.3

Annual Reports. Beginning on or before February 15, 2012, and thereafter
on or before February 15 of each Operating Year during the Term, the
Operator shall submit to the Superintendent, for his or her review and
approval, an annual report (“Annual Report”). Each Annual Report shall
include a description of the physical condition of the Golf Courses and list
any repairs or improvements made during the most recently concluded
Operating Year. Each Annual Report also shall include a detailed revenue,
cost, and expense report in a form acceptable to the City. Annual Reports
will be submitted by the Operator in electronic media using mutually
agreeable software and in hard copy when requested. If the Superintendent
doesn’t approve the Annual Report, the Operator shall take all corrective
action and submit a revised report to the Superintendent for review and
approval. A report of all inventories (including prepaids and change funds)
as of December 31 of each year shall be submitted to the City by January 15
to the Parks Accounting Manager.

Monthly Reports. The Operator shall submit to the Department, for its
review and approval, on or before the twentieth day of the month following
each month of operations under this Agreement, a detailed and complete
report regarding the prior month’s operations in a form acceptable to the
Department (“Monthly Report) (See Exhibit D - Sample Monthly Report
Template). Each Monthly Report shall include a summary regarding the
physical condition of the Golf Courses and any major repairs or
improvements made during the most recently concluded month, as well as a
monthly inventory. Each Monthly Report also shall include a summary of
the financial condition of the Golf Courses including the revenue by
category and course, the categorized costs, and other financial data as may
be required by the Department. The Operator shall provide additional
information and documentation relating to any expense or income entry as
the Department may require. Monthly Reports will be submitted by the
Operator in electronic media using mutually agreeable software and in hard
copy when requested.

Loss Reports. A Loss Report shall be submitted to the Parks Accounting
Manager within 48 hours for any loss of any asset, including cash but not
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including inventory, valued at $100 or more per occurrence, and the loss of
inventory exceeding $500 or more. The report shall be submitted on the
City’s Loss Report form (see Exhibit H) and shall include:

The exact or estimated amount of the loss.

Composition of the loss (cash/checks).

Date of the loss.

When and how the loss was discovered.

Whether it is known, who is responsible for the loss, (and, if so, the
name).

When possible and appropriate to get, a copy of the police report shall
be included in the report to the City.

G. Whether the loss is covered by insurance.

moNw»>

e

6.2.4 Shopper Reports. An outside company will be retained to provide shopper
reports. Reports will be conducted at the request of the Director and will be
promptly forwarded to the City.

Compliance with Laws. The Operator shall comply with all municipal ordinances, all
state and federal laws, and all regulations applicable to the operation of the Golf
Courses and the management services provided under this Agreement. The Operator
will comply with all applicable laws and regulations applicable to management or
service contracts that involve facilities financed with tax-exempt bonds under federal
tax law. The Operator shall not knowingly permit any illegal activities to be
conducted on or at the premises of the Golf Courses. The Operator shall obtain all
such required permits or licenses from the appropriate regulatory agency before
undertaking any regulated activity.

Governing Law. This Agreement and the rights of the parties hereto shall be
governed and construed in accordance with the laws of the State of Washington. The
venue of any lawsuit between the parties arising under this Agreement shall be King
County, Washington, and the parties hereto do hereby stipulate to the jurisdiction and
venue of the Superior Court for King County, Washington.

Compliance with Rules and Regulations. The Operator shall comply with all rules
and regulations set forth in the Golf Course Manual and will enforce all such rules at
the Golf Courses.

Operator’s Obligations to Refrain from Discrimination (Equality of Treatment).
Without limiting the generality of Section 6.3, the Operator will comply and shall
require its subcontractors to comply with all applicable equal employment opportunity
and nondiscrimination laws of the United States, the State of Washington, and the 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.
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Signs. The Operator shall not post any permanent signs at the Golf Courses without
the prior approval of the Department.

Marketing and Advertising. The Operator shall use its best efforts to maximize the
public use of the Golf Courses by effectively marketing and promoting the Golf
Courses to ensure financial and operating success. For each operating year, the
Operator shall submit to the Department as a part of the proposed Annual Budget a
complete marketing and advertising plan and shall include a year-end marketing and
advertising report along with the Annual Report concerning all activities undertaken
by the Operator with respect to the approved marketing and promotion plan for the
applicable Operating Year. The Operator may deviate from the amounts provided
within the budget and marketing plan to respond to unexpected market conditions
after first consulting with and obtaining the approval of the Director. The City
reserves all advertising rights associated with the Golf Courses and Operator will
purchase any advertising on behalf of the City.

Utilities. Upon commencement of the term of this Agreement, the Operator shall be
responsible for arranging for the utility services required by the Golf Courses,
including, but not limited to, water, gas, electricity, sewer service, and trash removal.
The Operator acknowledges that during the term of this Agreement there may be a
defect, deficiency, or impairment of any utility system, water system, water supply
system, drainage system, waste system, heating or gas system, or electrical apparatus
or wires serving the Golf Courses. Any expenses incurred by the Operator to correct
any such defect, deficiency, or impairment shall be a Direct Cost, aside from capital
expenditures.

Safety. The Operator shall immediately correct any unsafe conditions to the Golf
Courses, or notify the Department of any potentially unsafe conditions, as well as any
potentially unsafe practices occurring thereon. The Operator shall contact an
emergency medical response provider as soon as reasonably possible after becoming
aware of any person on or at any of the Golf Courses who is in need of medical
attention because of illness or injury. The Operator shall cooperate fully with the
Department in the investigation of any accidental injury or death occurring at the Golf
Courses and shall submit promptly to the Superintendent an accident report
describing any injuries or deaths at the Golf Courses. An incident log will be
maintained at the Golf Courses by the Operator.

Use of Facilities Restrictions. The Operator shall obtain from the Director prior
written approval of any events or activities not otherwise specifically provided for or
authorized under the Agreement, or any extraordinary events or activities requiring
the exclusive use of any of the Golf Courses or any portion thereof.

Meetings. Representatives of the Operator and the Department shall, at a minimum,
meet monthly and at such other times as may be required by the Department to
review the Operator’s performance under this Agreement, to review the monthly
financial reports submitted by Operator, and discuss any problems or emerging
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6.13 Fee Structure.

6.13.1

6.13.2

6.13.3

6.13.4

Fees and Charges. Initially all Fees and Charges shall be the current Fees
and Charges in effect at the Golf Courses as of the Effective Date. (Exhibit
L.) Beginning with the Operator’s submission of the proposed 2012 Annual
Budget on June 1, 2011, the Operator shall propose Fees and Charges for
the coming year. Additionally, Operator shall conduct a biannual market
survey of comparable local municipal golf courses and driving ranges and
provide the Director with the results. The Operator, in the exercise of its
professional judgment, shall recommend Fees and Charges at such rates that
will best meet the goals of maximizing Golf Courses net revenue and the
positive golfing experience of golfers of all ages and skills. The Department
will review, revise as needed, and establish Fees and Charges for the
upcoming operating year.

Changes to Fees and Charges. At any time during the Term, the Operator
may propose off-season Fees and Charges for rounds of golf, cart fees,
Driving Range fees, and temporarily lower fees, discounts, or promotional
programs based on sound business practice. Any change to Fees and
Charges are subject to prior approval by the Department.

Other Charges. All charges directly charged to the public that are related to
golf course operations, including course and range fees, fees for classes and
lessons, equipment fees and other usual golf course fees and charges paid by
golfers shall be proposed by the Operator in its proposed Annual Budget and
are subject to approval by the Department. Restaurant and retail prices,
including prices for Pro Shop equipment and supplies, are not included in
Fees and Charges and shall be proposed by the Operator in its proposed
Annual Budget, and may be changed at other times by Operator as market
conditions and costs change, subject to Department approval. The
Department shall have the right to reject any price changes and request
Operator to change to a specified price. If the Operator proposes an increase
in the maximum fees authorized by the Department other than in the
proposed Annual Budget submission, the Operator shall submit such
proposed changes to the Department for approval at least 90 (ninety) days
prior to the proposed implementation date. Any such change will be
implemented only with the written approval of the Superintendent.

Discounts. Except as specifically authorized in writing and by mutual
agreement as part of this contract, employees of the Operator shall not
receive discounts to the above listed fees. In acknowledgment of the retail
food and beverage operations, an industry conforming standard policy for
food and beverage consumption is attached as Exhibit J, PGC FB House
Policies.
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6.13.5 Reciprocal Play. In addition, there is an established reciprocal play policy
allowed, attached as Exhibit K, Reciprocal Play and Practice Policy.

6.13.6  Operator Employee Merchandise Discounts. All operator employees are
eligible to purchase pro-shop merchandise at cost plus 10%. If the item is
discounted to the public below this price, then the employee would pay that
price with no additional discount. Employees may not use their discount to
purchase items for resale.

6.14 Business License, Permits, and Leasehold Excise Tax.

6.14.1 Non-Reimbursed Costs and Expenses. The Operator shall obtain and pay
for without reimbursement by the City a) the state licenses, registrations,
and permits; unless authorized herein, b) any federal government fees, taxes,
charges for the Operator’s business, ¢) the Operator’s City of Seattle
Business Licenses, and d) leasehold excise taxes, if any. Any Operator legal
and administrative costs associated with obtaining these licenses and
permits will not be reimbursed by the City. Any late charges or penalties
incurred by the Operator associated with obtaining these licenses and
permits will not be reimbursed by the City without prior approval.

6.14.2  Reimbursed Direct Costs and Expenses. The City will reimburse Operator,
as a Direct Cost, the actual fees paid by the Operator for Washington State
Liquor Control Board licenses and permits, Seattle-King County
Department of Public Health permits and inspections, and other permits and
fees directly related to the operation of the Golf Courses and approved by
the City in the Approved Annual Budget. Any Operator legal and
administrative costs associated with obtaining these licenses and permits
must be approved in advance by the City. Any late charges or penalties
incurred by the Operator that is associated with obtaining these licenses and
permits will not be reimbursed by the City without prior approval of the
Director.

6.15 Restaurant and other Goods and Services. The Operator shall at all times maintain a
complete list or schedule of the prices charged for all goods and services supplied to
the public by or at the Golf Courses. Such list or schedule of proposed prices shall be
included in each proposed Annual Budget provided to the Department. Such prices
shall be based on the following considerations: a) that the Golf Courses are intended
to serve the needs of the public with the goods and services supplied at a cost
comparable to other local sources of similar goods and services and b) that the
potential profit margin should accommodate the cost of providing the goods or
services in compliance with the obligations of this Agreement. If the Department
notifies the Operator that a fee or a price being charged is not fair and reasonable,
then Operator shall have the right to confer with the Department to justify such fee.
Following reasonable conference and consultation thereon, the Operator shall
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immediately make such fee/price adjustments as may be ordered by the Department.

7. COSTS AND EXPENDITURES, LATE FEES.

7.1

Direct Costs. All Direct Costs (the normal and ordinary costs of operating and
maintaining the Golf Courses) shall be paid by the Operator from the Operator’s bank
accounts, and Operator shall be reimbursed by the City. The City will reimburse
Direct Costs without mark-up or profit to the Operator, and such costs will include
only the actual amount paid by Operator to persons and entities unrelated to the
Operator.

The amounts paid by the Operator for salaries, wages, compensation, and benefits to
its employees that are to be reimbursed by the City are required to be determined at
fair market value and not be based upon any share of net profits from the operation
of the Golf Courses. Executive personnel are not to be reimbursed as Direct Costs
but instead are to be included as part of the Management Fee provided in Section 8
below.

Late fees paid to vendors will not be reimbursed without approval of the Director.
Subject to the above limitations, a Direct Cost shall be any cost which is directly
related to the normal and ordinary staffing, operations or maintenance of the Golf
Courses only when approved by the City in the Approved Annual Budget or when
proposed by the Operator and approved in writing by the City, including but not
limited to the following:

7.1.1 Operator employee salaries, wages, and compensation.

7.1.2 Operator’s employee benefits including vacation, sick leave, health
insurance, HSA Contributions, 401(k) contributions, disability insurance,
and worker’s compensation insurance.

7.1.3 Employee Incentives and Bonuses. Employee incentives that comply with
City policies are authorized and will be considered a Direct Cost.
Authorized incentives are to express employee appreciation, and are
generally of minimal value (less than ten dollars); the value is in the giving
and not in the gift itself. The reimbursement request for any incentives that
comply with City policies must include a completed City Form A-22 (see
Exhibit I). Any other employee incentive or bonus will be excluded as a
Direct Cost and will be paid at Operator’s sole expense.

7.1.4 Food for Operator Employees. Food provided to employees that complies
with City policies is authorized and will be considered a Direct Cost. In
acknowledgment of the retail food and beverage operations, an industry
conforming standard policy for food and beverage consumption is attached
as Exhibit J. All food purchased by employees under the attached food and
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beverage policy will be excluded as a Direct Cost and will be at the
Operator’s or employee’s sole expense.

Personal Mileage Reimbursement. Reimbursement of Operator employee
usage of personal cars for business purposes shall be considered a Direct
Cost, up to the then current rate approved by the IRS. Operator employees
requesting mileage reimbursement shall maintain and submit mileage/trip
logs as required by the Department. Mileage will be reimbursed no greater
than the current rate authorized by the IRS. The employee must submit with
the reimbursement request a log of beginning and ending mileage and
beginning and ending location, the business reason for the travel, along with
the date of trip.

