INDUSTRIAL DEVELOPMENT AUTHORITY
OF CHARLOTTESVILLE

AND

CHARLOTTESVILLE PAVILION, LLC

SUBLEASE ano FINANCING DOCUMENTS

FOR

CHARLOTTESVILLE AMPHITHEATER



SUBLEASE, EASEMENT AND MANAGEMENT AGREEMENT
by and between the

INDUSTRIAL DEVELOPMENT AUTHORITY OF THE
CITY OF CHARLOTTESVILLE, VIRGINIA,

and

CHARLOTTESVILLE PAVILION, LLC

Table of Contents
Page

RECTTALS .ottt ettt et et s et 1
ARTICLE 1 DEFINITIONS AND PARTIES ....ovvmovromeeeeeeeeeeeees oo 1
Section 1.1  Defined Terms/Interpretation...............ccoooeveeeeeeevooereereoreeses oo oo, 1
LT DEfINIHONS. «veeeice st e et e e et st 1

112 AccoUmting TEEMIS. oveeeveveerieeeerereeeorssesseresesess e ese et esenee oo ee oo 7

1.1.3 Headings/RefErenCes. ..oumiiieeririeeeeeeeeoee oot e 7

Section 1.2 Parties 10 AGIeement................ooueieeeveeemeeeeeesreeeesessesse oo s eeees. 7
L2 T OPEIAIOT. ...t evereeets ettt ee s eee e es e e es et ettt e see e 7

L2220 CIDA. ittt st e a s et ee et et e e oo 8

Section 1.3 Ownership of Amphitheater and Trade Fixtures. .........coovvoovoovoooeooooos 8
L.3.1  IMPIOVEIMIENES. ouvviviveeeereieiseeeieeees st ees e eseseeeressesesess e s e ees s 8

1.3.2 Trade Fixtures. . o B S ORRPURRRUPRRRRRUR -

1.3.3 CIDA Lien on Trade F1xtures .............................................................. 9

Section 1.4 NO ERCUMDIANCES. .......cuoveeeeereeeereeeeescese e e et seeeeeoen 9
ARTICLE 2 PREMISES AND POSSESSTON ...oooveeoeeeeeeoeeeoeoeeeoeeeeeoeoo 9
SeCtion 2.1 PREIMUSES. ..o.ovvuevceeiiivitiiiieeeeee e eeeeess et ettt seeeeeeeseeeeeeseeeoe 9
SeCtion 2.2 POSSESSION ...vuvevreeeiieiiiieeseeeeeeeeee e e e et s e 9
Section 2.3 Access EASCIIENT............vovoueeeeeeeeeeeeee e et 10
2.3.1 Construction Access EASSIIONt .....oveecvreeiee oot eeeeeeee s 10

. 2.3.2  Controlled Access BASEMENES .o.ovvvvveeeeeeeerireeeeeeeeeee st eeees oo s ss s 10
Section 2.4 Utility EASEIMENE ...u.vueeeivveiiiriiieeeeeeeeeeee e es st e 10
Section 2.5  Acceptance of Improvements “AS-IS”..........covoreoomeomeereooeeooooeooooeoeooen 10

Section 2.6  Surrender on TerMInAtION ..........ccooereeeeerreeeeeeeeeeo oo 11



ARTICLE 3 TERM ... ..ottt et ieienas st st sie s seessbes s essesen st e b aeresasssasassesssas 11
Section 3.1 Initial TeXI oo e e se e 11
Section 3.2 Renewal Options..........coccoooiiiiiiiiicere e sn s ebas e 11
ARTICLE 4 USE AND LIMITATIONS ON USE.....cccoviiviiimiiiiressiiesreseereassessa s renes 11
SECHON 41 USC.iiiiviiiiiiiiiriiereeecent vt es e sbessss s e ssa st esaessess s s stsseraensesssnnennana 11
411 GENETAllY oo e s st 11
4.1.2 Broadcasting: Photographis......cccecverieviveriienesrecinin s e seesressanes 12
4.1.3  COMCESSIONS. . eevrrerieeeereeiieererserre e e e sae e s aestaesaes e rbasaenssensrenssrennsenresssass 12
: 4.1.4 Naming RIZIES ..covverieiriininiiesrorn e sesesienie s e sarsessssaesesseesnnns 12
Section 4.2  Operator Proceeds .. . e e 13
Section 4.3  Right to Enter Premlses . wrreesniennes 13
Section4.4  Open Access Durmg N on-Events Perwds ................................................... 13
Section 4.5 No Censorship.... T U U OO T RS U ST U U VP PIURTEUUUPTUROURTPVOOR I
Section 4.6  Permits .......c..coooeeeeeniennn. e e Y e b e s a s e b e s ere e e bre s a bt e s reeneraenes 13
Section 4.7 Compliance with Laws.........cccoiivieii e et 13
Section 4.8 SIZIAZE ....ooiciiicee et e s ne e e anes 14
Section 4.9  Backstage Service Area.......cccoecveveeriiiiresieesceen e UTUUROPN 14
ARTICLE S5 CITY'S AND CIDA'S RIGHT TO USE THE PREMISES ............c.c....... 14
Section 5.1  City/CIDA Concert USe .....cviieeiiriicceceiriei st nessie e sesessne e sscesneseseens 14
Section 5.2  Reserved City/CIDA EVEntS........oeoceeivnconiiieiineniineseneeseesieseraerees s sseeseas 14
Section 5.3  City/CIDA Off-Season USe........ccoocieciiiiiiiininiin s reeses e svevsseesn s 15
Section 5.4 Reimbursement of Operator EXPenses ........ocooeerenrivencriinenrnissssnnieninnns 15
ARTICLE 6 RENT ........ccoviiiiiiiierisi st sesessieseresessssseesressressesseressesssssesessssesasnssensansanes 16
Section 6.1  Annual Rental..........coociiiiiiiiiiiiiiainssreevisssrsorvesesseesersnsernsssessasvens 16
Section 6.2  Additional Rent ..........c..coviiniiniicirec e ere e 16
6.2.1 Commencement of Additional Rent......ccccovviiecinneiiiiniecciiinieeiennn 16
6.2.2 CPI Adjustment... - ceeereree s essenreessestrtennenriaerss 10
6.2.3 Payment ofAdd1t1ona1 T1cket Surcharge.......‘.................................... 16
Section 6.3  On Site AdVertiSing.........ccveivviiierirrereceeterecer e 17
Section 6.4  IMPOSIIONS ...t e e e 17
Section 6.5  Facility Maintenance Fund.............cccvveiiiiiiiiiinenninensnecien e 17
0.5.7  PUIPOSE ..ottt st e 17
0.5.2  DEPOSIES teiiuiieriirie ettt s s sieirs e s et e n et e s eaae bt n e et besaesnaas 18
6.5.3  Right £0 FUNAS . .cooeeieiri et et 18
Section 0.0  NO SetoffS ..o et 18
Section 6.7 Payment 0f Rent . .........oocevveiveeieiiceeeeesieesre e serrnesees s s s e sans e 18
Section 6.8  Security Deposit........cccoccririnirirc e e 18




ARTICLE 7

Section 7.1
Section 7.2
Section 7.3
Section 7.4
Section 7.5

MAINTENANCE, MANAGEMENT AND OTHER

OPERATOR OBLIGATIONS.....ooii ottt es e e
Operator Duty to Maintain and Repair..........cccocovvvvvivevnieniveciee i,
WVASER .ottt et e aae e gn e et enenas
CIDA Obligation to Maintain and Repair..........c...ooooccevvviivmrcn i,
General Standard ...

.5 ] 0TI 0B 0N tatttteeteesteeee e eereeeeeaeseeaaeetenrsesstersasnaeraretarererenteerensrensaestrens

© 752 Ticket ASICRITIONE .c..iviiiiieeiriiirretnsviaesconbeeessresressasessressaseessasessreesseseeses

Section 7.6

Section 7.7
Section 7.8
Section 7.9
Section 7.10
Section 7.11

ARTICLE 8
Section 8.1

Section 8.2
Section 8.3

T.5.3  EXDOIISES ccvereeerirecreriirt et irer e sbresbe e s es e s s s sats s sbeesessantesbe e eesaeee s e asaenen
Other OblIgations.......ccoocivviiiiiiin et

7.6.1 Operating and Scheduling.........cocoveviireiiecineciieees e eiert e s
T0.2 Gl RODAIES e teeiieeeeeeeeeeee et v e e e e e veea s i eeresireeseeesrersesrensssreensans

7.6.3  IDSPECHIONS. .eiuteeieicieeetec e eei e ceestes e et s eenessnes e esnesnesratesessesansaenneseraeens
7.6.4 Event Staffing and SUppOTt ....cceveeeieee e
T.0.5  THHIEIES cueiieirctiiereceire e eeee s e e e s e s saatessneesrasseeesnnes s st eennesssessaersones
7.6.6 Rules and RegulationS...ccoieeveeirirreeeireeeriecrsireeceerersreeeressarasessasssssssseses
7.6.7  AlCONOLC BEVEIAGES c.vviiieieriiieetie s sesiveeteseens et esseseaesreeseesseenerenss
7.6.8  Provide CONCESSIONS veireiviirreriisirernreessoneseessseeseessessesssasessssesssessesssnses

TuB.9  SECUIIEY cvvieeceeeiviirrerreirees it ssesessae et sanssaessessessnssseasasesssanesenmneesrnenesenes

7.6.10 Law ENTOTCEIMEIIE ..o neeeeeeeeseeeereere e e sseeseeesresessesssesestneessesastesansstreessons

7.6.11 Pedestrian LIghts...c.ovcoviisiiieeeeii et ssaeseeesre vt teeestesr et aen
F0.12 DIUE FIOE ALCA et oeeeeeeeeerrerereeetr e reresatereesreeresesasresseessiesssrasesessiessns

7.0.13 PYIOLECHIICS uvvreeiisriieireireesiircsseirre e irereresnee e essssen s eseaseresasanesnneenennns
T.6.14 F1ec CONCEIT THCKEES 11neeeneeeee e eeeeeeeeeeeeeeereeseeesersesssseeesssssnsaessesssensars
7.6.15 NON=-DISCITMINALION. .. v veereeeeerereeeeerreeesseesssserseseseesnseessssessessesssssnsesserssers

7.6.16 Operator Managed Parking .......cccvevvieeiiieiiinieeienerc s cnre e

INOISE COVEIANES ...ovvvviriiiietiiiieieneeeiseeeeeeeieeeeseeseaseresrresesesesssreessassssesssssnsresas

Event Operating Period.........cooccovincinirininiienr e seeeiesans
Free or Low Price EVent........c.cooviieiieeiei et eeeeas e versnees

INSURANCE AND INDEMNITY ..ot eesvtbe e tves s e eneene
Property INSUIANCe ...t nve s sae v
8.1.1  Operafor INSUIANCE c.ovvivie e e evrtesrt e s esanrersnressessresreessrasssesmne e senneans
8.1.2  CIDA ISUIAICE covivvaeiireiriieeieiriereeeseseesssssssssssssssssessasssresssssensssossesenses

Liability Insurance — Premises Liability........ccoooovvvvrnvinrnceene

8.3.1 Operafor’s Ligbility TSULAICE «ooveeee oo arseesavneesrees
8.3.2  CIDA L iability TSI AIICE o eeeeeeeceeeeeeeeeeveeseeereteaesrrararesssssrenerssssnsenessses




Section 8.4
Section 8.5
Section 8.0
Section 8.7

Section 8.9

Commercial Automobile INSUFANCE.......cccceveiiiiierirnrrrniieriierrrerar s rs e erans 27
Worker’s Compensation INSUTIaNce.......coocvvvevivvieriei e nnerenncenesnnessenninnnns 27
Umbrella Liability Coverage.........ccccoceriiniiniirnesiiiniisierennies e 27
General Insurance ProviSIONS ... ienneerresenssereseenessresesarsnneanns 27
B 7.1 DULALION. .ttt v vrrrvenrrireseessirersereresreeassaresesssisserasasssassessnasarsasrinrerssenrensns 27
8.7.2  ENCOTSEIMIENLS . vvvviiieerreeeeiiererrniirertseressenrieissesraessnsssssnssesessnrnessnsssnss 27
8.7.3  CartifiCatas tuvvivurieiiiiriereeiteserisire e seae s e s srrreesee s e ebeeseeranraneesseaneare 28
B.7.4 WV ALVEE . tericeeiarereeeire bt eeeer et inreresereseraessasesssbraaaeeaesesastnaareesansrnenessnnnenss 28
8.7.5 Ralings Of INSUIET ...ccoviiiiiii it ccress e ceenert e e s sear e e eesenea s 28
8.7.6  Cro8s-Liabilify CIaUSE.....cccivereirerieiieeisiessassieesiiessetensesssesssessressinneenns 28
8.7.7 Deductible..ccovvvevriviieriierireiierennns ee it erreraesaNYeresia s rateanasenatreerassbreans 28
8.7.8  Adjustment of Policy LIS .vevvoveeiviiiiiriieerieisiessirenieersrirenserssnsnesene 28
Release and Indemnity............ .29

8.9.1 Operator Indemmnification 0L CIDA ...coveeeei e eeeeeeeveeeaer s arsrrrsneseanns

8.9.2 CIDA Indemnification of Operator ......coccvviiiiciiiiiererieesirere s iresesnns 29
ARTICLE 9 CASUALTY AND CONDEMNATION .......coocoveeeeieeeeivieeee et verennerenennns 29
Section 9.1 Casualty and ReconsStruction .........ccovvveeiriivievniees e sereesernesnees 29
9.1.1  Major Casualty BVENt. ... ceeerereteees s sesineneesessnsseassrssnnaesns 29
9.1.2  Minor Casuallty BVENL ...t ccsseesisiessessessseses sesnsnssnss 29
0,13 Uninsurable EVEILS uvvvivivveiiiseieeresiirsirrarsesesserraessissesvessssncesssassevress 29
9.1.4  Lease EXLENSION vuiviviirieiiciiiirieiirees i iteesssessessseseniensssessssenes v 30
Section 9.2 Election £0 ReDUIA.......cc.oooiiveeeii ettt ere et stssseress s s anenes 30
92,1 Operator EleCHOM ..iviiiiii i iriiriiieatis st es e s s sanrteeesseannreesern bt saennnns 30
0.2.2  CIDA ELECHOM.1vivivveirsiveiiriirsosieerssssssieriremssemssressisssssssssssesssasesssssssseeses 30
9.2.3  Application of Insurance Proceeds.......vveiviivenininieressniereianierissnenns 30
0.2.4  Obligation CeASE .....ccviverieeiiirerriesrstiiseteseeeesssranestsessrrsnessinsasssserennes 3 1
Section 9.3 CondemBAtion ..o.oocvveeiviiiiiiie ittt et sisb s b e s sbtttstistrssessestarnssssessants 31
0.3.1 Total and Partial Taking.......cccceeeviiiiiiierinieerieenierereesvenenrinsenssescnnes 31
0.3.2  NO WHIVEL vicoiriiii ittt esreeaes st s be e ssnsss s sassnessessassnnessinsensonnnns 31
ARTICLE 10 CONSTRUCTION PERIOD .........covivoriiiieirieeiarreeeresesinrsesascssseasssssnsesnns 31
Section 10.1 Construction Period ..ot eaisrves s eresn s beee s 31
Section 10.2 Scope of Construction .........cccocevviririnieecenciee et 31
10.2.1 Approval of Amphitheater Area Site Plan .......ccoeecevieveeveciceiieceeesrnnenne 32
10.2.2 Approval of Backstage Service Arca Site Plan.....cccvvvviecenvinnennnneenn. 32
10.2.3 Permits and APProvals oo ssesree e svereesessrens e arseens 32
10.2.4 CONSIITICHON 11 v vvevivirerirereesirirrveesieseessistesaesssesess sinnnrsasssssesseassesionsnssearssns 32
10.2.5 COOPETAHION ceirveeirreriieereeerrererier et nitssnesessrsas s st snssebsss st o sanassanaraes 32
102,60 City ADPDIOVALS uvveiieiieee i eesiiiiee s srreerarernressbenesreesseestbbsasssrbessssraresnns 32
Section 10.3 CIDA Construction Loamn .........ccccoeeeieriivriienciieeeiceinne e senneeseesieessessaneens 33
103,17 LioAN TOIIMIS trieriereeriiiiiteieierieiesiiseaseraeecnnesssses snnssnsaseenernrensassinsesassareins 33

