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Recitals The first amendment to the Management Agreement reflects
an agreement by the parties to implement a series of
initiatives designed to reduce the overall subsidy of the
facility by a total of $665,000 beginning 1/1/2014 and by the
end of Fiscal Year 2014-2015 (6/30/15) and increasing the
number of events that increase revenues.

Facility Definition Recital A of the Management Agreement to be amended to
reflect that the Robert A. Schoettler Conference Center
(including the attached parking garage) be deleted from the
facility description to reflect the City's sale of that facility.

Effective Date The effective date of the extension would be January 1,
2014; annual amounts will be pro-rated.

Extension of Term The contract will not be extended from its current
termination date.

Advertising and Naming Rights SMG will make available experts to work out a naming rights
deal and review additional advertising opportunities for the
facility. City may apply net revenues to capital reserves,
Employee Cost Benefit Payments, or used for the co-
promotion fund.

Employee Cost Benefit Payments reduced to $50,000 per year, and balance paid at
Payments contract expiration per the existing contract terms.

City Termination Right The City's termination right shall remain as specified in
Section 10 of the current Agreement.

Reduction in Compensation (1) SMG's Management Fee will be reduced by $50,000 per
year to $145,636 beginning on January 1,2014.
(2) SMG's ability to receive an incentive fee, with an annual
potential of $45,000, will be eliminated.

Conditions for CPI Increases to SIVIG shall be entitled to CPI increases, up to 4.3% if:
Compensation (1) It meets its approved budget for the immediately

preceding fiscal year; and
(2) Increases the number of events held at the Facility by

10 events over the prior year, not including
professional hockey events.

Employee Cost Reduction From the effective date of the amendment to the end of FY
14-15, and thereafter, SMG will reduce total employee-
related expenses (per specified line items in the SMG
budget and/or operating statements) by 5%, as compared to
FY12-13 by reducing wage and benefit costs.
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Reporting Requirements Within 30 days following the close of each month, in a
format designated by the City, SMG shall provide the City
Manager with detailed monthly financial, program and
statistical reports for all City related activities. The financial
reports shall include all standard financial reports including
those unique to the industry and detailed financial reports on
subcontract transactions. The Mayor, each member of the
City Council and the City Attorney shall each receive a copy
of this report. Additionally, SMG shall promptly notify the
City Manager, and copy the Mayor, each member of the City
Council and the City Attorney, when SMG determines that a
facility Operating Expense could cause the facility not to
meet the budget. SMG shall provide an "actual to budget"
report estimate by June 1 of each year, and then a final
"actual to budget" report by October 1 of each year, along
with a detailed explanation for any budget deficit.

Creation of Co-Promotion The amount budgeted for SMG's incentive fee would be
added to a "Co-Promotion Fund" to be used to pay
promoters to draw events to the facility. Additionally, SMG
will work with the City regarding developing a plan of
additional contributions to such fund. SMG will regularly
update the City Manager on the facility marketing plan and
use of such funds. Funding shall be on-going at $50,000 per
year, with future increases subject to Council approval.

Chukchansi Stadium SMG shall book and market, on a non-exclusive basis, at no
additional cost to the City, entertainment events at the
Chukchansi Stadium on such dates when the Grizzlies do
not have sole access to the stadium. In the event SMG
manages such an event, the City would keep one-half of all
net revenues from the event and SMG would retain the
other half.

General Manager Removal The City shall have the right to direct SIVIG to remove the
facility's general manager with 90 days written notice and an
explanation for the reason of removal. The City will
continue to have the right to approve any replacement.

Energy Audit SMG, at its own expense, will retain a qualified and
reputable energy management consultant, acceptable to the
City, to conduct a comprehensive energy audit of the facility.
Within 90 days of the execution of this amendment, the
consultant will provide SMG and the City a report on
operational and structural changes that can be made at the
facility to reduce energy costs. SMG will institute all
reasonable operational recommendations and the City may
elect to make capital improvements to the facility based
upon the report. Based upon its experience with similar
facilities, SMG anticipates that the total value of the audit to
be approximately $50,000.
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Convention Consultant Within 30 days of executing the amendment, SMG will
spend up to $5,000 at its own expense (outside its budget)
to retain a qualified and reputable consultant acceptable to
the City to evaluate the reasons why the facility has not
retained more convention and other room-night business.
Such consultant shall interview promoters and others who
selected other facilities as well as past facility clients.

Yearly Audits & Accounting At the request of the City, SMG will prepare and provide to
Standards the City annual audited reports with standard accounting

practices completed by a reputable C.P.A. firm; SMG and
the City shall split equally the cost of the audit.

Accounts Payable and By the time of the City's budget consideration in 2014, SMG
Receivable will reconcile all current accounts payable and receivable

through payment, re-negotiation, or write-off to zero
balance; SMG will be required to make all reasonable efforts
to keep accounts payable at 90 days or less; in the event
that an account payable exceeds 90 days, SMG will
immediately notify the City in writing of such payable and will
provide a plan to resolve the matter. Accounts receivable
aged in excess of 90 days shall be reported to the City and
SMG shall conduct commercially reasonable efforts to
collect or write-off the uncollectable balance.

Advance Subsidy So that SMG may have operating capital, the City will agree,
through its budget process beginning in FY 2014-2015, to
reconcile any outstanding balance and advance the entire
annual operating costs subsidy in the month of July of each
fiscal year subject to Council approval, which will include
50% of the operating deficit as working capital. The City
shall create an operating reserve fund of $500,000 in July of
each year to assist with operation cash flow; SMG shall fully
restore the fund by March 15 of the following calendar year.

Subcontracts The City Manager shall have approval rights for all future
SMG subcontracts with a total value between $10,000 and
$50,000; the City Council shall have approval rights for all
future SMG subcontracts with a total value exceeding
$50,000; all future subcontracts shall specify that they shall
be coterminous with the management agreement or the City
may elect to assume the subcontract after the SMG
management agreement expires or is terminated; at the
request of the City Manager or City Council, any subcontract
shall be subject to the City's competitive process provisions
or SMG's leveraged purchase capabilities; the City and
SMG may jointly negotiate future subcontracts, which may
include in exchange for concessions the City agreeing to
assume the contract if SMG's contract terminates.
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Advisory Board The parties agree to establish and participate in an Advisory
Board to oversee Convention Center operations, which may
consist of the City Manager, a City Councilmember, SMG
General Manager, and representatives, with their approval
of the CVB, Chamber of Commerce, PBID, and Hotel/Motel
Industry.

Legal Compliance All contract and subcontract terms shall be subject to the
City's bond counsel approval to ensure tax law and bond
covenant compliance.
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AMENDED AND RESTATED
MANAGEMENT AGREEMENT

THIS AMENDED AND RESTATED MANAGEMENT AGREEMENT (this
"Agreement") is dated as of this _ day of December, 2013, to be effective on the 1st day of January,
2014 (the "Effective Date"), by and between the CITY OF FRESNO, a municipal corporation
organized and existing under the laws of the State of California ("Owner" or "City"), and SMG, a
Pennsylvania general partnership ("SMG").

RECITALS

A. The Owner is the owner or lessee of facilities comprising the Fresno Convention
& Entertainment Center (Saroyan Theatre, Selland Arena, Fresno Convention Center, and Ernie
Valdez Exhibit Hall (formerly known as Exhibit Hall South)), located downtown in the City of Fresno
(individually and collectively, the "Facility"). The Facility no longer includes the Robert A. Schoettler
Conference Center and the parking garage attached to the Robert A. Schoettler Conference Center.
SMG is engaged, among other things, in the business of providing management services, including
operations and marketing services for public assembly facilities.

B. The Owner and SMG originally entered into that certain Management
Agreement dated as of January 1,2004, pertaining to SMG's management and operation of the Facility
(the "Original Management Agreement"). The parties thereafter entered into that certain Management
Agreement dated as of December 17, 2008, which superseded the Original Management Agreement
(the "Management Agreement"). The Owner intends to work in mutual accord with SMG in order to
ensure provision of high quality management services, thereby enhancing the use and enjoyment of the
Facility.

C. The parties acknowledge that, during the term of the Original Management
Agreement, SMG expended approximately $1,900,000.00 to pay for certain Operating Expenses
(which amounts consisted primarily of benefits for employees of the Facility, workers compensation
insurance and liability insurance premiums pertaining to the Facility's operations) in order to ensure
the operation of the Facility for which SMG did not receive reimbursement from the Owner. The
parties herein disagreed over their respective obligations related to these cost and in furtherance of
settling all claims or rights related to these payments of either party herein, Owner agrees to amortize
the sum of $1,000,000.00 ofthese costs, ("Employee Benefit Cost Payments") amortized through the
Management Term of this Agreement as provided for in Section 5.4 below.

D. The parties have agreed to certain revisions to the Management Agreement to
increase the number of revenue producing events, and to reduce the City's Contribution from its
General Fund to the operation of the Facility by a net total of $665,000.00 through the end of Fiscal
Year 2015.
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NOW, THEREFORE, in consideration of the foregoing and of the mutual promises,
covenants and agreements herein contained, the parties hereto, intending to be legally bound, hereby
agree as follows:

1. Definitions

In addition to the capitalized terms defined elsewhere in this Agreement, the following
terms have the meanings referred to in this Section 1:

"Affiliate" -- a person that directly or indirectly controls or is controlled by, or is under
common control with, a specified person. For purposes of this definition, "control" means ownership
of equity securities or other ownership interests that represent more than 50% of the voting power in
the controlled person.

"Actual Cost Increases" -- any increase in SMG's Operation Expense Budget in excess
or of a greater amount than the prior Fiscal Year Budget supported by such documentation as may be
reasonably requested by the City Manager.

"Advance Fund" - An annual operating reserve fund created by the City, in accordance
with Section 5.l(d).

"Approved Budget" -- any budget submitted by SMG that is accepted by the City
Manager and approved by the City Council, in accordance with Section 5 hereof.

"Capital Equipment" and "Capital Improvements" -- any and all furniture, fixtures,
machinery or equipment, either additional or replacement, and any and all building additions,
alterations, renovations, repairs or improvements, the depreciable life of which, according to generally
accepted accounting principles ("GAAP"), is in excess of three (3) years and any other item of expense
that, according to GAAP, is not properly deducted as a current expense on the books of SMG, but
rather should be capitalized.

"City Council" -- the City Council of the City of Fresno.

"City Manager" -- the City Manager of the Owner (defined as the Chief Administrative
Officer in the Charter of the City of Fresno).

"City Contribution" - as defined in Section 5.1(d) below.

"Commercial Rights" -- naming rights, pouring rights, advertising signage (including
event sponsorships), branding of food and beverage products for resale, premium seating (including
but not limited to suites and club seats) and memorial gifts, to the extent legally possible.

"Contract Administrator" -- the City Manager or his/her designee as designated from
time to time in writing by the City Manager.
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"Employee Benefit Cost Payments" -- as defined in Recital "C" hereinabove.

"Encumbered Cash Accounts" - Separate cash accounts maintained and controlled by
SMG, which include revenues from advance ticket sales and event deposits.

"Fiscal Year" -- a one-year period beginning July 1 and ending June 30.

"Laws" -- all federal, state, local and municipal regulations, ordinances, statutes, rules,
laws and constitutional provisions.

"Losses" -- any and all losses, liabilities, claims (including, without limitation, claims
for bodily injury, death or damage to property), damages and expenses (including reasonable
attorneys' fees).

"Management Term" -- as defined in Section 3.1 herein.

"Management Fee" - as defined in Section 4 herein.

"Net Operating Loss/Profit" -- with respect to a Fiscal Year, the excess, if any, of
Operating Expenses for such Fiscal Year over Operating Revenues for such Fiscal Year, in the case of
a loss, and the excess, if any, of Operating Revenues for such Fiscal Year over Operating Expenses for
such Fiscal Year, in the case of a profit.

"Normally Touring Attractions" -- the shows or events that customarily tour facilities
similar to the Facility in regional or national markets, including without limitation touring family
shows (including without limitation, ice shows and the circus), touring Broadway-type shows,
professional wrestling, sporting competitions and exhibition games/matches (including amateur, minor
league and professional), and touring gospel, motivational and religious shows.

"Operating Expenses" -- The Operating Expenses listed in Section 5.1 of this
Agreement and approved by the City Council as part of the Operating Budget.

"Operating Revenues" -- The revenues listed in Section 5.1 of this Agreement and
approved by the City Council as part of the Operating Budget.

"Parking Area" -- The parking lot located just east of the Selland Arena in the City of
Fresno.

"Renewal Term" -- the additional period for which this Agreement may be renewed in
accordance with Section 3.2 hereof beyond the Management Term.

2. Engagement of SMG.

2.1 Subject to the terms and conditions set forth in this Agreement, Owner hereby
engages SMG, on an exclusive basis, as an independent contractor, to manage, operate, and promote
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the Facility during the Management Term and the Renewal Term, if any, and SMG hereby accepts
such engagement. In no event shall SMG hold itself out as, act as, or be the agent of the Owner,
without the Owner's express written authority. In such capacity, SMG shall have exclusive authority
over the day-to-day operation of the Facility and all activities therein. The standard for performance of
services by SMG will be in accord with the express provisions of this Agreement, and where not
expressed, in accord with generally accepted industry standards. Without limiting the generality of the
foregoing, the services to be provided by SMG shall include those described on Exhibit "A" attached
hereto.

2.2 Representatives of the Owner shall have the right to enter all portions of the
Facility to inspect same, to observe the performance of SMG of its obligations under this Agreement,
to install, remove, adjust, repair, replace or otherwise handle any equipment, utility lines, or other
matters in, on, or about the premises, or to do any act or thing which the Owner may be obligated or
have the right to do under this Agreement or otherwise. In connection with the exercise of such rights,
the Owner will endeavor to provide (but is not obligated to provide) advance notice to SMG for
security purposes and to minimize any interference with or disruption of SMG's work under this
Agreement. Nothing contained in this Section is intended or shall be construed to limit any other
rights of the Owner under this Agreement nor shall impose or be construed to impose upon the Owner
any independent obligation to construct or maintain or make repairs, replacements, alterations,
additions or improvements or create any independent liability for any failure to do so.

3. Management Term and Renewal Term.

3.1 The remaining term of this Agreement shall end at midnight on June 30, 2019,
unless earlier terminated pursuant to the provisions of this Agreement (the "Management Term").

3.2 The parties may agree to extend the term on such terms and conditions as the
parties may mutually agree in writing prior to the end of the Management Term (the "Renewal Term").

4. SMG's Compensation; Management Fee.

As of the Effective Date, during the Management Term, SMG's compensation for
providing the services hereunder shall be an annual fee of One Hundred and Forty-Five Thousand Six
Hundred and Thirty-Six Dollars ($145,636.00) (the "Management Fee"). Provided that SMG for the
immediately preceding Fiscal Year (1) meets its Approved Budget and (2) increases the number of
events held at the Facility by 10 events (excluding professional hockey games)" the Management Fee
shall be adjusted upward on the first day of each Fiscal Year following the first complete Fiscal Year
starting July 1, 2014, and ending June 30,2015 ("First Complete Fiscal Year"), by the percentage
change in the Consumer Price Index -- All Urban Consumers (CPI-V) -- West Region -- All Items, as
published by the Bureau of Labor Statistics of the U.S. Department of Labor (the "Base Fee"),
provided that such CPI increase shall not exceed 4.3% in any such Fiscal Year. To the extent that any
Fiscal Year hereunder is less than a twelve (12) month period (including the initial short Fiscal Year of
January 1,2014, to the end of June 30,2014), such fee shall be pro-rated using the initial fixed fee of
One Hundred and Forty-Five Thousand Six Hundred and Thirty-Six Dollars ($145,636.00) or the last
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fee paid from a complete Fiscal Year as adjusted by this provision which fee will be calculated based
upon a fraction, the numerator of which is the number of months in such year and the denominator of
which is 12. Such fee shall be payable in equal monthly installments due on or before the last day of
each month during such Fiscal Year, and SMG shall be entitled to draw such amounts from the account
described in Section 5.2.