Lease and/or rental of equipment.

Repair and maintenance of golf and hand carts, irrigation systems, and
capital equipment.

Uniforms, laundry, and linens.

Operating supplies, office supplies, cleaning supplies, and other
miscellaneous supplies.

Audit. Performance or financial audits that may be required by the City.
Advertising and marketing expenses.

Travel. Travel for reasonable, necessary, and normal business purposes is a
Direct Cost, but must comply with City policies for reimbursement limits.
These limits include flying coach on airlines; food and lodging is limited to
either the Federal Per Diem rate or the Federal Runzheimer Rate Table.
Travel will only be reimbursed for Operator’s employees, and not for any

family or non-employees traveling with the employee.

Telephone, postage, and freight directly related to the operation of the Golf
Courses.

Utilities and utility deposits, including natural gas, water, electric power,
telephones, garbage, recycling, and trash collection.

Parking lot maintenance.

Washington State Business and Occupation taxes on the Direct Costs or
reimbursement of same.
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7.1.17 Refunds. Refunds will be expensed and not deducted from revenue, and
will be reimbursed by the City.

7.1.18 Food, Beverages, and restaurant supplies.

7.1.19  Petty cash reimbursements must meet the same guidelines as other invoices,
including an itemized receipt listing what was purchased and that the
purchase was paid (proof of purchase and payment).

7.2 Direct Cost Budget. The Direct Cost Budget is a portion of the Annual Budget and
includes inventory.

7.3 Excluded Operating Costs. Those operating costs that are paid by the City but are not
included in the Direct Cost Budget include and are limited to the following:

7.3.1 Those maintenance and/or operating costs that are due to any reason beyond
Operator’s reasonable control, an “occurrence of force majeure” including,
without limitation, acts of God, riots, strikes, and/or fires, provided,
however, that such expense shall continue only during the pendency of the
particular occurrence of force majeure and are subject to the prior approval
of the Superintendent.

7.3.2  Base Management Fees and Revenue Growth Incentive Fee paid as part of
this contract to the Operator.

7.4 Capital Expenditures. A Capital Expenditure is not a Direct Cost and each must be
separately approved by the Director before it may be undertaken. The City is
responsible for the cost of any Capital Expenditure approved by the Director.
Examples of such expenditures include, but are not limited to equipment for the
driving ranges, golf course maintenance, kitchen, and restaurant fixtures, etc. The
City may request that the Operator contract for and make capital improvements and
reimburse the Operator for these improvements per the Capital Budget and subject to
applicable public works laws and procedures.

Any Capital Expenditures other than minor construction under Section 7.5 to be
managed or implemented by Operator will be under a separate agreement between
the City and the Operator.

7.5 Small Construction Projects. Pre-approved small construction projects under Section
5.3 and included in the Annual Budget will be reimbursed.

8. OPERATOR COMPENSATION.

8.1 Base Management Fee. During each year under this Agreement, the City will pay the
Operator a fixed annual management fee (the “Management Fee”). For years 2011
and 2012, the Management Fee will be $285,000 (Two Hundred Eighty Five
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Thousand dollars) payable in twelve monthly installments of $23,750 (Twenty Three
Thousand Seven Hundred and Fifty dollars). The Management Fee for any partial
year or month during the Term shall be made pro rata based upon the number of
months in the year or days in the month when this Agreement was in effect. For the
purposes of pro rata calculations only it is agreed months will contain 30 (thirty)
days. The City will pay the Management Fee by check mailed to the Operator within
10 (ten) working days (excluding City holidays) after receipt and City acceptance
without contest or question of the Monthly Report and supported by an invoice from
the Operator.

For the years 2013 and after, the Management Fee will be reviewed biannually in
concert with the City budget cycle. The Superintendent shall have the option of
increasing the Management Fee for the next budget cycle up to 4% per annum. This
increase shall be at the Superintendents’ sole discretion, and will include
considerations such as inflation, changing infrastructure, and performance. Any
increase will be subject to IRS rules regarding compensation for management of bond
financed facilities.

Revenue Growth Incentive Fee. During the Term, the City will pay the Operator a
Revenue Growth Incentive Fee of an amount equal to 10% (Ten percent) of the
excess of the actual Adjusted Gross Revenue over the Adjusted Gross Revenue
Target(s) for that year. The Adjusted Growth Revenue Target(s) shall be set by and
at the sole discretion of the Superintendent each year, and shall take into account the
historic and anticipated growth in Adjusted Gross Revenue. The City will pay the
Annual Incentive Fee by mailed check to the Operator within 10 (ten) working days
(excluding City holidays) after the City’s receipt and acceptance without dispute,
contest, or question by the City of the Operator’s Annual Report. The Annual Report
will include an invoice from the Operator that details the calculation of the Annual
Revenue Growth Incentive.

Annual Limit on Operator Compensation. Notwithstanding any provision in this
Section 8 regarding adjustments to Operator’s fees, the Base Management Fee shall
not be less than 80% of the total compensation paid to Operator for any calendar year
under this Agreement. No portion of the compensation paid to the Operator may be
based on a share of the net profits from the operation of the Golf Courses.

Payment Procedures.

8.4.1 After receipt from the Operator of applicable invoices that have been
approved without contest and accepted by the City, the City shall reimburse
the Operator for Direct costs by check mailed to the Operator within 10
(ten) business days, excluding City holidays, after receipt of the Operator’s
invoices in a form approved by the City.

8.4.2 The Operator shall submit original copies of all bills and invoices. Each bill
and invoice shall be approved and shall be signed by an Operator
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management employee. Operator may submit the full year invoices at the
beginning of the year to be approved and paid by the City each month.

8.5 Reimbursement Submittals. The Operator will submit receipts, invoices for all Direct
Costs, and expenses to the City according to a schedule that has been approved by the
City. In no event shall the reimbursement submittals be processed more often than
once a week with the exception of twice per month payroll reimbursements. The City
reserves the right to review all reimbursement submittals, seek justification from the
Operator and once accepted by the City, issue a reimbursement.

8.5.1

85.2

8.5.3

854

Salary reimbursement requests must be separated by golf course and include
by employee: name, total hours, pay rate, total cost, and cost for each
benefit (taxes, health insurance, etc.). The request must include a report
from the Operator’s payroll system that includes the above information.

At year-end, reimbursement requests must be separated by calendar year;
any single request that includes expenses from two calendar years will not
be reimbursed and returned to the Operator for resubmission as separate
requests by year.

Reimbursement Summary. Each request shall include a summary that
includes sub-totals by golf course and list each vendor, date paid, check
number, and amount. Attached to the summary shall be the original invoice
that was paid. A copy of the check must be attached to each invoice(s).
Vendor invoices shall include detail itemization and be on the vendor’s
letterhead or invoice with the vendor’s name, address, etc., or if on an
invoice form provided by the Operator, shall include identifying information
and the vendor’s signature.

The City and operator shall agree to work diligently toward an electronic
submission system acceptable to state auditors that increases efficiency and
combined cost of submission to City

Payment Approval and Certification. Prior to submission of any requests for
reimbursement, the Operator shall provide a letter signed by the CEO that
identifies all employees authorized to sign and approve reimbursement
requests (on the summary page). Each summary invoice shall include a
certification statement as follows:

“I, the undersigned, do hereby certify under penalty of perjury that the
materials have been furnished, services rendered, or labor performed as
described herein and the claim is a just, due, and unpaid obligation against the
City by the Operator, and I am authorized to authenticate and certify to said
claim.” The certification shall be signed and dated.
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9.  FINANCIAL AND ACCOUNTING PROCEDURES.

9.1

9.2

Accounting Procedures. The Operator shall employ a method of accounting for all
the revenues and expenses in connection with the operation of the Golf Courses that
is consistent with the City’s modified cost basis reporting, and that correctly and
accurately reflect the gross receipts and disbursements received or made by the
Operator from the operation of the Golf Courses. The Operator shall establish and
implement adequate internal controls for this operation and all cashiering and cash
handling that comply with GAAP, and with the City’s cash handling policies. The
method of accounting, including bank accounts, established for the operation shall be
separate from the accounting system used for any other business operated by the
Operator.

Monthly Reports and Transactions. The Operator shall provide to the City a Monthly
Report of the previous month’s transactions and financial status of the Golf Courses.

9.2.1 Monthly Report. Within 20 (Twenty) days of the end of each month, the
Operator shall provide the City with a Monthly Report that includes the
current month and year-to-date inventory levels and income statement.

9.2.2 On a weekly basis and schedule provided by the City, the Operator will
provide a copy of every bank deposit slip and a copy of every credit card
batch settlement for the previous week, and a revenue report that separates the
revenue by category and source approved by the City.

9.2.3 After review of the above items, the City may request additional reports that
detail previous transactions.

10. BUSINESS RECORDS.

10.1 Types of Records. The Operator shall keep and store within the city limits of Seattle,

Washington the following records and documents:
10.1.1  Regular books of account such as general ledgers;

10.1.2  Journals including any supporting and underlying documents such as
vouchers, checks, tickets, bank statements, etc.;

10.1.3  Sales tax returns and checks and other documents proving payment of sums
shown;

10.1.4  Cash register tapes or computerized records for the identification of day-to-
day sales;

10.1.5 Logs showing the dates and times of Driving Range and greens usage and
Golf Lessons at the Golf Courses; and
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10.1.6  Any other accounting records that the City, in its sole discretion, deems
necessary for proper reporting of receipts.

10.1.7  All books and records will be turned over to the City after 3 (Three) years
for retention in City archives, in City-authorized storage boxes with a
completed City archival form attached to each box as required by the City
Archivist. These records may be in electronic format on CD’s or DVD’s.

Audit of Records. All documents, books, and accounting records kept by the
Operator pursuant to this Agreement shall be open for inspection by representatives
of the City during usual business hours and at a location within the Seattle City limits
during the term of this Agreement and for at least 3 (three) years thereafter. In
addition, the City or its authorized representative may, from time to time, conduct an
audit of the books of the operation of the Golf Courses and observe the operation of
the business. The City will use its best efforts to minimize the interruption with the
normal operation of the Golf Courses during any inspection or audit performed
pursuant to the provisions of this section. The City and Operator will independently
conduct and jointly conduct “surprise” cash and inventory audits as each deems
appropriate. The results of the audits will be documented in a written report, a copy
of which will be given to both parties.

Annual Financial Statements. The City may request and the Operator shall provide to
the satisfaction of the City audits of financial statements and golf course operations.
The audit shall be performed by independent certified public accountants or other
persons designated by the City, and the cost of the audit shall be included as a Direct
Cost of operation.

Public Records. All information obtained in connection with the City’s inspections of
the records or audits and all information submitted to the City may be or become
subject to public inspection and/or reproduction as public records.

INSURANCE AND INDEMNITY.

11.1

Insurance.

11.1.1  Worker’s Compensation Insurance. The Operator shall keep in full force
and effect at all times during the term of this Agreement worker’s
compensation insurance for all workers employed pursuant to this
Agreement in compliance with RCW 51 and any applicable federal statute.
If any work is sublet, the Operator shall require its sub-operator(s) similarly
to provide worker’s compensation insurance for all of the latter’s employees
unless all the employees are covered by the Operator.

11.1.2  Liability Insurance. The Operator shall keep in full force and effect, at all
times during the term of this Agreement, Commercial General Liability
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(“CGL”) insurance (including Premises/Operations, Products/Completed
Operations, Personal Injury/Advertising Injury, Contractual Liability,
Independent Contractors, Stop Gap/Employers Liability and Commercial
Liquor Liability), Business Auto Liability, and, if necessary,
Umbrella/Excess Liability insurance so as to provide total limits of liability
of not less than $6,000,000 per occurrence Combined Single Limit Bodily
Injury and Property Damage, except $1,000,000 each offense as respects
Personal Injury/Advertising Injury and $1,000,000) each
Accident/Employee Stop Gap/Employers Liability. “The City of Seattle”
shall be included as an additional insured under each policy whether liability
is attributable to the Operator or the City and coverage shall be primary and
non-contributory with any insurance or self-insurance maintained by the
City.

Property Insurance. The City shall insure or self-insure real property and
personal property, including new buildings and additions under construction
on City premises (but excluding land such as greens, fairways, trees, and
landscaping), inventory, and mobile equipment (including leased mobile
equipment) for the current replacement value thereof subject to various
deductibles for the benefit of both the City and Operator. The City shall
obtain from its property insurer a waiver of subrogation in favor of the
Operator to the extent that property insurance applies to any loss. In
addition, the City agrees to waive its rights of recovery for claims involving
damage to City property in excess of $1,000 for any loss within the
applicable deductible amount up to the attachment point of property
insurance coverage.

The Operator is responsible for the cost of any insurance on Operator’s
personal property kept on-site at the Golf Courses, and such amount will not
be a Direct Cost. The Operator hereby releases the City from any claim
arising in any way from loss or damage to Operator’s personal property.