10,3.2 Payment of Construction Loan on Transfer ... veereeeeesinevveneeen

33



Page

Section 10.4 CIDA Contribution ... reeeennr rreevinienn 33
Section 10.5 Transit Center Improvements ..................................................................... 33
Section 10.6 No Liens; Payment and Performance Bond .........ocoooveveorvovoeeovoooso. 34
ARTICLE 11 TRANSFER, CHANGES OF OWNERSHIP AND CONTROL.............. 34
Section 11.1 Definition of Trans er ........c.ocooveveeeiieeeeceseee st ee e s, 34
Section 11.2  Prohibition Against Tramsfer..........ccocoovivereiveeeeeeeese oo eeeeeeees e, 34
Section 11.3  CIDA Consent t0 Trams el .. ......covovvveurrereeeeeeeseeseseesesesssess et oo 35
Section 11.4  Restriction on CIDA TEARSTEY ...c.oovovvveeeeeeeeeeeeeeee oo 35
Section 11.5  Indemmity on TransTers . ..o eee s oo s ee s 35
Section 11.6  Void Without COomSent ......ocoe.ovveeveeeeiereeeeeieeeeer e e oo rerrrrere. 35
Section 11.7  DISCIOSUIE .cccvveveiiiiis it s e e e er et e e e ee e 35
ARTICLE 12 REPRESENTATIONS, WARRANTIES AND COVENANTS oo, 36
Section 12.1 CIDA Representations and Warranties ...........ococovvvvvvovevereveeeseee e, 36
12.1.]1 OFanIiZAHOMN .coceeeviririrereereiieeriesisesesstescseessteeesseesesssasenseesessssesssstosons 36
L1212 ATHBORIEY oeceivctier vttt et aev e s e e s een e s s s 36
12.1.3 NG CORTHCLS oottt e e e ess et ee s eenetoes 36
Section 12.2 Operator's Representations, Warranties and Covenants........................ 36
1221 OIZamZAON c.cveiieieieves ettt eeeeesseee s eeeessrestssesesseesensesesssessssesenes 36
12.2.2 ATEROTIEY voviivccreiireevrcrtiseecr ettt et eeveee et e st seeaeeeseeaes s e esessneesetees 36
12.2.3 INO CONTICLS 1vveueetieieivieeereetc ettt e ee s e ser e es s s esns e sassreas 36
12.2.4 Litigation.... PP PSR URTRRRRRRRTRC 1
12.2.5 No Vloiatlon of Laws .......................................................................... 36
12,260 LAWS coevivrerirerie et ine et ese e enees e nes e s anasasasssaseresessensseesesssne, 37
Section 12.3  Mutual COVENANLS ........o.oovvvveeireeieeeeeeeeeeeeee ettt es e eee et eeseere e sesen 37
12.3.1 Additional DOCHIMENTS ....eeveveeiviererneriseesreessreeessesessessessisserseesseseseses 37
12.3.2 GOOA Faith..ccveeiiie vttt se e e eessessa s ese ettt 37
12.3.3 NOtICE OF MALETS ..ccviveeicivrisi et et ees s esaests s s ensnsnas 37
12.3.4 Hazardous Substances... . .37
12.3.5 Survival of Covenants and Wananties v 38
ARTICLE 13DEFAULTS AND REMEDIES .....oooooieeeeeee oo eteteeeee oo e et oo 38
Section 13.1 Operator Event of Default..............ccocvvvvvoneineeereeseeeeeeeces s eve e sosoressseenns 38
13.1.1 Rent DAL ...cveeeeeveee ettt ees oo s s s e e e se e 38
13.1.2 Non-Rent Event 0f DEefault ......ocoeoieeeeeeeeeecs e e eens s s 38
Section 13.2 CIDA Remedies........ .39
Section 13.3  Liquidated Damages .............c.occevviovececeereieieeseeceeseseieoneesseeseessessseseoenns 39
Section 13.4  CIDA Default.......c...ccoiviiiriioriieeeeeeeeeeeee e e eee e ee s sees et ees e e e e eeasssoeons 40
13.4.1 CIDA Event ofDefault trerteierernrareresenenssrssineonssisenseonnsenenes 40
13.4.2 Operator's REMEAIES .o cveeiieriviniisiscteeeeeeeseeeseseeeenesesstessensesseesessons 40
Section 13.5  AttOrIeYs® FLES .. ..ccciirieeieiecierieeieee oo es et e e esessestessestes s st es s e 40



ARTICLE 14 GENERAL PROVISIONS

Section 14.1

Section 14.2
Section 14.3
Section 14.4
Section 14.5
Section 14.6
Section 14.7
Section 14.8
Section 14,9

EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBIT D
EXHIBIT E
EXHIBIT F
EXHIBIT G
EXHIBIT H
EXHIBIT 1
EXHIBIT J
EXHIBIT K
EXHIBIT L
EXHIBIT M

Governing Law/Jurisdiction and Venue

Rights in Event of Litigation .......c..ccccevvrerirevcinnnenccinniinnnn,
NOLICES oeiiiiiiiicviiirs e e s s e e san e e e e e sraas

Relationship of Parties.........ccoooceerinveiinicicccee
Approvals By CIDA and Operator..........ccoooeeeivvevncecrennnnnn.
Severability ..o
Entire AGreement...........cooccivvrverinveiirreresineisrnnsiseeenennesin
ExRIDILS. ..oty
Other Agreements . ....cc.oocceeiiiieenivercrn e
Section 14.10 Waivers

Amphitheater Area

Backstage Service Area

Premises

Construction Access Areas

CIDA Contribution Construction Schedule
Storage Area

Resolution for Transit Center Improvements
Transit Center Improvements

City Priority Events

Stage System Description

City Lease

Operator Managed Parking Areas
Operator Controlled Access Area

....................................................

ZCORCSTDOTMEHT QW



SUBLEASE, EASEMENT AND MANAGEMENT AGREEMENT

This SUBLEASE, EASEMENT, AND MANAGEMENT AGREEMENT is made and
entered into as of this 30th day of September, 2004, by and between the INDUSTRIAL
DEVELOPMENT AUTHORITY OF THE CITY OF CHARLOTTESVILLE, VIRGINIA, a
political subdivision of the Commonwealth of Virginia (“CIDA”), and CHARLOTTESVILLE
PAVILION, LLC, a Virginia [imited liability company (“Operator”) (hereinafter individually
referred to as “Party” or collectively referred to as “Parties™).

RECITALS:

WHEREAS, pursuant to the City Lease (defined below), the City of Charlottesville,
Virginia (“City”) leased the Amphitheater Area (defined below) and a portion of the Recreation
Center (defined below) to CIDA;

WHEREAS, Operator seeks to lease the Premises (defined below), including the
Amphitheater Area and a portion of the Recreation Center, to construct the Amphitheater
(defined below);

WHEREAS, Operator shall construct the Amphitheater and be solely responsible for all
construction costs in excess of the $1,000,000 CIDA Contribution (defined below) and the
$2,400,000 CIDA Loan (defined below) provided to Operator for the payment of Construction
Costs (defined below);

WHEREAS, CIDA, with the consent and approval of the City, desires to have Operator
construct the Amphitheater, lease the Premises (including the Amphitheater Area) and manage
the operation of the Amphitheater, all as set forth more particularly herein; and

WHEREAS CIDA desires to make the $1,000,000 CIDA Contribution and the
$2,400,000 CIDA Loan, all as set forth more particularly herein.

NOW, THEREFORE it is agreed as follows:
ARTICLE 1
DEFINITIONS AND PARTIES
Section 1.1 — Defined Terms/Interpretation.

1.1.1  Definitions. As used in this Agreement, the following terms shall have the
respective meanings indicated:

(1 “Additional Ticket Surcharge” shall mean the Ticket surcharge provided
for in Section 6.2.1,



2) “Agreement” shall mean this Sublease, Easement and Management
Agreement, as the same may be amended or modified pursuant to the terms hereof from time to
time,

(3)  “Alterations” shall mean any alterations of, additions to, demolition of or
other changes in or to the Premises.

4 “Amphitheater” shall mean the outdoor amphitheater facility which
Operator is obligated to construct upon a portion of the Premises pursuant to Article 10,
including, without limitation, the Amphitheater Structure (as defined below), all buildings,
improvements, landscaping, structures, fixtures, personal property and other items which are
constructed or placed from time to time on a portion of the Premises, as a part of or related to the
use, maintenance, management or operation of the Amphitheater, except for Trade Fixtures
(defined below). The Amphitheater shall have a seating capacity of 4,500 seats of which
approximately 250 shall be covered box seats, 2,750 shall be covered seats and 1,500 shall be
uncovered lawn seats. The actual number of seats shall be determined based on the final design
of the Amphitheater. The capacity of the Amphitheater for unseated shows may exceed 4,500
Event Attendees.

(5) “Amphitheater Area” shall mean the area shown on Exhibit A which is
attached hereto and incorporated herein by this reference.

(6)  “Amphitheater Structure” shall mean that portion of the Amphitheater
consisting of the permanent or temporary roof, all structures supporting the roof, the stage, the
stage house and all fixed seating, but excluding all Trade Fixtures.

(7)  “Backstage Service Area” shall mean that portion of the Amphitheater
consisting of the Storage Area and that portion of the Premises which Operator shall have the
right to use for backstage services and storage including an area for parking, loading and
unloading trucks, buses and other vehicles, and which is shown on Exhibit B attached hereto and
incorporated herein by this reference.

(8)  “Casualty Event” shall mean fire, flood, earthquake, acts by terrorists, acts
of war, extraordinary weather, riot, insurrection, explosion, or vandalism causing material
property damage to the Premises. “Major Casualty Event” shall mean any Casualty Event that
makes it impracticable or economically infeasible to continue operation of the Amphitheater for
any Events. “Minor Casualty Event” shall mean any Casualty Event that limits the size of Events
that can be held and is not a Major Casualty Event.

(9)  “CIDA” shall mean the Industrial Development Authority of the City of
Charlottesville, Virginia, or any successor thereto.

(10)  “CIDA Contribution” shall mean the aggregate amount of $1,000,000.00
to be contributed by CIDA to the Construction Costs.



(11)  “CIDA Executive Director” shall mean the individual appointed by CIDA
to be the administrative contact for CIDA, as identified in Section 1.2.2, or any successor
appointee.

(12)  “CIDA Event of Default” shall mean the events of default described in
Section 13.4.

(13) “CIDA Loan” shall mean the loan in the amount of $2,400,000 from
CIDA to Operator for the construction of the Amphitheater under the terms of a Promissory Note
of even date and secured by a Security Agreement of even date,

(14)  “City” shall mean the City of Charlottesville, Virginia, a political
subdivision of the Commonwealth of Virginia, and shall include, without limitation, the various
departments of the City, and any assignee or delegates of or successor to their rights, powers and
responsibilities.

(15)  *City Lease” shall mean the lease between the City and CIDA dated
December 15, 2003 and attached hereto as Exhibit K and incorporated herein by this reference.

(16) “City/CIDA Events” shall mean all events, shows or performances
presented by or on behalf of the City or CIDA at the Amphitheater pursuant to the rights and
provisions contained in this Agreement.

(17)  “Concert Season” shall mean the time period in which the Operator shall
have first priority to use the Premises. The Concert Season begins on April 1 of each year and
ends on October 31.

(18)  “Construction Costs” shall mean the cost of constructing the Amphitheater
and renovating the Storage Area (including infrastructure and design costs) pursuant to Article
10 of this Agreement.

(19)  “CPI” shall mean the Consumer Price Index for Urban Earners and
Clerical Workers, United States and Selected Areas, All Items, published monthly by the U.S.
Department of Labor's Bureau of Labor of Statistics, or any successor agency or publication
thereto.

(20)  “Environmental Laws” shall have the meaning set forth in Section 12.3.4.

(21)  *“Event Attendee” shall mean an individual who attends an Event, whether
ticketed or not.

(22)  “Event Period” shall mean the period starting 2 hours before the doors
open for an Event to the Event Attendees and until the crowd of Event Attendees has disbursed
after an Event.



(23) “Events” shall mean the events held at the Amphitheater and shall include
both City/CIDA Events and Operator Events.

(24)  “Facility Maintenance Fee” shall mean those fees added to the Gross
Ticket Price as provided for in Section 6.5.

(25) “Facility Maintenance Fund” shall mean that fund established pursuant to
Section 6.5 to hold the Facility Maintenance Fee.

(26) “Force Majeure” shall mean war, acts of terrorism, insurrection, judicial or
governmental acts or omissions, floods, volcanic activity, earthquakes, explosions, fires, acts of
God, acts of the public enemy, epidemics, and quarantine restrictions or similar events beyond
the control of the Parties.

27y  “Governmental Authority” shall mean any and all courts, boards, agencies,
commissions, offices or authorities of any nature whatsoever concerning any governmental or
quasi-governmental entity or unit (federal, state, county, district, municipal, city or otherwise),
whether now or hereafter in existence, having jurisdiction over the Premises, CIDA or the
Operator.

(28)  “Gross Ticket Price” shall mean the purchase price of a Ticket to attend an
Event less the amount of any taxes, Facility Mainfenance Fees, service charges or similar add-on
charges included in the purchase price of a Ticket.

(29) “Hazardous Substances” shall mean any hazardous or toxic substance or
material including, without limitation, asbestos, oil and petroleum products and those substances
regulated, controlled or within the scope of any applicable Environmental Laws, including,
without limitation, the Resource Conservation and Recovery Act, as amended, the
Comprehensive Environmental Response, Compensation and Liability Act, as amended, and the
Superfund Amendment and Reauthorization Act of 1986, as amended.

(30) “Impositions” shall mean all taxes and assessments (ad valorem and non-
ad valorem), use and occupancy taxes, sales and use taxes, leasehold interest taxes, electrical,
telephone, gas, water, sewer and storm water and other utility service charges, rates, rents,
deposits, charges and fees concerning the Amphitheater Area and Storage Area, excises, levies,
license and permit fees, and other charges, including, without limitation, general and special,
ordinary and extraordinary, foreseen and unforeseen, of any kind and nature whatsoever, which
shall or may at any time during the Term be assessed, levied, charged, confirmed or imposed
upon or accrue or become a lien against this Agreement or the Amphitheater Area and Storage
Area (together with any interest and penalties thereon), provided, however, that Impositions shall
not include any income taxes imposed upon any Rent received by CIDA.

(31) “Improvements” shall mean all improvements, buildings, work, materials,
structures, personal property and fixtures within the Amphitheater Area and Backstage Service
Area whether or not constructed by Operator. Trade Fixtures are not considered Improvements.



(32) “Indemnitees” shall mean & Party indemnified hereunder and their
respective affiliates, elected officials, officers, owners, members, shareholders, employees,
representatives, agents, contractors and consultants.

(33)  “Initial Term” shall mean the initial five-year term, beginning on the
Lease Commencement Date.

(34) “Laws” shall mean (i) any and all present and future statutes, rulings,
rules, regulations, orders, permits, directives, policies, findings, codes or ordinances of any
Governmental Authority applicable to the Premises or the use, operation, maintenance,
ownership, occupancy, possession, management, alteration, repair or reconstruction of the
Premises, (i1) any and all terms, provisions, agreements or resirictions created or imposed
pursuant to any lease, contract, instrument or restrictive covenant or other document, now or
hereafter in existence, applicable to and enforceable against the Premises, CIDA or the Operator;
and (iii} any and all judicial orders, decisions, findings, rulings or judgments concerning the
Premises, Operator or CIDA.

(35) “ILease Commencement Date” shall mean October 3, 2004,

(36) “Net Revenue” shall mean gross revenue less direct, actual and
incremental costs incurred in obtaining such gross revenues, and with respect to City/CIDA
Events Out of Pocket Expenses.

(37) “Obligations” shall mean any and all of the covenants, warranties,
representations and other obligations (other than to pay Rent) made or undertaken by a Party to
the other Party pursuant to this Agreement.

(38) “Operator” shall mean Charlottesville Pavilion, LL.C, a Virginia limited
liability company, or any permitted successor thereto.

(39)  “Operator Appointee” shall mean the individual appointed by the Operator
to be the administrative contact for the Operator, as identified in Section 1.2.1(b) or any
successor appointee,

(40)  “Operator Event of Default” shall mean the Operator events of default
described in Section 13.1.

(41)  “Operator Events” shall mean all events, performances and shows
presented at the Amphitheater by the Operator, except for City/CIDA Events.

(42)  “Out of Pocket Expenses” shall mean Operator’s actual incremental out-
of-pocket expenses including payments to third parties, but not including fixed overhead
expenses except with respect to City/CIDA Events for which repayment of such fixed overhead
expenses of Operator shall be included, along with a reasonable allocation for depreciation and
amortization costs.



(43)  “Permitted Rate” shall mean the prime rate of interest as indicated in the
Money Rates section of The Wall Street Journal plus two percent (2%) per annum.

(44)  “Person” shall mean any individual, trust, estate, partnership, joint
venture, company, corporation, association, limited liability company, limited liability
partuership, Governmental Authority or entity, or any other legal entity or business or investment
enterprise.

(45)  “Premises” shall mean that area shown on Exhibit C that the Operator
shall have exclusive use of during Event Petiods which includes the Amphitheater Area and the
Backstage Service Area.

(46)  “Recreation Center” shall mean the City Recreation Center located at 800
East Market Street, Charlottesville, Virginia.

(47)  “Renewal Terms” shall mean the five successive options to renew and
extend this Agreement for five (5) additional years each, exercisable pursuant to Section 3.2.

(48)  “Rent” shall mean all sums, charges, and amounts to be paid by or due
from Operator pursuant to Article 6.