5. Budgets; Bank Accounts.

5.1 Budgets.

(a) The parties acknowledge that the annual operating Approved Budget and annual
cash flow budget for the Fiscal Year hereunder (July 1,2013, through June 30, 2014), has already been
submitted by SMG to the City Manager and accepted and provided to the City Council for its approval,
which has also been obtained. As part of the annual plan described in Section 6.2 herein, SMG will
prepare a proposed annual operating budget and annual cash flow budget for the First Complete Fiscal
Year and each year thereafter using the historical budgetary data and consistent with the budget
escalation provisions of this Section. SMG shall submit each Fiscal Year's budget to the City Manager
by March 15 of each year, commencing March 15,2014. The proposed annual operating budget
prepared by SMG shall include projected Operating Expenses and Operating Revenues on a line item
basis. The line items shall include, but not be limited to, the following categories:

(i) Projected Operating Expenses:

(A) Employee payroll, benefits, 401(k) contribution, relocation costs,
bonus and related costs;

(B) Operating supplies (including general office supplies);

(C) Advertising, marketing, group sales, and public relations;

(D) Cleaning;

(E) Data Processing and storage and other related information
technology;

(F) Dues, subscriptions and memberships;

(G) The Fee;

(H) The shortfall, if any, in the Advance Fund from the immediate
past Fiscal Year;

(I) Printing and stationary;

(1) Postage and freight;
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(K) Equipment and rental;

(L) Repairs, maintenance, and equipment servicing (excluding
Capital Equipment or Capital Improvements);

(M) Security;

(N) Telephone and communication;

(0) Travel and entertainment;

(P) Employee uniforms and identification;

(Q) Exterminator and trash removal;

(R) Training;

(S) Parking;

(T) Utilities;

(U) Professional fees, including accounting and legal fees (including
audit expenses);

(V) Commissions and other fees payable to third parties;

(W) Insurance, to the extent required in Exhibit "B" of this
Agreement; and

(X) Taxes, including any possessory interest tax arising from any
determination by the Fresno County Assessor that the license granted herein under
constitutes a taxable interest, except any possessory use tax as a result of SMG's self­
promoting activities (e.g., booking an event for SMG, whereby SMG benefits beyond
the consideration provided hereunder for its services).
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(A) Facility fees;

(B) Advertising;

(C) Telephone and fax;

(D) Parking;

(E) Rentals;
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(F) Equipment charges;

(0) Food and beverage;

(H) Retail sales;

(I) Electrical;

(J) Catering;

(K) Box Office fees;

(L) Advertising and naming rights;

(M) Interest;

(N) Leases; and

(0) Other miscellaneous forms of revenue.

Operating Expenses do not include applicable excise, sales, occupancy and use taxes, or
similar governmental taxes, duties, levies or charges collected directly from patrons or guests, or as a
part of the sales price of any goods, services, or displays, such as gross receipts, admission, cabaret, or
similar or equivalent taxes, nor any gratuities collected (or to be collected) for the benefit of and paid
to any of SMG's personnel. Furthermore, Operating Revenues do not include (i) monies collected (or
to be collected) for the benefit of and paid to third parties such as event promoters, including the Co­
Promoter Fund (as defined in Section 8 below), or (ii) parking income from the Parking Area, unless
City requests, and SMG consents, to operate such parking areas.

(b) The annual budgets referred to in subparagraph (a) that are submitted each year
shall only contain (i) increases in the Operating Expenses to the extent consistent with Actual Cost
Increases; or (ii) the percentage increase represented by the percentage change in the Consumer Price
Index -- All Urban Consumers (CPI-U) -- West Region -- All Items, as published by the Bureau of
Labor Statistics of the U.S. Department of Labor, whichever is less. Any Operating Budget showing
increases in Operating Revenue shall be substantiated with sufficient documentation. City Manager
shall require all relevant data and documentation required at his sole discretion to substantiate Revenue
or Actual Cost Increases in any submitted budget. All Budgets submitted are subject to approval by
the City Manager before their submission to the City Council for its final approval. If the City
Manager elects to modify such budgets submitted by SMO, he or she shall notify SMG in writing of
such modifications at least ten (10) days prior to his or her submission of such budgets to the City
Council for approval. In the event that SMO disagrees with the City Manager's modifications of the
annual budget, SMO shall have the right to notify the City Council of its concerns and request a
modification to the annual budget.
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(c) Within thirty (30) days before the end of each Fiscal Year, the City Council
shall notify SMG of any changes to the annual operating budget and the annual cash flow budget for
the succeeding Fiscal Year proposed by SMG (or provided by the City Manager with his or her
changes, as the case may be). The budgets as finally approved by the City Council shall be the
Approved Budget for the following Fiscal Year.

If (i) the Capital Equipment and Capital Improvements purchases authorized by the
Owner or any capital project occurring next to or near any portion of the Facility (e.g., the construction
of a proposed restaurant on the parking lot adjacent to and east of the Selland Arena) materially impact
the use of any portion of the Facility during any Fiscal Year (such materiality being defined as
$10,000.00 or more); or (ii) if there are Extraordinary Circumstances (defined as facts or circumstances
that are beyond SMG's control) which adversely affect Operating Revenues or Operating Expenses
during any Fiscal Year, SMG shall have the right to submit to the City Manager for submission to the
City Council a revised annual operating budget or annual cash flow budget for such Fiscal Year to the
Owner to reflect (A) the impact of such Capital Equipment and Capital Improvements purchases or
capital projects on the Operating Revenues and/or Operating Expenses; or (B) such other changed
Extraordinary Circumstances. If the City Manager elects not to submit such a revised budget to the
City Councilor proposes to modify it, SMG shall have the right to petition the City Council for an
annual operating budget or annual cash flow budget. If the City Council does not approve such
proposed amended budget(s) or modifies such proposed amended budget(s) in a manner which SMG
disagrees with, then both parties are entitled to mediate the issue consistent with Section 14.2 (c). Any
amended budget that is so approved by the City Council shall be considered the Approved Budget for
such year.

(d) City Contribution; Advance. By July 1 of each Fiscal Year (beginning Fiscal
Year 2014-2015), the City shall advance to SMG the City's entire annual financial contribution to the
Facility (the "City Contribution"). For illustrative purposes only, the City Contribution, without
additional funding for extraordinary Operating Expenses for the Facility for Fiscal Year 2013-2014, is
$1,064,136.00. When determining the annual City Contribution, the City shall not off-set, or otherwise
consider, funds contained in Encumbered Cash Accounts. Additionally, the City shall create an
operating reserve fund of $500,000 by July 15t of each Fiscal Year to assist with Facility operational
cash flows (the "Advance Fund"). SMG, with Facility Operating Revenue, shall replace all funds
taken from the Advance Fund by March 15th of that same Fiscal Year and shall provide to the City
Manager with an accounting of SMG's use of the Advance Fund in a manner consistent with Section
6.1 below. SMG shall promptly notify the City Manager if SMG anticipates a shortfall in the Advance
Fund. Under no circumstance shall SMG be responsible for any shortfall in the Advance Fund.
Rather, the shortfall in the Advance Fund shall be considered an Operating Expense.
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5.2 Receipts and Disbursements.

With the approval of the City, SMG shall establish and maintain in one or more
depositories one or more operating, payroll and other bank accounts for the promotion, operation and
management of the Facility, which such accounts shall be in the name ofthe City and with signature
authority in a City-designated officer and in such employees of SMG as SMG shall determine. All
Operating Revenues collected by SMG shall be deposited into such accounts and Operating Expenses
shall be paid by SMG from such accounts. The funding of all of the foregoing accounts shall be made
by Owner to cover all projected Operating Expenses at the Facility to the extent not covered by the
Operating Revenues. As part of the monthly meetings described in Section 6.3, SMG will promptly
report to the Contract Administrator any material change or variance from the Approved Budget and
any change to the total expenses (as opposed to any particular line item expense) from that provided
for in the Approved Budget (unless such change or variance is a result of, or offset by, a corresponding
increase in Operating Revenues).

5.3 Capital Equipment; Capital Improvements.

The obligation to pay for, and authority to perform, direct and supervise Capital
Equipment and Capital Improvements purchases shall remain with Owner and will not be considered
Operating Expenses. The annual plan submitted pursuant to Section 6.2 shall include SMG's
recommendation for Capital Equipment and Capital Improvements purchases to be accomplished
during the year and shall be accompanied by an estimate of the cost of all such items and projects and a
request that Owner budget funds therefor. In connection with the preparation of such
recommendations by SMG, SMG may need to engage outside professionals, in which event SMG shall
obtain the approval of the City Manager prior to such engagement (which approval shall not be
unreasonably withheld) and the costs of such engagement shall be paid by the City and not considered
an Operating Expense. Owner shall retain the discretion to determine whether and to what level to
fund Capital Equipment and Capital Improvements purchases to the Facility.

5.4 SMG's Employee Benefit Cost Payments.

As of the Effective Date, the parties agree that Five Hundred Thousand Dollars
($500,000.00) of the Employee Benefit Cost Payments remain unpaid. Prior to the Effective Date, the
City shall pay SMG on a monthly basis, Eight Thousand Three Hundred and Thirty-Three and 33/100
Dollars ($8,333.33). Commencing on January 1,2014, the City shall pay SMG Two Hundred and
Fifty Thousand Dollars ($250,000.00) of the Employee Benefit Cost Payments over a period of sixty
(60) months (the "Amortized Period") during the Management Term on a straight-line basis in equal
monthly payments of Four Thousand One Hundred and Sixty-Six Dollars and Sixty-Seven Cents
($4,166.67) on or before the end of each month during the Amortized Period, commencing January 31,
2014. The City shall pay the remaining balance of Two Hundred and Fifty Thousand Dollars
($250,000.00) at any time during the Management Term or as otherwise provided in this Agreement.
Notwithstanding the foregoing, City may pay off the entire balance of the Employee Benefit Cost
Payments at any time without penalty. In the event this Agreement terminates due to City's failure to
perform or comply with any terms, covenants, agreements or conditions in any material respect, the
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City shall pay, or cause any successor management company to pay, unconditionally and without set­
off, to SMG the outstanding unpaid amount of the Employee Benefit Cost Payments existing as of
such termination. In the event that (i) the City terminates this Agreement due to SMG's failure to
perform or comply with any terms, covenants, agreements or conditions in any material respect; or (ii)
this Agreement is terminated under the circumstances described in Paragraph 2(c) of Exhibit "A"
hereto, the City will continue paying to SMG, unconditionally and without set-off, the Employee
Benefit Cost Payments over the remainder of the Amortized Period. Notwithstanding the foregoing, in
the event of the termination of this Agreement by the City pursuant to Section 13.2 hereof, the City
shall not be obligated to pay to SMG (and SMG shall forfeit the right to receive) the next twelve (12)
monthly installments of the Employee Benefit Cost Payment following the effective date of such
termination hereunder.

5.5 Emergency Repairs.

If any repairs are of an emergency nature, SMG shall immediately contact the Contract
Administrator to inform him/her of the emergency and make such repairs in accordance with the
following: The City shall reimburse SMG for the full amount of the emergency repair by depositing
the same in the Facility Operating Account to replenish such amount utilized from such account. City
shall make every effort to provide reimbursement within thirty (30) days of invoice. An emergency
repair is defined herein as the repair of a condition which, if not performed immediately, creates an
imminent danger to persons or property or would, in SMG's reasonable judgment, significantly impact
the operational functions of the Facility (including without limitation the holding of any scheduled
event at the Facility) and was not the result oflack of preventative maintenance, improper operation, or
the negligence or willful misconduct of SMG or any of its officers, employees, or agents.

5.6 Limitation of SMG Liability.

Notwithstanding any provision herein to the contrary, except (i) for SMG's express
indemnification undertakings in Section 8.1; and (ii) as provided in the last sentence of Section 5.4, the
Energy Audit described in Section 7.1 (subject to the limitations contained therein), the Convention
Consultant described in Section 7.2 (subject to the limitations contained therein), and the provisions
contained in Section 13.2 hereof, SMG shall have no obligation to fund any cost, expense or liability
with respect to the operation, management or promotion of the Facility, and any costs, expenses or
liabilities related to the operation, management or promotion of the Facility shall be Operating
Expenses.

6. Records, Audits, and Reports.

6.1 Records and Audits.

SMG shall keep full and accurate accounting records relating to its activities at the
Facility and shall provide to the Owner monthly financial statements in a format agreed upon by the
Owner. SMG shall give the Owner's authorized representatives access to such books and records
maintained at the Facility during reasonable business hours and upon reasonable advance notice. SMG
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shall keep and preserve for at least three (3) years following each Fiscal Year all sales slips, rental
agreements, purchase order, sales books, credit card invoices, bank books or duplicate deposit slips,
and other evidence of Operating Revenues and Operating Expenses for such period. Additionally,
SMG shall deliver to the Owner annual financial statements within ninety (90) days after the close of
each Fiscal Year with a statement that they were prepared in accordance with generally accepted
accounting principles.

SMG shall also supply to Owner a complete financial audit in compliance with the
Government Accounting Standards Board prepared by a reputable Certified Public Accounting firm.
The actual cost of such audit shall be paid equally by SMG, as a Facility Operating Expense, and
Owner; except that SMG's share of audit expenses shall never exceed Fifteen Thousand Dollars
($15,000.00) per year. SMG must submit such audit to City within one hundred twenty (120) days
after the close of the Fiscal Year. In the event additional costs and expenses relating to field visits to
the Facility by auditors are incurred due to errors and/or omissions in the financial statements prepared
and delivered by SMG hereunder, SMG shall be liable for such additional costs and expenses.

6.2 Ailliual Plan; Actual to Budget Comparison.

During the Management Term and the Renewal Term, if any, SMG shall provide to
Owner an annual management plan, which shall include the annual operating budget and annual cash
flow budget described in Section 5.1 for the next Fiscal Year. The annual plan shall include
information regarding SMG's anticipated operations for such Fiscal Year and requested Capital
Equipment and Capital Improvements purchases, and anticipated budgets therefor. The annual plan
shall be subject to review, revision and approval by Owner. As part of the annual plan, but no later
than June 1 of each Fiscal Year, SMG shall provide to Owner with a preliminary "projected actual to
budget" report estimate for the financial performance of the Facility in a form reasonably acceptable to
Owner. By October 1 of each Fiscal Year, SMG shall provide to Owner a final "actual to budget"
report in a form reasonably acceptable to Owner. Along with the final "actual to budget" report, SMG
shall provide a detailed explanation of any Operating Expense that exceeds the Facility Budget,
including any shortfall in the Advance Fund.