Commercial Crime Insurance. The Operator shall keep in full force and
effect at all times during the term of this Agreement a Commercial Crime
insurance policy in the amount of $250,000 for employee dishonesty and
coverage for theft, disappearance, and destruction of or to monies or funds
of, in, or at the Golf Courses in an amount as dictated by the exposure at any
given time, but in no event less than $50,000. All amounts set forth in
herein shall be per occurrence and in the aggregate. The City may require
the Operator to purchase a fidelity bond on behalf of the City whereby in the
event any officer, employee, agent, or subcontractor of Operator embezzles,
steals, or otherwise fraudulently or improperly takes or obtains City funds,
money, or property, the City shall be reimbursed for the total amount of
funds taken up to $250,000 per occurrence. This cost shall be a direct
insurance cost.
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Evidence of Insurance. The Operator’s professional insurance broker shall
deliver to the City, in a timely manner, certificates of insurance and copies
of declarations pages, schedules of endorsements, and additional insured
policy provisions for all insurance required pursuant to this Agreement
acceptable to the City. Each insurance policy required hereunder shall
provide that cancellation shall not be made without 30 days (10 days with
respect to cancellation for non-payment of premium) prior written notice to
the City. Insurance Certification shall be issued to, and notice of
cancellation/reinstatement may be mailed to:

The City of Seattle

Attn: Risk Management Division

P.O. Box 94669

Seattle, WA 98124-4669
Insurance certification shall not be mailed, but shall be delivered
electronically (as may notice of cancellation/reinstatement) by facsimile
transmission to (206) 470-1270 or as an email attachment in PDF or XLS
format to riskmanagement @seattle.gov.

Cost of Insurance. The cost of the insurance required by this section and
any deductible that the Operator pays for claims on the insurance required
by in this Section (except claims less than $1,000 involving damage to City
property only to the extent to which Operator is responsible for the damage
under subsection 11.1.C.) shall be Direct Costs and shall be borne by the
City.

11.2 Indemnity.

11.2.1

11.2.2

The Operator shall defend, protect, indemnify, and hold the City, its
officers, elected officials, volunteers, agents, and employees from and
against any and all suits, judgments, causes of action, claims, losses,
demands, damages, liabilities, and expenses, including, but not limited to,
attorney’s fees and costs of litigation, resulting from death or injury to any
person or damage or destruction of any property or property rights arising
out of or relating to any act or omission of the Operator, its agents,
subcontractors, or employees, or arising out of or relating to the work to be
performed under this Agreement, including any breach of Operator’s
obligations herein. In the event a claim or legal action is covered by RCW
4.24.115, Operator’s indemnification obligation shall not extend to damages
resulting from the City’s sole negligence, and in the case of concurrent
negligence, Operator’s indemnification obligation shall apply to the extent of
the negligence attributed to the Consultant, its employees, subcontractors, and
agents.

The Operator shall defend, indemnify, and hold harmless the City for any

fines imposed by administrative regulatory bodies, except for fines resulting
from and directly related to action for which the City is solely and
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completely responsible. In the event the City is only partially responsible
for said action or inaction, the Operator shall defend, indemnify, and hold
harmless the City for the full amount of such fines.

11.2.3  The City does not and shall not waive any rights against the Operator which
it may have by reason of the indemnity clause of Section 11.2 because of the
acceptance by the City of any of the insurance policies described in Section
11.1.

11.2.4 The indemnity clause of Section 11.2 shall apply to all damages and claims
for damages of every kind suffered, or alleged to have been suffered, by
reason of any of the operations of this Agreement, regardless of whether or
not the insurance policies referred to herein shall have been determined to
be applicable to any of such damages or claims for damages.

11.2.5 The foregoing indemnity is specifically and expressly intended to, constitute
a waiver of Operator’s 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 from claims made by
Operator’s employees.

11.2.6 THE OBLIGATIONS UNDER THIS SECTION 11.2 SHALL SURVIVE
THE EXPIRATION OR TERMINATION OF THIS AGREEMENT.
OPERATOR AND THE CITY EACH REPRESENT THAT THIS
SECTION WAS MUTUALLY NEGOTIATED AND AGREED UPON.

12.  REPRESENTATIONS AND WARRANTIES.

12.1

12.2

Organization and Authority. As of the date of this Agreement and thereafter, the
Operator hereby represents and warrants that (a) it is a Limited Liability Company
(type of organization) duly organized, validly existing, and in good standing under the
laws of the State of California (state) and is qualified to do business in all other states
where necessary in light of its business or properties and has all requisite power and
authority to conduct its business and own its property utilized under this Agreement,
(b) it has all necessary power and authority to execute, deliver and perform its
obligations under this Agreement, (c) the execution, delivery, and performance by the
Operator under this Agreement has been duly authorized by all necessary action and
this Agreement has been duly and validly executed and delivered by the Operator,
and (d) this Agreement constitutes the legal, valid, and binding obligation of the
Operator and is enforceable against the Operator in accordance with its terms, except
as the enforceability thereof may be limited by applicable bankruptcy, insolvency,
reorganization, or moratorium or other similar laws relating to the rights of creditors
generally.

No Conflict. As of the Effective Date and thereafter for the term of this Agreement,
the Operator hereby represents and warrants that the execution, delivery and
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performance by the Operator of this Agreement does not and will not a) conflict with
or violate any provision of its articles of incorporation or bylaws, b) result in a
material breach or violation of any term or provision of, or constitute a material
default under, any material agreement or instrument to which the Operator is a party
or by which the Operator or any of its assets are bound, or ¢) contravene or constitute
a material default under any provision of applicable law or regulation.

Accuracy of Representations and Warranties. The representations and warranties
contained in this Agreement do not contain any untrue statement of a material fact or
omit any material fact necessary in order to make the statements contained herein not
misleading or incomplete.

Survival of Representations and Warranties. The representations and warranties set
forth by the Operator in this Article 12 shall survive the date of this Agreement and
shall terminate only upon the sixth anniversary of the date of termination of this
Agreement.

DEFAULT AND TERMINATION.

13.1

13.2

13.3

14.1

Default. If Operator violates breaches or fails to keep or perform any term, provision,
covenant, or obligation under this Agreement, the City may provide the Operator with
written notice specifying the failure or breach and providing a period of time
determined by the City as reasonably necessary to cure the failure or breach. If
Operator’s breach relates to a monetary obligation, a reasonable time to cure will not
exceed ten (10) days. If the Operator does not cure the breach or failure within the
time required by the City’s notice, Operator’s breach will be a “Default”. If the cure
cannot reasonably be completed in the time provided by the City, Operator will not be
in Default if a cure is commenced within the notice period and thereafter diligently
pursued to timely completion. No waiver by the City of any Operator breach or
Default hereunder shall be construed to be or act as a waiver of any subsequent
breach or Default by the Operator.

City Remedies. If the Operator fails to cure any Default, the City shall have the
following nonexclusive rights and remedies at its option: (1) to cure such Default on
Operator’s behalf and at Operator’s sole expense and to charge Operator for all actual
and reasonable costs and expenses incurred by City in effecting such cure; (2) to
terminate this Agreement upon written notice to Operator.

If there is an Operator Default, the City shall not be liable for damages by reason of
termination or City entry onto the Golf Courses. The City may also avail itself of any
other remedy provided by law.

MISCELLANEOUS.

Entire Agreement. This Agreement and the documents expressly referred to herein
constitute the entire agreement among the parties with respect to the subject matter
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hereof and supersede any prior agreement or understanding among the parties with
respect to such subject matter.

Severability. If any provision of this Agreement or the application of such provision
to any party or circumstance shall be invalid, the remainder of this Agreement or the
application of such provision to other parties or circumstances shall not be affected
thereby.

Notices. All notices, requests, demands, consents, and other communications
required or permitted to be given by this Agreement shall be in writing and personally
delivered or placed in the United States mail, properly addressed and with full
postage prepaid, certified, and return receipt requested. Such notices shall be deemed
received at the earlier of (a) the date actually received, or (b) 5 (Five) business days
after such mailing. Such notices shall be sent to the parties at the following
addresses, unless other addresses are furnished by appropriate notice:

If to the City, to:

The City of Seattle Department of Parks and Recreation

Attention: Golf Manager

100 Dexter Avenue North

Seattle, Washington 98109-5119

If to the Operator, to:
Premier Golf Centers, LLC
2466 Westlake Ave, N. #8
Seattle, WA 98109

Assignment; Subcontract. This Agreement shall be binding on, and shall inure to the
benefit of, the parties to it and their respective heirs, legal representatives, successors,
and assigns. The City’s willingness to enter into this Agreement with Operator is
conditioned, in part, on City’s confidence in Operator’s management structure.
Operator shall not subcontract or assign any of its rights or delegate any of its duties
under this Agreement to a third party unless a) the Superintendent gives his/her prior
approval, in writing, of the third party contract prior to execution, and b) the third
party contract is consistent and complies with all the terms and conditions of this
Agreement. No assignment or subcontract shall release Operator from any of the
obligations under this Agreement and Operator shall remain jointly liable for
performance of this Agreement unless expressly released by the Superintendent in
writing. For purposes of this Section, any sale or transfer of company ownership or
assets that results in a change in the voting or decision-making control of the limited
liability company or change in corporate structure shall also constitute an assignment.

Counterparts. This Agreement may be executed in one or more counterparts, all of
which shall constitute one in the same instrument.

Headings. The article and section headings in this Agreement are for convenience of
reference only, and shall not be deemed to alter or affect the meaning or interpretation
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of any provisions hereof.

Governing Law and Venue. This Agreement shall be construed and enforced
according to the laws of the State of Washington without regard to any otherwise
governing principals of conflicts of laws. Venue for any action relating to or arising
from this Agreement will be in the Superior Court of King County. This Agreement
shall be construed neutrally and not in favor of or against any party.

Amendment. This Agreement shall not be modified or amended except by a written
agreement executed by both of the parties.

Further Actions. Each party shall execute and deliver such other certificates,
agreements and documents, and take such other actions, as may reasonably be
required to carry out the provisions or the intent of this Agreement.

14.10 Exhibits. The following exhibits are incorporated and made a part of this

Agreement:

A. Golf Course Manual.

B. Lease between the City of Seattle Department of Parks and Recreation and Seattle
Junior Golf Foundation, d/b/a First Tee of Greater Seattle.

C. Initial Hours of Operation.

D. Sample Financial Reporting Template.

E. Real Property Description.

F. List of Existing Leases.

G. 2009 Operator Financial Results.

H. City Loss Form.

I.A-22 Request for Payment for Food and Gifts.

J. Premier Golf Food and Beverage House Policies.

K. Reciprocal Play and Practice Policy.

L. Greens Fee Schedule 2010.
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IN WITNESS THEREOF, The City of Seattle Department of Parks and Recreation and
(Operator Name) caused this Agreement to be executed by its
proper officers on the dates shown below.

By the Operator

, 2010
Signature Date
By the Department of Parks and Recreation

, 2010

Christopher Williams, Acting Superintendent Date

26 DPR Golf RFP 2010 ORD Attach 1



GOLF ORDINANCE ATTACHMENT 1

EXHIBIT A - Golf Course Manual

Seattle Golf Courses
Jackson Park Golf Course - Jefferson Park Golf Course - West Seattle Golf Course
Interbay Golf Course
The purpose of the Golf Course Manual is to establish uniform rules, procedures and operating
policies for the operations of Jackson Park Golf Course, Jefferson Park Golf Course and West
Seattle Golf Course (the Golf Courses).

The Golf Course Manual provides direction and valuable information for golf course operations.
It is the City's desire that The Golf Courses be a major community service program which
enhances the quality of life to participants of all ages.

All matters pertaining to the operation of The Golf Courses, fee and policy changes shall be
directed to the Golf Director, Seattle Parks & Recreation.

DEFINITIONS

In order to facilitate the use of the Golf Course Manual the following definitions will apply:

o The City of Seattle will hereinafter be referred to as "City."

° Premier Golf Centers, LLC will hereinafter be referred to as "Operator."

° Jackson Park Golf Course, Jefferson Park Golf Course and West Seattle Golf Course
will hereinafter be referred to as the “Golf Courses".

° The men’s, women’s and junior clubs at the Golf Courses will hereinafter be referred to
as the "Recognized Clubs."

° The daily diary of the golf course activity will hereinafter be referred to as "Log
Books."

o The following professional organizations will hereinafter be referred to by their
abbreviated titles:
e The Professional Golfers' Association of America as the "PGA."
e  The Ladies Professional Golfers' Association of America as the "LPGA."
e  The United States Golf Association as the "USGA."

° The Course Manager will be an employee of, report directly to, and receive instructions
and guidance from the Operator.

° The Class "A" Golf Superintendent in charge of maintenance will hereinafter be
referred to as "The Golf Superintendent."

° Golf Course maintenance staff will be referred to as "Crew" or "Crews."

° Junior rates shall apply to youths under 17.

. Senior rates shall apply to all adults 60 years of age and up.

GOLF SHOP OPERATIONS.

A. Operating Philosophy.

Operating Goal is to provide quality service in all activities to insure the enjoyment of all

patrons, and to generate revenue for the City.