(49)  “Required Permits™ shall mean all permits, licenses, approvals, consents
and authorizations which are required or necessary in order for Operator to properly use, occupy,
operate, manage, repair and maintain the Premises in conformance and strict compliance with the
terms and conditions of this Agreement and all Laws, including, without limitation, all building
permits, business licenses, liquor licenses, sign permits, certificates of occupancy, health permits,
and zoning approvals.

(50) “Stage System” shall mean that part of the Amphitheater described on
Exhibit J. The CIDA Executive Director and the Operator Appointee shall agree on Exhibit J
before the commencement of the initial Concert Season. Exhibit J shall include an itemization of
all portions of the Stage System which were purchased with funds from cither the CIDA Loan or
CIDA Contribution.

(51)  “Storage Area” shall mean that portion situated in the basement of the
Recreation Center located within the Premises over which Operator shall have exclusive control
and use at all times, and which is shown on Exhibit F,

(52)  “Term” shall mean the period of time covered by the Initial Term and any
of the Renewal Terms, as the same may be sooner terminated.

(53)  “Ticket” shall mean a ticket entitling an Event Attendee to attend an
Event.

(34)  “Trade Fixtures” shall mean all personal property, equipment and fixtures
owned by Operator that are installed and located from time to time upon the Amphitheater Area,



whether or not affixed in any manner to the real estate constituting the Amphitheater Area and
whether or not removal of such Trade Fixtures may cause injury to the Premises including any
buildings or improvements comprising the Amphitheater Area. Without limiting the foregoing,
the following items are not Trade Fixtures and cannot be removed from the Amphitheater Area
without the written permission of CIDA: Amphitheater Structure or any portion of the Stage
System purchased with the CIDA Contribution or funds from the CIDA Loan. Trade Fixtures
includes, without limitation, any portion of the Stage System purchased with Operator’s funds,
chairs and concession equipment,

(35)  “Transit Center” shall mean the bus transit center located adjacent to the
Amphitheater Area and constructed pursuant to the resolution attached as Exhibit G hereto.

(56)  “Utility Lines” shall mean all such pipes, wires, conduits, equipment,
apparatus, improvements, structures and facilities as shall be necessary for the provision of
utility services to the Premises.

1.1.2  Accounting Terms. All financial or accounting terms used in this Agreement,
which are not otherwise defined herein, such as “revenue”, “depreciation” and “amortization”
shall have the meanings given to them pursuant to general accepted accounting principles, as
uniformly applied in the United States.

1.1.3  Headings/References. Pronouns, wherever used herein, and of whatever gender,
shall include natural persons and cotporations and associations of every kind and character, and
the singular shall include the plural wherever and as often as may be appropriate and the
masculine gender shall include the feminine and neuter and vice versa, Article and Section
headings in this Agreement are for convenience and reference only and shall not affect the
construction or interpretation of this Agreement. Whenever the terms “hereof”, “hereby”,
“herein”, or words of similar import are used in this Agreement, they shall be construed as
referring to this Agreement in its entirety rather than to a particular section or provision, unless
the context specifically indicates to the contrary. Whenever the words “including” or “include”
are used in this Agreement they shall be construed as meaning “including, without limitation.”
Any reference to a particular “Article” or “Section” shall be construed as referring to the
indicated article or section of this Agreement.

Section 1. 2 — Parties to Agreement.

1.2.1 Operator,

(a) Operator is a limited liability company duly organized under the laws of
the Commonwealth of Virginia and duly authorized and licensed to transact business in the
Commonwealth of Virginia.

(b)  Operator shall appoint and at all times maintain an individual as its
administrative contact for this Agreement. Operator hereby appoints Ken MacDonald as
Operator Appointee. If prior to the expiration of the Term, Operator Appointee resigns or
Operator wishes to replace Operator Appointee, Operator may upon written notice to CIDA



replace Operator Appointee. Operator Appointee shall report directly to Operator with regard to
this Agreement. Operator Appointee shall have the full authority to act on behalf of Operator, as
Operator's agent and representative, on all matters relating to this Agreement and to discharge
Operator's duties and responsibilities under this Agreement; provided, however, that this
acknowledgment by CIDA that Operator Appointee may perform certain Obligations and
responsibilities and act as an agent of Operator shall not limit in any way the liability or
Obligations of Operator under this Agreement,

1.2.2 CIDA. The CIDA Executive Director shall be CIDA’s administrative contact for
this Agreement. CIDA may, upon written notice to Operator, appoint a replacement CIDA
Executive Director. The CIDA Executive Director may act on behalf of CIDA only on those
specific matters that by the express terms of this Agreement permit the CIDA Executive Director
to take such actions.

Section 1.3 — Ownership of Amphitheater and Trade Fixtures.

1.3.1 Improvements. Upon completion of the construction of the Amphitheater and the
Storage Area, all Improvements shall become and remain the sole property of the City and CIDA
free and clear of all claims, liens and encumbrances of Operator or anyone claiming by, under or
through Operator. Operator shall defend, indemnify and hold the City and CIDA harmless for,
from and against any and all liability and loss which may arise from the assertion of any such
claim, lien or encumbrance concerning any of the Improvements. The indemnity provided in this
Section 1.3.1 shall not apply to such liabilities or losses resulting from the gross negligence or
intentional acts of the City or CIDA or their elected officials, board members, officers,
employees, authorized agents and representatives. Title to the Improvements shall belong to, and
accrue solely to the benefit of the City and CIDA. Operator shall have the right to any income
tax benefit allowed to be taken under applicable laws. Provided, however, that Operator shall
rely solely on its own tax advice with respect to said benefit, Operator agrees to execute and
deliver to CIDA any documents CIDA may reasonably request to evidence such transfer of
ownership and to assign all rights, guarantees, or warranties associated therewith.

1.3.2 Trade Fixtures. Operator, at Operator's sole cost and expense, shall have the right
to bring onto the Amphitheater Area, remove, repair, maintain and replace Trade Fixtures, as
necessary for Operator to use the Amphitheater pursuant to this Agreement. At the expiration or
sooner termination of the Term, provided that Operator is not then in default, Operator shall have
the right to remove such Trade Fixtures; provided, however, that any such Trade Fixtures must
be removed within a reasonable time after the date of expiration or sooner termination of the
Term and Operator shall, at its expense, repair any damage to the Amphitheater Area occasioned
by the removal of any such Trade Fixtures and restore the Amphitheater Area to its condition
existing prior to the installation of any removed Trade Fixtures. If the Trade Fixtures are not
removed from the Amphitheater Area within such period, Operator hereby agrees that the Trade
Fixtures shall (without the payment of compensation to Operator or others) be automatically
deemed abandoned property after ten (10) days written notice that such materials remain on the
Premises and CIDA shall have the right, if it so elects, to claim and thereafter own all such Trade
Fixtures.



1.3.3 CIDA Lien on Trade Fixtures. Notwithstanding the foregoing, if an Operator
Event of Default exists under this Agreement, or if an event has occurred that with notice and the
passage of time could constitute an Operator Event of Default, Operator may not remove any of
the Trade Fixtures until and unless CIDA has been fully compensated for any damages or sums
owing to CIDA as a result of such Operator Event of Default. Operator hereby grants to CIDA a
security interest in and to all Trade Fixtures located from time to time in the Amphitheater Area
for the purpose of securing the payment by Operator to CIDA of all Rent, the Additional Ticket
Surcharge and the performance by Operator of all Obligations under this Agreement. Operator
acknowledges and agrees that CIDA may from time to time file and record appropriate financing
statements and other documents in appropriate state or city offices in order to perfect the
foregoing security interest in favor of CIDA and Operator agrees from time to time to execute
and deliver to CIDA such documents upon the request of CIDA. Nothing in this Agreement
shall be construed to grant CIDA any rights in or to any fixtures, or personal property, rented or
leased by the Operator from third parties or not owned by the Operator. Upon expiration or
termination of this Agreement, CIDA will take all reasonable actions to release its lien against
the Trade Fixtures, provided Operator shall not then be in default of any of its obligations under
this Sublease and no Operator Event of Default shall have occurred nor has any event occurred
that will with the passage of time constitute an Operator Event of Default hereunder.

Section 1.4 — No Encumbrances. Operator shall not assign, transfer, encumber, mortgage, lien
or pledge this Agreement, the Premises or the Improvements or any portion thereof or any
interest or rights therein, except to the City or CIDA. Nothing in this Section 1.4 shall be
construed as to prohibit Operator from requesting the City or CIDA, as appropriate, to grant
easements over portions of the Premises to utility providers as reasonably necessary for the
purpose of providing utilities to the Premises.

ARTICLE 2
PREMISES AND POSSESSION

Section 2,1 — Premises, CIDA hereby leases to Operator, and Operator hereby rents, demises
and leases from CIDA, the Premises on the terms and conditions set forth in this Agreement.

Section 2.2 — Possession.  Upon the Lease Commencement Date, Operator shall take possession
of the Premises on the terms provided herein, Prior to the Lease Commencement Date, Operator
shall have access to the Premises for investigations, inspections, tests and studies related to the
construction of the Ampbhitheater (“Studies”) after reasonable notice to the City and CIDA. All
Studies shall be performed in a manner that does not unreasonably disturb or disrupt the
Premises. Operator shall, in performing its Studies, comply with any and all laws, ordinances,
rules, and regulations applicable to any or all of such procedures. Operator shall provide CIDA
with copies of any and all final, third party reports prepared on behalf of Operator as part of the
Studies promptly upon CIDA’s request for such reports. Operator shall (i) promptly pay when
due any third party costs associated with its Studies; (ii} at Operator’s sole cost, repair any
damage to the Premises resulting from the Studies; and (iii) indemnify CIDA for any mechanics’
liens, costs or damages resulting from the Studies. The amphitheater stage cover which covers
the stage area at the time of the execution of this Agreement shall be removed by CIDA or the



City within a reasonable time after the Lease Commencement Date and shall remain the property
of the City.

Section 2.3 — Access Easement,

2.3.1 Construction Access Easement. CIDA does hereby grant to Operator (and shall
grant to Operator upon reasonable request of Operator) such non-exclusive easements for
ingress, egress and other activities related to or otherwise required for the construction of the
Amphitheater, the Backstage Service Area and the Storage Area and for use of the areas
described and shown on Exhibit D attached hereto, with all such easements to be in form and
substance reasonably satisfactory to Operator. Certain arcas may be limited to certain
construction uses as noted in Exhibit D. Operator shall provide any requested construction
easement agreement at least thirty (30) days in advance of any construction activities on the
Premises.

2.3.2 Controlled Access Easements. In addition to the other casements granted herein
to Operator, CIDA does hereby grant and agrees to grant to Operator upon reasonable request of
Operator such non-exclusive easements for ingress, egress, access and travel, and to control
ingress, egress, access, travel and other activities related to the operation, management and use of
the Premises during the Term and to control access to the Premises during Event Periods at the
location shown on Exhibit M, with all such easements to be in form and substance reasonably
satisfactory to Operator.

Section 2.4 — Utility Easement. CIDA does hereby agree to grant to Operator and to any
applicable Utility provider providing utility services to the Premises, from time to time during
the Term, such easements over, across, through and under the Premises solely for the purpose of
installing, maintaining, repairing, removing, and reconstructing Utility Lines as shall be
necessary or appropriate for the provision of utility services to the Premises or any portion
thereof, including, but not limited to, water, electricity, steam, natural gas, telephone, cable
television lines, fiber-optic cable, computer networking, sanitary sewer and storm sewer, all such
easements to be in form and substance reasonably satisfactory to Operator and the respective
Utility provider. Upon completion of construction of the Amphitheater, Operator shall execute
and deliver to CIDA such instruments, documents and agreements as may be reasonably
requested by CIDA to provide CIDA with accurate information regarding the location of any
Utility Lines placed upon the Premises in connection with the construction of the Amphitheater.

Section 2.5 — Acceptance of Improvements “AS-IS.” Operator acknowledges that Operator
is obligated pursuant to Article 10 to design, develop and construct the Amphitheater and the
Backstage Service Area located on the Premises. At the time of execution of this Agreement and
upon completion of construction of those improvements, Operator shall accept all of the
improvements “AS IS,” “WHERE I8,” without any warranty or representation from CIDA
whatsoever, express or implied, imputed or otherwise, and Operator agrees to use, operate,
occupy, maintain and manage the Premises at Operator’s sole cost and expense and at Operator’s
sole risk and peril, in accordance with the terms and conditions of this Agreement, but subject to
any payment obligations of CIDA arising in connection with the Facility Maintenance Fund or as
otherwise provided in this Agreement.
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Section 2.6 — Surrender on Termination. Upon expiration of this Agreement or other
termination of this Agreement for any cause whatsoever, Operator shall peacefully vacate and
surrender the Amphitheater Area and the Improvements in good order and in fully operable
condition, less ordinary wear and tear, Except as CIDA agrees in writing to the contrary,
Operator agrees to remove, at Operators’s expense, all of its Trade Fixtures in accordance with
Section 1.3.2 above, and to promptly reimburse CIDA for the cost of repairing all damage done
to the Ampitheater Area in excess of normal wear and tear, except those matters of repair and
maintaince for which payment may be made by CIDA from the funds held by CIDA in the
Facility Maintenance Fund.

ARTICLE 3
TERM

Section 3.1 — Initial Term. The Term of this Agreement shall begin upon the Lease
Commencement Date and expire upon the completion of the Initial Term, subject to the Renewal
Terms of this Agreement and may be earlier terminated pursuant to the terms of this Agreement.

Section 3.2 — Renewal Options. Operator may exercise the Renewal Terms only pursuant to
the following terms, provisions and conditions:

(a)  Operator shall not have the right to exercise any options to extend the Term of
this Agreement at any time during which an Operator Event of Default is continuing under this
Agreement or the CIDA Loan.

(b)  Inorder to validly exercise any of Operator's options to extend the Term of this
Agreement, Operator must provide written notice of Operator's election to CIDA by no earlier
than two (2) years, and no later than one (1) year prior to the expiration of the then effective
Term; provided in the event that Operator shall repay the CIDA Loan during the last twelve (12)
months of the expiration of the then effective Term, Operator shall have the longer period of (i)
forty-five (45) days, or (ii} the remainder of the Term if less than forty-five days (45), to elect in
writing to renew the Term.

(c) So long as the CIDA Loan has not been paid in full, then the Renewal Terms shall
be deemed automatically exercised.

ARTICLE 4
USE AND LIMITATIONS ON USE
Section 4.1 — Use.
4.1.1 Generally. Operator shall use the Premises in a manner consistent with a first

class professional outdoor amphitheater and in accordance with the City Lease, all Laws, and the
terms and conditions of this Agreement. Operator shall have the exclusive right to schedule all
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events at the Amphitheater, including, without limitation, Operator Events and City/CIDA
Events, provided Operator will use reasonable efforts to coordinate scheduling matters for
City/CIDA Events with CIDA Executive Director as provided for in Section 5.2. Operator shall
have exclusive use of the Premises during Event Periods and exclusive use of the Storage Area at
all times. CIDA acknowledges that Operator may reserve dates to be open in the hope of finding
an appropriate Event for such date, but such Event may never materialize.

4.1.2 Broadcasting: Photographs. Operator shall have the exclusive right to broadcast,
record and photograph Operator Events, including the right to film, record, telecast and
otherwise broadcast Operator Events. Operator agrees to indemnify, defend and hold harmless
the City and CIDA for, from and against all claims, expenses including attorneys’ fees, costs,
fines, actions or liabilities arising from or related to such filming, recording, telecasting and other
broadcasting of Operator Events, including, without limitation, any alleged or actual copyright
violations or similar claims or causes of action. Operator shall not, nor shall it allow any other
party, to film, record, telecast or otherwise broadcast any content that is not in compliance with
Laws or is lewd, pornographic or designed to incite riots or destruction. City and CIDA shall
have the exclusive right to broadcast, record and photograph City/CIDA Events, including the
right to film, record, telecast and otherwise broadcast City/CIDA Events, To the extent permitted
by applicable laws, CIDA agrees to indemnify, defend, and hold harmless Operator for, from and
against all claims, expenses, costs, fines, actions or liabilities arising from or related to the City
or CIDA’s filming, recording, telecasting or other broadcasting of City/CIDA Events, including,
without limitation, any alleged or actual copyright violations or similar claims or causes of
action. City and CIDA shall not, nor shall they allow any other party, to film, record, telecast or
otherwise broadcast any content that is not in compliance with Laws or is lewd, pornographic or
designed to incite riots or destruction.

4.1.3 Concessions. Operator shall have the exclusive right to operate and/or procure
concessions and to sell food, beverage and merchandise for all Events. All revenue from
concessions generated during Operator Events at the Amphitheater shall belong to Operator. The
Net Revenue from concessions generated during City/CIDA Events, for which Operator provides
or makes available concession services, shall belong to CIDA and be promptly paid by Operator
to CIDA at least once a month during the Term. Operator shall be entitled to payment for any
Out of Pocket Expenses incurred by Operator in the provision of these services to the City or
CIDA. Operator shall be responsible for collecting and remitting all applicable sales and meals
taxes to the City with respect to its operations and requiring in its coniracts that all of its vendors,
subcontractors and employees remit all applicable sales and meals taxes to the City. To the
extent the sponsor of the Event is the City or CIDA and enjoys the benefit of exemption from
collecting and remitting such sales tax, the Operator shall not be obligated hereunder to collect or
remit sales tax amounts solely for such exempt shows, including, without limitation, City/CIDA
Events.