6.3 Monthly Reports and Meetings.

By the thirtieth (30th) day of each month during the Management Term and the Renewal
Term, if any, SMG shall provide to Owner a written monthly operational report in a format reasonably
acceptable to Owner setting out the Facility's anticipated activities and financial condition for the
upcoming month and detailed monthly financial, programmatic, and statistical reports for all Facility
activities in the prior month. These reports must include all standard financial reports including those
unique to the industry, detailed financial reports on subcontract transactions, information on the
activities associated with the operation, management, supervision and maintenance of the Facility; a
list of upcoming events; a discussion of operating and maintenance issues and concerns; anticipated
changes in management, operations or maintenance activities; and other information as appropriate or
as requested by Owner through the Contract Administrator. SMG and Owner shall work together to
tailor these reports so that all reviewing parties will understand the information provided. SMG shall
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provide the Mayor, members ofthe City Council, and the City Attorney copies of this report along
with the other reports provided for in this Section 6. SMG shall promptly notify the City Manager, and
copy the Mayor, each member of the City Council and the City Attorney, when SMG determines that a
Facility Operating Expense, including a shortfall in the Advance Fund, could cause the Facility not to
meet the Approved Budget and may require a budget amendment by the City Council. Additionally, to
facilitate communication between SMG and the City, SMG shall have the ability to meet with the City
Manager on a monthly basis to present and discuss the monthly reports, and the City Manager shall
make himself or herself available for such meetings. Moreover, on a quarterly basis, the City Manager
shall schedule a presentation by the Facility General Manager in front of the City Council to discuss
Facility operations and any in changes in operating costs caused by forces outside of SMG's control.

6.4 Payable and Receivable; Monitoring and Reporting.

SMG shall make all reasonable efforts to keep accounts payable at ninety (90) days or
less. In the event that any account payable exceeds ninety (90) days, SMG will immediately notify the
City in writing of such accounts payable, along with an explanation of why this account payable has
not been fully satisfied, and a reasonable plan to resolve the matter, which may include a budget
amendment approved by the City Council. Accounts receivable aged in excess of ninety (90) days
shall be reported to the City and SMG shall use commercially reasonable efforts to collect or write-off
the uncollectable balance.

6.5 Advisory Board.

The parties agree to establish and reasonably participate in an advisory board to review
Facility operations. The Advisory Board may consist ofthe City Manager, a City Councilmember, the
SMG General Manager, and one representative from each of the following, the Fresno Convention and
Visitors Bureau, the Fresno Chamber of Commerce, the Downtown Fresno Partnership, and the Fresno
area Hotel/Motel Industry (the "Advisory Board"). SMG will make every reasonable effort to respond
to the inquiries of the Advisory Board; however, in the event that the Facility General Manager
informs the City Manager that SMG does not have the capacity and resources to provide information to
the Advisory Board, City Manager shall promptly intervene to resolve such concern.

7. Facility and Operational Improvements.

7.1 Energy Audit.

Immediately following the Effective Date of this Agreement, SMG shall retain, at its
own expense, a qualified and reputable energy management consultant acceptable to Owner to conduct
a comprehensive energy audit of the Facility (the "Energy Audit"). Within ninety (90) days of the
Effective Date, the consultant shall provide SMG and the City with the Energy Audit, which shall
include a report on operational and structural changes that may be made at the Facility to reduce
energy costs. SMG will institute all reasonable operational recommendations and the City may elect to
make structural improvements to the Facility based upon the Energy Audit and consultation with the
Facility General Manager. Under no circumstances, shall SMG be obligated to pay for any structural
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improvements to the Facility. Within sixty (60) days after SMG's receipt of the Energy Audit, the
Facility General Manager shall present the Energy Audit report to the City Council with specific
recommendation, if any, for structural improvements to the Facility.

7.2 Convention Consultant.

Within thirty (30) days of the Effective Date, SMG shall spend up to Five Thousand
Dollars ($5,000.00) to retain a qualified and reputable consultant, acceptable to the City, to evaluate
the reasons why the Facility has not retained more convention and other room-night business (the
"Convention Consultant"). The Convention Consultant shall prepare a report detailing his or her
findings. In preparing the report, the Convention Consultant shall interview past Facility clients and
promoters, and make reasonable attempts to interview parties that selected other like facilities. The
cost relating to the retention of the Convention Consultant shall not be an Operating Expense but rather
shall be incurred by SMG so long as such cost does not exceed the $5,000.00 limit provided in this
Section 7.2.

7.3 Advertising and Naming Rights.

Within ninety (90) days of the Effective Date, SMG shall make available, to Owner,
local industry and legal experts and experts from SMG corporate offices to create a plan for increasing
advertising and pursuing naming rights opportunities for the Facility. Such plan will include
recommendations for changes to the City'S municipal code to allow for outside signage on the Facility,
including Selland Arena and Saroyan Theater. SMG preliminarily estimates the cost of such plan to be
approximately Five Thousand Dollars ($5,000.00), which shall be a Facility Operating Expense. In the
event that it become apparent to SMG that professional costs for preparing an advertising and naming
rights plan will exceed Five Thousand Dollars ($5,000.00), City will be responsible and SMG will
work with the City Manager to prepare a budget amendment for approval by the City Council. In the
event that SMG brings a specific, credible, and valid proposal consistent with industry standards for a
similar convention complex in California for advertising or naming rights to the attention of the City
and the City either does not accept the proposal or does not make sufficient changes to its municipal
code to allow for the proposal to proceed, SMG shall annually receive a credit, as Operation Revenue,
the amount of lost revenue directly attributable to that specific advertising or naming rights proposal
(the "Disallowed Proposal"). The duration of such credit shall last one or more years, consistent with
the terms contained in the Disallowed Proposal. Revenue generated from the sale of advertising and
naming rights shall be considered Operating Revenue of the Facility. The City, at its sole discretion,
may apply net cash from such revenues to capital reserves, Employee Benefit Cost Payments, or for
the Co-Promoter Fund (as defined in Section 8).

8. Co-Promoter Fund.

Within sixty (60) days of the Effective Date, SMG shall create a new separate account
to be used exclusively to pay promoters to draw events to the Facility (the "Co-Promoter Fund"). Each
Fiscal Year, City shall allocate Fifty Thousand Dollars ($50,000.00), at minimum, to the Co-Promoter
Fund. SMG will work with City regarding developing a plan for obtaining additional contributions to
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the Co-Promoter Fund. SMG will regularly update the City Manager on progress to attract events at
the Facility and will not disburse any funds from the Co-Promoter Fund without City Manager's
approval.

9. Chukchansi Stadium.

9.1 Events at Chukchansi Stadium; Compensation.

As of the Effective Date, SMG shall book and market, on a non-exclusive basis,
entertainment events at the Chukchansi Stadium (the "Stadium") on such dates when the Fresno
Grizzlies Baseball Club (the "Grizzlies") does not have sole use of the Stadium (each a "Stadium
Event"). For each Stadium Event, City shall retain fifty percent (50%) of the net profit and SMG shall
retain the remaining fifty percent (50%). The net profit for each Stadium Event shall not be considered
Facility Operating Revenue. Accordingly, SMG's share of Stadium Event net profit shall be additional
compensation to SMG. Any Operating Expenses incurred for each Stadium Event from the Facility
Budget shall be treated as Stadium Event expense and shall be reimbursed to the Facility from Stadium
Event gross revenues.

9.2 Management, Operation, and Promotion.

For each Stadium Event, SMG shall have exclusive authority over the operations of the
Stadium and all activities during each Stadium Event. SMG shall manage the Stadium for each
Stadium Event consistent with the standards for performance of services in this Agreement, and where
not expressed herein, in accordance with generally accepted industry standards.

9.3 Communication with Fresno Grizzlies Baseball Club.

SMG shall use reasonable efforts to communicate and work with the Grizzlies or any of
its subcontractors, agents, employees, or volunteers, as the case may be. In the event that SMG
determines that it is unable to effectively carry out the obligations described in this Agreement due to
the lack of cooperation by the Grizzlies, the City shall reasonably intervene to resolve SMG's concerns.

9.4 Right of Owner.

During each Stadium Event, Owner shall have the right to enter all portions of the
Stadium to inspect same, to observe the performance of SMG of its obligations under this Agreement,
to install, remove, adjust, repair, replace or otherwise handle any equipment, utility lines, or other
matters in, on, or about the premises, or to do any act or thing which the Owner may be obligated or
have the right to do under this Agreement or otherwise. In connection with the exercise of such rights,
the Owner will endeavor to provide (but is not obligated to provide) advance notice to SMG for
security purposes and to minimize any interference with or disruption of SMG's work under this
Agreement. Nothing contained in this Section 9 is intended or shall be construed to limit any other
rights of the Owner under this Agreement nor shall impose or be construed to impose upon the Owner
any independent obligation to construct or maintain or make repairs, replacements, alterations,
additions or improvements to the Stadium or create any independent liability for any failure to do so.
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9.S SMG Access.

For each Stadium Event, SMG shall have access to all areas of the Stadium, except as
described in this Subsection 9.S. SMG acknowledges that the Grizzlies shall retain a portion of the
Stadium to house their administrative offices and to store equipment (the "Team Areas"). SMG shall
only access Team Areas with the prior consent of the City, which shall not be unreasonably withheld,
and the prior consent of the Grizzlies. SMG also acknowledges that certain areas of the Stadium are
secured from general access due to safety and related concerns (the "Secure Areas"). SMG shall only
access Secure Areas with the prior consent of the City, which shall not be unreasonably withheld.

9.6 Sponsorships and Advertisements.

SMG may obtain sponsorships and advertisements for each Stadium Event. All funds
obtained from such sponsorships and advertisements shall be treated as operating revenues for that
particular Stadium Event. If such sponsorships or advertisements are applicable to multiple Stadium
Events, such funds shall be allocated by SMG on a per capita basis as reasonably determined by SMG.

10. SMG Employees.

10.1 SMG may during the Management Term and the Renewal Term, if any, select,
train and employ at the Facility such number of employee(s) as SMG deems necessary or appropriate
to satisfy its responsibilities hereunder, and SMG shall have authority to hire, terminate and discipline
any and all personnel working at the Facility. SMG shall assign to the Facility a competent general
manager and if SMG elects after the date hereof to replace the general manager who is currently
serving as of the commencement of this Agreement, SMG shall consult with the Owner with respect to
the qualifications of the replacement general manager proposed by SMG and obtain the approval of the
Owner with respect to any such replacement (which approval shall not be unreasonably withheld).
Owner shall have the right to direct SMG to remove the Facility's General Manager with ninety (90)
days written notice accompanied by a written explanation of the reason for removal. In such an event,
SMG shall consult with the Owner with respect to the qualifications of the replacement general
manager proposed by SMG and obtain the approval of the Owner with respect to any such
replacement, which approval shall not be unreasonably withheld.

10.2 SMG employees at the Facility shall not for any purpose be considered to be
employees of Owner, and SMG shall be solely responsible for their supervision and daily direction and
control and for setting, and paying as an Operating Expense, their compensation (including federal,
state and local income tax withholding) and any employee benefits, and all costs related to their
employment shall be an Operating Expense.

lO.3 During the period commencing on the date hereof and ending one (1) year after
the expiration or termination of this Agreement, except with SMG's prior written consent, the Owner
will not, for any reason, directly or indirectly, solicit for employment, or hire, any of the senior
management personnel employed by SMG at the Facility, which encompass the general manager, .
director-level employees and department heads. In addition to any other remedies which SMG may
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have, specific performance in the form of injunctive relief shall be available for the enforcement of this
provisron.

10.4 Reduction in Employee-Related Expenses. From the Effective Date of this
Agreement to the end of Fiscal Year 2014-2015 (the "Employee Expense Reduction Period"), the
parties anticipate that the City will realize a total savings of $338,802 (or $18,822 per month).
Specifically, during the Employee Expense Reduction Period, SMG shall reduce the total annual
employee-related expenses for the Facility by five percent (5%) - as compared to actual employee­
related expenses in Fiscal Year 2012-2013. For illustration purposes, for Fiscal Year 2012-2013,
actual employee-related expenses were $2,352,990. A five percent (5%) reduction of employee­
related expenses during the Employee Expense Reduction Period equates to a total of $117,645,
thereby reducing the total budgeted employee-related expenses to $2,235.341. Additionally, the City
acknowledges that the Facility will realize an additional reduction of employee-related expenses of
$221,157 through the end of the Employee Expense Reduction Period. By forgoing certain employee­
related salary and benefit increases that were included in the Fiscal Year 2013-2014 Approved Budget
and freezing employee-related salaries and benefits that are proposed to be included in the Fiscal Year
2014-2015 proposed budget, SMG anticipates that the City's subsidy to the Facility will be reduced by
an additional $221,157, which, in addition to the five percent reduction in employee-related salaries
and benefits ($117,645), is anticipated to result in a total savings to the City of $338,802 during the
Employee Expense Reduction Period.

Effective November 22,2013, SMG has provided written notice to eligible Facility
employees ofa five percent (5%) reduction in salaries and benefits (the "Employee Notice"). While
the Employee Notice occurred prior to the Effective Date, City acknowledges that the Employee
Notice is credited towards the obligations contained in this Section 10.4 during the Employee Expense
Reduction Period. The City expressly acknowledges that SMG, at its sole discretion, shall determine
the means and methods for this reduction in employee-related expenses, including reducing wages
and/or benefits. The City also acknowledges that there may be times during the course of a Fiscal
Year, including during the Employee Expense Reduction Period, that increases in the number or scope
of Facility events necessitate additional hiring for the Facility or additional hours for existing SMG
Facility employees, Additionally, during the Employee Expense Reduction Period, external factors
(e.g., the Affordable Care Act, any increases in payroll taxes) may cause increases in Facility
employee-related expenses. These expense may result in Actual Cost Increases in the Facility's overall
budget. Therefore, as part of the report and meeting requirements contained in Section 6.3, SMG shall
notify the City Manager of positive or negative variances of the Facility related to employee-related
expenses. Pursuant to Section 5.1, SMG shall have the right to request, at any time, that the City
Council approve a Facility budget amendment and shall have the sole discretion in using all funds
resulting from the budget amendment. SMG's failure to comply with Section 10.4 shall not constitute
a default as provided in Section 13.2(a), unless, as provided in Section 13.2(b), the actual Net
Operating Loss/Profit for any Fiscal Year hereunder, as set forth in the annual financial statements
described in Section 6.1, is greater than (or less than, as the case may be) the Net Operating Loss/Profit
set forth in the Approved Budget for such year.
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11. Indemnification and Insurance.

11.1 Indemnification.

(a) General. To the fullest extent permitted by law, SMG shall indemnify, defend
(at SMG' s sole cost and expense), protect and hold harmless City and each of its officers, officials,
employees, agents and volunteers, and all of such party's representatives, successors and assigns, and
any lender of City with an interest in the Facility (the "Indemnified Party(ies)"), from and against any
and all claims (including, without limitation, claims for bodily injury, death or damage to property),
demands, obligations, damages, actions, causes of action, suits, losses, judgments, fines, penalties,
forfeitures, liabilities, costs and expenses (including, without limitation, attorneys' fees, disbursements
and court costs, and any and all other professional, expert or consultants' fees and costs and SMG's
and City's general and administrative expenses) of every kind and nature whatsoever (individually, a
"Claim;" collectively, "Claims") which may arise from or in any manner relate (directly or indirectly)
to, and only to the extent of, the negligent and/or willful acts, errors and/or omissions of SMG, its
principals, officers, agents, employees, person(s) under the supervision of SMG, vendors, suppliers,
consultants, subconsultants, subcontractors, anyone employed directly or indirectly by any of them or
for whose acts they may be liable or any or all of them in performing any work or services to be
provided under this Agreement or in the course of conducting SMG's activities at or on behalf of the
Facility, provided, however, that the foregoing indemnification shall not extend to Claims to the extent
that such Claims relate to (i) any breach or default by the City of its obligations under this Agreement;
(ii) the fact that the design or condition of the Facility as of the date hereof is not in compliance with
applicable Law, including without limitation the Americans With Disabilities Act, as amended
("ADA"); (iii) changes in the design or condition of the Facility after the date hereof that are not in
compliance with applicable Law caused by Capital Improvements to the Facility contracted for by the
City; (iv) any structural defect with respect to the Facility; or (v) any act or omission carried out by
SMG at or pursuant to the direction or instruction of the City, its agents or employees. For sake of
clarity, the following is an example of how the foregoing indemnity provision (including the above
proviso) is intended to operate, as between SMG and the City -- Assume that a third party Claim is
made against SMG and the City alleging, among other things, negligence against SMG and the City
and it is discovered that in connection with such Claim, (A) the City's actions constituted a breach of
one of its obligations under the Agreement; and (B) such breach constitutes 10% of the overall liability
of SMG and the City with respect to such Claim. In such instance, SMG's indemnification of the City
with respect to such Claim would be reduced by 10% of such overall amount (related to the City's 10%
contribution to such liability); however, the City's breach of such obligation would not operate to
relieve SMG from its indemnity obligations for the remaining 90% of the amount of such Claim.