2.  Professional Staff Functions
a. Maintain the functions in a manner consistent with the desires and the policies of the

City and the Operator to include:
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1) Pro shop sales.
2) Power and Hand cart rental and maintenance.
3) Golf Club Rentals.
4) Lesson promotion and programs.
5) Course marketing activities.
6) Driving range operations.
7) Starting, course Marshaling, tournament promotion and booking activities.
8) Cleanliness and maintenance of the facility.
9) Customer relations.
10) Revenue collection.
Supervision of Personnel.
Employ a Class "A" PGA member in a supervisory capacity.
Merchandising (Pro Shop).
Maintain a well-stocked and attractive pro shop offering merchandise commensurate with
wants and needs of the patrons.
Accountability.
a. Establish and maintain accurate records regarding the following:
1) All revenue, as per management agreement.
2) Tournament bookings.
3) Lesson activity.
4) Rounds of golf.
5) Cart usage.
6) Daily weather.
7) Starting times.
8) Driving range revenue.
Customer Relations.
a. Professional image and courtesy.
1) Maintain a well dressed and well groomed appearance at all times.
2) Maintain a standard of integrity and philosophy consistent with the policies and
procedures outlined in this manual.
3) Address all customers in a friendly and courteous manner.
4) Make every attempt to greet customers by name.
City’s Responsibility.
The City is responsible for establishing major operating policies, such as the rate schedule
for green fees, range fees, and hours of operation. The process for changing policies is to
make a request to the Department of Recreation and Parks Manager of Golf.
Management Responsibilities.
General Responsibilities of Course Manager
a. The direction and supervision of all golf course administrative, operational, and
procedural activities, and the personnel assigned to those activities.
b. Perform other duties as assigned by the Operator.

Specific Responsibilities of Course Manager.
a. Conduct various golf tournaments and initiate and promote golf activities for the
golfing public.
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b. Cooperate with the Recognized Clubs and their various committees and render
professional advice, opinions, assistance and services as required.

c. Administer and train a staff of employees, as necessary, to perform duties and meet
requirements for sales, rentals and services which are, in the opinion of the City and
the Operator, necessary to carry out the provisions of the management agreement.

d. Operate and maintain a golf shop for repairs, handling, storage, sales, leasing, and
services relating to golf, equipment, golf cars and hand carts.

e. Be available, as necessary, to attend regular and special meetings of the Recognized

Clubs and to discuss areas both within the realm of his/her duties and those for the

benefit of the course and the City.

Supervise the starting of play by golfers, and the proper charging of green fees and

other fees, as necessary, and required.

Operate and supervise a marshal program at the course.

Ensure that golf be taught only by qualified instructors.

Hire, discipline and discharge personnel.

Plan and schedule the assignment of personnel to cover a seven day per week

operation.

k. Ensure that golf cars are maintained and in operable and safe condition.

I.  Recommend public safety measures and maintain a continuous safety program in
compliance with applicable laws.

m. Provide security for all maintenance buildings and equipment, service yards, materials,
supplies, and, especially, toxic chemicals.

n. Report any emergency, unusual condition or incident to the Operator immediately.

o. Inspect the course daily to ensure proper maintenance and operation, and, as required,
make decisions concerning the closing of the course.

Xx. Provide a month report of inspection reports.

p.- Ensure that the course manager and/or a designated representative is on duty at the
start and close of the scheduled work day.

g.- Sell, rent, store and/or repair golf equipment, clothing and supplies, sell instructional
services in golf play, rent golf cars, and operate a driving range.

r.  Represent the Operator/City before civic and private groups for discussion of Course
operations.

s.  Maintain the golf course Log Book in accordance with established rules and
procedures.

Supervision of Personnel. Employ a Class "A" PGA member in a supervisory capacity.

FOOD & BEVERAGE OPERATIONS

Operating Philosophy.

Operating Goal. Provide quality breakfast, lunch and (where applicable) dinner service to

ensure the enjoyment of all patrons.

Professional Staff Functions. Maintain the functions in a manner consistent with the

desires and the policies of the City and the Operator to include:

=

e

1) Restaurant marketing activities.

2) Cleanliness and maintenance of the facility.
3) Customer relations.

4) Revenue collection.
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Merchandising (Restaurant). Maintain a well-planned menu designed to maximize sales
volume as well as margins and offer dining commensurate with wants and needs of the
patrons.

Accountability. Establish and maintain accurate records regarding restaurant revenue.

Customer Relations, Professional image and courtesy.

a.  Maintain a well dressed and well groomed appearance at all times.

b.  Maintain a standard of integrity and philosophy consistent with the policies and
procedures outlined in this manual.

c.  Address all customers in a friendly and courteous manner.

d. Make every attempt to greet customers by name.

Management Responsibilities.

General Responsibilities of Restaurant Manager.

a.  The direction and supervision of all food service personnel.

b.  The appearance and cleanliness of the dining and kitchen area is of prime importance,
and the Restaurant Manager is responsible for the general maintenance and decor of
the restaurant as necessary to maintain the quality and appearance levels.

Specific Responsibilities of Restaurant Manager.

a.  Host various club and group functions and parties and initiate and promote dining
opportunities to the general public as well as users of the golf facilities.

b.  Administer and train a staff of employees, as necessary, to perform duties and meet
standards for service which are, in the opinion of the City and the Operator, necessary
to carry out the provisions of the management agreement.

c.  Ensure that alcoholic beverages be served by licensed food servers of legal age.

d.  Hire, discipline and discharge personnel.

e.  Plan and schedule the assignment of personnel to cover a seven day per week
operation.

f. Ensure that kitchen equipment is maintained and in sanitary, operable, and safe
condition.

g.  Recommend public safety measures and maintain a continuous safety program in
compliance with applicable laws.
h.  Report any emergency, unusual condition or incident to the Course Manager

immediately.
L. Inspect the Restaurant daily to ensure proper maintenance, cleanliness and operation.
j.  Ensure that the Restaurant Manager and/or a designated representative is on duty at or

before the start and at or after the close of the scheduled Restaurant hours.

k.  In conjunction with the Operator, maintain a continuous training program on
restaurant maintenance and related subjects, and plan, schedule, and coordinate
maintenance programs with personnel in other divisions and departments.

L. Sell food and beverage services.

GOLF CAR OPERATIONS.

Vehicle Operation.

No vehicle other than golf cars supplied by the Operator shall be permitted (except as

required for maintenance purposes).

Golf cars and hand carts must not be taken over aprons, greens, tees, sand traps or areas

between the greens and traps surrounding the green.
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When play has reached the green, golf cars and hand carts must be left on cart paths or at
least 30 feet away from the side of the green.

Cars or carts of any kind should not be driven or pulled through wet or muddy areas or over
sprinkler heads.

STARTING AND MARSHALLING.

Starter Responsibilities.

Get the golfing public on the Course for play by reservation, or off the waiting list, with the
least delay and discomfort and in the best possible frame of mind.

Use every expediency at his/her command to keep the golf operations running efficiently
and without undue delay or commotion.

Start golfers on time according to the reservations and in compliance with the waiting list.
Fivesomes will be allowed at the discretion of the Starter.

Assign fivesomes or less for play, making certain there is a green fee and recorded name on
the Starter Sheet for every golf player on the golf Course.

Inform each golfer to retain his/her cash register receipt throughout his/her round of golf
play as he may be asked to show the receipt to authorized persons.

Keep score cards and pencils at the counter and give them to golfers who request them.

Be properly groomed and attired.

Know the types of grass in the tees, fairways and greens; be familiar with maintenance
operations and requirements of the Course, be familiar with other public fee golf courses in
the area and with all types of tournaments and prominent golf organizations, such as,
USGA, PGA, LPGA, PUBLIC LINKS, etc.

Be fair and considerate of golf patrons at all times, treating everyone equally, and at all
times being courteous, friendly, helpful, tactful, effective and impartial.

Patiently and courteously answer all questions of patrons and explain to them golf rules and
policies and etiquette, in compliance with local rules and USGA rules.

Note in the Log Book all complaints and suggestions concerning the operation or
maintenance of the course and inform the complainant that his/her complaint will be
referred to the course manager.

Inform golfers called from the waiting list of the players with whom they will be playing.
Practice good housekeeping while on duty by keeping the Starter area clean.

Rules of Play. The speed of play can be increased by observing strictly the USGA and
local rules of golf, the etiquette of golf and the traditions of the game. It is important to
play as quickly as possible and avoid unnecessary delays. The golden rule is applicable to
play on the Golf Course. Practice ready golf.

Marshaling Responsibilities.

Operator shall recruit the services of volunteer marshals to be on duty at all appropriate
times, with the exception of periods of inclement weather. . The primary purpose of the
marshals' duties shall be to expedite play on the course at all times. A secondary duty will
be to ensure compliance with all Golf Course Rules and Regulations.

Under no circumstances will playing golf be considered as course marshaling during the
scheduled work week.

The marshals will require players to maintain their position on the Course to speed up play
and verify that golfers have required equipment.
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Players will be required to observe golf course etiquette, replace fairway divots, rake sand
bunkers and repair ball marks on the greens. The marshals will assure safe practices by all
golfers.

The marshals will enforce regulations concerning the use of golf cars and electric hand and
pull carts.

Periodically during the day, inform golfers to please keep their positions on the Course,
replace their divots on the fairways and repair their ball marks on the greens, as we are
striving to maintain excellent playing conditions.

Non Reserved Players Policy

Golfers who do not have a reserved starting time must register with the Starter on the daily
waiting list (Call Sheet) prior to play.

Golfers without reservations who are at the Course and ready to play may register on the
Call Sheet as a single or in groups of two, three, four or five (upon Starter's discretion).
Playing group vacancies, cancellations, and open or unreserved starting times will be filled
only from the Call Sheet on a first-come, first-served basis with priority determined by the
time of registration with the Starter. Those who have registered as a group will be called
for play as openings become available for the number of players in the group.

When sufficient players are available from the Starter Sheet and/or the Call Sheet, the
Starter will send groups of four to the starting tee. If fewer than four players are available,
the Starter may send out groups of two or three. A single player may be sent out alone only
if no other golfers are available and if it appears they will not be available within a
reasonable time.

As players on the Call Sheet are sent to the first tee their names will be scratched from the
sheet.

The golf course Starter on duty is responsible for assigning foursomes, and for scheduling
and starting all players in accordance with Reservation/Call Sheet rules and regulations.
Golfers are not permitted to buy, sell, or transfer starting times or Call Sheet positions.
Only those golfers who are properly registered and who are called by the Starter will be
allowed to start play.

The golf course Starter may switch or interchange starting times if in his/her judgment such
change would prevent delays, eliminate confusion, correct a problem or be of general
benefit to the players involved and to those following.

The Starter will call players to the tee by the starting time number marked on their cash
register green fee receipt, and/or by name. After calling the group due on the tee, the
following group will be given a five minute warning call by number and name. The next
group will then be given a ten minute warning call by number and name.

Reservation Policy.

Starting time reservation requests for daily play will be accepted at the Course Starter's
office up to one week in advance of playing date desired. Requests may be made, in person
by automated reservation system or by phone.

Reservations will be made only for groups of two, three, four, or five players, and openings
in a group will be filled from the Call Sheet on the day of play. Reservations will not be
accepted for a single player.

Only two reserved times per person is allowed, and that person must be a member of the
group for which the reservation is made unless there are acceptable extenuating
circumstances.

32 DPR Golf RFP 2010 ORD Attach 1



10.

—» <

GOLF ORDINANCE ATTACHMENT 1

The name of the person making the reservation will be recorded on the Starter sheet
opposite the time assigned. On the day of play, players’ names will be marked to recognize
their green fee has been collected.

A reservation may be forfeited if the golfer making same does not check in with the Starter
at least fifteen minutes prior to the assigned starting time. A reservation may also be
forfeited when only one of a group having a reserved time is present fifteen minutes prior
to tee-off time. If a reservation is forfeited, the players involved may be registered on the
Call Sheet in priority order if they so desire.

Reservations are not transferable to another player. If a reservation is canceled, the Starter
will offer the time to the next applicant, or if the time is open on the day of play, it will be
filled with names from the Call Sheet in the order listed.

Permanent starting times will not be assigned at any time, however, the Operator may have
one reserved time per hour on Saturday, Sunday and holidays to allow for possible human
error during the reservation process.

If, for any reason, the Course is closed the entire day, all golf play reservations for that day
will be canceled. If the Course is closed only temporarily, players whose reservations are
the earliest starting time of the day will be the first group off the tee and all other times will
follow in sequence. The Starter will make every effort to get all players on the golf course
as soon as possible. Players unable to begin at their assigned starting times due to
inclement weather will be reassigned starting times at the discretion of the Starter.

The City may schedule use of the golf course as a setting for official business. Appropriate
activities include promotion of economic development or intergovernmental relations. Such
use shall be directly related to City business and shall not include purely personal use of the
golf course by City officials or their families. For official business, the City may reserve a
tee time more than one week in advance. In such cases, the following procedure should be
used:

a.  The Director of Golf must approve the proposed use.

b.  The use will not pre-empt any previously scheduled tournament or event.

c.  All requests will be routed through Manager of Golf

The Recreation and Parks Director has the ability to schedule 2 (Two) special golf outings
per year (including one for City employees, if desired) without the minimum number of
player requirements for either weekend or weekdays.

Hours of Operation. Except for lighted driving ranges and non-course activities, golf
courses will open from one half hour before sunrise and will close one half hour after
sunset.

Closing Course.

Operator is responsible for decisions concerning temporary or all day closing of the
Course. In making such decisions, due consideration will be given to the welfare of the
general public and golf course.

COURSE RULES, REGULATIONS AND ETIQUETTE.

General.

The following activities are prohibited on grounds or facilities except as authorized by
Operator or City.

a.  Storage of private or personal property.

b.  Solicitation of any kind.
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c.  Circulation or posting of handbills, petitions, advertising matter, promotional
material, and literature.

d.  Selling of any goods, wares, or merchandise.

e.  Carrying or discharging any firearm, air gun, sling shot, or fireworks of any kind.

f.  Use of the course for any purpose other than to play golf in the accepted manner.