4.1.4 Naming Rights. Operator shall have the right to select the operating name used
for the Amphitheater; provided however, that Operator must receive written approval in advance
from CIDA and the City for any name selected by Operator. The name shall be a name that is in
compliance with Laws, does not contain any lewd or pornographic terms or materials, and does
not include the name of a tobacco product or company. The name used for the Amphitheater
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cannot include the name of any governmental entity other than CIDA or the City except that
Operator may use the following terms: “Charlottesville”, “Virginia” or “Central Virginia”,
Operator will notify CIDA in writing of a proposed name for the Amphitheater and CIDA and
the City shall approve or object to such proposed name within thirty (30) days or such proposed
name shall be deemed approved by CIDA and the City. At the written request of CIDA, the
approval period may be extended up to fifteen (15) days if necessary to provide sufficient time
for City approval.

Section 4.2 - Operator Proceeds. Except as otherwise provided herein, all revenue, from any
source, arising out of the Operator’s use, management, marketing, advertising or broadcast of or
from the Premises, any activities upon the Premises, or any performance held upon the Premises,
shall be solely owned by Operator.

Section 4.3 — Right to Enter Premises. CIDA and the City shall have the right to access all
common areas of the Premises. CIDA and the City shall have the right to access any portion of
the Premises during Events with reasonable notice and permission from the Operator.

Section 4.4 — Open Access During Non-Events Periods. Except during the Event Period or
as otherwise agreed in writing by CIDA, the Premises shall be open for access by the general
public. All seating, trash receptacles, or any other temporary structures shall be removed at the
conclusion of the Event Period; provided, however, that with the consent of the CIDA Executive
Director the Operator may keep seats, trash receptacles or other Event related temporary
structures in the Amphitheater Area from Event to Event. The Operator shall be solely
responsible for the repair, maintenance and security of any seats, trash receptacles or temporary
structures in the Amphitheater Area at all times. The Stage System shall remain on the Premises
at all times during the Concert Season.

Section 4.5 — No Censorship. Except as expressly provided elsewhere in this Agreement,
CIDA shall have no independent right arising under this Agreement to censor or have any
approval rights concerning the content or type of entertainment being produced or presented by
Operator except no content shall be allowed which is not in compliance with Laws, or which is
lewd, pornographic or designed to incite riots or destruction, CIDA shall have the right in its
reasonable discretion to prohibit acts or entertainers from performing in the Amphitheater if
previous performances by the acts or performers resulted in substantial destruction or
disturbances.

Section 4.6 — Permits. Operator shall in its name, and at its sole cost and expense, apply for,
secure, obtain and keep in full force and effect at all times during the Term all Required Permits
necessary to construct, use, operate, maintain, repair, occupy and manage the Premises.
Operator agrees, at the request of CIDA, to provide CIDA with copies and other evidence of the
existence of such Required Permits.

Section 4.7 — Compliance with Laws. Operator shall use, occupy, operate, maintain, repair
and manage the Premises in compliance with all Laws and the terms and conditions of this
Agreement, including, without limitation, workers® compensation laws, withholding tax laws,
any applicable wage laws and any duty to pay prevailing wages, if any. Any employees or

13



independent contractors of Operator shall have all necessary professional licenses to perform
their duties for Operator. Any employee of Operator who operates a motor vehicle shall have a
commercial driver’s license if required by Virginia law. Operator shall also file all tax returns
and pay all Impositions when due, and shall indemnify, defend and hold the City and CIDA
harmless for, from and against any and all costs, expenses including attorneys’ fees, claims,
losses and liabilities related to, or associated with Operator's failure to comply with any Laws or
to pay any such taxes, Impositions or other charges.

Section 4.8 — Signage. The design of any fixed, permanent exterior signage shall be subject to
the prior review of the Board of Architectural Review of the City and the content shall be
approved in advance by CIDA in writing. Such approval shall not be unreasonably withheld.
All other signage shall comply with the applicable City zoning ordinance.

Section 4.9 — Backstage Service Area. Operator shall have exclusive use of the Backstage
Service Area commencing 12 hours before the Event Period for an Operator Event until 6 hours
after the Event Period concludes and for such other periods as CIDA shail reasonably agree.
Operator shall have the right to park an office trailer in the Backstage Service Area provided that
any such office trailer shall not be parked in the Backstage Service Area for more than fourteen
(14) consecutive days. '

ARTICLE 5
CITY'S AND CIDA'S RIGHT TO USE THE PREMISES

Section 5.1 — City/CIDA Concert Use. Except as provided in Section 5.2 of this Agreement,
during the Concert Season, when the Premises are not scheduled for Operator Events (including
set up and take down), Operator will make all or any portion of the Premises available to the City
or CIDA for non-competing events; provided, however, on days when Operator Events are
scheduled, any events, held by the City or CIDA upon the Premises on such days shall conclude
at least six (6) hours before the Event Period for the Operator Event.

Section 5.2 — Reserved City/CIDA Events. The City and CIDA shall provide a schedule of its
proposed Events to Operator no later than February 1 of each calendar year. If a proposed
City/CIDA Event conflicts with an Operator Event, or a day Operator wants, in its sole
discretion, to keep available for a possible Event, then Operator shall provide written notice to
CIDA, and CIDA and Operator shall attempt to resolve any dispute within ten (10) days of
receipt of the notice by CIDA; provided, however, if CTDA and Operator cannot resolve the
conflict, then Operator shall have the right to determine the schedule for all Events and resolve
any such conflict. As provided for in the City Lease, the City shall be entitled to at least twenty
(20) City/CIDA Events during each calendar year. The City shall be entitled to priority with
respect to the ten (10) City/CIDA Events listed on the attached Exhibit I (“City Priority Events”),
provided that the City submit in writing the proposed dates for the City Priority Events to
Operator by February 1 of each year. Operator shall have the ri ght to reschedule CIDA/City
Events after February 1 of each year, provided that Operator gives CIDA or the City, as the case
may be, written notice of rescheduling at least thirty (30) days prior to the particular date of the
City/CIDA Event, provided further that the City Priority Events may not be rescheduled without
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the written consent of the City to the rescheduling of the City Priority Events. Notwithstanding
the previous sentence, Operator shall have the ri ght reschedule one (1) City Priority Event per
Concert Season without the consent of the City, provided that: (1) the Operator provide CIDA
and the City written notice of the rescheduling at least thirty (30) days prior to the City Priority
Event to be rescheduled and (ii) the Operator shall compensate the City for any extraordinary
expenses which result from the rescheduling of the City Priority Event.

Section 5.3 — City/CIDA Off-Season Use. Qutside of the Concert Season (“Off Season Use™),
the City and CIDA shall have the right to use the Premises for City/CIDA Events; provided the
Operator may make use of the Premises at any time during this period that it is not being used by
the City or CIDA. The City or CIDA, whichever makes use of the Premises, must pay all Qut-
of-Pocket costs incurred by Operator associated with such use and is further obligated to de-
winterize and re-winterize the Amphitheater, including the costs of installing and removing the
Amphitheater Roof. CIDA further agrees for itself and the City that all other costs, including a
reasonable allocation for overhead, depreciation and amortization costs that Operator incurs with
use of the Amphitheater, associated with any Off-Season Use by CIDA or the City, are solely
responsibility of the City or CIDA and not Operator.

Section 5.4 — Reimbursement of Operator Expenses. For any City and CIDA use permitted
by this Agreement, the Premises shall be made available to City and CIDA at a charge no greater
than the amount necessary to recover Operator's Out-of-Pocket Expenses. City's and CIDA's use
of the Premises pursuant to this Article 5 shall be governed by the following provisions:

5.4.1 During any City/CIDA Events, Operator shall, if requested in advance by the City
ot CIDA, (i) make available a production manager and general operational staff (which includes,
without limitation, its security manager, house staft, supervisor, marketing director and an
accountant), and (ii) operate the Premises during such City/CIDA Event. Notwithstanding the
foregoing, City or CIDA, as applicable, shall be responsible for reimbursing Operator for all of
Operator's Out-of-Pocket Expenses incurred as a direct result of the holding, presenting or
performing of such City/CIDA Event.

5.4.2  City or CIDA, as applicable, shall be entitled to receive and retain all Net
Revenue associated with the sale of tickets to each City/CIDA Event. City or CIDA, as
applicable, may avail itself, free of charge, of Operator's ticketing services or box office in
connection with City/CIDA Events. City and CIDA shall pay Operator all Out-of-Pocket
Expenses in connection with such use. '

5.4.3  During all City/CIDA Events, City or CIDA shall have the sole and exclusive
right (i} to cause Operator to operate, or direct the operation of, all concession facilities and
operations at the Amphitheater inclnding, without limitation, the decision as whether to have the
sale of food, beverage, alcohol or merchandise at the Amphitheater during a City/CIDA Event,
and (ii) to receive and retain all Net Revenues associated with Operator’s operation of such
concession facilities and operations at the Amphitheater during City/CIDA Events. Provided,
however, Operator shall be entitled to recover all Qut-of-Pocket Expenses incurred by Operator
in the provision of these services.
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ARTICLE 6
RENT

Section 6.1 — Annual Rental. Operator shall pay to CIDA the Annual Rent of $100 on the first
day of the Concert Season each year. '

Section 6.2 — Additional Rent,

6.2.1 Commencement of Additional Rent. Upon the payment of the CIDA Loan in full,
Operator shall commence to pay Additional Rent by paying to CIDA an Additional Ticket
Surcharge of $.50 per Ticket to Operator Events in an aggregate amount not to exceed
$1,000,000.00 (“Additional Ticket Surcharge Cap”). After payment in full of an amount equal
to the Additional Ticket Surcharge Cap, Operator shall have no further obligation hereunder to
charge, collect and/or remit the Additional Ticket Surcharge during the Term hereof, The
Additional Ticket Surcharge will be reduced (but not below zero) by the amount of any
admission or similar tax charged by the City on Ticket sales to Operator Events. Any such tax
applied to Operator Events shall be credited to the Additional Ticket Surcharge Cap. Ifthe
Additional Ticket Surcharge Cap has been paid in full, CIDA shall pay annually an amount equal
to any such tax charge on Operator Events to the F acility Maintenance Fund.

6.2.2 CPI Adjustment. After the CIDA Loan is paid in full and the Operator is
obligated to pay the Additional Ticket Surcharge, the amount of the Additional Ticket Surcharge
shall be adjusted by multiplying the Additional Ticket Surcharge Amount by the increase, if any,
in the CPT for the time period from the Lease Commencement Date until the date the Operator is
first obligated to pay the Additional Ticket Surcharge (“CPI Adjustment™). The amount of the
CPI Adjustment shall be added to the Additional Ticket Surcharge and shall become the new
Additional Ticket Surcharge amount, Afier the initial CPI Adjustment, the Additional Ticket
Surcharge shall be adjusted every two years by multiplying the current Additional Ticket
Surcharge amount by the CPI for the two-year period beginning January 1 of the year of the
previous Additional Ticket Surcharge Adjustment. The amount of the CPI Adjustment shall be
added to the Additional Ticket Surcharge and become the new Additional Ticket Surcharge.
CIDA shall provide writfen notice to Borrower of the new Additional Ticket Surcharge no later
than sixty (60) days prior to the commencement of each Concert Season. Operator shall have a
period of thirty (30) days after receipt of said notice in which to request a reconsideration of the
amount of increase in the Additional Ticket Surcharge and CIDA agrees to reconsider the
amount and/or bases for such increase in the Additional Ticket Surcharge and use commercially
reasonable efforts to resolve any such conflict. The Parties shall attempt to agree on the
proposed change in the Additional Ticket Surcharge, but if the Parties cannot agree, then the
Executive Director of CIDA shall make the final decision on the amount of the increase in the
Additional Ticket Surcharge.

6.2.3 Payment of Additional Ticket Surcharge. The Additional Ticket Surcharge for
Events shall be paid to CIDA collectively on the first day of each month for all Events occurring
up through and including the 25™ day of the preceding month. CIDA shall have the right to audit
Operator with respect to the Ticket Surcharge once a year upon reasonable written notice. If the
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results of the audit indicate amounts owed to CIDA for the Ticket Surcharge for the Concert
Season are at least 10% more than have been paid to CIDA, then the Operator shall pay CIDA
the unpaid Additional Ticket Surcharge and for all of the costs of the audit.

Section 6.3 — On Site Advertising. Operator shall provide CIDA with a reasonable
opportunity to advertise City/CIDA Events along with on-site advertisements of Operator
Events.

Section 6.4 — Impositions. During the Term, Operator will pay as and when the same shall
become due all applicable Impositions. Where any Imposition may be paid pursuant to Laws in
installments, Operator may pay such Imposition in installments as and when such installments
become due and payable. Operator shall furnish to CIDA, promptly upon request from CIDA
and receipt thereof, copies of all notices, bills and invoices concerning the Impositions. Upon
the payment by Operator of Impositions, Operator shall at the request of CIDA deliver to CIDA
evidence of such payment. The obligations of this section shall be effective on the Lease
Commencement Date,

If Operator fails to timely pay any Imposition for which it is responsible hereunder and if
Operator is not contesting the validity or amount of such Imposition pursuant to the provisions of
this Section 6.4, then CIDA may, at its election (but without obligation) pay such Imposition
with any interest and penalties due thereon, and the amount so paid shall be repayable by
Operator, on demand, together with interest thereon at the Permitted Rate from the date of such
payment until repaid. Before CIDA pays any Imposition on behalf of Operator, CIDA shall give
Operator ten (10) business days' prior written notice thereof,

Section 6.5 — Facility Maintenance Fund. CIDA shall establish and maintain with a federally
insured depository institution an escrow account for the Facility Maintenance Fund.

6.5.1 Purpose. The Facility Maintenance Fund is for the purpose of paying for
upgrading, modernizing, repairing or replacing the improvements comprising the Premises and
its facilities and is intended to keep the Amphitheater and Backstage Service Area and other
facilities on the Premises in good and reasonable condition. The Facility Maintenance Fund
shall not be used for routine or ordinary maintenance and repair. Repairs which cost less than
$25,000 or which have a life-span of less than seven (7) years shall be deemed ordinary or
routine maintenance unless otherwise agreed in writing by the Executive Director. Either CIDA
or Operator may submit a written proposal for these improvements to the other for their review
and comment (within 5 business days) on whether or not the proposal is an appropriate use of
Facility Maintenance Fund funds. Such proposal shall detail: (1) the proposed use of the monies;
and (ii) the proposer's best estimate of the total cost of the proposed improvement. The Parties
shall attempt to agree on the proposed improvement, but if the Parties caniot agree, then the
CIDA Executive Director shall make the final decision on the use of the Facility Maintenance
Fund. Operator shall schedule and perform the work detailed in such proposal and the actual
cost of the proposal shall be paid by CIDA from the Facility Maintenance Fund within fifteen
days of the presentation to CIDA of invoices for the work performed as detailed in such
proposal.
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6.5.2 Deposits. Operator agrees that it shall fund the Facility Maintenance Fund with a
Facility Maintenance Fee of $1.00 per Ticket, which shall be added to the cost of all Tickets sold
for a Gross Ticket Price of $15 or more (such amount to be adjusted by the CPI every two years,
effective on the first day of the Concert Season). All proceeds from the Facility Maintenance
Fee shall be paid into the Facility Maintenance Fund while the Facility Maintenance Fund
contains $200,000 or less. When the Facility Maintenance Fund exceeds $200,000, then any
funds in the Facility Maintenance Fund in excess of $200,000 shall be paid to CIDA to reduce
amounts owed by Operator under the CIDA Loan, Upon payment in full of the CIDA Loan, any
funds in the Facility Maintenance Fund in excess of $200,000 shall be retained by Operator and
applied for maintenance and repair of the Amphitheater as provided for in Section 7.1 below.

6.5.3 Right to Funds. All interest, if any, accruing on said Facility Maintenance Fund
shall be paid to CIDA to reduce amounts owed under the CIDA Loan. Any monies remaining in

the Facility Maintenance Fund upon the expiration or termination of this Agreement shall belong
to CIDA.

Section 6.6 — No Setoffs. Except as otherwise set forth in this Agreement, the Operator is not
entitled to Rent abatement. The Rent shall be paid to CIDA without any deduction,
counterclaim, setoff or offset whatsoever with respect to the Premises. All applicable costs,
expenses and charges relating to the Premises, shall be paid by Operator, and the City and CIDA
shall be defended, indemnified and held harmless by Operator for, from and against the same,

Section 6.7 — Payment of Rent. All Rent payable hereunder by Operator to or for the account
of CIDA is and shall be payable to the Industrial Development Authority of Charlottesville, ¢/o
Department of Economic Development, 610 East Main Street, Charlottesville, VA 22902,
Attention: Executive Director.