(b) Stadium Events. In relation to Section 9 of this Agreement only, to the fullest
extent permitted by law, City shall indemnify, defend (at City's sole cost and expense), protect and
hold harmless the SMG and each of its officers, employees, agents, and volunteers, and all of such
party's representatives, successors, and assigns from and against any and all Claims which may arise
from or in any manner relate (directly or indirectly) to, and only to the extent of, the negligent and/or
willful acts, errors and/or omissions of City, its officers, officials, agents, employees, person(s) under
the supervision of City, vendors, suppliers, contractors (including, but not limited to, the Grizzlies, .
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Fresno Baseball, LLC), subcontractors, consultants, subconsultants, subcontractors, anyone employed
directly or indirectly by any of them or for whose acts they may be liable for any or all of them in
performing any work or services to be provided for each Stadium Event or in the course of conducting
City's activities at or on behalf of Stadium Events, provided, however, that the foregoing
indemnification shall not extend to Claims to the extent that such Claims relate to any breach or default
by SMG of its obligations under this Agreement.

To the fullest extent permitted by law, SMG shall indemnify, defend (at SMG's sole
cost and expense), protect and hold harmless the City and each of its officers, employees, agents, and
volunteers, and all of such party's representatives, successors, and assigns from and against any and all
Claims which may arise from or in any manner relate (directly or indirectly) to, and only to the extent
of, the negligent and/or willful acts, errors and/or omissions of SMG, its officers, officials, agents,
employees, person(s) under the supervision ofSMG, vendors, suppliers, contractors, subcontractors,
consultants, subconsultants, subcontractors, anyone employed directly or indirectly by any of them or
for whose acts they may be liable for any or all of them in performing any work or services to be
provided for each Stadium Event or in the course of conducting SMG's activities at or on behalf of
Stadium Events, provided, however, that the foregoing indemnification shall not extend to Claims to
the extent that such Claims relate to any breach or default by City of its obligations under this
Agreement.

11.2 Subcontractor Indemnification.

If SMG should subcontract all or any portion of the work to be performed or services to
be provided under this Agreement, SMG shall require each subcontractor to indemnify, defend, protect
and hold harmless the Indemnified Parties in accordance with the provisions of this Section 11.

11.3 Operating Budget.

SMG's duty hereunder to indemnify, defend, protect and hold harmless the Indemnified
Parties at SMG's sole cost and expense pursuant to Section 11.1 and 11.5 hereof includes that such
cost and expense will not be paid from funds in the Operating Budget; except to the extent that (i)
SMG prevails in its action as against claimant; and (ii) such cost and expense is not recovered and
recoverable by SMG with reasonable due diligence from claimant or from any insurance proceeds
(including, without limitation, proceeds from any policy that SMG is required to maintain hereunder).

11.4 Action to Enjoin or Set Aside Agreement.

SMG warrants that SMG has the authority to enter into this Agreement and that there is
no existing court order or judgment to either (i) enjoin SMG from entering into this Agreement; (ii) or
to set aside this Agreement based upon any prior court order related to SMG directly or indirectly.
SMG shall also indemnify, hold harmless, protect and defend the Indemnified Parties at SMG's sole
cost and expense from and against all Claims arising from all suits of law or actions of every nature to
enjoin SMG from entering into this Agreement or to set aside this Agreement. Notwithstanding
Section 11.3 above, such cost and expense will not be paid from funds in the Operating Budget.
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11.5 WaITanty and Indemnification Against Infringement. SMG warrants that the
materials, equipment, devices or processes (including, without limitation, any software or components
of any database system) provided by SMG are free from trademark, copyright and patent
infringements. SMG shall also indemnify, hold harmless, protect and defend the Indemnified Parties
at SMG's sole cost and expense from and against all Claims arising from all suits oflaw or actions of
every nature for or on account of the infringement of any patents, trademarks or copyrights by reason
of the use of aI1Y proprietary materials, equipment, devices or processes, originally incorporated, or
provided and used, by SMG in the performance of the work or the services provided under this
Agreement.

11.6 Insurance. SMG shall secure and deliver to the Owner prior to the
commencement of the Management Term hereunder and shall keep in force at all times during the
Management Term and the Renewal Term, if any, such insurance policies as are described in Exhibit
"B" hereto.

12. Assignment; Subcontractors; Procurement.

12.1 Assignment. Neither this Agreement nor any of the rights or obligations
hereunder may be assigned by either party hereto without the prior written consent of the other party
hereto. For sake of clarity, the parties acknowledge that the foregoing does not preclude the
assignment by SMG of its rights to receive its management and incentive fees hereunder to its
lender(s) as collateral security for SMG's obligations under any credit facilities provided to it by such
lender(s), provided that such collateral assignment shall not in any event cover SMG's rights to
manage, promote or operate the Facility hereunder

12.2 Subcontractors. As of the Effective Date, with respect to future agreements
between Facility contractors and SMG concerning the operations of the Facility (each a
"Subcontract"), SMG shall not enter into a Subcontract, without the City Manager's written consent, in
which the total compensation under the Subcontract to the subcontractor is between $10,000 and
$50,000. Additionally, SMG shall not enter into a Subcontract, without the City Council's consent, in
which the total compensation under the Subcontract to the subcontractor is greater than $50,000.
Subcontracts requiring such approvals shall not include temporary licenses to use the Facility for
events, concerts, or conventions. Unless agreed to by the City in writing prior to its execution, the
term of any Subcontract executed after the Effective Date shall be coterminous with this Agreement.
Upon written notice to SMG by City, City and SMG may jointly negotiate concession and catering
subcontracts.

12.3 Procurement. The parties acknowledge that in certain circumstances, it may be
beneficial to enter into a Subcontract using a formalized competitive purchasing process. The City has
adopted procurement procedures. Likewise, SMG uses its national and international resources to
obtain the best prices for goods and services. Therefore, in the event the Facility's General Manager
desires to enter into a Subcontract with a value greater than $10,000, he or she shall notify the City
Manager to determine whether or not such Subcontract should be subject to a competitive
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procurement. Accordingly, at the request of the City Manager or City Council, each Subcontract
shall be subject to the City's competitive process provisions or SMG's leveraged purchase capabilities.

13. Termination.

13.1 Tennination Upon Default.

Either party may terminate this Agreement upon a default by the other party hereunder.
A party shall be in default hereunder if (i) such party fails to pay any sum payable hereunder within
thirty (30) days after same is due and payable; or (ii) such party fails in any material respect to perform
or comply with any of the other terms, covenants, agreements or conditions hereof and such failure
continues for more than sixty (60) days after written notice thereof from the other patty. In the event
that a default (other than a default in the payment of money) is not reasonably susceptible to being
cured within the sixty (60) day period, the defaulting patty shall not be considered in default if it shall
within such sixty (60) day period have commenced with due diligence and dispatch to cure such
default and thereafter completes with dispatch and due diligence the curing of such default.

13.2 Termination for Failure to Meet the Budget.

(a) The City shall also have the right to terminate this Agreement by giving SMG
ninety (90) days written notice, if the actual Net Operating Loss/Profit for any Fiscal Year hereunder,
as set forth in the annual financial statements described in Section 6.1, is greater than (or less than, as
the case may be) the Net Operating Loss/Profit set forth in the Approved Budget for such year (the
"Termination Shortfall"). In the event of such termination, the City shall continue to pay SMG the
Employee Benefit Cost Payments over the Amortized Period, unconditionally and without set-off;
however, if the amount of the Termination Shortfall is greater than $100,000.00, then the City shall not
be obligated to pay to SMG (and SMG shall forfeit the right to receive) the next twelve (12) monthly
installments ofthe Employee Benefit Cost Payment following the effective date of such termination
hereunder. SMG shall not be considered to be in breach ofthis Agreement solely by reason of the
existence of a Termination Shortfall.

13.3 Effect of Termination or Expiration.

(a) In the event this Agreement expires or is terminated, (i) all Operating Expenses
defined and approved by Council within the Approved Budget incurred or committed for prior to the
date of expiration or termination shall be paid using funds on deposit in the account(s) described in
Sections 5.2 and to the extent such funds are not sufficient, the Owner shall pay the balance of such
expenses; and (ii) Owner shall promptly pay SMG all fees earned to the date of expiration or
termination subject to rights of set off in the event of a breach of this Agreement by SMG (the fees
described in Section 4 (as applicable) being subject to proration).

(b) Upon termination or expiration, without any further action on the part of SMG
or the Owner, the Owner shall, or shall cause another management company retained by it to, accept
the assignment of SMG's rights, and assume and perform all of SMG's obligations, arising after the
date of expiration or termination of this Agreement, under any licenses, occupancy agreements, rental
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agreements, booking commitments, advertising agreements, concession agreements, and any other
contracts relating to the Facility which have been executed by SMG hereunder, except (A) to the extent
that any such license, agreement, commitment or contract was executed by SMG in violation of any of
the restrictions applicable to SMG's right to execute such licenses, agreements, commitments or
contracts contained in this Agreement; and (B) for any such license, agreement, commitment or
contract to which the consent of the other party thereto is required for such assignment and assumption
unless such consent is obtained (in the case of any such consent, SMG will use commercially
reasonable efforts to obtain such consent and the City will cooperate in any reasonable manner with
SMG to obtain such consent), and all further obligations of the parties hereunder shall terminate except
for the obligations that are expressly intended to survive the termination or expiration of this
Agreement, including, without limitation, Sections 5.4, 10.3, 13.2, 13.3 and 13.4.

13.4 Sunender of Premises.

Upon termination or expiration of this Agreement, SMG shall surrender and vacate the
Facility upon the effective date of such termination or expiration. The Facility and all equipment and
furnishings shall be returned to Owner in good repair, reasonable wear and tear excepted, to the extent
funds were made available therefor by Owner. All reports, records, including financial records, and
documents maintained by SMG at the Facility relating to this Agreement other than materials
containing SMG's proprietary information or property shall be immediately surrendered to Owner by
SMG upon termination or expiration.

14. Miscellaneous.

14.1 Certain Representations and Warranties.

(a) Owner represents and warrants to SMG the following: (i) all required approvals
have been obtained, and Owner has full legal right, power and authority to enter into and perform its
obligations hereunder; (ii) this Agreement has been duly executed and delivered by Owner and
constitutes a valid and binding obligation of Owner, enforceable in accordance with its terms, except
as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar Laws
affecting creditors' rights generally or by general equitable principles; and (iii) the execution and
delivery of this Agreement will not violate or cause a breach (with or without notice or the passage of
time) under any agreement to which Owner is a party, including, without limitation, the City
Agreement.

14.2 Certain Other Provisions.

(a) Use by the City. City use of the Facility shall (i) be booked in advance upon
reasonable notice to SMG; (ii) not in conflict with dates previously booked by SMG for events; and
(iii) not consist of Normally Touring Attractions (other than for occasional fund-raising events
coordinated in advance with SMG). The City shall provide SMG credit as Operating Revenue the
published rental rate for any City use of the Facility. SMG, however, shall invoice, and the City shall
promptly pay, SMG for direct out-of-pocket expenses incurred in connection with the City's use of the
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Facility. Such direct out-of-pocket expenses shall include, but not be limited to, employee time,
utilities, clean-up, food and beverage service, and linens. Upon request of City through the Contract
Administrator, SMG shall provide to City a list of available dates for City use of the Facility. To the
extent that SMG has an opportunity to book a revenue producing event on a date which is otherwise
reserved for use by City, SMG may propose alternative dates and other incentives for City to consider
in rescheduling its event, and City shall use reasonable commercial efforts to attempt to reschedule
such event; provided, that City shall not be obligated to reschedule its event. The City may from time­
to-time direct SMG to book events at the Facility for organizations or entities unaffiliated with the
City. The City shall provide SMG with reasonable notice of such events and make, or cause to be
made, immediate payment for all expenses, including, but not limited to, rental charges and out-of­
pocket expenses, incurred in connection with such use.

(b) Non-Competition. SMG agrees that it shall not, directly or indirectly,
participate in or encourage development of, own, manage or provide consulting, or other management,
marketing or promotion services, whether as a principal, partner, joint venture, member, consultant,
agent, independent contractor, or stockholder of any company or business with respect to the following
specific venues:

(i) City of Fresno: Fresno State University's proposed hotel conference
center.

(ii) Indian Tribe Property: Tribal gaming centers and future facilities within
Kings, Madera and Fresno Counties.

(iii) City of Clovis: Clovis center/theater.

(iv) County of Fresno: Any convention center facility or other facility with
exhibition, meeting and banquet space (excluding for sake of clarity, the Savemart Center at
Fresno State University).

(c) Cooperation/Mediation/Litigation. The parties desire to cooperate with each
other in the management and operation of the Facility pursuant to the terms hereof. In keeping with
this cooperative spirit and intent, any dispute arising hereunder will first be referred to the parties'
respective agents or representatives prior to either party initiating a legal suit, which will endeavor in
good faith to resolve any such disputes within the limits of their authority and within forty-five (45)
days after the commencement of such discussions. If any dispute between the parties has not been
resolved pursuant to such a good faith resolution, the parties will endeavor to settle the dispute by
nonbinding mediation under the then current CPR International Institute for Conflict Prevention and
Resolution ("CPR") model procedure for mediation of business disputes or, if such model procedure
no longer exists, some other mutually agreeable procedure. The parties agree that any mediation
proceeding (as well as any discussion pursuant to paragraph (a) above) will constitute settlement
negotiations for purposes of the federal and state rules of evidence and will be treated as non­
discoverable, confidential and privileged communication by the parties and the mediator. No
stenographic, visual or audio record will be made of any mediation proceedings or such discussions.
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All conduct, statements, promises, offers and opinions made in the course of the mediation or such
discussion by any party, its agents, employees, representatives or other invitees and by the mediator
will not be discoverable nor admissible for any purposes in any litigation or other proceeding involving
the parties and will not be disclosed to any third party. Participation in such nonbinding mediation
shall in no way waive a party's right to pursue any and all available judicial remedies.

(d) Independent Contractor. In the furnishing of the services provided for herein,
SMG is acting as an independent contractor. Neither SMG, nor any of its officers, associates, agents
or employees shall be deemed an employee, partner, joint venture or agent of Owner for any purpose.
However, Owner shall retain the right to verify that SMG is performing its respective obligations in
accordance with the terms hereof.

(e) Entire Agreement; Amendments. This Agreement contains the entire agreement
between the parties with respect to the subject matter hereof and supersedes all prior agreements and
understandings with respect thereto. No other agreements, representations, warranties or other matters,
whether oral or written, will be deemed to bind the parties hereto with respect to the subject matter.
hereof. This Agreement shall not be altered, modified or amended in whole or in part, except in a
writing executed by each of the patties hereto.