All beverages taken on the Course must be purchased from the Operator. No coolers can

be brought on Golf Courses.

Throwing trash (paper cups, candy wrappers, etc.) anywhere on the course is prohibited.

It shall be unlawful for any person to loiter on the Golf Courses, and unauthorized persons

are not permitted.

Dogs, cats or any other animals shall not be brought on the course under any

circumstances.

Picnicking or recreational play, other than golf, is prohibited.

Overnight or day camping is not allowed on any part of the course.

Cars must be parked in designated parking areas only, and overnight parking in the parking

lot is not allowed.

Reserved parking may be provided for the Starter, Golf Professionals and Course Manager

within the clubhouse parking area.

If necessary, the Seattle Police Department may be called upon for assistance in enforcing

these regulations.

Holes must be played in sequence and a golfer in the wrong fairway must give way to

players playing that hole.

No more than one golfer shall play out of one bag. Each player must have his/her own set

of clubs.

It is the responsibility of each player to replace divots, rake and smooth traps, and repair

ball marks or other damage on the greens.

Golfers are responsible for injuries or damages resulting from their golf shots.

Starter shall have the right to allow spectators only for special events with prior approval

from the City and Operator.

In the interest of all, players must play without delay, and all groups must keep their place

on the Course or allow following players to play through.

Operator reserves the right to cancel playing permits for individuals or organizations using

course facilities if at any time conditions justify such action.

Golfers may be refused playing privileges, or they may be removed from the course for:

a.  Submitting false information for the purpose of securing golfing privileges.

b.  Playing golf without paying a green fee or registering with the Starter.

c.  Obvious inability to play golf and to maintain their position on the course.

d. Intoxication, disorderly conduct, use of abusive or profane language, inappropriate
dress or other behavior detrimental to the normal and orderly operation of the Course.

e.  Failure to comply with the existing rules and regulations governing golf play,
practice, operation of carts or pull carts, personal conduct, and appropriate dress.

Dress Code.

Appropriate golf attire must be worn at all times.

a.  Swim trunks and bathing suits are not allowed in the clubhouse or on the course and
driving range.

b.  Shirts must be worn on both the course and driving range at all times.
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c.  Shoes worn on the course must be appropriate for golf.

d. In addition to these specific guidelines, it is up to the discretion of the Starter to
determine appropriate golf attire.

e.  Marshals will assure that these guidelines are adhered to on the golf course and
driving range.

Golf Play.

USGA Rules of Golf and posted local rules will govern play at all times.

No play is allowed on the Course when it has been closed for any reason.

Golfers under the age of 14 (Fourteen) years may play on the Course only when they have

demonstrated appropriate knowledge of golf course etiquette and are accompanied by an

adult responsible for child. At the discretion of the Starter, golfers under the age of

fourteen may be able to play without being accompanied by an adult.

All players must be registered with the Starter before playing any part of the golf course.

All players must have a current cash register receipt or a valid daily ticket in their

possession during play.

Practicing anywhere on the course at any time is prohibited. Players must use the driving

range, putting green, and other designated practice facilities for practice.

When sufficient players are registered, four persons will be scheduled in each playing

group on tee #1.

Fivesomes are allowed at the discretion of the Starter.

Unless prior permission is given, golfers will tee off only between the appropriate tee

markers.

TOURNAMENTS.

General Information.

Any golf club, company, golf association, or other organization may request authorization

to hold a golf tournament on a first come, first served, basis.

All tournaments must have a Tournament Agreement requiring multiple reserved starting

times with a minimum of 16 (Sixteen) players.

Tournament fees and charges will be set by the Operator subject to the approval of the

Director of Recreation and Parks. Fees and charges are subject to change without prior

written notice. Tournament fees will be based on fees and charges in effect on the date of

the tournament. All fees and charges in effect on date of tournament must be paid and

received 15 (Fifteen) days prior to day of tournament.

All pre-scheduled tournament events will be charged at the current daily fee per player.

Any discount rates will not apply with an exception to the Recognized Clubs.

Individual starting time reservation requests will not be accepted for starting times which

fall within a scheduled tournament period, however, the course may fill any unfilled or late

starting time with players from the daily call sheet.

Unless otherwise authorized by the Operator, tournament playoffs to settle a tie will not be

permitted.

Refunds on tournament green fees will not be made except when the course is officially

closed due to inclement weather or other adverse conditions.

Green fees for those participants who have not commenced play will be refunded in

accordance with established procedures if the course is closed prior to or during a

tournament,.
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Tournament participants must observe all prevailing rules and regulations covering use of

the Course, personal conduct, dress, and golf play as prescribed by the City and the

Operator.

Tournament sponsors are liable for any personal injury, property damages or repairs

resulting from tournament play.

Tournament sponsoring organizations must agree that, during use of the course facilities,

no person will be excluded from participation, denied any benefit or otherwise be subjected

to discrimination because of his/her race, creed, color or national origin.

All scheduled tournaments will be posted on the course bulletin board for information to

the general public at least two weeks in advance of the tournament dates.

The following information on each scheduled tournament will be entered in the Log Book

by the Operator or the designated representative.

a. Name of the organization holding the tournament.

b. Date and time of play.

c.  Number of players.

d. Name, address, and phone number of the tournament chairperson.

All scheduled tournaments shall be encouraged to purchase prizes from the golf shop per

the fee schedule.

Permit Procedures.

Tournament requests will be taken beginning the first of the eleventh month of the year for

the coming year, (ex. November 1, 2011 for January 1 through December 31, 2012).

No tournament will be confirmed until the following:

a. A tournament contract is signed by the organization representative booking the
tournament and the Operator.

b. A check for 10% (Ten percent) of the total charges for the tournament is received.
These fees must be received along with the signed contract.

c. The total remaining fees must be paid in full no later than 15(Fifteen) days prior to the
scheduled tournament or the tournament will be canceled.

The 10% (Ten percent) deposit may be waived at the discretion of the Operator.

The Recognized Clubs may schedule a one day weekend tournament per quarter. The

recognized club tournament event can start at 7:00 a.m.

The Recognized Clubs may have one (1) multiple-day event per year for their club

championships.

In order to receive a refund of the 10% deposit, Operator must receive written notification

of cancellation at least 60 (Sixty) days prior to the date of the scheduled tournament

All tournament fees are calculated on the current fees charged on the day the tournament is

held. These fees are subject to change requiring no notification to the organization or

individual responsible for booking the tournaments.

On receipt of tournament fees within the time allocated, the Operator will immediately fill

out and sign the approved two-part receipt for the fees paid. The original copy will be sent

to the applicant and one copy will be placed on file with the contract. Receipt of payment

will be noted in the Log Book.

Starting times for which advance payment has been made and for which a Tournament

Contract has been executed will be blocked out on the Starter Sheet for the day of the

tournament.

Tournament Categories.
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Prepaid use. Permits use of golf course for those starting times reserved by the tournament
sponsoring organization. A 10% (Ten percent) deposit is required at the time the
tournament contract is signed and the tournament is scheduled.

Shotgun Tournaments. Shotgun tournaments (tournaments where all golfers start at the

same time on a different hole) may be permitted under certain conditions and restrictions

and must be approved by the Operator and are subject to the following requirements:

a.  Generally must be held Monday through Thursday only.

b.  Pay for a minimum of 144 (One hundred, forty-four) players.

c.  Shotgun tournaments are not generally exclusive-use tournaments and the playing
privilege cannot be transferred to any other group. Starting times after the tournament
will be made available to the general public, and the Operator reserves the right to fill
incomplete foursomes within the tournament group from the daily Call Sheet.

d.  Course manager can book four (8) weekend Shotgun tournaments per year.

Group League Play. Group play must be approved by the Operator and is subject to the

following restrictions:

a.  Permitted Monday through Thursday only, exclusive of holidays.

b.  Must pay prevailing tournament and green fees.

c.  May tee off after 4:00 p.m.

d.  Junior Tournaments.

1). The Operator may schedule an annual City sponsored Junior Tournament for
boys and girls who are not yet 18 (Eighteen) years of age. Participating junior
golfers will pay a special discounted tournament entry fee to the Operator.

2). Course manager will coordinate appropriate varsity golf team practices and
league matches during their golf season (High School and College.)

Accounting.

The course manager will receive payment for tournament fees by mail or in person at the

course. In the absence of the course manager, the Starter on duty may accept payment and

issue appropriate receipts.

On the date of the tournament, play will be recorded on that day's Starter Sheet in the usual

manner. A ticket will be rung for all paid players in the tournament and the tournament

representative will be issued a cash register receipt.

SCHOOL TEAM PLAY.

Purpose.

1.  To provide young people the opportunity to participate in organized competition in a
sport that is not always accessible to all social and economic levels of our society.

2. To provide young people with the opportunity to develop an interest in a lifetime
sport through involvement with the schools.

Policy and Procedures.

1. Letter applications for school team play, for the following year, must be submitted to
the Operator between September 15 and November 1. Applications will not be
accepted prior to September 15, and those applications received during the specified
period for submission will be processed in the order received. Priority will be given
to schools within the Seattle School District boundaries.

2. In processing an application for school team play, the Operator will:

a.  Make every effort to comply with the school request.

b.  Designate and assign the days and times for school play.
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c.  Issue a letter authorizing use of the Course, including dates and times.

d.  Prior to January 2 of each year, meet with the golf coach or other designated
faculty representatives of the requesting schools to make necessary
arrangements, discuss procedures, rules, and regulations, and to schedule the
school team play.

3. Each school authorized for team play must submit a team roster and schedule for
practice and league play to the Operator at least two weeks prior to the opening of the
season. Team members must meet standard eligibility requirements at the junior
high, high school or college level.

4. School golf teams will not be allowed on the Course unless accompanied at all times
by a golf coach or other designated faculty representative. Teams will be classified as
a group, and the assigned coach or faculty member will represent them and be held
responsible for their conduct.

5. Each school may be permitted to play at junior rates for a period of twenty weeks

between January 1 and May 31 of each year.

Team members may play one 18-hole round on the assigned day or days.

Team practice and/or league play will be permitted only on those weekdays

(excluding holidays) assigned by the Operator. School golf teams shall report to the

Course between the hours of 2:00 p.m. and 3:00 p.m. on the days scheduled for play.

Any changes or exceptions must be approved by the Operator.

8. Each participating school is allowed four foursomes and a coach or faculty member
for practice matches and for scheduled league matches. Only one match may be
scheduled on any one day.

9.  For school team practice rounds and team league play, the golf coach or designated
faculty representative will pay the prevailing junior fee for each participating team
member. Payment may be in cash or by first party check for the exact amount due.

10. The golf coach or designated faculty member will pay the prevailing junior green fee
when playing golf while supervising the school team activity. Regular green fees will
be paid for play at any other time.

11.  School team players will be required to show their student identification cards.

12.  School golf team members, golf coaches, and faculty representatives will be expected
to observe and adhere to the rules of conduct, dress, and golf play prescribed by the
City. The Operator reserves the right at all times to cancel a playing permit if
conditions justify such action.

JUNIOR GOLF PROGRAM.

Purpose.

Create a future interest in golf by providing opportunities for young people to learn the

game of golf.

Establish guidelines that will enable young golfers to integrate comfortably with adult

players on the Course.

Ensure an ongoing program of education for young people interested in sports (specifically

golf) as a contribution to their own personal development.

Junior Certification Program.

The Certification Program for junior golfers under 15 years of age is the responsibility of

the Operator.

oo
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The Certification Program is designed to improve the golfing skills of junior boys and girls,

and to enhance their knowledge and awareness of the rules of golf, golf etiquette, and golf

course care.

To complete the Certification Program, junior golfers must:

a.  Take and pass a written examination on USGA Rules of Golf, golf etiquette, and golf
course care.

b.  Successfully demonstrate their golfing skill and ability on the driving range and the
putting green.

c.  Become familiar with and understand the Course Rules and Regulations.

Appropriate study material covering the subjects included in Certification Program written

examinations will be made available to junior golfers through the Operator. Certification

applicants will be encouraged to read and study the material provided before taking the

written examination, and study material will be returned to the Operator for reissue to other

applicants.

Each junior under 15 (Fifteen) years of age will also be required to complete one semester

of junior golf instruction and/or be able to pass a field playing proficiency test to be

administered by one of the professional staff at the course.

The Operator will present a junior Certification Card to each applicant who successfully

completes the Certification Program.

Notification of the junior Certification Program will be posted on the bulletin board and in

the Starter office, and all required information will be recorded on the approved index card

by the Operator.

General Policies

The Operator is required to establish, promote, and maintain:

a. A Junior Golf Club.

b.  Four Junior Golf Tournaments per year.

Juniors will be defined as a child under 15.

Parental permission will be required for Junior Golf participation.

RECOGNIZED CLUBS.

Purpose.

To offer a vehicle for organized competition, handicapping and fellowship for the course

patrons.

To establish a nucleus of patrons for the Course.

Policy.

The course will only recognize three separate clubs. They are as follows:

a.  One Men's Club.

b.  One Women's Club.

c.  One Junior Club.

The Recognized Clubs must be totally self supporting through their own dues structure.

Each Recognized Club must establish a Board of Directors. This Board must have at least

five members as follows:

a.  President.

b.  Treasurer.

c.  Tournament Chairman.

d.  Operator representative.

Operator will aid in the establishment of the above clubs.
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The Recognized Clubs' bylaws must be approved by the Operator and the City.