Section 6.8 — Security Deposit. Upon the commencement of the initial Concert Season,
Operator shall deposit with CIDA an irrevocable letter of credit in the amount of $50,000
- (“Letter of Credit”) issued by a federally-insured depository instituton in form and substance
reasonably satisfactory to CIDA as security for the faithful performance by Operator of all the
terms, covenants, and conditions of this Agreement to be kept and performed by Operator during
the Term hereof. Upon occurence of an Operator Event of Default {(which default continues
beyond expiration or termination of any applicable grace, cure or notice period), including, but
not limited to the provisions relating to the payment of Rent, CIDA may (but shall not be
required to) draw upon all or any part of the proceeds of the Letter of Credit as security deposit
hereunder for the payment of any Rent or any other sum in default, or for the payment of any
amount which CIDA may spend or become obligated to spend by reason of the Operator Event
of Default, or to compensate CIDA for any other loss or damage which CIDA may suffer by
reason of the Operator Event of Default. If any portion of said Letter of Credit is drawn upon,
Operator shall within five (5) days after written demand therefor, either deposit an additional
irrevocable letter of credit with CIDA in an amount sufficient to restore the original amount of
the Letter of Credit or establish another method of security deposit constituting immediately
available funds and acceptable to CIDA in the same cash amount as the Lettor of Credit (the
“Security Deposit”), and Operator's failure to do so shall be a material breach of this Agreement.
If Operator shall fully and faithfully perform every provision of this Agreement to be performed
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by it, the Letter of Credit shall be released and terminated by CIDA (or the Security Deposit or
any balance thereof shall be returned to Operator) within forty-five (45) days of the expiration or -
termination of the Term. In the event of termination of CIDA’s interest in this Agreement by
virtue of a valid assignment of this Agreement by CIDA and a valid assumption by an assignes,
CIDA shall transfer the Letter of Credit (or Security Deposit) to CIDA's successor in interest and
upon such transfer, CIDA shall be relieved of any and all liability therefor and obligation with
respect thereto afer the effective date of such transfer and Operator shall look solely to such
successor in interest of CIDA for release and termination of the Letter of Credit (or return of any
applicable portion of the Security Deposit).

ARTICLE 7
MAINTENANCE, MANAGEMENT AND OTHER OPERATOR OBLIGATIONS

Section 7.1 — Operator Duty to Maintain and Repair. Except with respect to application of
amounts from the Facility Maintenance Fund and as otherwise provided in Section 7.3, Operator
agrees to assume full responsibility for the use, repair, operation, management and maintenance
of the Amphitheater Area, including, without limitation, the Improvements. Such responsibility
shall include, without limitation, the maintenance and repair of the Storage Area, the
Amphitheater Structute (including, without limitation, the interior and exterior thereof, the
replacement of the Amphitheater roof, and the winterization and de-winterization of the roof,
except as provided in Section 5.3) throughout the Term without cost or expense to CIDA, unless
‘otherwise expressly provided herein, and the performance of all repairs and replacements
necessary to maintain and preserve the Amphitheater and its fixtures and furnishings in a first
class; safe and sanitary condition, Operator shall be responsible for the maintenance and repairs
of all restrooms and concession areas in the Amphitheater Arca except for maintenance and
repair required specifically as a result of City or CIDA use of the restrooms or concession areas
which shall be the responsibility of CIDA. If the City or CIDA requests that the restrooms be
available for any periods outside of Event Periods then CIDA shall be responsible for any clean-
up, maintenance and repair of the restrooms resulting from the use of the restrooms outside of
Event Periods. Operator shall have the right to pursue any contractual remedies it may have
against a contractor responsible for construction work that was faulty or defective. Operator
agrees to assume full responsibility for the clean up of rubbish and other debris caused by an
Operator Event from the Premises within a reasonable time not to exceed twenty-four (24) hours
after an Operator Event takes place on the Premises, Operator shall be responsible for the repair
of any portion of the Premises damaged during an Operator Event, The manner of disposal of
the rubbish and debris shall be approved in advance by CIDA. Operator shall be responsible for
the moving, maintenance, repair and replacement of any of Operator’s movable landscaping,
including but not limited to planters, topiaries and bollards within the Premises,

Section 7.2 — Waste. Operator shall not commit or suffer to be committed any waste or
impairment of the Premises, or any part thereof.

Section 7.3 -— CIDA Obligation to Maintain and Repair. CIDA shall be responsible for the

cleanup of rubbish and debris from the Amphitheater Area during non-Event periods and for
CIDA/City Events. Except as provided in Section 7.1 above, CIDA shall be responsible for the
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maintenance of the landscaping in the Amphitheater Area, provided during the Concert Season
Operator shall have the right to mow the grass areas in the Amphitheater in addition to the
regular mowing schedule by the City for these areas, Except as provided in Section 7.1 above,
CIDA shall beresponsible for the maintenance and repair, including landscaping, of the portion
of the Premises outside the Amphitheater Area and Storage Area; provided that each party shall
be responsible of the repair of any portion of the Premises damaged during their respective
Events.

Section 7.4 — General Standard. At all times, Operator must;
7.4.1 Restore the Premises to a clean and safe condition after each Operator Event; and

7.4.2 Discharge all of its duties under this Agreement in 2 manner customary for an
entity experienced in using, operating, maintaining, managing, repairing and cleaning
comparable facilities.

Section 7.5 — Audit Provisions.

7.5.1  Concessions, Within 10 days after each City/CIDA Event, Operator shall provide
the Concessions royalty report and reasonable supporting documentation, if requested, to CIDA
for inspection and review.

7.52 Ticket Agreement. Operator may enter into an agreement with a third party to
provide ticket service fo both Operator Events and City/CIDA Events. Prompily, but in no event
less frequently than weekly, Operator shall provide a ticket audit for all Events to CIDA for
inspection and review,

7.5.3  Expenses. Upon request, Operator shall provide reasonable supporting
documentation within a reasonable time for any Out-of-Pocket Expenses charged to CIDA.

Section 7.6 — Other Obligations.

7.6.1 ~ Operating and Scheduling, Operator shall schedule the use of the Amphitheater
by all Parties pursuant to this Agreement and shall coordinate the Parties' uses of the Premises
pursuant to Article 5 of this Agreement, which may overlap from time to time. CIDA shall have
the right in its reasonable discretion to reject acts/performers for Operator Events for which
previous Bvents were disrupted by acts/performers ot Event Attendees.

7.62  Capital Repairs. Operator agrees to assume full responsibility for the repair and
replacement of capital items and major structural elements of the Amphitheater Area. Ifitis the
Operator's assessment or recommendation that any item requiring replacemernt or repairis a
capital item of the Amphitheater Area, Operator shall deliver to CIDA written notice of such
item requiring repair or replacement, along with a written estimate of the costs of such repair or
replacement. Operator shall pay for all costs and expenses associated with such tepairor - -~ |
replacement, but may, pursuant to Section 6.5, request funds from the Facility Maintenance Fund
for the payment of such repair-and replacements. Provided, however, that the E acility




Maintenance Fund shall not be used for ordinary maintenance or repairs. All such replacement
and repair shall be completed in a good and workmanlike manner. Operator shall use properly
trained and qualified personnel or third parties, licensed or certified when required by law, to
accomplish such work. When it is the customary practice in the industry, such work shall be
inspected and certified. In discharging its duties under this Agreement, Operator shall comply
with the conditions of a manufacturer's warranty or guaranty applicable to the Premises or any
portion thereof and shall use manufacturer approved technicians or maintenance contractors if
required to do so by such warranty or guaranty.

7.6.3 Inspections. Operator, at Operator’s expense, shall obtain a thorough physical
inspection of the Amphitheater, including the Amphitheater Structirre, annually prior to the start
of the Concert Season by a qualified, independent inspector. Operator shall provide a written
copy of the inspection report to CIDA.

7.6.4 Event Staffing and Support. Operator shall provide staff and support services
needed to operate the Premises for all Operator Events. Support services include, without
limitation, security, parking within the Operator Managed Parking Areas as provided for in
Section 7.6.16 below, concessions, first aid, cleaning, ushers, ticket taking and setup crews.

7.6.5 Utilities. Except as otherwise provided herein, Operator shall construct all water,
sewer, heat, cooling, air conditioning, electricity, gas, telephone, communications wiring and
other utilities necessary for the operation and use of the Amphitheater Area and the Backstage
Service Area upon the Premises and for maintaining desirable interior environmental conditions
for all Events. All permanent Utility Lines constructed by Operator shall be located
underground. Operator shall select providers of all utilities and give written notice of the same
to CIDA. Operator shall use its best efforts to avoid waste in the use of the utilities and to
conserve resources. If there is any interruption in utility services affecting the Premises,
Operator will use reasonable best efforts to arrange with the appropriate providers of such
utilities for the prompt and complete restoration of such service. Operator shall not, however,
incur any liability to CIDA in the event that any such utility is not available during the period of
interruption of services unless such interruption was the result of Operator's gross negligence or
willful misconduct. To the extent possible, Operator shall provide for separate metering for all
utilities used for Event purposes. Otherwise, utilities shall be prorated based on the use of the
utilities by the Operator. :

7.6.6  Rules and Regulations. Operator may promulgate and enforce rules and
regulations for Events. CIDA shall have the right to review and approve such rules and
regulations which shall be uniformly applied to similar Operator Events and City/CIDA Events
and be consistent with this Agreement. Said approval by CIDA shall not be unreasonably
withheld or delayed. If CIDA does not object to the rules and regulations or otherwise provide
its express approval within 30 days of receipt from Operator, then the rules and regulations
provided to CIDA shall be deemed approved hereunder.

7.6.7  Alcoholic Beverages. The sale, use and consumption of alcoholic beverages shall
be permitted at the Premises, except during City/CIDA Events where the City or CIDA, whoever
is conducting the particular event, shall decide whether to permit the sale of alcohol. Operator

21



will regulate such sale and shall require any Person engaging in such sale: (i) to have the liquor
license required by Virginia law; (i) to have a liquor liability insurance policy required by
Article 8 of this Agreement; and (iii) to use commercially reasonable efforts to enforce laws
regulating the sale and consumption of alcohol including enforcement of the legal drinking age.

7.6.8 Provide Concessions.

(a) Selecting Concessionaire. Operator shall have the authority to select,
terminate and replace the concessionaire subject to the approval of CIDA, which shall not be
unreasonably withheld or delayed. Operator shall consider, during the concessionaire selection
process, vendors located in the City of Charlottesville, but it shall have no obligation to select or
otherwise use a Charlottesville operator and the final determination shall be made by Operator.
Operator shall be responsible for monitoring of the concessionaire's performance against any
performance standards contained in the concession agreement, In the event that either the City or
CIDA has a dispute with the concessions provider, they may notify Operator. Operator agrees to
use best efforts to remedy the performance of the concessions provider when notified of such a
dispute by the City or CIDA, including bringing an action against the concessionaire or
otherwise pursuing Operator’s rights and remedies under the concession agreement,

(b)  Concession Service. Operator shall ensure that (i) concessionaires with
whom it contracts will provide equal service, menu options and royalty payments to CIDA for
City/CIDA Events that Operator would receive from concessionaire for a similar event, (ii) any
concessionaire has appropriate insurance coverage, and (iii) all concessionaires shall comply
with all applicable Laws including but not limited to any applicable City or state Health
Department regulations.

7.6.9 Security. As between CIDA and Operator, Operator agrees that Operator shall be
solely responsible for providing sufficient and necessary security for the use, operation and
occupancy of the Premises during the Event Period and before and after the Event Period if
reasonably necessary. Operator will prepare a security plan for the Premises during Events, in
conjunction with the City of Charlottesville Police Department (“CPD”). Operator’s security
responses shall be coordinated with CPD and the Charlottesville Fire Department. Nothing in
this Agreement shall be construed to prevent Operator from contracting with a third party for
private security services. CIDA agrees that Operator is to be reimbursed for the costs of security
pursuant to Section 5.4 of this Agreement, when security is used for City/CIDA Events.

7.6.10 Law Enforcement. Operator agrees that CPD is solely responsible for law
enforcement activities and responses upon the Premises surrounding all Operator Events.
Operator will reimburse CPD at the hourly rate set by CPD for reasonably required private
security work and, when necessary, equipment and other costs related to law enforcement
services for an Operator Event. CPD staffing decisions shall be reasonable and made by CPD
on an Event by Event basis after consultation with Operator and other local authorities, and after
considering a variety of factors including, but not limited to, the upcoming Event’s anticipated
attendance and the act's recent history at other venues, provided any such staffing decisions shall
be consistent with the rates, staffing levels, cost reimbursement and other CPD requirements for
comparable or similarly situated events in the City. Operator authorizes the City and/or CPD to
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enforce trespass and other similar laws and rights regarding the Premises at all times. CPD and
the Charlottesville Fire Department shall have access to the Premises at all times.

7.6.11 Pedestrian Lights. Operator shall install, maintain and repair lights sufficient to
make the Amphitheater Area accessible and safe for pedesirians after dark when Events are not
taking place, provided such lighting shall provide the same level of 1i ghting as currently serves
the Premises and the adjoining areas of the City mall.

7.6.12 Drug Free Area. Operator shall use its best efforts to ensure that the Premises
shall be free from all illegal drugs and compliance by ail Event Attendees with all Laws related
to illegal drugs.

7.6.13 Pyrotechnics. The use of any pyrotechnics on the Premises must be approved in
writing by the Charlottesville Fire Department at least three (3) business days prior to their use,

7.6.14 Free Concert Tickets. The Operator shall be prohibited from providing any free
or low cost tickets for any Operator Event to any City employee, elected official or individuals
appointed by the City Council to any City boards, authorities, commissions or other City
govemmental bodies unless the Operator Event is free to the general public.

7.6.15 Non-Discrimination. For admission to any and all Events open to the public,
Operator agrees that it will not discriminate against any person because of race, religion, sex,
sexual orientation, national origin, age, disability or any other basis prohibited by law,

7.6.16 Operator Managed Parking. During the Event Period for Operator Events,
Operator shall be responsible for the Operator Managed Parking Areas shown on the attached
Exhibit I.. Operator shall be entitled to keep any revenue generated from the Operator Managed
Parking Areas during or as a result of any Operator Events,

Section 7.7 — Noise Covenants.

7.7.1  Operator shall prohibit any sound from Operator Events emanating from the
Premises outside of the Event. Operating Period set forth in Section 7.10 which would violate
Section 16-10 of the Code of the City of Charlottesville (the “Code”) or, subject to the rights of
Operator set forth in Section 7.7.3 below, any successor Code provision governing sound which
applies to the Downtown Business District (as defined in Section 16-10 of the Code). During the
Event Operating Period set forth in Section 7.10, Operator shall control sound emanating from
the Premises during Operator Events, including, but not limited to, amplified sound (the “Event
Sound”) so that the Event Sound does not exceed 90db (decibels) when measured as an average
over any consecutive three and one-half (3.5) hour period during an Event Period. Any sound
measurement of the Event Sound taken to test or enforce the standard set forth in the preceding
sentence shall be measured by an appropriate sound meter, device or other equipment that
creates a permanent record of such measurement (“Sound Meter”) at either: (i) a location on East
Main Strest (Downtown Mall) not closer than a line extending in a southerly direction from the
eastern boundary line of City Tax Map Parcel 53-91 which is currently occupied by the U.S. Post
Office and the City Market Strect Parking Garage (the “Primary Location™) , or (ii) the front
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entrance of any residential structure situated within a closer distance to the Amphitheater Area
than the location described in the preceding subsection 7.7.1(i) (the “Alternative Location” ;
provided, however, that the right to measure the Event Sound from the Alternative Location shall
be conditioned upon the breach or violation of the noise covenants set forth above as measured.
from the Primary Location more than five (5) times in the immediate twelve (12) month period
preceding CIDA’s election to move the measurement site from the Primary Location to the
Alternative Location; provided, further, however, that the Alternative Location shall in no event
include any property in which Operator or R. Coran Capshaw shall own an interest, regardless of
any prior or current breach or violation hereunder. In the event of any violation of this Section
7.7.1, the penalties prescribed under Section 13.3 of this Agreement may be imposed on
Operator, as well as any other rights or remedies CIDA or the City may have. A Sound Meter
for all Operator Events shall be provided by the Operator for operation by CIDA or its designees
unless otherwise instructed by CIDA. in writing. The Sound Meter shall be recently calibrated
and of a type satisfactory to CIDA in its reasonable discretion.

7.7.2  The parties agree to review the decibel standard set forth above in Section 7.7.1
after the first full year of Amphitheater operation and to determine if the decibel standard should
be adjusted as mutually agreed by the parties. '

7.7.3 Notwithstanding any other provision of this Agreement or any Loan Document, if
the City modifies any current Law, including, but not limited to Chapter 16 of the Code, or
enacts any new Law, including, but not limited to, any successor Code, governing, limiting,
restricting or prohibiting the level of sound emanating from the Premises (or otherwise produced
as a result of Operator’s operations thereon) (“New Sound Ordinance™), and regardless of |
whether the New Sound Ordinance is addressed as a specific measure affecting only the
Premises or as part of a comprehensive measure affecting the area of the City in which the
Premises is located or otherwise, and such New Sound Ordinance causes the continued operation
of the Amphitheater on the Premises by Operator as contemplated in this Agreement
impracticable or economically infeasible, Operator may terminate this-Agreement at its option
upon written notice to CIDA and return possession and control of the Premises to CIDA as
provided in this Agreement, and thereafter, the Loan shall be abated in full and CIDA shall
cancel and release the Note, the Guaranty and any other Loan Document; provided, however, as
a condition precedent to Operator’s right to terminate this Agreement and receive an abatement
of the Loan, and CIDA’s obligation to cancel and terminate the Loan Documents, Operator’s
violation or breach of the noise covenants set forth above in Section 7.7.1 shall not constitute the
principal cause for the adoption of the New Sound Ordinance. For the purposes of this Section,
if the Operator has breached or violated the noise covenants set forth above in Section 7.7.1 more
than five (5) times in the twelve (12) month period preceding the adoption of a New Sound
Ordinance then such breaches or violations shall be deemed to constitute the principal cause for
the adoption of the New Sound Ordinance.