(f) Force Majeure. No party will be liable or responsible to the other party for any
delay, damage, loss, failure, or inability to perform caused by "Force Majeure" if notice is provided to
the other party within ten (10) days of date on which such party gains actual knowledge of the event of
"Force Majeure" that such patty is unable to perform. The term "Force Majeure" as used in this
Agreement means the following: an act of God, strike, war, public rioting, lightning, fire, storm, flood,
explosions, inability to obtain materials, supplies, epidemics, landslides, lightning storms, earthquakes,
floods, storms, washouts, civil disturbances, explosions, acts of terrorism, breakage or accident to
machinery or lines of equipment, temporary failure of equipment, freezing of equipment and any other
cause whether of the kinds specifically enumerated above or otherwise which is not reasonably within
the control of the party whose performance is to be excused and which by the exercise of due diligence
could not be reasonably prevented or overcome.

(g) Binding Upon Successors and Assigns. This Agreement and the rights and
obligations set forth herein shall inure to the benefit of, and be binding upon, the parties hereto and
each of their respective successors and permitted assigns.

(h) Notices. Any notice, consent or other communication given pursuant to this.
Agreement will be in writing and will be effective either (a) when delivered personally to the party for
whom intended; (b) on the second business day following mailing by an overnight courier service that
is generally recognized as reliable; (c) on the fifth day following mailing by certified or registered
mail, return receipt requested, postage prepaid; or (d) on the date transmitted by telecopy as shown on
the telecopy confirmation therefor as long as such telecopy transmission is followed by mailing of such
notice by certified or registered mail, return receipt requested, postage prepaid, in any case addressed
to such party as set forth below or as a party may designate by written notice given to the other party in
accordance herewith.
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To Owner:

City of Fresno
Attention: Bruce Rudd, City Manager
2600 Fresno Street, Room 2064
Fresno, California 93721
Telecopy: (559) 621-7776

To SMG:

SMG
300 Conshohocken State Rd. Suite 450
West Conshohocken, Pennsylvania 19428
Attention: President
Telecopy: (610) 729-1590

With a copy to:

Baker Manock & Jensen, PC
5260 North Palm Avenue, Fourth Floor
Fresno, California 93704
Attention: Kenneth J. Price, Esq.
Telecopy: (559) 432-5620

(i) Governing Law; Counterpmis. This Agreement will be governed by and
construed in accordance with the internal Laws of the State of California, without giving effect to
otherwise applicable principles of conflicts of law. Venue for purposes of the filing of any action
regarding the enforcement or interpretation of this Agreement and any rights and duties hereunder shall
be Fresno County, California. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original copy of this Agreement, and all of which, when taken together, shall
be deemed to constitute but one and the same agreement.

G) Severability. The invalidity or unenforceability of any particular provision, or
part of any provision, of this Agreement shall not affect the other provisions or parts hereof, and this
Agreement shall be construed in all respects as if such invalid or unenforceable provisions or parts
were omitted.

(k) Non-Waiver. A failure by either party to take any action with respect to any
default or violation by the other of any of the terms, covenants, or conditions of this Agreement shall
not in any respect limit, prejudice, diminish, or constitute a waiver of any rights of such party to act
with respect to any prior, contemporaneous, or subsequent violation or default or with respect to any
continuation or repetition of the original violation or default.
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(1) Attorney's Fees. If either party is required to commence any proceeding,
arbitration or legal action to enforce or interpret any term, covenant or condition of this Agreement, the
prevailing party in such proceeding or action shall be entitled to recover from the other party its
reasonable attorney's fees, costs and legal expenses.

(m) Governmental Compliance. In providing the services required under this
Agreement, SMG shall at all times comply with all applicable Laws now in force and as they may be
enacted, issued, or amended during the term of this Agreement. However, SMG shall have no liability
under this Agreement therefor, if such activity requires any Capital Improvements or Capital
Equipment purchases, unless Owner provides funds for such Capital Improvements and Capital
Equipment purchases. SMG will promptly provide notice to the City if SMG becomes aware of any
condition such non-compliance that requires Capital Improvements or Capital Equipment purchases to
remedy the same; provided, however, as soon as practicable after the date hereof (but no later than six
(6) months after the date hereof) and on such other basis thereafter as the parties may mutually agree,
SMG and the City will cooperate in, and mutually agreed upon, the planning and implementation of an
inspection of the Facility for any such non-compliance issues to be performed by a qualified third
party(ies) and/or qualified City employees or subcontractors (including without limitation a Phase I
environmental analysis of the Facility), the costs of which inspection shall be provided for in the
applicable Approved Budget.

(n) Bond Counsel Approval. The terms of this Agreement shall be subject to the
Owner's bond counsel approval to ensure tax law and bond covenant compliance. Upon advice from
Owner's counsel, the parties agree to cooperate to revise the Agreement to make the terms contained
herein comply with tax law and bond covenants.

IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
as of the day and year first above written.

CITY OF FRESNO ("Owner")

By: _
Name: _
Title:------------

SMG

By: _
Name:-----------
Title: _
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EXHIBIT"A"

Services

1. Without limiting the generality of Section 2.1 of this Agreement, SMG shall
have, without (except as otherwise expressly noted below) any prior approval by Owner, sole right and
authority to:

(a) Provide or cause to be provided, through itself and/or one or more of its
Affiliates and/or third party subcontractors, booking services, catering and concession services,
decorating services, maintenance services, and all other services in connection with the
management, promotion and operation ofthe Facility. Without limiting the generality of the
foregoing, SMG shall (A) conduct daily Facility inspections by its on-site staff and "Mystery
Shopper Program" inspections at least twice in each Fiscal Year and shall provide the Contract
Administrator a copy of the Mystery Shopper report(s) within ten (10) days of its receipt by
SMG to allow the City to monitor how the Facility is managed and maintained; and (B) subject
to the approval of the Owner and the Owner's bond counsel, develop, implement and manage a
system for selling Commercial Rights at or in connection with the Facility, either itself or
through a subcontracted entity, provided that the Owner approves such subcontractor in
advance (which consent will not be unreasonably withheld). Any amounts due to a third party
selling the Commercial Rights shall be an Operating Expense.

(b) Negotiate, execute in its own name as an independent contractor, deliver
and administer any and all licenses, occupancy agreements, rental agreements, booking
commitments, advertising and sponsorship agreements, catering and concession agreements,
decorating agreements, supplier agreements, service contracts and all other contracts and
agreements in connection with the management, promotion and operation of the Facility,
subject to (l) the fact that if any such license, agreement, commitment or contract other than
those involving the license, lease or rental of any of the Facility (or any portion thereof) in the
ordinary course has a term that extends beyond the remaining Management Term, such license,
agreement, commitment or contract shall be approved in advance by Owner (which approval
shall not be unreasonably withheld); and (2) the provisions of subsection (h) below. In
connection with any licenses, agreements, commitments or contracts for the Facility, SMG will
include in such documents the right of SMG to assign all of its rights and obligations under
such licenses, agreements, commitments and contracts to the Owner (or to any successor
management company retained by the Owner) upon the expiration or termination of this
Agreement, and upon such expiration or termination, such assignment and assumption shall
automatically occur as provided in Section 13.3(b) hereof.

(c) Establish and adjust prices, rates and rate schedules for the aforesaid
licenses, agreements and contracts and any other commitments relating to the Facility to be
negotiated by SMG in the course of its management, operation and promotion of the Facility.
In determining such prices and rate schedules, SMG shall evaluate comparable charges for
similar goods and services at similar and/or competing facilities and shall consult with the
Owner about, and shall obtain the approval of the City Council with respect to, any adjustments
to the rate schedules at the Facility to be made by SMG;
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(d) To the extent that Operating Revenues or funds supplied by Owner are
made available therefor, (1) maintain the Facility in the condition received, reasonable wear
and tear excepted; and (2) rent, lease or purchase all equipment and maintenance supplies
necessary or appropriate for the operation and maintenance of the Facility; provided that Owner
shall be responsible for undertaking all Capital Improvements and Capital Equipment
purchases as provided in Section 5.3;

(e) To the extent that Operating Revenues or funds supplied by Owner are
made available therefor, pay, when due all Operating Expenses from accounts established
pursuant to Sections 5.2 of this Agreement;

(f) After consultation with and approval by the Contract Administrator and
the City Attorney, institute on behalf of the Facility and the City at the reasonable expense of
the City or as an Operating Expense, with counsel selected by SMG, such legal actions or
proceedings as SMG shall deem necessary or appropriate in connection with the operation of
the Facility, including, without limitation, to collect charges, rents or other revenues due to
SMG as manager of the Facility or to cancel, terminate or sue for damages under, any license,
use, advertisement or concession agreement for the breach thereof or default thereunder by any
licensee, user, advertiser, or concessionaire at the Facility;

(g) Engage in such advertising, solicitation, and promotional activities as
SMG deems necessary or appropriate to develop the potential of the Facility and the cultivation
of broad community support;

(h) Work with the Fresno Convention and Visitor's Bureau in such manner
as requested by the Owner;

(i) Operate or cause to be operated the Parking Area for use as a pay
parking lot for automobiles and for no other use unless approved by the Owner. Parking Area
shall be operated and maintained as first class parking facilities open to public use, and with
established rates approved by the Owner and staffed by sufficient personnel to ensure the
prompt and efficient movement ingress and egress of traffic. Overnight parking shall not be
permitted by SMG, except as specifically required to accommodate an event on a temporary
basis in the course of operations at the Facility.

2. SMG acknowledges that the Facility is financed in large part with the proceeds
of one or more series of City bonds ("Bonds"), the interest of which is intended to be excluded from
gross income for federal income tax purposes. In order to assist Owner in preserving the tax-exempt
nature of the Bonds, SMG acknowledges and agrees to that contained in this section.

(a) In determining whether to grant or withhold any approval of any contract
for which approval of Owner is required under this Agreement, Owner may consider the effect
of such contract for federal tax purposes on the exclusion of interest on the Bonds for federal
income tax purposes.

(b) In addition to any other contracts requiring the approval of Owner, each
of the following described contracts must be approved by Owner before execution thereof by
SMG.
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(i) Any contract relating to the Facility which grants a leasehold
interest, term for years, or other real estate interest in the Facility (other than a
revocable license), or grants a long-term right to use the Facility on a basis different
from that of the general public.

(ii) Any contract for the provision of services related to the Facility
must, to the extent applicable, comply with the provisions of Revenue Procedure 97-13
and the interpretations thereof.

(iii) Any contract for the use of the Facility for shows, programs,
conventions and other events, unless such contracts provide for use on a fixed fee basis
(excluding the sale of merchandise or concessions in respect thereto which may be on a
percentage of merchandise or concession revenues), determined on an event by event
basis and where the right of the user to the Facility are those of a transient occupant
rather than full legal possessory interest in the Facility as a lessee.

(c) If required by bond counsel to Owner or counsel to the underwriters,
SMG agrees to make modifications to this Agreement so that the same is, in the opinion of such
counsel, a qualified management contract for purposes of Revenue Procedure 97-13
promulgated by the Internal Revenue Service. In the event such modifications shall materially
increase SMG's obligations hereunder or materially decrease SMG's right or economic benefits
hereunder, SMG and Owner will cooperate with each other in good faith for a period of thirty
(30) days in an effort to amend the Agreement and preserve the economic benefits of both
parties hereunder in a manner that is satisfactory to SMG, Owner and Owner's bond counsel,
each acting in their sole discretion. To the extent the parties do not amend this Agreement
within such 30 day period, SMG shall have the right to terminate this Agreement upon not less
than ninety (90) days prior written notice to Owner, which right may be exercised by SMG
providing such termination notice to Owner is within twenty (20) business days after expiration
of the 30 day negotiation period. If SMG timely exercises its right of termination under this
Paragraph 2(c), SMG shall continue to perform its obligations hereunder through the date of
termination and Owner shall continue to pay SMG all of its management fees, on a prorated
basis for the then current Fiscal Year, through the date of termination in accordance with this
Agreement.
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"EXHIBIT "B"

Insurance

(a) Throughout the term of this Agreement, SMG shall acquire and maintain in full
force and effect all policies of insurance required hereunder with an insurance company(ies) either (i)
admitted by the California Insurance Commissioner to do business in the State of California and rated
not less than "A- VII" in Bests Insurance Rating Guide; or (ii) authorized by the Owner's Risk
Manager. The following policies of insurance are required:

(i) COMMERCIAL GENERAL LIABILITY insurance which shall include
blanket contractual, independent contractor's liability, personal injury and advertising liability,
products and completed operations coverages, bodily injury and property damage liability
insurance with combined single limits of not less than $1,000,000 per occurrence. (This policy
shall include a broad form comprehensive general endorsement.)

(ii) LIQUOR LIABILITY insurance of not less than $2,000,000 per
occurrence. (Contingent liquor liability is required of SMG and liquor legal liability shall be
required by SMG of any concessionaire, vendor, licensee or other host engaged in such activity
to which this coverage is applicable.)

(iii) UMBRELLA or EXCESS LIABILITY insurance of not less than
$5,000,000 per occurrence and aggregate.

(iv) COMMERCIAL AUTOMOBILE LIABILITY insurance, endorsed for
"any auto," with combined single limits ofliability of not less than $1,000,000 per occurrence.

(v) PROFESSIONAL LIABILITY insurance (Errors and Omissions)
including employment practices, with a limit of liability of not less than $1,000,000 per claim.

(vi) CRIME COVERAGE covering the activities of all of SMG's employees
from employee dishonesty, forgery, theft, robbery and safe burglary in an amount not less than
$1,000,000.

(vii) WORKERS' COMPENSATION and EMPLOYER'S LIABILITY
insurance as required under the California Labor Code.

The above described policies of insurance shall be endorsed to provide an unrestricted
30 day written notice in favor of Owner of policy cancellation of coverage, except for the Workers'
Compensation policy which shall provide a 10 day written notice of such cancellation of coverage. In
the event any policies are due to expire during the Operating Term or any extension period of this
Agreement, SMG shall provide a new certificate evidencing renewal of such policy on or prior to the
expiration date of the expiring policy(ies). Upon issuance by the insurer, broker, or agent ofa notice
of cancellation in coverage, SMG shall file with Owner a new certificate for such policy(ies).

(b) The Commercial General Liability policy, Automobile Liability insurance
policy, Liquor Liability policy, and Umbrella or Excess Liability policy shall be written on an
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occurrence form and shall name Owner, its officers, officials, agents, employees and volunteers as an
additional insured. The Workers' Compensation policy shall contain a waiver of all rights of
subrogation against Owner. Such policy(ies) of insurance shall be endorsed so SMG's insurance shall
be primary and no contribution shall be required of Owner.

(c) In the event claims made forms are used for any Professional Liability coverage,
either (i) the policy(ies) shall be endorsed to provide not less than a 3-year discovery period; or (ii) the
coverage shall be maintained for a minimum of 3 years following the termination or expiration of this
Agreement.

(d) SMG shall have furnished Owner with the certificate(s) and applicable
endorsements for all required insurance prior to Owner's execution ofthis Agreement. SMG shall
furnish Owner with copies of the actual policies upon the request of Owner's Risk Manager at any
time during the life of the Agreement or any extension.

(e) SMG will be responsible for payment of any and all deductibles contained in
any insurance policies provided hereunder for Crime Coverage and Professional Liability, and SMG
will also be responsible for payment of any and all self-insured retentions regarding same; and such
deductibles and retentions will be at SMG's sole cost and expense and will not be paid from funds in
the Approved Budget. If there are changes in the insurance market after the execution and delivery of
this Agreement that cause adverse modifications to the structure of deductibles and/or self-insured
retentions applicable to SMG's insurance policies existing as of the date of such execution and
delivery, the parties shall meet to discuss such modifications and to mutually agreed upon reasonable
changes to the provisions of this subparagraph (e).