The Recognized Clubs must belong to the appropriate amateur golf regulatory association,
(i.e. Washington Golf Association, as applicable to the Course).

The Recognized Clubs use of the Course for organized playing activities will be subject to
the policy established in this manual.

Each Recognized Club is encouraged to purchase their tournament prizes from the
Operator per the fee schedule.

No cash prizes for tournament winners will be permitted unless approved by the Operator.
Reservation privileges for the Recognized Clubs' members will be limited to the
reservation policy established in this manual.

Organized tournament privileges for Recognized Clubs will be limited to policies
established in this manual.

DRIVING RANGE OPERATIONS.

Hours of Operation. The driving range hours of operation will be as stated in the
Management Agreement.

General Policies.

The Operator shall provide a quality of range ball that will meet the needs and desires of
the golfers.

The Operator will be required to maintain the following amenities for the patrons'
enjoyment:

a.  Properly maintained standing mats and brushes.

b.  Accurate and aesthetically pleasing yardage indicators.

c.  Signs indicating safety procedures for all patrons.

d.  Adequate quantities of range balls to allow for peak usage periods.

The Operator shall have clubs available for rental use on the driving range.

ESSON PROGRAMS.

Purpose

To provide a service to all levels of golfers so that they may enjoy golf by improving their

individual skill levels.

To provide a means of introducing new golfers to the game of golf therefore improving

revenue potential and course usage.

To provide different types of instruction to fit the needs and incomes of all people desiring

to play the game of golf.

Types of lessons available

The Operator is required to provide the following types of professional instruction:

a.  Private instruction available by the half hour or in a series structure.

b.  Junior golf "swing classes" for beginners at least once per week on a perpetual basis.

c.  Adult group lessons for beginning, intermediate, and advanced players on a perpetual
basis.

d.  Periodic clinics for the Recognized Clubs demonstrating various aspects of the golf
game.

e.  Playing lessons.
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EXHIBIT B - First Tee Of Seattle Agreement
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LEASE
Between
THE CITY OF SEATTLE
Department of Parks and Recreation
and
The Seattle Junier Golf Foundation
(dba The First Tee of Greater Seattle)

THIS LEASE (“Lease”) 1s entered into this___ day of _ .20__, byand
between THE CITY OF SEATTLE ("City"), a city of the first class of the State of Washington,
acting by and through its Department of Parks and Recreation (“Parks™) and the Superintendent
thereof (“Superintendent™), and Seattle Junior Golf Foundation (dba The First Tee of Greater
Seattle) ("Lessee™) a Washington 501(c)(3) non-profit corporation organized under the laws of
the State of Washington.

RECITALS

WHEREAS, the Seattle Department of Parks and Recreation (“Parks™) has jurisdiction
over and manages the City of Seattle public golf course known as Jefferson Park, located at the
address identified in Section 1.1 below, including the buildings associated therewith; and

WHEREAS, the Lessee’s mission is to affect the lives of young people in the greater
Seattle area by providing learning facilities and educational programs that promote character
development and life-enhancing values through the game of golf; and

WHEREAS, the parties agree that the public benefits from the Lessee’s lease and
improvement of certain identified Premises at the Jefferson Park clubhouse; and

WHEREAS, the City, Lessee and Parks wish to enter into this Agreement for the purpose
of setting forth the terms and conditions under which the Lessee will occupy and use portions of
the Premises, as described below: and

NOW, THEREFORE, for and in consideration of the continuing services to be provided
to the City, for payment of rent and other value, and in further consideration of and subject to the
mutual promises, terms, conditions and performances described herein, the parties agree as
follows:

AGREEMENT

IN CONSIDERATION of the mutual covenants contained herein, City and Lessee
covenant and agree as follows:

. Lease Data; Exhibits. The following terms shall have the following meanings, except as
otherwise specifically modified in this Lease:

1.1  Building. Collectively. the Jefferson Park Golf Course Clubhouse building,
including the Premises, and their immediately surrounding areas. The Building is located at
4101 Beacon Avenue South, Seattle. King County Washington, 98108 and the real property upon

e
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which the Building is located is legally described and depicted in the attached Exhibit A (Legal
Description), which is incorporated herein by this reference.

1.2 Premises. The enclosed areas of the top floor of the Jefferson Park Golf Course
Clubhouse, including the use of an emergency egress walkway, railing and drop ladder to be
constructed by Lessee on the roofiop area outside the northern egress door, but excluding an area
of approximately 250 square feet in the unfinished storage room on the top floor that will be set
aside as storage for the Seattle Parks Department or its designee.

1.3 Premises Commencement Date. September 1, 2007

1.4 Expiration Date. August 31, 2017, unless the Term of this Lease is extended
pursuant to Section 3.

1.5 Rent and Additional Charges.

1.5.1 Rent: $400 per month.

1.5.2 Additional Charges: Whether or not so designated, all other sums due
from Lessee under this Lease shall constitute Additional Charges. payable when and as specified
in this Lease.

1.6  Permitted Use. “Permitted Use™ shall mean those uses for which Lessee iz
authorized to use the Premises under sections 6.1.1 and 6.1.2. Premises

17 MNotice Addresses.

To City: The City of Seattle
Department of Parks and Recreation
Attention: Golf Director

1600 South Dakota
Seaftle, WA O9R108

To Lessee: TFTGS
c/o Executive Director
2340 Broadmoor Dr. E.

Seattle, WA 98112
Pl Premises.

2.1 Grant. City hereby leases to Lessee and its officers, directors, employees, agents
and invitees, and Lessee hereby leases from City (on an exclusive basis) the Premises . as
defined in Section 1.2. Incident to this Agreement, and in addition to the rights granted in
Section 2.3 below, the City hereby grants the Lessee the nonexclusive right during the Term of
this Agreement to use and enter the Building, as defined in Section 1.1, for purposes of access,
inspection, maintenance and repairs affecting the Premises.

3L
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00 Condition. The Lessee has examined the Premises, has had a reasonable
opportunity to obtain inspections and reports of professionals regarding the same, and has
determined, after such examination. that the Premises are suitable for the use and occupancy
desired by the Lessee hereunder. The City makes no warranties or representations of any kind,
express or implied, with respect to the condition of the Premises or its suitability for the Lessees’
purposes other than as specified in this Agreement. The Lessee agrees that the City shall have no
liability or obligation as a result of any defect or condition of the Premises, including without
limitation latent defects. The City shall have no obligation to undertake any repairs, maintenance
or other work of any kind except as expressly set forth in this Agreement. The Lessee and the
City acknowledge that this Section has been specifically bargained for and that the City would
not be willing to permit the Lessee to use and occupy the Premises on the terms and conditions
set forth herein without the Lessee’s agreement to the terms of this Article.

2.3 Common Areas. During the Term. Lessee and its officers, directors. employees.
agents and invitees shall have the non-exclusive right to use the ground level door and stairway
to the second floor of the Building. lobbies, stairs. corridors, restrooms and other public areas of
the Building (the “Common Areas™) in common with City and other Building occupants and
their respective licensees, invilees, customers and employees, City shall at all times have
exclusive control and management of the Common Areas and no diminution thereof shall be
deemed a constructive or actual eviction or entitle Lessee to compensation or a reduction or
abatement of rent, so long as Lessee is provided with access to the Premises at all times.

24  Alterations. City. in its discretion, may increase, decrease or change the number.
locations and dimensions of any hallways, lobby areas, Common Areas and other improvements
within the Building. Such increase, decrease. or change shall not materially interfere with
Lessee’s lease of and access to the Premises and Lessee’s Permitted Use described in Section 1.6
and Section 6. City reserves the right from time to time (i) to install, use, maintain, repair,
relocate and replace pipes, ducts, conduits, wires and appurtenant meters and equipment for
service to the Premises or to other parts of the Building in areas above the suspended ceiling
surfaces. below the floor surfaces, within the walls and elsewhere in the Premises: (ii) to alter or
expand the Building (excluding the Premises); and (iii) to alter. relocate or substitute any of the
Common Areas.

2.5  Renovation or Rebuilding of the Premises. In connection with Section 2.4 above,
i and to the extent the City or the Parks entertain a major renovation or rebuilding of the
Building during the Term, the City or the Parks, as applicable, will reasonably involve Lessee in
any such discussions/planning so that Lessee can have a role in reasonably determining how a
renovated/rebuilt Building would or could involve Lessee.

3. Lease Term.

3.1 Initial Term. This Lease shall be for a term (“Lease Term™ or “Term™) beginning
on the Commencement Date specified in Section 1.3 and ending on the Expiration Date specified
in Section |.4. unless the Lease Term is terminated earlier in accordance with the provisions of

this Lease or extended as provided in Subsection 3.2 below.

3.2 Extended Term. Lessee shall have the option to extend this Lease Term for one
successive individual extended term of seven (7) vears (“Extended Term™) on the same terms

-
-3-
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and conditions set forth herein. Lessee may extend the original Lease Term to include any
Extended Term by giving City written notice of its intention to do so at least ninety (90) days
prior to the beginning of the Extended Term. For clarification, as used in this Lease, “Lease
Term™ or *Term”™ means the original term commencing on the Commencement Date and ending
on the Expiration Date specified in Subsection 1.4, and any Extended Term established by
Lessee hereunder.

4. Rent.

4.1  Rent. Commencing July 1, 2007 (“Rent Commencement Date™) Lessee shall pay
to City at the address and to the account specified by the City, without notice or demand in
lawful money of the United States (a) the monthly amount of Rent (see next clause) specified in
Subsection 1.55, (as may be offset as set forth in Section 4.2 below) in advance on the tenth day
of each month; and (b) Additional Charges as and when specified elsewhere in this Lease, but if
not specified, then within ten (10) days after written demand. Rent and, if appropriate as
reasonably determined by City, Additional Charges shall be prorated on a daily basis for any
partial month within the Lease Term, and for any partial initial month in the Lease Term shall be
paid on the first day of the Lease Term.,

4.2 Consumer Price Index Adjustment to Rent. On each Rent Commencement Date
anniversary during the Initial and any Extended Term, the Rent will be adjusted by the
percentage increase that occurred in the Consumer Price Index for all Urban Consumers (CPI-U /
1982-84 = 100). All Items, for the Seattle-Tacoma-Bremerton Metropolitan Area, as published
by the Bureau of Labor Statistics, United States Department of Labor, or its successor (“the
Index”) during the preceding calendar year (“the CPI Increase™); provided. however, that the
adjustment to the Rent shall not exceed 4% in any one year. Should any year’s CPI percentage
change be less than zero, the Rent shall not change from that of the prior year. If there is any
change in the Index base (1984-82=100) or other modification of the Index, or if the CPI is
discontinued, the Superintendent shall select a similar index of comparable statistics on the cost
of living for King County as shall be computed by an agency of the United States or by a
responsible financial periodical or other recognized authority.

4.3  Capital Improvement Rental Offset. The Lessee shall be entitled to an offset
against Rent during the Term and any Extended Term of this Agreement in an amount equal to
the Lessee’s expenditures for the approved initial renovation of the Premises (“Capital
Improvement Offset™). Lessee shall provide the Parks Finance Director with an accounting of
its costs associated with the initial capital improvements completed to the Premises, together
with such supporting documentation as the Finance Director may reasonably request. The
Finance Director shall certify the total amount of those costs and this amount shall constitute the
amount of the Lessee’s Capital Improvement Rental Offset. The offset shall be credited against
the Rent. in monthly installments. Each month, the Lessee shall report to the Parks Finance
Director the amount of Capital Improvement Rental Offset it is applying to such Rent. If the
approved amount of the Lessee’s project expenditures exceeds the available offset, the remaining
value of the Lessee’s capital expenditures shall be deemed to have been donated to the City at
the termination or expiration of this Agreement, and the improvements shall be surrendered with
the Premises as provided in this Agreement, without the need for further action by the Lessee or
the City.

4-
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44  Limitation on Offsets Notwithstanding anything in this Agreement to the
contrary, in no event shall Lessee’s monthly Rent be less than $100.

45  Taxes. Lessee shall pay to PARKS monthly whatever leaschold excise tax is
assessed by the City pursuant to Chapter 82.29A RCW and communicated to Lessee as a
consequence of the Lessee’s use and occupancy of the Premises under this Agreement. In
addition. the Lessee shall pay before their delinquency. all other taxes that may be due and
pavable with respect to its activities in the Premises.

4.6 Offset Inapplicable to Taxes and Additional Charges . The reduction and
offsetting of any Rent pursuant to Section 4, if any. shall have no effect on the amount of any
leasehold excise tax due and pavable to the City or any other tax obligation of the Lessee,
Unless the Lessee is exempt from the payment of leasehold excise taxes, all such taxes shall be
payable only in cash or cash equivalents.

47  Rentand Leasehold Excise Tax Payment Date and Address. Rent and leasehold
excise tax due and payable under this Agreement, if any, shall be remitted on the tenth (10th)
calendar day of each month during the term of this Agreement to the City at the address shown in
Article 23 hereof. or 1o such other place as Parks may hereafier designate.

4.8 Late and Refused Pavments. The Lessee acknowledges that late payment to the
City of the Rent or any other sum due to the City hereunder may cause Parks to incur costs not
contemplated by this Agreement including but not limited to processing and accounting charges
and the cost of legal enforcement of this A greement, the exact amount of which would be
extremely difficult and impractical to ascertain. Therefore, if the Lessee fails to pay any sum
afier such amount is due to the City. the Lessee shall also pay to the City a rate of interest to be
charged on delinquent accounts as established by Ordinance 117969, incorporated herein hy
reference. In addition, the Lessee shall pay the City a Twenty Dollar ($20.00) charge for each
check refused payment for insufficient funds or any other reason.