Section 7.8 — Cost of Services. Except as expressly provided in this Agreement, all costs
associated with or related to the Operator’s use, operation, maintenance, management and lease
of the Premises shall be borne entirely and exclusively by Operator. Operator agrees to pay
when due all applicable costs, fees, liabilities, claims, losses, permits, fines and expenses
associated with or related to Operatot’s use of the Premises and CIDA shall have no liability
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whatsoever in connection with Operator’s use of the Premises except as otherwise provided
herein.

Section 7.9 — Alterations to the Premises. Operator shall not make or permit to be made any
Alterations to the Premises without the CIDA Executive Director’s prior written approval, which
shall not be unreasonably withheld, provided approval shall not be required for the following
alterations: _

7.9.1 Alterations involving routine maintenance, repairs and interior decoration;

7.9.2 Single Alterations fo the Amphitheater Area or Storage Area not exceeding
$25,000 or the aggregate expenditures for Alterations during any one (1) year period not
exceeding $100,000.

~ Operator agrees to provide notice to the CIDA Executive Director of Alterations
exceeding $10,000.

Operator shall bear the cost of all Alterations and shall bear full responsibility for the
maittenance and repair thereof. Notwithstanding the prohibition in this Section 7.9, Operator
may make Alterations to the Premises as are required by Laws or otherwise required for the
continued safe and orderly operation of the Premises. Nothing contained in this Section 7.9 shall
be deemed to be an approval or a waiver, implied or express, of the permits and approvals
required by the Laws.

Section 7.10 — Event Operating Period. No Events shall begin before 6:00 a.m. or end after
11:59 p.m. on Fridays and Saturdays and after 11:00 p.am. on Sunday through Thursday, except
for Events scheduled on New Yeats Bve or any other occasions mutually agreed upon by CIDA.
and Operator.

Section 7.11 —- Free or Low Price Event. CIDA and Operator agree to-work together to
develop a mutually optimal weekly free or low ticket price Event during the Concert Season.
These Events shall be similar to the “Fridays After Five” events which at the time of the
execution of this Agreement currently use the Prenuses where the Amphitheater will be
constructed.

ARTICLE 8
INSURANCE AND INDEMNITY
Section 8.1 — Property Insurance.

8.1.1 Operator Insurance. Operator shall, at its sole cost and expense, keep and
maintain in force policies of insurance on the Storage Area and on the Amphitheater Structure at
all times and on: (i) the Premises, (ii) all Improvements and (iii) all temporary structures in the
Amphitheater Area for the period from the commencement of the Event Period for Operator
Events until the Premises have been cleaned by Operator as required by this Agreement and




during any additional times Operator uses or occupiss the Premises or a portion thereof (which
shall include insurance on any temporary structures left in the Amphitheater Area from Event to
Event) written on an “All Risks” basis including, but not limited to, coverage for perils of flood,
earthquake, fire, explosion, windstorm or hail, lightning, smoke, aircraft or vehicles, riot or civil
commolion, theft, vandalism, malicious mischief, and collapse, in an amount which CIDA, in the
exercise of CIDA's reasonable judgment and discretion, shall deem appropriate, but not less than
replacement cost of the Storage Area and the Amphitheater Structure. All such policies shall be
issued by companies reasonably satisfactory to CIDA, shall name the City and CIDA as
additional insureds and loss payees as their interests may appear. Operator agrees to use best
efforts to maximize recovery from any insurance provisions. Operator shall firnish CIDA with
duplicate originals or copies certified as being true and correct of all such insurance policies and
shall furnish and maintain with CIDA, at all times, a certificate of the insurance carrier certifying
that such insurance shall not be canceled without at least forty- five (45) days advance written
notice to CIDA. If Operator fails to maintain such insurance, CIDA, at its election but without
obligation to do so, may procure such insurance as may be necessary to comply with these.
requirements, and Operator agrees to repay the cost of same to CIDA on demand, with interest
thereon at the Prime Rate from the date of expenditure until paid. All insurance described in this
Section 8.1 may be obtained by Operator by endorsement or equivalent means under any blanket
insurance policies maintained by Operator, provided that the coverage and other terms of such
insurance comply with this Section 8.1.

8.1.2  CIDA Insurance. CIDA or the City shall maintain a separate “All stks’:’ policy
of insurance covering that portion of the Premises not covered by Operator’s Insurance.

Section 8.2 — Builder's Risk Insurance. During construction of the Amphitheater, Operator
shall maintajn or cause to be maintained, Builder's Risk Tnsurance in an amount not less than the
total amount of the insurable improvements being constructed or altered, with responsible
insurance companies legally authorized to transact business in the Commonwealth of Virginia.
All such policies shall be issued by companies reasonably satisfactory to CIDA, shall name the
City and CIDA as additional insureds and loss payees as their interests may appear.

Section 8.3 — Liability Insurance — Premises Liability.

8.3.1 Operator’s Liability Insurance, Operator shall obtain and keep in force
commercial general liability insurance with a minimum limit at a reasonable level approved by
CIDA based on industry standards at that time and any insurance requirements in the City Lease
or required by the City’s current insurance carrier (a “CIDA Approved Level”) for each
occurrence and an annual aggregate limit of liability of a CIDA Approved Level for such
coverage, applicable at all times to the Storage Area, the Amphitheater Structure and any
temporary structures left in the Amphitheater Area from Event to Event, and applicable to the
Premises for the period from the commencement of the Event Period for Operator Events until
all Event cleanup is completed by Operator or during any other period Operator uses or occupies
the Premises or a portion thereof. The policy shall include, without limitation, coverage for
bodily injury, personal and advertising injury, fire damages, legal liability, broad form property
damage, personal injury (including but not limited to coverage for contractual and employee
acts), blanket contractual, independent contractors liability, stopgap/employers liability, liquor
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liability, incidental professional liability, premises/operations and products and completed
operations. Further, the policy shall include, without limitation, coverage for the hazards
commonly referred to as “XCU” and shall contain a severability of interests provision. This
insurance shall apply as primary with respect to any other insurance maintained by the City or
CIDA. All such policies shall be issued by companies reasonably satisfactory to CIDA, shall
name the City and CIDA as additional insureds and loss payees as their interests may appear.

8.3.2 CIDA Liability Insurance. CIDA shall obtain liability insurance in the amounts
and with the coverages as provided in paragraph 8.3.1 for that portion of the Premises not
covered by Operator’s Liability Insurance.

Section 8.4 — Commercial Automobile Insurance. Operator shall obtain and keep in force at
its sole cost and expense commercial autornobile liability coverage for all owned, hired and non-
owned vehicles. The Combined Single Limit per occurrence shall not be less than a CTDA
Approved Level for such coverage and shall stay in effect during the term of this Agreement.
The policy shail include contractual liability coverage. All such policies shall be issued by
companies reasonably satisfactory to CIDA, shall name the City and CIDA as additional insureds
and loss payees as their interests may appear.

Section 8.5 — Worker’s Compensation Insurance. Operator, and its contractors and
subcontractors and all employers providing work, labor or materials under this Agreement who
are subject employers under the Virginia State Worker’s Compensation Law shall comply with
all Laws regarding Workers Compensation and shall maintain Bmployers Liability Insurance
with coverage limits of not less than a CIDA Approved Level for such coverage for each
accident shall be included.

Section 8.6 — Umbrella Liability Coverage. Umbrella coverage in the sum of a CIDA
Approved Level for such coverage shall be provided by Operator and will apply over all liability
policies, without exception, inchuding but not limited to, Commercial General Liability,
Automobile Liability and Employers' Liability. All such policies shall be issued by companies
reasonably satisfactory to CIDA, shall name the City and CIDA as additional insureds and loss
payees as their interests may appear.

Section 8.7 — General Insurance Provisions.

8.7.1 Duration. All of the insurance required by Article 8 shall be an occurrence form
(as opposed to claims made) and remain in effect until the expiration of the Term and until
- Operator has delivered to the CIDA Executive Director thirty (30) days written notice that such
insurance is terminating,

8.7.2 Endorsements. All of the insurance required by Article 8 shall be endorsed to
include the City and CIDA as additional insureds and shall stipulate that the insurance afforded
by the policies shall be primary insurance and that any insurance, self-insured retention,
deductibles, or tisk retention trusts maintained or participated in by the Parties shall be excess
and not contributory to insurance required. All liability insurance policies will be endorsed to
show this additional coverage. '
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8.7.3 Certificates. Operator and CIDA shall provide to each other and the City
cerfificates of insurance acceptable to the other and the City prior to the Lease Commencement
Date, as evidence that policies providing the required coverages, conditions and limits are in full
force and effect. Such certificates shall identify this Agreement, specify the insurance related
provisions of this Agreement and contain provisions that coverage afforded under the policies
shall not be canceled, terminated, reduced, or materially changed until after forty five (45) days
prior written notice has been given to CIDA or Operator. A renewal certificate will be sent to
CIDA and Operator, as the case may be, fifteen (15) days prior to coverage expiration date. Any
failure to comply with this provision will not affect the insurance coverage provided to CIDA or
Operator. The forty five (45) days notice of cancellation shall be physicaily endorsed on to the
policy. The words “endeavor to” and “but failure to mail such notice shall impose no obligation
or liability of any kind upon the company, its agents or representatives” shall be deleted from the
cancellation provisions of all certificates provided by Operator. Certificates of insurance should
be addressed in the manner described in this Agreement and shall show the City and CIDA as
additional insureds and not simply as certificate holders.

8.7.4 Waiyer. Operator shall cause insurers providing the policies required by Article 8
to waive all rights of recovery against the City, CIDA and their Indemnitees. CIDA shall cause
insurers providing the policies required by Article 8 to waive all rights of recovery against the
Operator and its Indemnitees.

8.7.5 Ratings of Insurer. All insurance policies required by this Article 8 shall be
obtained from a financially sound insurance company deemed acceptable by CIDA and rated not
less than A:VIT by A M. Best Company and which are admitted to do business in the
Commonwealth of Virginia. CIDA reserves the right to reject all or some of the insurance
carriers with an unacceptable financial rating. Provided, Operator may propose another insurance
carrier so long as it is rated at not less than A- and CIDA in its sole discretion may approve or
reject such insurance carrier.

8.7.6 Cross-Liability Clause. A cross-liability clause or separation of insureds
conditions will be included in all general liability, professional liability, and errors and omissions
policies required by this Agreement.

8.7.7 Deductible. Operator shall be responsible for and hold the City, CIDA, its
employees or elected officials harmless for, from and against any claim or loss caused by the
Operator not covered by insurance as a result of any deductible amounts from coverage,

8.7.8  Adjustment of policy Jlimits. The limits of insurance coverage provided for herein,
shall be increased by Operator from time to time at the request of CIDA, but no more frequently
than once every two (2) years, to such amounts as should be reasonably carried by similar venues
in similar markets, so long as such increased amount of coverage can be obtained at a
commercially reasonable rate.
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Section 8.9 — Release and Indemnity.

8.9.1 Operator Indemmnification of CIDA. Except as expressly provided in this Article,
the Operator shall at all times during the Term of the Agreement indemnify, hold harmless

defend and release the City and CIDA, their elected officials, board members, officers,
employees, authorized agents and representatives, from and against any and all losses, damages,
costs, claims, charges, expenses, judgments and liabilities, including attorneys’ fees, resulting
from, arising out of, or related to Operator’s management, operation or use of the Premises or
events that occur as a result of the Operator's granting others the right to use such areas. The
indemnity provided in this Article shall not apply to losses resulting from the sole gross
negligence or intentional acts of the City or CIDA or their elected officials, board members,
officers, employees, authorized agents and representatives,

8.9.2 CIDA Indemnification of Operator. Except as expressly provided in this Article
and to the extent allowed under applicable law, during City/CIDA Events or events that occur as

aresult of the City or CIDA granting others the right to use the premises, CIDA shall indemnify,
hold harmless and defend Operator, its members, officers, employees, agents and representatives,
from and against any and all losses, damages, costs, claims, charges, expenses, judgments and
liabilities, including attorneys’ fees, resulting from or arising out of City/CIDA Events or events
that occur as a result of the City or CIDA granting others the right to use the Premises. The
indemnity provided in this Article shall not apply to losses resulting from the sole gross
negligence or intentional acts of Operator its members, officers, employees, agents and
representatives,

ARTICLE 9
CASUALTY AND CONDEMNATION

Section 9.1 — Casualty and Reconstruction. Each party agrees to give notice to the other
party of any Casualty Event that occurs on the Premises within twenty-four (24) hours of such
Casualty Event.

9.1.1 Major Casualty Event. If there is a Major Casualty Event then all Rent shall be
completely abated, from the time of the Major Casualty Event until such time as the
Amphitheater can be reconstructed (if elected under Section 9.2) and can hold a full capacity
Event. A Major Casualty Event shall not release Operator ﬁom any obligation to make
payments pursuant to the CIDA Loan.

9.1.2 Minor Casualty Event. If there is a Minor Casualty Event, and Operator
determines that, despite the Minor Casualty Event, it is economically feasible to operate the
Amphitheater, then Operator shall be entitled to equitable Rent abatement to be determined by
the Parties. Operator shall diligently and in good faith pursue restoration of the Amphitheater
Area if a Minor Casualty Event occurs.

9.1.3  Uninsurable Events. In the event that a Major Casualty Event is of a type for
which there is no insurance coverage under the insurance required by this Agreement, there shall
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be no duty to rebuild unless Operator deems it commercially reasonable to restore the
Amphitheater and the Amphitheater Area to its original condition. CTDA has no duty to restore
the Amphitheater and the Amphitheater Area, but can elect to restore at its option. If neither
Party elects to restore the Amphitheater and the Amphitheater Area, then either Party may
terminate this Agreement upon written notice to the other Party.

9.1.4 Iease Extension. In the event of a cessation of operation of the Amphitheater due
to a Casualty Event, the Term shall be automatically suspended for the amount of time required
to reconstruct or repair and reopen the Premises. Upon resumption of operation, the Term shall
be automatically extended for the amount of time of the suspension; provided, however, that the
Term shall not extend beyond forty (40) years from the Lease Commencement Date.

Section 9.2 — Election to Rebuild. If a Major Casualty Event shall occur then the following
provisions shall apply:

9.2.1 Operator Election, Operator may elect to reconstruct the Amphitheater, the
Amphitheater Area and the Storage Area (collectively “Operator Reconstruction Areasg”).

9.2.2  CIDA Election. In the event that Operator elects not to reconstruct the Operator
Reconstruction Areas, CIDA may elect to have the Operator Reconstruction Areas rebuilt as
follows:

(a) CIDA may compel the Operator to reconstruct the Operator
Reconstruction Areas provided the proceeds from insurance are sufficient o cover the cost of
reconsiruction. Provided however, that in the event that casualty insurance covera ge, required
under Article 8 of the Agreement, is denied by the nsurance carrier for reasons other than a
material misrepresentation of the Operator to the insurance carrier, or due to the Operator’s
failure to make a premium payment when due, the Operator shall have no obligation to rebuild.

(b)  Inthe event that the cost to reconstruct the Operator Reconstruction Arcas
exceeds by 15% the casnalty insurance proceeds, Operator has the right not to reconstruct.
Provided, however, that CIDA may still compel the reconstruction of the Operator
Reconstruction Areas by paying any costs of reconstruction over and above the 15% of the
policy limit already exceeded. By exercising this option Operator will be obligated to pay no
more than the 15% of the costs of reconstruction over and above the proceeds of insurance. To
the extent they are available, funds from the Facility Maintenance Fund may be used for payment
of Operator’s portion of the cost of reconstruction as provided for in this Section 9.2.2(b).

9.2.3  Application of Insurance Proceeds. Proceeds of Casualty Insurance shall be
applied to costs of reconstruction provided either the Operator or CIDA elect to reconstruct
under 9.2.1 or 9.2.2. In the event that neither Operator nor CIDA elect to rebuild the Operator
Reconstruction Areas after a casualty, the insurance proceeds shall be first applied to payment of
any amount owing under the CIDA Loan, as provided for in the promissory note for the CIDA
Loan, second to restoring the Operator Reconstruction Areas to a condition substantially similar
to the one that existed before the Amphitheater was built. Any remaining proceeds are to be
divided evenly between Operator and CIDA.
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9.2.4 Obligation Cease. If a Major Casualty Event occurs and neither CIDA nor the
Operator elect to rebuild, then all future obligations of the Operator under this Agreement shall
cease and proceeds of insurance, if any, shall be applied pursuant to Section 9.2.3.