(f) If at any time during the life of the Agreement, SMG fails to maintain the
required insurance in full force and effect, all work under this Agreement shall be discontinued
immediately, and all payments due or that become due to SMG shall be withheld until notice is
received by Owner that the required insurance has been restored to full force and effect and that the
premiums therefore have been paid for a period satisfactory to Owner. Any failure to maintain the
required insurance shall be sufficient cause for Owner to terminate this Agreement.

(g) If SMG should subcontract all or any portion of the services to be performed
under this Agreement, SMG shall require each subcontractor to provide insurance protection in favor
of Owner, its officers, officials, employees, agents and volunteers in accordance with the terms of this
Exhibit B, except that the subcontractors' certificates and endorsements shall be on file with SMG and
Owner prior to the commencement of any work by the subcontractor.

(h) The Crime Coverage and Professional Liability insurance will be provided by
SMG at its sole cost and expense and will not be paid from funds in the Approved Budget.
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AMENDED AND RESTATED
MANAGEMENT AGREEMENT +- - - -[ Fonnatted: Space After: 0 pt

THIS AMENDED AND RESTATED MANAGEMENT AGREEMENT (this 4- - - -[ Fonnatted: l.Osp1"--.:....:c=="-=.:..::..=--=-- ---'

"Agreement") is dated as of this _ day of R_f:"c::~mll"~.r~20l3November, 2008, to be effective on the 151

day of January, 2014 (the "Effective Date"},2-009;by and between the CITY OF FRESNO, a municipal
corporation organized and existing under the laws of the State of California ("Owner" or "City"), and
SMG, a Pennsylvania general partnership ("SMG").

RECITALS

A. The Owner is the owner or lessee of five{S-)-facilities comprising the Fresno 4- - - -( Fonnatted: l.Osp 1"L..:.:c.:.:.c.::.:-...:....::......;;.;.:--=-- ~

Convention & Entertainment Center (Saroyan Theatre, Selland Arena, Fresno Convention Robert A.
SdlOettier Conference Center, EXHibit Hall and Ernie Valdez Exhibit Hall (formerly known as Exhibit
Hall South)), located downtown in the City of Fresno (individually and collectively, the "Facility").
The Ei!.<:jJlt.Y11.9J.QI}~LiI19J!"d~~"" theJ3·_Q.\J_~U-,--~c::JlQ~tlkLConferen c~_~enter and the pa.I!5i[lj~..E;arilg~

attached to the Robert A. Schoettler Conference Center. SMG is engaged, among other things, in the
business of providing management services, including operations and marketing services for public
assembly facilities.

B. The Owner and SMG original~~..!e.(ljntoare"-parties-to that certain
Management Agreement dated as ofJanuary 1, 2004~ pertaining to SMG' s management and operation
of the Facility (the "Original Management Agreement"k".ID.~""p(lrtiesth~eafteL~I!tered in!.9.JD.(i!
certain Management Agreement dated as of December 17. 2008, which superseded the Original
"M(i.I!(i~lllenL~..gJ:~~m<::I1"LUh~..<I.l11!£~m.~I1LAgree-'21"~Dr'l- The Owner intends to work in mutual
accord with SMG in order to ensure provision of high quality management services, thereby enhancing
the use and enjoyment of the Facility.

C. The parties acknowledge that, during the term of the Original Management
Agreement, SMG expended approximately $1,900,000.00 to pay for certain Operating Expenses
(which amounls consisted primarily of benefits for employees of the Facility, workers compensation
insurance and liability insurance premiums pertaining to the Facility's operations) in order 10 ensure
the operation of the Facility for which SMG did not receive reimbursement from the Owner. TheIt-is
understood tHat the parties herein disagreed over their respective obligations related to these cost and
in furtherance of settling all claims or rights related to these payments of either party herein, Owner
agrees to amortize the sum of$l,OOO,OOO.OO of these costs, ("Employee Benefit Cost Payments")
amortized through the Management Term of this Agreement as provided for in Section 5.4 below,,- _"" "- -( Fonnatted: Font color: Auto

R'-__...I!:!~p.ilI1j~s_hay~__'!grl':ed t~Lcerta i11_""c~'yj~iQQ~J_<Lth-.l':MjllE!Zt::men t6grl':~m~_111JQ
increase the number of revenue producing events, and 10 reduce the City's Contribution from its
General Fund to the operation of the Facility by a net total of$665.000.00 through the end of Fiscal
Year 2015.
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NOW, THEREFORE, in consideration of the foregoing and of the mutual promises,
covenants and agreements herein contained, the parties hereto, intending to be legally bound, hereby
agree as follows:

1. Definitions

In addition to the capitalized terms defined elsewhere in this Agreement, the following ..- - - 1~Fo_rm_a_tt_ed----.::_=-l_,O--'sp'--l_" ----J

terms have the meanings referred to in this Section 1:

"Affiliate" -- a person that directly or indirectly controls or is controlled by, or is under
common control with, a specified person, For purposes of this definition, "control" means ownership
of equity securities or other ownership interests that represent more than 50% of the voting power in
the controlled person.

"Actual Cost Increases" -- any increase in SMG's Operation Expense Budget in excess
or of a greater amount than the prior Fiscal Year Budget supported by such documentation as may be
reasonably requested by the City Manager.

::bdYCi!H&E!!l)Q~_=--Anl!.QJ1!!..aLQp-eJ:.CitjQ g reserYe..f!J.!1Q..f.~Ci!~by the(:lty,jl)CiCCordaQ.f~

with Section 5.l(d).

"Approved Budget" -- any budget submitted by SMG that is accepted by the City
Manager and approved by the City Council, in accordance with Section 5 hereof.

"Capital Equipment" and "Capital Improvements" -- any and all furniture, fixtures,
machinery or equipment, either additional or replacement, and any and all building additions,
alterations, renovations, repairs or improvements, the depreciable life of which, according to generally
accepted accounting principles ("GAAP"), is in excess of three (3) years and any other item of expense
that, according to GAAP, is not properly deducted as a current expense on the books ofSMG, but
rather should be capitalized.

"City Council" -- the City Council of the City of Fresno.

"City Manager" .- the City Manager of the Owner (defined as the Chief Administrative
Officer in the Charter of the City of Fresno).

"City Contribution" - as defined in Section 5.l(d) below.

"Commercial Rights" -- naming rights, pouring rights, advertising signage (including .- - - 1LFo...:-rm_a--'tt-'--ed----.::=-l_,O--'sp'--l_" _

event sponsorships), branding of food and beverage products for resale, premium seating (including
but not limited to suites and club seats) and memorial gifts, to the extent legally possible,

"Contract Administrator" -- the City Manager or his/her designee as designated from
time to time in writing by the City Manager.
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"Continuing Contracts" the contracts involving the Owner that pertain to the Facility
as-Bes€rihed-in--P-aragraph-2(jt-en--Ex~t-'-'B"-her-et-e-and-s-pe€tfl€a-l-l-y-iA-Exffibit--'-'N'-herete.

"Employee Benefit Cost Payments" -- as defined in Recital "C" hereinabove.

II EncllmQ~r~9_~i!_~lLA<::_~Q!!mS" - St::Qill"_1!t~Si!~h_i!_~<::_Q!!l1.!.§._maintai l1_t:<~Li!!1sl_ce.Ql1.trQlLed by
SMG, which include revenues from advance ticket sales and event deposits.

"Fiscal Year" -- a one-year period beginning July 1 and ending June 30.

"Laws" -- all federal, state, local and municipal regulations, ordinances, statutes, rules,
laws and constitutional provisions.

"Losses" -- any and all losses, liabilities, claims (including, without limitation, claims
for bodily injury, death or damage to property), damages and expenses (including reasonable
attorneys' fees).

"Management Term" -. as defined in Section 3.1 b~~il1_hereef.

"Net Operating Loss/Profit" -- with respect to a Fiscal Year, the excess, if any, of
Operating Expenses for such Fiscal Year over Operating Reven ues for such Fiscal Year, in the case of
a loss, and the excess, if any, of Operating Revenues for such Fiscal Year over Operating Expenses for
such Fiscal Year, in the case of a profit.

"Normally Touring Attractions" -- the shows or events that customarily tour facilities
similar to the Facility in regional or national markets, including without limitation touring family
shows (including without limitation, ice shows and the circus), touring BroadwaybFeadwa-y-type
shows, professional wrestling, sporting competitions and exhibition games/matches (including
amateur, minor league and professional), and touring gospel, motivational and religious shows.

"Operating Expenses" .- The Operating Expenses listed in Section 5.1 of this
Agreement and approved by the City Council as part of the Operating Budget.

"Operating Revenues" -- The revenues listed in Section 5.1 of this Agreement and
approved by the City Council as part of the Operating Budget.

"Parking bJ~A-reas" -- The mult-Hevel--parking !Qtstr-ueture located i'd§L~l!_sJeH--the

southwest corner of the Selland Arena"M" Street and Inyo Street in the City of Fresno.

"Renewal Term" -- the additional period for which this Agreement may be renewed in
accordance with Section 3.2 hereof beyond the Management Term.

2. Engagement of SMG.
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2.1 Subject to the terms and conditions set forth in this Agreement, Owner hereby
engages SMG, on an exclusive basis, as an independent contractor, to manage, operate, and promote
the Facility during the Management Term and the Renewal Term, if any, and SMG hereby accepts
such engagement. In no event shall SMG hold itself out as, act as, or be the agent of the Owner,
without the Owner's express written authority. In such capacity, SMG shall have exclusive authority
over the day-to-day operation of the Facility and all activities therein. The standard for performance of
services by SMG will be in accord with the express provisions of this Agreement, and where not
expressed, in accord with generally accepted industry standards. Without limiting the generality of the
foregoing, the services to be provided by SMG shall include those described on Exhibit "A-B" attached
hereto.

2.2 Representatives of the Owner shall have the right to enter all portions of the
Facility to inspect same, to observe the performance of SMG of its obligations under this Agreement,
to install, remove, adjust, repair, replace or otherwise handle any equipment, utility lines, or other
matters in, on, or about the premises, or to do any act or thing which the Owner may be obligated or
have the right to do under this Agreement or otherwise. In connection with the exercise of such rights,
the Owner will endeavor to provide (but is not obligated to provide) advance notice to SMG for
security purposes and to minimize any interference with or disruption ofSMG's work under this
Agreement. Nothing contained in this Section is intended or shall be construed to limit any other
rights of the Owner under this Agreement nor shall impose or be construed to impose upon the Owner
any independent obligation to construct or maintain or make repairs, replacements, alterations,
additions or improvements or create any independent liability for any failure to do so.

3. Management Term and Renewal Term.

3.1 The remaining tennManagement-Term of this Agreement shall-eemmeaee-en
Janua!)' 1, 2009, and end at midnight on June 30, 2019, unless earlier terminated pursuant to the
provisions of this Agreementlib_e..I_'_~'La..Q~g~~DtT.!~I!I!_"t~

3.2 The parties may agree to extend the term-hereof on such terms and conditions as
the parties may mutually agree in writing prior to the end of the Management Term (the "Renewal
Tenn").

4.----------SMG's Cornpensationj,

____ _ _ .. - -[ Formatted: No underline

+.+ -As of the Effecti ve Date, during the Management Tenn. SMG'sbase ~- .... -( Formatted: 1.0sp 1", Indent: First line: 0"

compensation to SMG for providing the services hereunder,Gwnef shall h§Jay SMG during the
M-ana~,'ement-+erm an annual fixed-fee of One Hundred ~n9 Eort}'-=--f.i.',Ie._SeveA-t-y-Se-ven Thousand
Six'Ihree Hundred and Thirty-Six Dollars ($ 145,636i--'i'--'i',300.00) (the "Management Fee"). Provided
that~.Q forJ.~ imme..<ii_(I!~y'psecediQg,f.i.scaLY.e.;rrl.11!p~etsit~ARprove<i.eJ,I.<!ge.U.!l<ijl1iQfIe.g~~
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the number of events held at the Facility by 10 events (excluding professional hockey games)" the
M~rmgemceIlLEtete};-wfri-Gh-amount shall be adjusted upward on the first day of each Fiscal Year
following the first complete Fiscal Year starting July I, 20142QOlf, and ending June 30, 20152QlQ
("First Complete Fiscal Year"), by the percentage change in the Consumer Price Index -- All Urban
Consumers (CPI-U) -- West Region -- All Items, as published by the Bureau of Labor Statistics of the
U.S. Department of Labor (the "Base Fee"), provided that such CPI increase shall not exceed 4.3% in
any such Fiscal Year.- To the extent that any Fiscal Year hereunder is less than a twelve a.f)_month
period (including the initial short Fiscal Year of January 1, 20142009-, to the end of June 30,
2QL4:WQ9.), such fee shall be pro-rated using the initial fixed fee of Q.~_HundrecL;3.J:I.9..E.9L!Y:fi\'te

Thousand Six Hundred and Thirty-Six Dollars ($145,636$R-7,~OO.001or the last-fi~H~e fee paid from a
complete Fiscal Year as adjusted by this provision which fee will be calculated based upon a fraction,
the numerator of which is the number of months in such year and the denominator of which is 12.
Such fee shall be payable in equal monthly installments due on or before the last day of each month
during such Fiscal Year, and SMG shall be entitled to draw such amounts from the account described
in Section 5.2.

(a) In addition to the tees de:;cribee in Section 4.1 above, SMG shall be entitled to an
annual incentive fee with respect to each Fiscal Year hereuneer euring the Management Term
or-Renewal·-T-erm-base{]-upon--i·t-s--performanee-with--respe€H&the·qualitati-ve-£riter-ta-set-f-orth· in·
0) through (v) below during such year; pl'Ovieed, however, that in no event shall the qualitative
incentive tee under this Section 4.2(a) for any Fiscal Year ellCeee an amount equal to t",..enty
percent (20%) of the total compensation payable to SMG in such Fiscal Year pursuant to
Sections 4.1 and 4.2 hereof (such amount being calculated by (l) taking the Base Fee for such
year·aiid··{]tviding--it·by·~n{]--t·hen·{2t·subtfacting--the-BaseFee-IT~-the-fesuk-ifI-eIause-(+)

above, '""ith such resulting number being hereinafter reterred to as the "Qlialitative Fee Cap"):

(i) Gli~DLS~ti~fa§ti.Q!l. SMG shall demonstrate quality [;ervice to
cl·ients-Bfthe-Faci+ity-by-above··aver-age-ratingS-Bn-exiH;urveys,·the-feFm-and-1Jr-ecedur-e
of which ',viII be mutually agreed upon by SMG and the Contract Administrator (up to 5
p-effitst-

(i·i)--·-·-£Qmtllunity-ffivol·~lJl~!lt7'·SMG-personnelwill-activeIy

participate--tfl--pr-ogr-am-s-ane--ergani.zatton-s--within-the-cemrnunity·O!l-il-\l{)luntecf-Oasis
(up to 5 points).

(iii) MaintenancE!."'I]~..QperatiQn. SMG shall eemonstrate quality
maintenance ane operation of the Facility based upon a review by the O'tvner on a
quarterly basis of the coneition of the Facility ane the equipment therein (up to 5
points),

(-tv)----··--{;-ontractG-elffl!liancec-SMG-shalklem-onst-fare-compliaflc-e--\vith
the provisions of this Agreement basee upon an annual review by the Owner to be
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completed no later than the end of each Fiscal Year ofa mutually agreed upon checklist
ofcomplianre-items-fup-t<rS--I'10ints1~

(v)-'-"'MaFk~1iM,--&MGshal~-demensErat{X)ompliance-wj{h-Ehe

marketing objecEives of Ehe Owner throtlgh effective I:ltilization of available resOl:lrces
and shall eSEablish a continuing and cooperative relaEionship '<"ith the Fresno
Gonvention-and-¥isitcr"-s-Bureau-as--described.jn-Paragraph··l(h}of.£x-hibit-'-'-B1'-fup-te.§.