5 Late Charge; Interest. [f Lessee fails to pay the City any sum when due, such amount
shall bear interest at the rate of 12% per annum from the date due until the date paid.

6. Lessee 's Operations.

6.1 Use of Premises. Lessee shall use the Premises for the following purposes only:
Lessee’s offices; as a training, learning and community center, including activities such as
classes, exhibitions and sales; Lessee events; fundraising: regular and special meetings of
Lessee’s Board of Trustees; Lessee’s committee meetings and incidental purposes; and for
activities supporting the overall mission of the Lessee as described in the recitals above; ard in
accordance with Sections 2.1 and 2.3. As City's willingness 10 enter into this Lease with Lessee
was predicated, in part, on the nature of Lessee's business, and the compatibility of such business
with the use of the remainder of the Premises. Lessee 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.. Lessee shall promptly comply, at its sole cost and expense, with such
reasonable rules and regulations relating to the use of the Premises and Common Areas as City,
from time to time, may promulgate. Any newly promulgated rules and regulations shall not

materially interfere with Lessee’s business for the Permitted Use. In the event of any conflict
5
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between the rules and regulations promulgated by City and the terms of this Lease. the terms of
this Lease shall prevail. Lessee shall maintain the Premises in a clean, orderly and neat fashion
and to a standard established for other similar Parks properties as determined by the
Superintendent (provided that Lessee shall not be responsible for maintaining those portions of
the Premises that are City's responsibility to maintain under terms of this Lease), permitting no
objectionable odors to be emitted from the Premises and shall neither commit waste nor permit
any waste to be committed thereon. Lessee shall not permit any accumulation of trash on or
about the Premises. Lessee shall not create or contribute to the creation of a nuisance in the
Premises, and l.essee shall not engage in or permit any action that will disturb the quiet
enjoyment of any other occupant in the Premises.

6.2 Compliance with Laws: Nondiscrimination.

6.2.1 General Obligation. Lessee 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, or for any purpose offensive to the standards of the community of which
the Premises is a part. Lessee shall promptly comply. at its sole cost and expense, with all laws,
ordinances and regulations now in force or hereafter adopted relating to or affecting the
condition, use or occupancy of the Premises (provided that Lessee shall not be responsible for
maintaining in compliance with laws those portions of the Premises (including the Premises) that
are City's responsibility 1o maintain under terms of this Lease, or for making changes to the
structure of the Premises or any utilities life-satety systems of the Premises. unless required due
to Lessee’s particular use of the Premises).

6.2.2 Nondiscrimination. Without limiting the generality of Subsection 6.2.1,
and with respect to the Premises, Lessee agrees to and shall comply with all applicable equal
employment opportunity and nondiscrimination laws of the United States, the State of
Washington, and The City of Seattle, including but not limited to Chapters 14.04. 14.10 and
20.42 of the Seattle Municipal Code, if and as applicable as they may be amended from time to
time, and rules, regulations, orders and directives of the associated administrative agencies and
their officers.

6.3 Liens and Encumbrances. Lessee shall keep the Premisges free and clear of, and
shall indemnify, defend and hold City harmless from, any and all, liens and encumbrances
arising or growing out of any act or omission. or breach of this Lease or its use, improvement or
occupancy of the Premises by Lessee or any of its principals, officers, employees or agents or
subtenants. If any lien is so filed against the Premises, |essee shall either cause the same to be
fully discharged and released of record within ten (10) days after City's written demand therefore
or, within such period, provide City with cash or other security acceptable to City in an amount
equal to one and one-half (1'2) times the amount of the claimed lien as security for its prompt
removal. City shall have the right to disburse such security to cause the removal of the lien if
City deems such necessary, in City's sole discretion.

6.4  Hazardous Substances. Lessee shall not, without City's prior written consent,
keep on or about the Premises any substance designated as, or containing any component now or
hereafter designated as hazardous, dangerous, toxic or harmful and/or subject to regulation under
any federal, state or local law, regulation or ordinance ("Hazardous Substances™), except
customary office, kitchen, cleaning and other related supplies in normal quantities handled in

e
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compliance with applicable laws. With respect to any Hazardous Substances stored with City's
consent. Lessee shall promptly, timely and completely comply with all governmental
requirements for reporting and record keeping; submit to City true and correct copies of all
reports, manifests and identification numbers at the same time as they are required to be and/or
are submitted to the appropriate governmental authorities; within five (5) days after City's
request therefore, provide evidence satisfactory to City of Lessee’s compliance with all
applicable governmental rules. regulations and requirements; and comply with all governmental
rules, regulations and requirements regarding the proper and lawful use, sale. transportation,
generation, treatment and disposal of Hazardous Substances., Any and all costs incurred by City
and associated with City's inspections of the Premises and City's monitoring of Lessee’s
compliance with this Subsection 6.4, including City's attorneys' fees and costs, shall be
Additional Charges and shall be due and payable to City within ten (10) days after City's demand
therefore, if Lessee’s violation of this Subsection 6.4 is discovered as a result of such inspection
or monitoring. Lessee 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 Lessee’s use, disposal, transportation, generation
and/or sale of Hazardous Substances in or about the Premises. Lessee 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
Lessee’s use, disposal, transportation, generation and/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.

i Utilities.

7.1 General. Upon the Commencement Date, the Lessee shall be responsible for
utilities, including refuse collection and recveling, for the Premises (based on Lessee’s use of the
Premises only ), which the City will separately invoice to Lessee.

7.2 Interruption. 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. No temporary interruption or failure of such services
incident to the making of repairs, alterations or improvements or due to accident, strike or
conditions or evenis bevond City's reasonable control shall be deemed an eviction of Lessee or to
relieve Lessee from any of Lessee’s obligations hereunder or to give Lessee a right of action
against City for damages. Lessee acknowledges its understanding that there may be City-planned
utility outages affecting the Premises and that such outages may interfere, from time to time,
with Lessee’s use of the Premises. City shall provide Lessee with not less than 48 hours’ prior
written notice of any City-planned electricity outage in the Premises. City has no obligation to
provide emergency or backup power to Lessee. 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 Lessee. If utilities are interrupted at the Premises so as to render them unfit for
their permitted uses, then the Rent for the year shall be abated for the duration of the disruption
i the proportion that the number of days of the disruption bears to the number of days of the
year.
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8. Licenses and Taxes. Without any deduction or offset whatsoever, Lessee shall be liable
for. and shall pay prior 1o delinquency, all taxes, license and excise fees and occupation taxes
covering the business conducted on the Premises and all personal property taxes and other
umpositions levied with respect to all personal property located at the Premises; Lessee shall be
responsible for, and shall pay prior to delinquency, all fees, charges, or costs, for any
governmental inspections or examinations relating to Lessee’s use and occupancy of the
Premises, and pay all taxes on the leasehold interest created by this Lease (e.g., leasehold excise
taxes) as set forth in Section 4.

81 Contests. Lessee 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 Lessee of its covenant to pay any such taxes. City shall not be subjected to any liability
or for the payment of any costs or expenses in connection with any such proceeding brought by
Lessee, and Lessee hereby covenants that it will not. during the Term or thereafter, seek
reimbursement or any payment from City for any such costs or expenses.

9. Alterations by Lessee. Lessee shall not make any alterations, additions or improvements
in or to the Premises without first submitting to City plans and specifications for such work and
obtaining City's prior written approval thereof, which approval will not be unreasonably delayed
or denied. Lessee covenants that it will cause all alterations, additions and improvements to the
Premises to be completed at Lessee’s sole cost and expense by a contractor approved by City and
in a manner that (a) is consistent with the City-approved plans and specifications and any
conditions imposed by City in connection therewith: (b} is in conformity with first—class.
commercial standards: (c) includes acceptable insurance coverage for City's benefit: (d) does not
affect the structural integrity of the Premises or any of the Premises’ systems; (e) does not
disrupt the business or operations of any other occupant of the Premises; and (f) does not
invalidate or otherwise affect the construction or any system warranty then in effect with respect
to the Premises. Lessee shall secure all governmental permits and approvals required for the
work; shall comply with all other applicable governmental requirements and restrictions; and
reimburse City for any and all expenses incurred in connection therewith. Except as provided in
Section 13 with regard to concurrent negligence, Lessee shall indemnify, defend and hold City
harmless from and against all losses, liabilities, damages. liens, costs, penalties and expenses
(including attorneys' fees. but without waiver of the duty to hold harmless) arising from or out of
Lessee’s performance of such alterations, additions and improvements, including, but not limited
to, all which arise from or out of Lessee’s breach of its obligations under terms of this Section 9.
All alterations, additions and improvements (expressly including all light fixtures; heating and
ventilation units; floor, window and wall coverings; and electrical wiring). except Lessee's
moveable trade fixtures and appliances and equipment not affixed to the Premises (which may
include. without limitation furniture, computers. point of sale systems, registers. and any fixtures
provided as a “gift” to Lessee due to its relationship with the National First Tee organization)
shall become the property of City at the expiration or termination of this Lease without any
obligation on its part to pay for any of the same. At City’s request, Lessee shall execute a deed
or bill of sale in favor of City with respect to such alterations and/or improvements.
Netwithstanding the foregoing, Lessee shall remove all or any portion of such alterations and/or
improvements on the expiration ar termination of this Lease if City specifically so directs, in
writing, at the time of City’s issuance of its approval thereof. Within ninety (90) days afier the
completion of any alteration, addition or improvement to the Premises, Lessee shall deliver to

-8-
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City a full set of "as-built" plans of the Premises showing the details of all alterations, additions
and improvements made to the Premises by Lessee.

10, Care of Premises.

10.1  General Obligation. Lessee shall take good care of the Premises and shall
reimburse City for all damage done to the Premises that results from any act or omission of
Lessee or any of Lessee’s officers, contractors, agents, invitees, licensees or employees,
including, but not limited to. cracking or breaking of glass.

10.2  Custodial Service for Premises. Lessee shall at its own expense, at all times, keep
the Premises and areas immediately adjacent thereto in a neat, clean, safe, and sanitary condition;
and keep the glass of all windows and doors serving the Premises clean and presentable. Lessee
shall furnish all cleaning supplies and materials needed to operate such areas in the manner
prescribed in this Lease; Lessee shall provide any necessary janitorial service to adequately
maintain the inside of such areas using a company reasonably approved by City. Lessee shall be
responsible for keeping the areas immediately adjacent to the Premises free of litter and clean of
spills resulting from Lessee’s operations. If, after City provides written notice to Lessee of
l.essee’s failure to comply with this Section, Lessee fails to take good care of the Premises, City,
at its option, may do so. and in such event. upon receipt of written statements from City, Lessee
shall promptly pay the entire actual and reasonable cost thereof as an Additional Charge. City
shall have the right to enter the Premises for such purposes. City shall not be Liable for
interference with light. air or view. All normal repairs necessary to maintain the Premises
(including the structural aspects and exterior of the Premises), the Common Areas, and the
heating. ventilation, utility, electric and plumbing and other systems and equipment serving the
Premises (including the Premises) in a reasonably good operating condition, as determined by
City. shall be performed by City at its expense. The foregoing sentence does not extend to
maintenance occasioned by an act or omission of Lessee or its officers. agents, employees, or
contractors. Except in the event of City’s gross negligence or intentional misconduct, there shall
be no abatement or reduction of rent arising by reason of City's making of repairs, alterations or
improvements.

10.3  Prohibition Against Installation or Integration of Any Work of Visual Art on
Premises Without City's Consent. City reserves to and for itself the right to approve or
disapprove of 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,
and to approve or disapprove of each and every agreement regarding any such installation or
integration. Lessee shall not install on or integrate into, or permit any other person or entity to
install on or integrate into, the Premises any such work of visual art without City’s prior, express,
written consent. City's consent to the installation of any such art work may be granted, granted
upon one or more conditions, or withheld in City's discretion

10,4 Lessee’s Indemnification of City Against Liability under Visual Artists Rights
Act of 1990. Lessee 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 (¢) any breach of Subsection 10.3 of this Lease; or

9.
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(d) any violation of the Visual Artists Rights Act of 1990, as now existing or hereafter amended;
by Lessee or any of its officers, employees or agents. 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.

11.  Signs and Advertising.

1.1 Signs. Generally. Except as set forth in Section 11.2 below, Lessee shall not
inscribe, post. place, or in any manner display any sign, notice, picture, poster, or any advertising
matter whatsoever anywhere in or about the Premises, without the Superintendent’s prior written
consent. Lessee shall remove all signage at the expiration or earlier termination of this Lease
and repair any damage or injury to the Premises.

11.2  On-Premises Signs. Lessee may install approved permanent exterior signage.
Temporary signs or banners not more than 24 square feet in size may be displayed on or about
the Premises to advertise a special event beginning two weeks immediately before the event
advertised, through the conclusion of such event. Exterior signage shall include Lessee’s name
and the Parks logo and shall be constructed in a style and size consistent with the Parks sign
policy.

11.3  Recognition. Lessee shall include a statement and the Parks logo in related
printed materials stating, in effect, that: “We would like to thank Seattle Parks and Recreation for
providing a location for The First Tee of Greater Seattle.”