Section 9.3 — Condemnation.

9.3.1 Total and Partial Taking

(a)  Any Condemmation proceedings of the Premises completed by the City
that adversely impacts the operation of the Amphitheater, shall constitute a breach of the
Agreement and CIDA and any assignee shall be in default of this Agreement. If Operator mtends
to claim that such condemnation is a breach of this Agreement then Operator shall give notice of
such intent to claim breach within 30 days of receiving the City's notice of condemnation.

(b)  Ifa Governmental Entity, other than the City, causes a condemnation of
the Premises that makes the continued operation of the Amphitheater impracticable or
economically infeasible, Operator may terminate this Agreement at its option. Regardless of
whether Operator elects to terminate this Agreement, the Operator shall receive the proceeds of
the condemnation action up to the value of the leaschold interest, at the time of the
condemnation, including any of Operator’s rights to use easements upon the Premises and
thereafter to CIDA for all remaining sums.

(c)  CIDA and Operator shall have standing, and a right to participate in any
condenmatmn or eminent domain proceeding affecting the Premises.

93.2 No Waiver. Nothing contained herein shall be construed as a waiver by Operator
of any claim which it may have against the condemnor for taking all or any part of the Premises,
and Operator shall have the right to appear and file its claim for damages in any such
condemnation proceedings, to participate in any and all hearings, trials and appeals thereon, to be
represented by counsel of its choice therein, and to receive the share of any such awards so
adjudicated to be due it. -

ARTICLE 10
CONSTRUCTION PERIOD

Section 10.1 — Construction Period. The Construction Period shall run from October 3, 2004
until May 15, 2005. During the Construction Period the Operator shall have the right to use the
Construction Access Easement provided in Section 2.3,

Section 10.2 — Scope of Construction, Operator agrees to construct the Amphitheater, the
Storage Area and the Backstage Service Area in accordance with the site plans provided for
below. Operator shall be solely responsible for the design, management and costs of
construction of the Amphitheater, the Backstage Service Area and the Storage Area except as
otherwise provided herein; provided, however, that CIDA acknowledges and agrees the costs of
such matters shall constitute Construction Costs hereunder. CIDA shall not have any financial
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obligation for the cost of constructing the Amphitheater, Backstage Service Area or Storage Area
in excess of the $1,000,000 CIDA Contribution, the $2,400,000 CIDA Loan, and the Transit
Center Improvements described in Section 10.5.

10.2.1 Approval of Ampbhitheater Area Site Plan. The Amphitheater Area site plan shall
be approved by CIDA in writing prior to the commencement of construction of the '
Amphitheater. e T Lo

10.2.2  Approval of Backstage Sel_‘vice‘A-rea'Site Plan. The B'_ackstage Service Area site
plan shall be approved by CIDA in writing prior to the tcommencement of renovation and -
construction of the Backstage Service Area. - - L

- 10.2.3 Peimits and 'Annrovz_;ls. 'Op_erafor shall obtain all pernﬁts, approvals and bonds
necessary or required fo construct the Amphitheater, Backstage Service Area and the Storage -

Area. Operator shall indemnify, defend and hold the City and CIDA harmless for, frofn and
against any and all cost, expenses including attorneys’ fees, claims; losses and liabilities related -

to or associated with Operator’s failure to comply with this provision..

_ 10.2.4 Construction. Operator witl perform all construction and reriovations and any .
other repair and maintenance, in-accordance with all applicable local, State and Feder. al building
* codes, ordinances and laws, and in a workmanlike manner,” Operator shall use properly trained

and qualified personnel or third parties, licensed or certified when required by law, to perform -

the construction.

. 10.2.5 Cooperation. Operator and CIDA agree to coordinate with the City’s construction
of the Transit Center in order to allow the Amphitheater and the Transit Center to bé completed
in, the most efficient and cost effective manner, time being of the essence as to such cooperation
and coordination by and among Operaior, CIDA i the City. No party shll nfeasasaty
withhold, condition or delay its consent or approval of any decision or other itern set forth herein

regarding development and constriction of the Amphitheatr or any afher mprovements.
contemnplated herein, including, but not limited to, the Transit Ceriter. Any party who shall o
* umseasonably delay i providing such cooperation ancor oordination of oheraiss worcasonsbly
withholds; conditions or delays its consénit or approval of any such decision or other item shall -
indemnify and hold harmless the other party from any costs, damages or ékpenses that arise *
therefrom to the extent allowed under applicable law." It shail be prima facie unreasonable for a
party to object later toor otherwise attempt to disapprove a matter it has previously approved. -

- 1026 Ci’_cv Approvals, Notmthstandmg any of_hér proﬁsidjl_ in this Agreement or any
Loan Document, Operator and CIDA ‘acknowledge and agret that Operator must obtain formal

approvals from the appropriate City agencies, boards and other Ciy Tegulatory authoriies o
bodies for the Amphitheater design proposed in go od faith by Operator and-its design consultants
and contractors and any detailed site plan (or sife plans) required for the development and -
construction of the Amphitheater (the “Pre-Development Approvals™), If in order'to satisfy any
condition for obtaining the Pre-Development Approvals, Operator must incur additional -
development costs exceeding by Fifty Thousarid and 00/ 100 Dollars ($50,000.00) the-amount
then projected by Operator and its consultants and contractors as a good faith estimate for the



development and construction of such proposed Amphitheater design, then Operator shall
provide written notice to CIDA of the objectionable requirements for the Pre-Development
Approvals causing the good faith estimate to be exceeded by $50,000 and CIDA shall have thirty
(30) days after receipt of such notice to seek to cure such objectionable requirements to the
satisfaction of Operator. If CIDA is unable or unwiiling to effect cure of the objectionable
requirements prior to the expiration of the foregoing 30 day period, then Operator may terminate
this Agreement at its option upon written notice to CIDA and return possession and control of
the Premises in the same condition as commencement of this Sublease 1o CIDA as provided in
this Agreement, and thereafer, any amounts owing under the Loan shall be repaid by Operator,
the Loan shall be abated in full and CIDA shall cancel and release the Note, the Guaranty and
any other Loan Document. Operator’s right to object to objectionable requirements shall expire
on November 1, 2004 and if a written objection has not been delivered to CIDA by November 1,
2004 then this provision shall have no further force or effect.

Section 10.3 — CIDA Construction Loan.

10.3.1 Loan Terms. CIDA has agreed to lend to Operator $2,400,000 as a construction
loan for the purposes of constructing the Amphitheater, Storage Area and the Backstage Service
Area. The CIDA Loan shall have an interest rate of 3.7% per annum and be payable semi-
annually over twenty (20) years. The CIDA Loan shall be secured by a first lien Security
Agreement on all of Operator’s assets, including the Amphitheater, its fixtures, Trade Fixtures
and the Operator’s Accounts Receivable. The CIDA Loan shall be unconditionally guaranteed
by R. Coran Capshaw. Funds from the CIDA Loan shall be disbursed to Operator upon the
presentment to CIDA of written invoices for Construction Costs that have been paid by Operator
for categories of construction of items set forth on the attached Exhibit E. The parties agree to
execute and deliver simultaneously this Agreement and the CIDA Loan loan documents,

10.3.2 Payment of Construction Loan on Transfer. Upon a Transfer (hereinafier defined)
of more than 30% of Operator’s membership interest, the CTDA Loan shall be immediately due
and payable.

Section 10.4 — CIDA Contribution. In addition to the CIDA Loan, CIDA shall contribute
$1,000,000.00 to the cost of construction of the Amphitheater. The CTDA Contribution shall be
used for the construction of various items covered in the categories listed on the attached Exhibit
E unless otherwise agreed in writing by the CIDA Executive Director. Funds from the CIDA
Conlribution shall be paid to Operator by CIDA within thirty (30) days of submission to the
CIDA Executive Director of written invoices for the construction of various items covered in the
categories listed on Exhibit E which have been paid by Operator.

Section 10.5 —Transit Center Improvements. In addition to the CIDA Loan and the CIDA
Contribution, and pursuant to the resolution attached hereto as Exhibit G, the City will construct,
at its cost and expense, certain improvements related to the City’s transit center as listed on the
attached Exhibit H (the “Transit Center Improvements™), which shall provide incidental benefits
to Operator and the Amphitheater.
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Section 10.6 — Ne Liens; Payment and Performance Bond. At all times during the Term,
Operator shall take all necessary steps to ensure that the Premises and Improvements remain free
and clear of all liens, encumbrances and claims of lien for labor, services, materials, supplies or
equipment performed on or furnished to the Premises, except for liens, encumbrances and claims
of lien for labor, services, materials, supplies or equipment performed on or furnished to the
Premises with respect to the Transit Center Improvements for which the City, CIDA and/or their
respective contractors and vendors shall have sole responsibility. In the event a memorandum of
such a lien is filed, Operator shall within ten business days of such filing cause the lien to be
removed orbonded off. Operator, at Operator’s expense, shall provide to CIDA a labor and
materials payment and performance bond in an amount equal to all estimated cost of any
improvements, additions or alterations to or on the Premises, to insure CTDA against liability for
mechanics’ liens and to insure completion of work.

ARTICLE 11
TRANSFER, CHANGES OF OWNERSHIP AND CONTROL

Section 11.1 — Definition of Transfer. As used in this Article 11, the verb “Transfer,” in
whatever form, number or tense, shall mean, as the case may be, to assign, sell, convey, transfer,
pledge, encumber, or grant a management interest in, or otherwise to dispose of voluntarily or
involuntarily.

Section 11.2 — Prohibition Against Transfer.
11.2.1 Operator recognizes that, in view of:
(a) the importance of the development of the Premises to CIDA;

(b) except as otherwise permitted in this Agreement, the fact that a change in
ownership or control of the Operator or of a substantial part thereof, or any other act or
transaction involving or resulting in a significant change in ownership or with respect to the
identity of the parties in control of the Operator or the degrees thereof, is for practical purposes a
transfer or disposition of the Premises; and '

(c)  the qualification and identity of Operator, and its partners and principals
are of particular concemn to CIDA.

Due to the foregoing, this Agreement may not be transforred by Operator, and none of the
members of the Operator shall, during the Term of the Lease, other than the following permitted
transfers: :

(1) aTransfer or Transfers of interests in the Operator totaling in the
aggregate 30% or less;

(2)  adirect or indirect Transfer by one or more of the members of all
or a portion of their respective interests in the Operator to an existing member of Operator or to
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any member’s immediate family or to another entity under common control of such transferring
member;

(3) a Transfer of a member’s interest in Operator (or of any
outstanding stock or other equity interest in such member) occasioned by the death or incapacity
of such member, so long as, and only if, the estate of such member or the individual exercising
member’s power of attorney expressly assumes such Obligations in a form and substance
acceptable to CIDA; -

4 license the Amphitheater to other promoters or operators in the
ordinary course of business (i.e., on a daily or weekly basis, but not for a material portion of then
remaining Term);

(5) grant concession rights to vendors or other concessionaires for the
sale of food, beverages, merchandise or similar items; or

(6)  atransfer requested by Operator and consented to in writing by
CIDA, at CIDA’s sole discretion, but subject to the matters of considerations described in
Section 11.3 below.

Section 11.3 — CIDA Consent to Transfer. CIDA shall weigh the following factors to
determine whether or not to grant consent to transfer by Operator: (1) the credit worthiness of the
new operator; (2) the operational experience of the new operator; and (3) the new operator’s
overall ability to operate the Amphitheater in a manner consistent with this Agreement.

Section 11.4 — Restriction on CIDA Transfer. CIDA shall not transfer its interest in this
Agreement without the written consent of the Operator which shall not be unreasonably
withheld.

Section 11.5 — Indemnity on Transfers. Operator agrees to and shall indemnify, defend and
hold the City and CIDA harmless for, from and against all ¢claims, demands and Obligations
asserted by or from any Party claiming a right, interest or ownership to this Agreement, through
or with Operator and its members arising out of or in connection with relationships Operator or
its members have entered into with such other Party in violation of this Agreement.

Section 11.6 — Void Without Consent. Any Transfer or attempt to Transfer this Agreement,
or any right herein or the Premises, in violation of this Agreement shall be deemed to be void
and of no effect. No voluntary or involuntary successor in interest to any interest in Operator, or
any other Person or entity who acquires an interest in Operator in violation of the prohibitions of
this Article 11 may acquire any rights or powers under this Agreement.

Section 11.7 — Disclosure. Operator has prior to the execution hereof identified and disclosed
to CIDA the Persons comprising the members of Operator, and shall, prior to any proposed
permitted Transfer hereafter, identify and disclose the identities of every other Person who would
pursuant to such proposed Transfer become an investor in Operator and the nature and the extent
of the interest in Operator to be acquired by such Person or entity. Operator shall submit to
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CIDA instruments and legal documents necessary to disclose such identities and the nature and
the extent of such interest.

ARTICLE 12
REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 12.1 — CIDA Representations and Warranties. CIDA represents and warrants to
Operator the following: -

12.1.1 Organization. CIDA is a political subdivision of the Commonwealth of Virginia,
duly organized under the laws of the Commonwealth of Virginia. This Agreement is a legal,
valid and binding obligation of CIDA, enforceable in accordance with its terms.

12.1.2  Authority. CIDA has full power and authority to enter into this Agreement, and
the execution, delivery and consummation of this Agreement by CIDA have been duly
authorized by all necessary action. The Chairman of CIDA is the person duly authorized to
execute this Agreement on behalf of CIDA and has so executed this Agreement.

12.1.3-No Conflicts. The execution, delivery and performance of this Agreement by
CIDA is not prohibited by and does not conflict with any other agreements, instruments,
judgments or decrees to which CIDA is a party or is otherwise subject.

Section 12.2 — Operator's Representations, Warranties and Covenants. Operator
represents, warrants and covenants to CIDA the following:

12.2.1 Organization. Operator is a limited liability company, duly organized under the
laws of the Commonwealth of Virginia,

12.2.2 Authority. Operator has full power and authority to enter into this Agrecment,
and the execution, delivery and consummation of this Agreement by Operator have been duly
authorized by all necessary action.

12.2.3 No Conflicts. The execution, delivery and performance of this Agreement by
Operator is not prohibited by and does not conflict with any other agreements, instruments,
Judgments or decrees to which Operator is a party or is otherwise subject.

12.2.4 Litigation, No suit is pending or threatened before or by any court or
governmental or other administrative body against Operator. There are no outstanding
Judgments against Operator.

12.2.5 No Violation of Laws, Operator has received no written notice asserting any
noncompliance in any material respect by Operator with Laws; or of any judgment, order,
injunction or decree of any court, administrative agency, or other Governmental Authority
against Operator or any of its investors,

36



12.2.6 Laws. Operator has taken no action that violates or may violate any Laws and
there is no material noncompliance by Operator with any Laws. Operator will promptly notify
the CIDA Exccutive Director if subsequent to the date of this Agreement, Operator acquires
knowledge of changes concerning any material noncompliance or potential material
noncompliance with any Laws or if Operator receives any written or oral notification from any
Governmental Authority or any third party regarding any material noncompliance or threatened
or potential material noncompliance with or any request for information pursuant to any Laws.

Section 12.3 — Mutual Covenants. Operator and CIDA each covenant and agree with the
other as follows:

12.3.1 Additional Doguments. Operator and CIDA shall, whenever and as often as each
is reasonably requested to do so by the other Party, execute or cause to be executed any further
documents, as may be necessary or expedient in order to consummate the transactions provided
for in this Agreement and to carry out the purpose and intent of this Agreement.

12.3.2 Good Faith. In exercising its rights and fulfilling its Obligations under this
Agreement, CIDA and Operator shall each act in good faith. Each Party acknowledges that this
Agreement contemplates cooperation between Operator, CIDA and the City, and each Party will
use reasonable best efforts to foster and facilitate such cooperation by and among Operator,
CIDA and the City.

12.3.3 Notice of Matters. If CIDA or Operator receives knowledge regarding any
material matter which may constitute a breach of any of its warranties or covenants set forth in
this Article 12 which arises after the date of this Agreement, the Party receiving such knowledge
will promptly notify the other Party of the same in writing,

12.3.4 Hazardous Substances. Neither CIDA nor Operator shall cause or permit, at any
time during the Term, any Hazardous Substances to be disposed of or otherwise released on, to
or under the Premises, except such materials as are incidental to the normal course of business,
maintenance and repairs of the Premises and which are handled in compliance with all applicable
Environmental Laws. Neither CIDA nor Operator shall engage in operations at the Premises that
involve the generation, manufacture, refining, transportation, ireatment, handling or disposal of
“Hazardous Substances” or “hazardous wastes” as such terms are defined under any
Environmental Laws, .

In the event that either CIDA or Operator should violate this section, the Party
responsible for the violation agrees to indemnify, defend and hold harmless the other Party from
any and all fines, suits, claims, expenses, penalties, demands, losses and actions (including,
without limitation, any and all attorneys' fees and costs) arising out of any condition or
circumstance which would not otherwise exist but for the failure of either CIDA or Operator to
fulfill its covenant contained in this Section 12.3.4.