~

At the end of each Fiscal Year, Ehe ContracE AdministraEor will, in iEs sole and absoluEe
di·S€fctioo;-ev~uate-and-assign-a-point-·value,up·to·the-ma·x-imum-values-seE..ferEh-above,to-SMGls
performance tllJder each of the criteria in (i) throl:lgh (v) above. The amount of the points assigned for
si1€!l-Fiscal-¥-ear-wij.l-be-used·te-€al€u~ate-the-<jual-itatjve-jfl€enti·ve-fee-payahle-t:o-SMG-ror-sucfr-year-as

described below. The qualitative·.jnccnttve fee for any Fiscal Year shall be an amount eql:lal to Ehe
prodl:lcE of (A) the QualiEative Fee Cap for such year, and (B) a raEiowhose denominaEor is 25 and
wflese-numeratoIO·equa!s·the··numberef..poi·nts-eamed-hy-SMG..for-such-yeaF-in-the--Q.wner-'-s·dtsGFetioo
as provided above. The parties '""ill meeE periodically, as EheOwner deEermines EO be reasonably
ncceswry,-during-Ehe-coufse··ofeach-Fiscal·Year--t-o-pfovidei3er..for-malK-e-updates-afia-to-{jiseuss
performance issl:les.

Netwithstand-ing-aflything·te-the·cootrary-eontiJ-iflca-in--tfJis-8ec-ti0n-4,-Z..,..-SMG-sha·ll·fIOE
be entitled to be paid an incentive fee in any Fiscal Year as provided above, ifEhe acmal NeEOperating
Loss/Profit-for-seeh-year..is-not-equal-to or··bettel"-than-·thc-Net-Gperating-L-QsslJlrofit-set-fQf{h-ifl--the
Approved BudgeE for such year.

(b}~-1=he-incen·Eive-fee-deteFminedl3Ufsuant-tQ-Scctien-4~(a}aBove-shall-be-payaBle·te-SMG

wiEhin si7HY (60) days aner Ehe end of the applicable Fiscal Year, based upon Ehe Owner's
eeteFminat-ion-efSMG~-satisf-ac{-ion-Vofith-tj.lC-qual-i-tative..fficeHtive·-fee-eritefta-as-set..forEh--in

Se-eti-on-4,-2{a1(i}-t~lmug~l-(\<)above~ai<l-iBcent.jve-fee;-if..applicable;-shall-Gommence-ane

Owner shall have the obligation to pay in accordance wiEh Ehis secEion aner the FirsECompleEe
Ftsc-a·I-¥eaF-afld··everyFtsGal··Ycar-!hel'eafter·UfItil-the-end--o}..the-Management-Tcff'ir.-·&MG
shall be entitled to an incentive fee for the fimt six monEhs of operation under this Agreement
equivalent-te-ene..hal·f-of.afly·1f1ccntwe··fee-eaFfled·.jn-the-Fir-st-Gemp!ete-FiscaIYeaF-whichshaJ.1
be paid aE the same time as any eaFflee incenEive fee for the First Complete Fiscal Year.

S. Budgets; Bank Accounts.

5.1 Budget~.

(a) The parties acknowledge that the annual operating Approved Budget hudget-and ~- - - -( Formatted: Indent: Left: 0", rirstline: 1"

annual cash flow budget for the Fiscal Year hereunder (July 1,2013200&, through June 30,
2014),2009), ("the Base Budget") has already been submitted by SMG to the City Manager and
accepted and provided to the City Council for its approval, which has also been obtained. As part of
the annual plan described in Section 6.2 herein, SMG will prepare a proposed annual operating budget
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and annual cash flow budget for the First Complete Fiscal Year and each year thereafter using the
hi!i-tQficl!U)JtQ~!l!JYQl!Jl!Bas~udget and consistent with the budget escalation provisions of this
Section. SMG shall submit each Fiscal Year's budget to the City Manager by March 15 of each year,
commencing March 15, 2014;ww.. The proposed annual operating budget prepared by SMG shall
include projected Operating Expenses and Operating Revenues on a line item basis. The line items
shall include, but not be limited to, the following categories:

ill..L-----------{A}-Employee payroll, benefits, 401(k)
contribution, relocation costs, bonus and related costs;

Formatted: Font: (Default) CourierNew

Formatted: Heading4, Indent: Left: 0.5",
First line: I"

- Formatted: Heading5, Indent: Left: I", First
line: 1"

Li.2b----- --------------{B)-----Operating supplies (including general
office supplies);

Formatted: Heading5, Indent: Left: 1", First
line: 1"

Formatted: Heading5, Indent: Left: 1", First
line: I"

(C)!.ilL....: ------j~>---Advertising, marketing, group sales, and
public relations;

(D) Formatted: Heading5, Indent: Left: I", First
line: 1"

~----------(-E+--·---·-Data Processing and storage and other
related information technology;

Formatted: Heading5, Indent: Left: 1", First
line: 1"

~---------------------__{F)--------Dues, subscriptions and memberships; Formatted: Heading5, Indent: Left: 1", First
line: 1"

Formatted: Heading5, Indent: Left: 1", First
line: 1"

(G)lllL.------~l---The Base-Fee;

(i)8. The shortfall, if any, in the Advance Fund from the immediate

(H) The Incentive Fee;

~- --------------{I)-------Printing and stationary; Formatted: Heading5, Indent: Left: 1", First
line: 1"

Formatted: Heading5, Indent: Left: 1", First
line: 1"

(J)(illiL------I+l---Postage and freight;
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lillL.---------~----{K}--Equipment and rental; Formatted: Heading 5, Indent: Left: 1", First
line: 1"

illlL (6) Repairs, maintenance, and equipment
servicing (excluding Capital Equipment or Capital Improvements);

Formatted: Heading 5, Indent: Left: 1", First
line: 1"

illlL----------(M}---Security; Formatted: Heading 5, Indent: Left: 1", First
line: 1"

Formatted: Heading5, Indent: Left: 1", First
line: 1"

(N)(illL------tffi'---Telephone and communication;

ill.lL~ ------~----{G)------Travel and entertainment; Formatted: Heading 5, Indent: Left: 1", First
line: 1"

Formatted: Heading 5, Indent: Left: 1", First
line: 1"

(P)(il.lL------t-¥+--Employee uniforms and identification;

illl.L.----------------(--Q-)--Exterminator and trash removal; Formatted: Heading5, Indent: Left: 1", First
line: 1"

(R) Formatted: Heading 5, Indent: Left: 1", First
line: 1"

li.U.L--------------(S)-----Parking; Formatted: Heading 5, Indent: Left: 1", First
line: 1"

Formatted: Heading5, Indent: Left: 1", First
line: 1"

(T)tilliL..-----t--Hf---Uti lities;

rt:Qf~~sionaLf~~~,illcJ.l!c.!jng;l_~gJun tjJ:lg
~--------------(lJ--t----A€€Olmt-ing and legal fees_OI1.fllJding_C!_lIQi.! 4- --

expenses);,"
Formatted: Heading 5, Indent: Left: 1", First
line: 1"

~---------{V+--------Commissions and other fees payable to
third parties;

Formatted: Heading 5, Indent: Left: 1", First
line: 1"

(W)(i)1L------t---¥\H---Insurance, to the extent required in Exhibit-s- - - Formatted: Heading 5, Indent: Left: 1", First

"JiG" of this Agreement; and ,-I_in_e_:_1_" ---'
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(i)24. (X) Taxes, including any possessory interest
tax arising from any determination by the Fresno County Assessor that the license
granted herein under constitutes a taxable interest, except any possessory use tax as a
result of SMG's self-promoting activities (e.g., booking an event for SMG, whereby
SMG benefits beyond the consideration provided hereunder for its services).

Formatted: Heading5, Indent: Left: 1", First
line: 1"

Formatted: Heading4, Indent: Left: as,
First line: 1"

Formatted: Font: (Default) COurier New

......----.- .... ----tA-)--.Ticket-Sundayr,-R-e5h)fati0n..Fees;

~------·---{B)-·-Advertising; Formatted: Heading5, Indent: Left: 1", First
line: 1"

Formatted: Heading5, Indent: Left: 1", First
line: 1"

(C)Ui.ll..-------K=+-Telephone and fax;

Formatted: Heading5, Indent: Left: 1", First
line: 1"

(D)i.ill.L-----I--J=};f---Parking;

Formatted: Heading5, Indent: Left: 1", First
line: 1"

(F) Formatted: Heading5, Indent: Left: 1", First
line: 1"

Uil1.---·----··-···--tfj)----F000 and beverage; Formatted: Heading5, Indent: Left: 1", First
line: 1"

Formatted: Heading5, Indent: Left: 1", First
line: 1"

(H)llllL------H=l+--Retail sales;

~--···-··----{l)----Electrical; Formatted: Heading5, Indent: Left: 1", First
line: 1"

(J) Formatted: Heading5, Indent: Left: 1", First
line: 1"

·-(-K}--·Hox Office fees; Formatted: Heading5, Indent: Left: 1", First
line: 1"

(ii)12. Advertising and naming right§.;.

10



---------{-b)-------l1tilities-reimbur-sement-fSeheettler-Goofer-enee--Genter
ornyf,-

(iDLL---------{M-}---lnterest; Formatted: Heading5, Indent: Left: 1", First
line: I"

Formatted: Heading5, Indent: Left: 1", First
line: 1"

(N)illllL------tf'H--L,eases; and

(jD.L~,__----------{G)-----------other miscellaneous forms of revenue. Formatted: Heading 5, Indent: Left: 1", First
line: 1"

------'Operating Expenses do not include applicable excise, sales, occupancy and use taxes, or
similar governmental taxes, duties, levies or charges collected directly from patrons or guests, or as a
part of the sales price of any goods, services, or displays, such as gross receipts, admission, cabaret, or
similar or equivalent taxes, nor any gratuities collected (or to be collected) for the benefit of and paid
to any of SMG's personnel. Furthermore, Operating Revenues do not include _(i)monies collected (or
to be collected) for the benefit of and paid to third parties such as event promoters, including the Co­
EIQI:DQte.IJ::lIJ1.Q_.cA~_.9J:.fjned ilL~e.ftL9J:1.!Lb_elowl_QL(;{ii) parking income from the Parking AreaAreas,
unless City requests, and SMG consents, to operate such parking areas., or (iii) rent paid dHe to any
subJease-reJated--to--the-S€bo-etHel'-Genferen£-e-GelHer,

...- - - -{ Formatted: 1.0sp 1"

(b) The annual budgets referred to in subparagraph (a) that are submitted each year ~-- - - -{ Formatted: Indent: Left: 0", First line: 1"

shall only contain (i) increases in the Operating Expenses to the extent consistent with Actual Cost
Increases; or (ii) the percentage increase represented by the percentage change in the Consumer Price
Index -. All Urban Consumers (CPl-U) -- West Region .. All Items, as published by the Bureau of
Labor Statistics of the U.S. Department of Labor, whichever is less. Any Operating Budget showing
increases in Operating Revenue shall be substantiated with sufficient documentation. City Manager
shall require all relevant data and documentation required at his sole discretion to substantiate Revenue
or Actual Cost Increases in any submitted budget,--shewing-Gpereting-Revemtes--er-fu.-penses--tn--eJ(:eess
of-the-Base-Budget- All Budgets submitted are subject to approval by the City Manager before their
submission to the City Council for its final approval. If the City Manager elects to modify such
budgets submitted by SMG, he or she shall notify SMG in writing of such modifications at least ten
(10) days prior to his or her submission of such budgets to the City Council for approval. In the event
that SMG disagrees with the City Manager's modifications of the annual budget, SMG shall have the
right to notify the City Council of its concerns and request a modification to the annual budget.

(c) Within thirty (30) days beforea-fter the end of each Fiscal Year, the City Council
shall notify SMG of any changes to the annual operating budget and the annual cash flow budget for
the succeeding Fiscal Year proposed by SMG (or provided by the City Manager with his or her
changes, as the case may be). The budgets as finally approved by the City Council shall be the
Approved Budget for the following Fiscal Year.
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If (i) the Capital Equipment and Capital Improvements purchases authorized by the
Owner or any capital project occurring next to or near any portion of the Facility (e.g., the conjitruction
of a proposed restaurantbega€y-Pmject on the parking lot adjacent to and east of the Selland Arena)
materially impact the use of any portion of the Facility during any Fiscal Year (such materiality being
defined as $10,000.00 or more); or (ii) if there are Extraordinary Circumstances (defined as facts or
circumstances that are beyond SMG's control) which adversely affect Operating Revenues or
Operating Expenses during any Fiscal Year, SMG shall have the right to submit to the City Manager
for submission to the City Council a revised annual operating budget or annual cash flow budget for
such Fiscal Year to the Owner to reflect (A) the impact of such Capital Equipment and Capital
Improvements purchases or capital projects on the Operating Revenues and/or Operating Expenses; or
(B) such other changed Extraordinary Circumstances. If the City Manager elects not to submit such a
revised budget to the City Council or proposes to modify it, SMG shall have the right to petition the
City Council for an annual operating budget or annual cash flow budget. If the City Council does not
approve such proposed amended budget(s) or modifies such proposed amended budget(s) in a manner
which SMG disagrees with, then both parties are entitled to mediate the issue consistent with Section
14-1+.2(c).- Any amended budget that is so approved by the City Council shall be considered the
Approved Budget for such year.

(d) (:jtY.~Q.!:ttd.h!J!iQD~..AQ'y'g1nc~.1Ily_L9f.each Fiscal Ye_aIJl2.eginningFiscal ..- - -- or Formatted: Indent: Left: 0", First line: 1"

Year 2014-20151. the City shall advance to SMG the City's entire annual financial contribution to the
f~cility (the "Citllontl".ili!d!i.Q!}'.')L.EQLiJJI,L~J[~.!iveP...tJ.illos§Q!!.ly,Jhe Cjt:y Contribution, without
additional fund ing for extraordinary Operating Expenses for the Facility for Fiscal Year 2013-2014, is
$J....Q64, 136.0LWhC::!Ld_t:t<::mlillin...gtb~!!!}DUal CilLCont[i!2illion, tb..<::...cj!.y shall not off-set, or Qt.h~l:wLs~

consider. funds c9n.t[l.Ll}~.ill_E.Dcum1J_el::t::.Q...casb...AccO!d-'tl§.,..Ac1.Qjtio_rE!J.1y,the City shall cre~te~n

operating reserve fund of $500.000 by July I sl of each Fiscal Year to assist with Facility operational
~ash flows (tbc;:--'~A.Q'y'[l.D.<::~_fJ!D.Q~)"_S.MO~ with F!!cili1Y._Qm'I~.!iM_R~~J]J-!.e, shall w~ace_AILflJDJ!§

taken from the Advance Fund by March 15th of that same Fiscal Year and shall provide to the City
Manager with an accounting of SMa's use of the Advance Fund in a manner consistent with Section
6.1 below. SMG shall promptly notify the City Manager if SMG anticipates a shortfall in the Advance
Fund. Under no circumstance shall SMG be responsible for any shortfall in the Advance Fund.
R~!h~r-,thc;:_§hQ!:1f~JUn the Advan.s:~_EunQ_§h~1l be considered ~!!._QperatingExpC;:!lse.c

5.2 Receipts and Disbursements.
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With the approval of the City, SMG shall establish and maintain in one or more .- - - -{ Fonnatted: _1.0sp1", Keeplinestogether

depositories one or more operating, payroll and other bank accounts for the promotion, operation and
management of the Facility, which such accounts shall be in the name of the City and with signature
authority in a City-designated officer and in such employees of SMG as SMG shall determine. All
Operating Revenues collected by SMG shall be deposited into such accounts and Operating Expenses
shall be paid by SMG from such accounts. The funding of all of the foregoing accounts shall be made
by Owner to cover all projected Operating Expenses at the Facility to the extent not covered by the
Operating Revenues. As part of the monthly meetings described in Section 6.3, SMG will promptly
report to the Contract Administrator any material change or variance from the Approved Budget and
any change to the total expenses (as opposed to any particular line item expense) from that provided
for in the Approved Budget (unless such change or variance is a result of, or offset by, a corresponding
increase in Operating Revenues).