12. Surrender of Premises.

12.1  General Matters. At the expiration or sooner termination of the Lease Term,
L.essee shall return the Premises to City in the same condition in which received on the
Commencement Date (or, if altered, then the Premises shall be returned in such altered condition
unless otherwise directed by City pursuant to Section 9), reasonable wear and tear, casualty and
condemnation damages not resulting from or contributed to by negligence of Lessee, excepted.
Prior to such return, Lessee shall remove its moveable trade fixtures and appliances and
equipment that have not been attached to the Premises, and shall repair any damage resulting
from their removal. In no event shall Lessee remove floor coverings: heating or ventilating
equipment; lighting equipment or lixtures; or floor, window or wall coverings unless otherwise
specifically directed by City in writing at the time when City’s approval of their installation is
issued. essee’s obligations under this Section 12 shall survive the expiration or termination of
this Lease.

13. Waiver: Indemnification.

13.1  Lessee’s Indemnification. Except as otherwise provided in this section, Lessee
shall indemmnify, defend (using legal counsel reasonably acceptable to City) and save City, City's
officers. agents, emplovees and contractors, and other occupants of the Premises 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
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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 Lessee or any of its emplovees. agents or contractors,

(i) Lessee’s breach of its obligations hereunder, or (iii) any negligent act or omission of Lessee
or any sublessee, licensee. assignee or concessionaire of Lessee, or of any officer, agent.
employee, guest or invitee of any of the same in or about the Premises. lessee agrees that the
foregoing indemunity specifically covers actions brought by its own employees. This indemnity
with respect to acts or omissions during the Lease Term shall survive termination or expiration
of this Lease. The foregoing indemnity is specifically and expressly intended to, constitute a
waiver of Lessee’s immunity under Washington's Industrial Insurance Act. RCW Title 51. to the
extent necessary to provide City with a full and complete indemnity from claims made by Lessee
and its employees, to the extent of their negligence. Lessee shall promptly notity City of
casualties or accidents occurring in or about the Premises. CITY AND LESSEE
ACKNOWLEDGE THAT THEY SPECIFICALLY NEGOTIATED AND AGREED
UPON THE INDEMNIFICATION PROVISIONS OF THIS SECTION 13.

13.2 Lessee’s Release of Claims. Lessee hereby fully and completely waives and
releases all claims against City to the extent a loss or damage is covered by insurance for any
losses or other damages sustained by Lessee or any person claiming through Lessee resulting
from any accident or occurrence in or upon the Premises. including but not limited to any defect
in or failure of Premises equipment; any failure to make repairs; any defect, failure, surge in, or
interruption of Premises facilities or services; any defect in or failure of Common Areas; broken
glass; water leakage: the collapse of any Premises component; or any act. omission or negligence
of co-Lessees, licensees or any other persons or occupants of the Premises.

13.3 Limitation of Lessee’s Indemnification. In compliance with RCW 4.24.115 asin
effect on the date of this Lease. all provisions of this Lease pursuant to which City or Lessee (the
"Indemnitor") agrees to indemnify the other (the "Indemnitee”) against liability for damages
arising out of bodily injury to persons or damage to property relative to the construction,
alteration, repair, addition to. subtraction from. improvement to, or maintenance of, any
Premises, road, or other structure, project, development, or improvement attached to real estate,
including the Premises, (i) shall not apply to damages caused by or resulting from the sole
negligence of the Indemnitee, its agents or employees, and (ii) to the extent caused by or
resulting from the concurrent negligence of (a) the Indemnitee or the Indemnitee's agents or
employees, and (b) the Indemnitor or the Indemnitor's agents or employees, shall apply only to
the extent of the Indemnitor's negligence; PROVIDED, HOWEVER, the limitations on
indemmnity set forth in this section shall automatically and without further act by either City or
Lessee be deemed amended so as to remove any of the restrictions contained in this section no
longer required by then applicable law.

13.4  City’s Release of Claims. City hereby fully and completely waives and releases
all claims against Lessee to the extent a loss or damage is caused by City’s negligence, willful
misconduct or breach of this Lease.

14. Insurance.

41
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14.1 Minimum [nsurance to be Secured and Maintained. Prior to the Commencement
Date, Lessee shall secure and shall thereafier maintain (or cause its Subl.essee(s) to secure and
maintain) in full force and effect, at no expense to City, and throughout the entire Lease Term,
insurance as specified below:

14.1.1 Commercial General Liability Insurance including:

Premises/Operations Liability
Products/Completed Operations Liability
Personal/Advertising Liability
Contractual Liability

Stop Gap/Emplovers Contingent Liability
Independent Contractors Liability

Liquor Liability/Host Liquor Liability
Fire Damage Legal Liability

Such policy(ies) must be endorsed as provided in Subsection
14.3.1.2 hereof and provide the following minimum limits:

$2.,000,000 each Occurrence Combined Single Limit Bodily
Injury and Property Damage

$2,000.000 each Offense Personal and Advertising Injury
$ 100,000 each Occurrence Fire Legal Liability
$1.000,000 each Accident/ Disease - Each Employee Stop Gap

14.1.2 Business Automobile Liability including coverage for owned, non-
owned, leased or hired vehicles with a minimum limit of $2,000.000 each Occurrence Combined
Single Limit Bodily Injury and Property Damage

14.1.3 Workers' Compensation securing Lessee’s liability for industrial injury
to its employees in accordance with the provisions of Title 51 of the Revised Code of
Washington: provided. that if Lessee is qualified as a self-insurer in accordance with Chapter
51.14 of the Revised Code of Washington, Lessee shall certify that qualification by a letter that is
signed by a corporate officer of Lessee and delivered to City that sets forth the limits of any
policy of excess insurance covering its employees: and

14.1.4 Property Insurance under which the Lessee’s furniture, fixtures,
equipment and inventory and all alterations, additions and improvements that Lessee makes to
the Premises are insured throughout the Lease Term in an amount equal to the replacement cost
thereof, against the following hazards: (i) loss from the perils of fire and other risks of direct
physical loss, not less broad than provided by the insurance industry standard “Causes of Loss -
Special Form (ISO form CP 1030 or equivalent); (ii) loss or damage from water leakage or
sprinkler systems now or hereafter installed in or on the Premises; (iii) loss or damage by
explosion of steam boilers. pressure vessels, oil or gasoline storage tanks or similar apparatus
now or hereafter installed on the Premises. City shall be named as a loss payee as respects

property insurance covering alterations, additions and improvements under such policy.
A%
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City shall insure the Premises and City’s furniture. fixtures, equipment and
inventory (exclusive of Lessee’s furniture, fixtures. equipment and inventory and all alterations,
additions and improvements that Lessee makes to the Premises) in an amount equal to the
replacement cost thereof. against the following hazards: (i) loss from the perils of fire and other
risks of direct physical loss, not less broad than provided by the insurance industry standard
“(Causes of Loss - Special Form (1SO form CP 1030 or equivalent); (i1} loss or damage from
water leakage or sprinkler systems now or herezfter installed in or on the Premises; and(iii) loss
or damage by explosion of steam boilers, pressure vessels, oil or gasoline storage tanks or similar
apparatus now or hereafter installed on the Premises.

14.2  General Requirements Regarding Lessee’s Insurance.

14.2.1 The insurance required by Subsections 14.1.1 and 14.1.2 shall be endorsed
to include the City of Seattle and its officers. elected officials, employees. agents and volunteers
as additional insureds. The insurance required by Subsections 14.1.1 and 14.1.2 shall be primary
as respects City; shall provide that any other insurance maintained by City shall be excess and
not contributing insurance with Lessee's insurance; and shall provide that such coverage shall
not be reduced or canceled without forty-five (45) days' prior written notice to City, except ten
(10) days prior written notice to City with respect to non-payment of premium, at its address as
specified in Subsection 1.7 hereof.

14.2.2 All insurance policies required hereunder shall be subject to reasonable
approval by City's Risk Manager as to company, form and coverage. All policies shall be issued
by a company rated A—:VII or higher in the then-current A. M. Best's Key Rating Guide and
licensed to do business in the State of Washington or issued as a surplus line by a Washington
surplus lines broker.

14.2.3 Any deductible or self-insured retention in excess of $10.000 must be
disclosed to, and shall be subject to reasonable approval by, City's Risk Manager. The cost of
any claim payments falling within the deductible shall be the responsibility of Lessee.

14.2.4 Coverage and/or limits may be reasonably altered or increased as
necessary to reflect type of or exposure to risk. City shall have the right to periodically review
the appropriateness of such coverage and limits in view of inflation and/or changing industry
conditions and to require an increase in such coverage or limits upon ninety (90) days' prior
written notice.

143 Evidence of Insurance. The following documents must be delivered to City at its
address as specified in or pursuant to Subsection 1.7 hereof, as evidence of the insurance
coverage secured and maintained by Lessee:

14.3.1 On or before the Commencement Date, and thereafter, not later than five
(5) days prior to the expiration or renewal date of each such policy:

14.3.1.1 A copy of the policy’s declarations pages. showing the insuring
company, policy effective dates, limits of liability and the Schedule of Forms and Endorsements
specifying all endorsements listed on the policy including any company-specific or manuscript
endorsements;
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14.3.1.2 A copy of the endorsement naming the City of Seattle and its
officers. elected officials, emplovees, agents and volunteers as additional insureds (whether on
ISO Form CG 20 26 or an equivalent additional insured or blanket additional insured policy
wording). showing the policy number, and the original signature and printed name of the
representative of the insurance company authorized to sign such endorsement;

143.1.3 A copy of an endorsement stating that the coverages provided
by such policy to City or any other named insured shall not be terminated, reduced or otherwise
materially changed without providing at least forty-five (45) days prior written notice to City,
except ten (10) days prior written notice to City with respect to non-payment of premium, at its
address as specified in or provided pursuant to Subsection 1.7 hereof’ and

14.3.1.4 For the Commercial General liability and Business Automobile
insurance to be secured and maintained pursuant to Subsection 14.1.1 and 14.1.2 hereof. a copy
of the “Separation of Insureds™ or “Severability of Interests™ clause in such policy.

14.3.2 Pending receipt of the documentation specified in this Section 14. Lessee
may provide a copy of a current complete binder. An ACORD certificate of insurance will not
be accepted in lieu thereof.

14.4  Reconstruction Following [.oss. Lessee shall proceed with reasonable diligence
as soon as sufficient funds are available therefore, to prepare plans and specifications for, and
thereafter to carry out, all work necessary to repair and restore the alterations, additions and
improvements that Lessee made to the Premises that is at least equivalent to. or more suitable
than, the alterations, additions and improvements that were damaged or destroved.

14.5  Waiver of Subrogation. City and City’s insurer(s) shall waive subrogation for
damage to or destruction of the Premises and City’s furniture, fixtures. equipment and inventory
in favor of Lessee except with respect to losses of City's aforesaid property of up to $100,000
that are attributable to Lessee’s negligence and to which Lessee’s Fire Legal Liability insurance
responds: however, in the event of a loss to City’s aforesaid property attributable to Lessee’s
negligence, Lessee agrees to reimburse City for the amount of its property insurance deductible
up to $Lessee. Lessee and Lessee’s insurer(s) shall waive subrogation for damage to or
destruction of Lessee’s alterations, additions and improvements, furniture, fixtures, equipment
and inventory in favor of City: however, in the event of a loss to Lessee’s aforesaid property
aftributable to City’s negligence, City agrees to reimburse Lessee for the amount of its property
insurance deductible up to $100,000.

146 Assumption of Risk. The placement and storage of its personal property in the
Premises shall be the responsibility, and at the sole risk. of Lessee.

15.  Assignment or Sublease. Lessee shall not sublet or encumber the whele 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 City, whose consent shall be given or withheld in its sole discretion. The
granting of consent to a given transfer shall not constitute a waiver of the consent requirement as
to future transfers. Any assignment or sublease, without City's prior written consent. at City's
option, shall be void. No assignment or sublease shall release Lessee from primary liability
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hereunder. Each assignment and sublease shall be by an instrument in writing in form
satisfactory to City. If Lessee is a corporation, then any transfer of this Lease by merger,
consolidation or liquidation, or any direct or indirect change, in the ownership of, or power to
vote the majority of, Lessee’s outstanding voting stock, shall constitute an assignment for the
purposes of this Lease. [f Lessee is a partnership, then a change in general partners in or voting
or decision-making control of the partnership shall also constitute an assignment.

16.  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 thereafier, but this Lease shall
otherwise remain in full force and effect. Lessee shall attorn to City's successor, which assumes
and agrees to perform all of City’s obligations under this Lease.

1. Destruction. If the Premises are damaged by fire or other casualty, the City shall make
all insurance proceeds payable as a result of such casualty available to repair the damage to the
Premises and the Building. The City and the insurer shall adjust the loss and, in accordance with
approved construction documents, promptly commence such repairs as will restore the Premises
(including the improvements therein) and the Building to their condition immediately preceding
the casualty as nearly as reasonably possible; provided. however, that the City shall not be
required to spend more than the available insurance proceeds plus any deductible amount.
Motwithstanding the foregoing, if (i) more than fifty percent {50%) of the Building is damaged as
a result of casualty: or (ii) repair and restoration cannot reasonably be completed within eighteen
(18) months from the date of the casualty; or (iii) the casualty oceurs during the final two (2)
vears of the initial Term or any Extended Term, then either party may terminate this Lease upon
30 days® written notice to the other party, specifving the effective date of such termination. In
s