Operator and CIDA agree to fully comply with, and to take no action or fail to take any

action which shall or may result in a violation of any federal, state or local law, statute, code,
ordinance, regulation, rule or other requirement (including, but not limited to, consent decrees
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and judicial or administrative orders), relating to health or safety or the environment, all as
amended or modified from time to time (collectively, “Environmental Laws”),

In the event that Operator is at fault for breach of any Environmental Law, all costs and
expenses incurred by CIDA and its exercise of this right shall be deemed to be additional Rent
payable in accordance with the terms and conditions of this Agreement. Each Party’s obligations
under this Section 12.3.4 shall survive the expiration or sooner termination of this Agreement. In
the event that CIDA is at fault, and Operator elects to perform CIDA’s obligations, all costs and
expenses incurred by Operator shall be paid by CIDA.

In the event of any “release” as defined by CERCLA 42 USC § 9601(22), in the
Amphitheater Area or the Backstage Service Area as a result of Operator’s use or operation of
the Premises, Operator shall be responsible for the cleanup of the release, unless the release was
the sole responsibility of CIDA or the City or any other party using the Amphitheater Area or
Backstage Service Area with the permission of CIDA or the City, except for operators and any
party using the Amphitheater with the permission of Operator.

12.3.5 Survival of Covenants and Warranties. All representations and warranties
contained in this Agreement shall survive the execution and delivery of this Agreement and the
termination of this Agreement. No action taken pursuant to or related to this Agreement,
including without limitation any investigation by or on behalf of a Party, shall be deemed to
constitute a waiver by the Party taking such action of compliance with any representation,
warranty, condition or agreement herein.

ARTICLE 13
DEFAULTS AND REMEDIES

Section 13.1 — Operator Event of Default. An “Operator Event of Default” for purposes of
this Agreement shall be deemed to have occurred if any of the following occurs:

13.1.1 Rent Default, If any Rent payable to CIDA, or any transferee permitted under this
Agreement, remains unpaid on the date upon which the same is due to be paid and continues to
be unpaid for five (5) business days after the date the Rent is due and payable.

13.1.2 Non-Rent Event of Default. If any of the Obligations of Operator are not
performed and discharged as and when called for, and (a) the failure, refusal or neglect to
perform and discharge such obligation continues for a period of fifteen (15) business days afler
Operator has been given written notice thereof or (b) if by reason of the nature of such obligation
the same cannot be remedied within fifteen (15) days, and (i) corrective measures to cure are not
commenced within such fifteen (15) day period, or (ii) the corrective measures to cure are not in
good faith diligently and continuously prosecuted, then an “Operator Event of Default” shall be
deemed to have occurred for all purposes of this Agreement.
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Section 13.2 — CIDA Remedies.

If an Operator Event of Default occurs, then CIDA, at any time thereafter, prior to the
curing thereof, shall have, as its remedy, the right to pursue any remedy at law or in equity,
including, without limitation, the right to do any one or more of the following:

13.2.1 Terminate this Agreement by giving Operator fifteen days (15) written notice
thereof, in which event this Agreement and the leasehold estate hereby created and all interest of
Operator and all Parties claiming by, through, or under Operator shall terminate upon the
expiration of such notice with the same force and effect and to the same extent as if the effective
date of such notice were the day originally fixed in Article 3 hereof for the expiration of the
Term.

13.2.2 Reenter and take possession of the Premises and remove all Persons and property
therefrom, after providing Operator fifteen (15) days notice of intent to reenter and take
possession of the Premises.

13.2.3 File such lawsuits against Operator as may be necessary to pursue rights and
remedies provided by law or in equity against Operator for damages or mandamus and claims for
damages by reason of the existence of such Operator Event of Default; or

13.2.4 Perform the Obligations of Operator which gave rise to the existence of such
Operator Event of Default, in which event Operator shall be obligated to reimburse to CIDA all
reasonable expenses incurred by CIDA as the result of CIDA's performance of the Obligations of
Operator together with interest thereon at the Permitted Rate from the date of expenditure until
repaid in full.

Section 13.3 — Liquidated Damages. Upon a breach of the noise covenants set forth above in
Section 7.7, CIDA may charge Operator, in addition to all other rights and remedies available to
CIDA under this Agreement, at law or in equity, Two Thousand Dollars ($2,000.00) for each
violation during an Event and/or practice or rehearsal. In the event of ten (10) violations during
any successive twelve (12) month period, Operator shall thereafter, be charged Four Thousand
Dollars ($4,000.00) for the eleventh and each subsequent violation during ari Event and/or
practice or rehearsal. If there are no violations during the next succeeding twelve (12) month
period, the charge shall revert to Two Thousand Dollars ($2,000.00) per violation, but shall be
subject to increase in the event of more than ten (10) violations in a twelve (12) month period as
set forth above. The foregoing charges are deemed by the Parties to this Agreement to be
liquidated damages and not a penalty, the Parties agreeing and hereby stipulating that the exact
amount of damages would be extremely difficult to ascertain and that the foregoing charges
constitute a reasonable and fair approximation of such damages. Operator waives any defense as
to the validity of any liquidated damages on the grounds that such liquidated damages are void as
penalties or are not reasonably related to actual damages.
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Section 13.4 —CIDA Default.

13.4.1 CIDA Event of Default. If any of the Obligations of CIDA are not performed and
discharged as and when called for and (a) the failure, refusal or neglect to perform and discharge
such Obligation continues for a period of fifteen (15) days afier CIDA has been given written
notice thereof or (b) if by reason of the nature of such obligation the same cannot be remedied
within fifteen (15) days, and (i) performance and discharge of such Obligation is not commenced
within such fifteen (15) day period, or (ii) the performance and discharge of such Obligation is
not diligently and continuously prosecuted, then a “CIDA Event of Defaunlt” shall be deemed to
have occurred for all purposes of this Agreement.

13.4.2 QOperator's Remedies. If a CIDA Event of Default occurs, Operator, at any time
thereafier prior to the curing thereof, shall have the right to pursue any remedy at law or in equity
including, without limitation, the right to do any one or more of the following:

(a) Perform the Obligations of CIDA which gave rise to the existence of such
CIDA Event of Default, in which event CIDA shall be obligated to reimburse to Operator all
expenses incurred by Operator as the result of Operator's performance of the Obligations of
CIDA together with interest thereon at the Permitted Rate from the date of expenditure until
repaid in full; and '

(b) Bring an action for damages caused by the CIDA Event of Default, such
damages shall include lost profits and any other damages that Operator may be legally entitled to
TECOVer. '

Section 13.5 — Attorneys’ Fees. In the event that a party incurs attorneys’ fees or other
expenses to enforce its rights under this Agreement, then the party that is in default of its
obligations imposed by this Agreement shall be responsible for the payment of the non-
defaulting party’s reasonable attorneys’ fees and expenses incurred in the enforcement of rights
hereunder.

ARTICLE 14
GENERAL PROVISIONS

Section 14.1 — Governing Law/Jurisdiction and Venue/Rights in Event of Litigation. This
Agreement shall be governed by and construed according to the laws of the Commonwealth of
Virginia. Each Party hereby submits to jurisdiction and venue in the Circuit Court for the City of
Charlottesville, Virginia. Operator shall comply with land use regulations, codes and laws
affecting the acquisition, ownership, use, and improvement of the Premises.

Section 14.2 — Notices. All notices and other communications requested by this Agreement
must be in writing and will be deemed properly given if sent by (i) personal delivery, (ii) express
mail, postage prepaid, return receipt requested, or (iii) certified United States mail, postage
prepaid, return receipt requested, addressed as follows:
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In the case of a notice to Operator to:

Ken MacDonald
P.O. Box 520
Crozet, VA 22932

With a copy to (which shall not constitute notice):

Philip H. Goodpasture
Williams Mullen, PC

Suite 1700, Two James Center
1021 East Cary Street
Richmond, Virginia 23219

In the case of a notice to CIDA to:

Industrial Development Authority of the City of Charlottesville, Virginia
c/o Department of Economic Development
Attn: Aubrey V. Watts, Jr. -
605 East Main Street

Charlottesville, VA 22902

With copies to (which shall not constitute notice):

J. Page Williams

Feil, Pettit & Williams, PLC
530 East Main Street
Charlottesville, VA 22902

and

City Attorney

City of Charlottesville

605 East Main Street
Charlottesville, VA 22902

Each Party may by notice to the other specify a different address for subsequent notice
purposes. Notice is effective on the date of actual receipt or three (3) days after the date of
mailing, whichever is earlier. :

Section 14.3 — Time of Essence. Time is of the essence with respect to the performance of
each of the covenants, conditions and Obligations contained in this Agreement. |

Section 14.4 — Relationship of Parties, No partnership, joint venture or other business

relationship is established between the City, CIDA and Operator under this Agreement or any
other agreement referred to in this Agreement other than the relationship of CIDA as the landlord
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of the Premises and Operator as an independent contractor, tenant and operator of the Premises.
Operator and its respective employees and agents shall not be considered employees or agents of
CIDA or to have been authorized to incur any expense on behalf of the City or CIDA or to act
for or to bind CIDA. CIDA, its board members, officers, employees and agents shall not be
considered employees or agents of Operator or to have been authorized to incur any expense on
behalf of Operator or to act for or to bind Operator. No Party hereto shall be lable for any acts,
omissions or gross negligence on the part of the other Party, its employees, agents, independent
contractors, licensees and invitees resulting in either personal injury or property damages.

Section 14.5 — Approvals By CIDA and Operator. Wherever this Agreement requires CIDA
or Operator to approve any contract, document, plan, proposal, specification, drawing or other
matter, such approval must not be unreasonably withheld or delayed unless otherwise expressly
stated.

Section 14.6 — Severability. If any provision of this Agreement is declared void or
unenforceable, such provision wilt be deemed severed from this Agreement, which shall
otherwise remain in full force and effect, provided that this Agreement must be construed to give
effect to the Parties' intent.

Section 14.7 — Entire Agreement. This Agreement is executed in counterparts, each of which
is deemed to be an original. This Agreement and the referenced exhibits; each of which is
incorporated herein, constitutes the entire understanding and agreement of the Parties with
respect to the subject matter of this Agreement.

Section 14.8 — Exhibits. Exhibits A through M are attached to this Agreement and by this
reference are incorporated and made a part of this Agreement. Exhibits B, H,1 & J may be
amended by the CTDA Executive Director and the Operator Representative to reflect additions,
subtractions or corrections as they may agree in writing,

Section 14.9 — Other Agreements. This Agreement integrates all of the terms and conditions
mentioned herein or incidental hereto and supersedes all negotiations and the previous
agreements among the Parties with respect fo the subject matter of this Agreement.

Section 14.10 — Waivers. All waivers of the provisions of this Agreement must be in writing
and signed by the appropriate authorities of CIDA and Operator, and all amendments hereto
must be in writing and signed by the appropriate authorities of CIDA and Operator.

[SIGNATURE PAGE TO FOLLOW]
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[SIGNATURE PAGE TO SUBLEASE, EASEMENT AND MANAGEMENT AGREEEMENT]

IN WITNESS WHEREOF, the Parties have hereunto set their hands as of this 30" day of

September, 2004,
CHARLOTTESVILLE PAVILION, LLC

a Virginia limited liability company
By: L

By: ”Z CO YA, Cﬂﬁo LL(U\:
IfS: \J Cp HA \’
Date: u_i 12 ey

STATE OF VIRGINIA )
CITY OF CHARLOTTESVILLE ) ss.

Subscribed, sworn and acknowledged before me by? . CQY"“ L Ci:a {-‘Sl"aﬁw) ,

My commission expires:

SEAL: ‘ Notary Public ™~

INDUSTRIAL DEVELOPMENT
AUTHORITY OF THE CITY OF
CHARLOTTESVILLE, VIRGINIA

By: 4/

Namek / /Zléf/".' =4 /(L//
Title: s e

STATE OF VIRGINIA )
CITY OF CHARLOTTESVILLE ) ss.

Subscribed, sworn and acknowledged before me by Qobm £, Mol \ ,

GHRIST#NE BUNNEH KARENBAUER
[} il 5 Paibfie————

! i
_" Commonwea!th of Virginia ’ N
Gzt My Commission Exps. Mar, 31, 2007 MW@B’MW/L

SEAL: . Notary Public

My commission expires: _|
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EXHIBIT C

THE PREMISES
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EXHIBIT E

CIDA Contribution Construction Schedule

New Stage, including footings
Canopy footings

Canopy

Arch footings

Arch

Paving

Seating Slabs/lawn area
Seating risers

Box Seats

Hand rails

Electrical Service

Lighting within Canopy
Gates

Fencing

Access Road, including associated grading and retainage walls
Stage Lift, if required

All associated Design and Engineering fees
Stage roof and wings

Box Office Kiosks

VIP Area Tent

Dressing Rooms

- Miscellaneous Equipment
Chairs

Concession Equipment
Merchandise Tent & Tables
Concession Office Space
Staff Office Space
Operations Storage
Catering

Production Office

Sound Meter
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EXHIBIT G

Resolution for Transit Center Improvements



APPROPRIATION
$5,578,000
Transit Center Facility

WHEREAS, on June 27, 2002, City Council approved appropriation of
$1,000,000 in grants from the Federal Transit Administration (FTA) and the Virginia
Depariment of Rail and Public Transpertation to support the design and construction of a
multi-modal transit facility; and -

~ WHEREAS, the architectural firm of Wallace, Roberts & Todd, LLC (WRT) was
hired to develop an urban design plan for the downtown and West Main Street areas, to
include the proposed transit facility; and '

WHEREAS, in January 2003 City Council approved the design plan submitted by
WRT for the transit facility, which was then presented to the Board of Architectural
Review and the general public for comment; and

WHEREAS, FTA and VDRPT have approved the City’s application for
$5,578,000 in grant funds for this project, and City staff recommend approval of an
appropriation equal to that amount, subject to receipt of said FTA and VDRPT grant
funds; now, therefore, . :

BE IT RESOLVED by the Council of the City of Charlottesville, Virgfnia that

the sum of $5,578,000.00, to be received as grants from the Federal Transite o it s, s

Administration and the Virginia Department of Rail & Public Transportation, is hereby
appropriated to account code 26-191-092052 in the Capital Projects Fund to support the
design and construction of a multi-modal transit facility.

ApprovedibinGouncil
January 5, 2004

Clerk of City Counbil-



APPROPRIATION
Federal Transit Administration and
Virginia Department of Rail and Public Transportation
o $1,000,000 |

WHEREAS, the Federal Transit Administration and the Virginia
Department of Rail and Public Transportation, has awarded a grant to the
City of Charlottesville specifically for the construction of a fransit transfer
facility and related improvements. '

BE IT RESOLVED by the Council of the City of Charlottesville,
Virginia, that a total of $1,000,000 be appropriated into account 26-280-
092052-50111 in the Grants Fund for the -purpose of funding  the
construction of the transit transfer facility and related improvements.

Approved by Cbuncil
June 27, 2002




EXHIBIT H

Transit Center Improvements

Clearing/demolition

Mass grading/excavation

South retaining wall

Plaza (west of building)

Steps at plaza

Plaza (east of building)

Mall extension (brick paving system)

Utility relocation

Storm water retention

Landscaping (outside amphitheater perimeter)
Railings, as necessary at south retaining wall
Construction of Transit building

Construction of public restrooms

Site lighting (outside amphitheater perimeter)
Sidewalks (outside amphitheater perimeter)
Curbs/gutters

Water feature (if applicable)

Tmprovements at 7™ Street, north
Improvements at Rec Center parking area
Connecting roadway between 7™ Str. North and Rec Center parking areas



EXHIBIT I

City Priority Events

First Night Virginia
-Easter Egg Hunt
Halloween

Christmas Tree Festival

6 Municipal Band Concerts



EXHIBIT J
Stage System Description

To be finalized prior to initial Concert Season.



EXHIBIT K

City Lease



AN ORDINANCE
TO AUTHORIZE LEASING OF PROPERTY .
ON 7" STREET, N.E. (DOWNTOWN AMPHITHEATER AND
PORTION OF DOWNTOWN RECREATION CENTER) TO THE . ‘
CHARLOTTESVILLE INDUSTRIAL DEVELOPMENT AUTHORITY.

WHEREAS, the City of Charlottesville wishes to lease to the Charlottesville Industrial
Development Authority certain City-owned property containing the downtown amphitheater and
- a portion of the Downtown Recreation Center on 7% Street, N.E. for the purpose of facilitating

development at the East End of the downtown mall; and - :

| WHEREAS, a public hearing was held on Decémbér 1,2003 to give the publican -
opportinity to comment on the possible lease of said City land to a third party; now, therefore

, BE IT ORDAINED by the Council of the City of Charlottesville, Virginia that the City

- Manager is hereby authorized to execute a ground lease agreement, in substantially the same
form as attached hereto, for the leasing of the property described in the attached lease agreement,
Said lease agreement shall be approved by the City Attorney prior to execution by the City
Manager. . ' '

Approved'by Council
January 5, 2004

'dlérk of City Council
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