5.3 Qmital Equipment; Capital Improvements. ...- - - -( Fonnatted: Indent: First line: 1"

The obligation to pay for, and authority to perform, direct and supervise Capital .-- - -[Fonnatted: 1.0sp 1", Indent: First line: 0"

Equipment and Capital Improvements purchases shall remain with Owner and will not be considered
Operating Expenses. The annual plan submitted pursuant to Section 6.2 shall include SMG's
recommendation for Capital Equipment and Capital Improvements purchases to be accomplished
during the year and shall be accompanied by an estimate of the cost of all such items and projects and a
request that Owner budget funds therefor. In connection with the preparation of such
recommendations by SMG, SMG may need to engage outside professionals, in which event SMG shall
obtain the approval of the City Manager prior to such engagement (which approval shall not be
unreasonably withheld) and the costs of such engagement shall be paid by the City and not considered
an Operating Expense. Owner shall retain the discretion to determine whether and to what level to
fund Capital Equipment and Capital Improvements purchases to the Facility.

5.4 SMG's Employee Benefit CosthJ'ment~. .- - - -r Fonnatted: Indent: First line: 1"

As of the Effective Date, the+fie parties agree that Five Hundred Thousand Dollars ...-- - -{ Fonnatted: 1.0sp 1", Indent: First line: 0"

($500.$l·;000,000.001 of the Employee Benefit Cost Payments remain unpaid. Prior to the Effective
Date, the City shall pay SMG on a monthly basis, Eight Thousand Three Hundred and Thirty-Three
iLQ.Q3 3/1 0_Q.QQ11i!I~($B,;U~.33.1uGgmmen <::mg_Ql1Janl!ill:YJL£QH,Jh~Ci!Y2h~p~ y SM gT~'''-Q

Hundred and Fifty Thousand Dollars ($250,000.00) onhe Employee Benefit Cost Paymentsbe-J*lie
over a period of sixty (60onc hundred t>.\'cnt)' (120) months (the "pAmortized Period") during the
Management Term on a straight-line basis in equal monthly payments of Four Thousand One Hundred
and Sixty-Six Dollars and Sixty-Seven Cents ($4,1 66.67)$g,333.33 on or before the end of each month
during the Amortized Period, commencing January 31, WJ1,_.Th~Cltyshal1.pil.Y. the...!:~IJ:H!il1jrrg
balance of Two Hundred and Fifty Thousand Dollars ($250,000.00) at any time during the
M.Cl.Di!ge.l)1e.lltIe.I1ILQLi!~_Qthe.rY>'i~e.Jlrovi~le_(Li!Uhi~_M-.e.e..!:l1e.!1.L.._J'.J.Q!yvi th~.t~DdingJhe fQre.~9j.llg,J::i.tv

milY12l!Y_QffJhe..~Il!ire.b~lilD_(;e.9fthe.S:L1)121QY.e._e..~enefiJ_G91'.LI'i1.Ym.e.!1J~1Ital)Y time withQ.l!t
penalty2GQ.9.. In the event this Agreement terminates due to City's failure to perform or comply with
any terms, covenants, agreements or conditions in any material respect, the City shall pay, or cause any
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successor management company to pay, unconditionally and without set-off, to SMG the outstanding
unpaid amount of the Employee Benefit Cost Payments existing as of such termination. In the event
that (i) the City terminates this Agreement due to SMG's failure to perform or comply with any terms,
covenants, agreements or conditions in any material respect; or (ii) this Agreement is terminated under
the circumstances described in Paragraph 2(c) of Exhibit "AB" hereto, the City will continue paying to
SMG, unconditionally and without set-off, the Employee Benefit Cost Payments over the remainder of
the Amortized Period. Notwithstanding the foregoing, in the event of the termination of this
Agreement by the City pursuant to Section ll-l-Q..2 hereof, the City shall not be obligated to pay to
SMG (and SMG shall forfeit the right to receive) the next twelve (12) monthly installments of the
Employee Benefit Cost Payment following the effective date of such termination hereunder.

i2..-B-Emergency Repairs. .- - - i Formatted: Indent: First line: 1"

If any repairs are of an emergency nature, SMG shall immediately contact the Contract ~ - - i Formatted: _l.asp 1", Indent: First line: 0"

Administrator to inform him/her of the emergency and make such repairs in accordance with the
following: The City shall reimburse SMG for the full amount of the emergency repair by depositing
the same in the Facility Operating Account to replenish such amount utilized from such account. ~i.ty

shall make every effol1 to provide reimbursement within thirty (30) days of invoice. An emergency
repair is defined herein as the repair ofa condition which, ifnot performed immediately, creates an
imminent danger to persons or property or would, in SMG's reasonable judgment, significantly impact
the operational functions of the Facility (including without limitation the holding of any scheduled
event at the Facility) and was not the result of lack of preventative maintenance, improper operation, or
the negligence or willful misconduct of SMG or any of its officers, employees, or agents.

~-,-Q__~Limitationof SMG Liability. .- - - -( Formatted: Heading2, Indent: First line: 1" )

Notwithstanding any provision herein to the contrary, except (i) for SMG's express
indemnification undertakings in Section 8.1; and (ii) as provided in the last sentence of Section 5.4, the
Energy Audit described in Section 7.1 (subject to the limitations contained therein), the Convention
~onsultant described in Section 7.2 (subject to the limitations contained therein), and the provisions
£Q!H'lLl.l~Qjn2e-ft.iQ!Ll3:ilnd·in-Se€t'iBfl-H).2hereof, SMG shall have no obligation to fund any cost,
expense or liability with respect to the operation, management or promotion of the Facility, and any
costs, expenses or liabilities related to the operation, management or promotion of the Facility shall be
Operating Expenses.

--- -- - -r Formatted: _l.asp 1", Indent: First line: 0"

6. Records, Audits, and Reports.

6.1 Records and Audits.
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SMG shall keep full and accurate accounting records relating to its activities at the
Facility and shall provide to the Owner monthly financial statements in a format agreed upon by the
Owner. SMG shall give the Owner's authorized representatives access to such books and records
maintained at the Facility during reasonable business hours and upon reasonable advance notice. SMG
shall keep and preserve for at least three (3) years following each Fiscal Year all sales slips, rental
agreements, purchase order, sales books, credit card invoices, bank books or duplicate deposit slips,
and other evidence of Operating Revenues and Operating Expenses for such period. Additionally,
SMG shall deliver to the Owner annual financial statements within ninety (90) days after the close of
each Fiscal Year with a statement that they were prepared in accordance with generally accepted
accounting principles.

SMG shall also supply to Owner a complete financial audit in compliance with the .- - - i Fonnatted: l.OSp1", Indent: First line: 0"

Government Accounting Standards Board prepared by a reputable Certified Public Accounting firm.
The ~L(;!JH!l£ost_QL~uch ~IJQit shaJLh~j1~cL(:il\Hll\yQy_SJ0G, as a Fa_cjljJy 0ll-e!j!ting Expe!1s~,.i.mg_

Owner; except that SMG's share of audit expenses shall never exceed Fifteen Thousand Dollars
($12JtQ_Q,QQ1ll-eLY~ar. _S.M(LlJl..l!.~~.!.1bmit..il!~h_i!..l!gi!JQCitY within_QJJe hundre~Uwell1Vil2D)w~
after the close of the Fiscal Year.:r-he-Gwner-shall--have-the-right-t-o·eoodHet;-at-its--ex-peR'iie,-alHludit-ef
any annual report delivered in connection '>'Iith this Section 6.I and/or any monthly report delivered
hereunder- In the event additional costs and expenses relating to field visits to the Facility by auditors
are incurred due to errors and/or omissions in the financial statements prepared and delivered by SMG
hereunder, SMG shall be liable for such additional costs and expenses.

During the Management Term and the Renewal Term, if any, SMG shall provide to 4- - - -( Fonnatted: 1.0sp 1", Indent: First line: 0"

Owner an annual management plan, which shall include the annual operating budget and annual cash
flow budget described in Section 5.1 for the next Fiscal Year. The annual plan shall include
information regarding SMG's anticipated operations for such Fiscal Year and requested Capital
Equipment and Capital Improvements purchases, and anticipated budgets therefor. The annual plan
shall be subject to review, revision and approval by Owner. M.Jlart of!b~_~.D..nJ!1!LP.l<!lh..1:J.\I.LI1.9.J&t:.r

than June I of each Fiscal Year. SMG shall provide to Owner with a preliminary "projected actual to
h.l!.QK.~t"J:..t:PQIJ~sti !!I.<!_~f.QL!h~__fLrr.aJl.<::i~Lp.J;.rrQmgnc<e_.9.f.Jb~ FaciIltY..i.1l a fOrl!LreaSOn ablyg_~~mabkJ...Q
Owner. By October 1 of each Fiscal Year, SMG shall provide to Owner a final "actual to budget"
report in a form reasonably acceptable to Owner. Along with the final "actual to budget" report, SMG
~h~lLpl'()vi<k-Lcl~t~I~.Q.~2Wl<ll!..a,tiQ!LQf<l.nLQp.J;.r<!tjl}g.J;_~P~ll se.!bj!Lt:1(,f.~<is.J.b~Egg~.!!_dget,

including any shortfall in the Advance Fund.

6.3 Monthly Reports and Meetings.
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By the thirtieth (30thtwenty fifth (25 11» day of each month during the Management Term 4- - - -{ Formatted: l.Osp 1"
'---'--'------'--'-'-----=-....:....:._-----~

and the Renewal Term, jf any, SMG shall provide to Owner a written monthly QjJerational_report in a
format reasonably acceptable tofonn-approved-by Owner setting out the Facility's anticipated activities
and financial condition for the upcoming month and Q~l~iL~Q monthly finan<;:i~!.LJllilg[l!m!!la1~_l!l1A

§~lL§ti.~a1r_~RQI1~Joral1£acilit'yr~porting-on-the-pr-ier-month25activities in th~PIj.QLmonth.an{4

finances. These reports must include all standard financial reports including those unique to the
Ll1Jil!§tr.Y,(i~t'!il.~fi I!l!_n ciill_~p.Qt:!LQn_~lJ12<;:OlltL'!flJ!.~Jl§l!gjQll§' information on the acti vities as soc iated
with the operation, management, supervision and maintenance of the Facility; the financial analysis of
hew the Facility is operating; a list of upcoming events; a discussion of operating and maintenance
issues and concerns; anticipated changes in management, operations or maintenance activities; and
other information as appropriate or as requested by Owner through the Contract Administrator. SMG
l!.!lQ.Q~vn er shl!lLWi>\'ktQg~Jb<:!.t.QJ~jloLtb~Ji~_I~I2Qt:t"- soJlllit_l!JL\'~.YkwillgpJl.njes wi II understaJ}Q..!b~
information provided. SMG shall provide the Mayor, members of the City Council. and the City
Attorney conie§.QLthjuS:QoItl!l.QD.&-wj.tl:L!h~-SJtherrej:J.Q[tu[oyjQed fOI-hUms S_ection <i__SMCL§hl!ll
Rromptly notify the City Manager. and copy the Mayor, each member of the City Council and the City
Attorney, when SMG determines that a Facility Operating Expense. including a shortfall in the

bJl-Y.l!nce fll!.1Q.L(;i>]J Id~iLus~~f-l!_<;:iLLtY.!Lot to m~~t1b~-,,~pjJ.!'ov<:<l~.Jl5!g~LansLD.La'y_[~q]JJr~~-'.!g~!

amendment by the Citv Council. Additionally, to facilitate communication between SMG and the
City, SMG shall have the ability to meet with the City Manager on a monthly basis to present and
discuss the monthly reports, and the City Manager shall make himself or herself available for such
meetings. Moreover, on a quarterly basis, the City Manager shall schedule a presentation by the

[l!.<;:LU!Y_Q.~D~\'~.LMl!na~in f[.Q.I1.L.9JJb~CltyJ::'.Q!ID..<::jlt.Q_Qlscu~~Big1i.tY.QReraliQnUlD!L~ny in chan g~.~

in operating costs caused by forces outside of SMG' s control... . .... __ - l,-Fo_rm_att--,--ed_:_F_on--=to-:Bo_ld -'

6.4 Payable and Receivable; Monitoring and Reporting.

SMG shall make all reasonable efforts to keep accounts payable at ninety (90) days or
~J'.JtUb~__~~I1-Ltbl!tJ!l1Yl!.f<;:o_un t pJl.YahIe ex_c_~~.Q_§nirreJ.YJt)_QLc!.<l.Y§,j; M~Q_wjll imm~d iat~Jy notifyJh~
City in writing of such accounts pawble, along with an explanation of why this account payable has

n.91h~~ni\J1ILs_~tL§il~!L.J111_~L'![~~Qna lJ~J~.t:LtQIe_Si>J.Y~Jh~matt~ whicb_m~ clu~L~l!1>udget
amendment approved by the City Council. Accounts receivable aged in excess of ninety (90) days
sJgU.h~_[~J?.QI!~<;LtQJh~J::itV_l!.!lQ..~.MQ._~h~LL\J.~~._comm~!:I::L1!Uy-~ason~!2I~~ffort§J.9_c:.QU~~or writ~:9ff

!.b_~_l!.11.C:9JJ~ftl!_bJ~_lJaIal}g:.c

The narties agree to establish and reasonably participate in an advisory board to review
Facility operations. The Advisory Board may consist of the City Manager, a City Councilmemher, the

SMQg.~ne..@U~1~rrl!g~I,~!lcl.Ql}~-I~Pl'~~5':!1.t<1.tiy_d[.9_11L~l!_c:h_QfJh~.J.QLLQ~in g, the Fre§n9J::'9~veflJLolL~mQ

Visitors Bureau, the Fresno Chamber of Commerce, the Downtown Fresno Partnership, and the Fresno
.l!I~J:IQt~IL1\'LQ~UtlQl!~tl'yjtb~_"AQ~~QD'_.~Q~r:~t't__SMQ_wiJLmllJ..;~ __e_v_<erYJeas~I!l!_Qk.~ff.ort J~L~P.QI1_Q

tQJh~.ill_g!!id~_QJJh~_AcI.yi~.9J:Y.Sgm'!!.;..h9_W_t:..\©.:...iD_.th~_<:.Y.(:mLtb!!Uh~_[a_ci Iity _Q_t:..I)~['!LlyI.-JIR<1~r

informs the City Manager that SMG does not have the capacity and resources to provide information to

th~_AQyL§.Qt:.Y~Q!![Q,.CityM'!!1.~E~L~h~l1JJI-Q!lmt\yjDt~L\I~I1~tQJ~.§91 v~~fhS_OJ1.c_em,
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7. Facility and Operational Improvements.

7.1 Energy Audit.

Immediately following the Effective Date of this Agreement. SMG shall retain. at its
QWJLexp~n se~..a_ml<IJifi~<l ..<Ill-,LI.t':jJut<!QJ~S:11~rgY1D<IJ].<Ig~J:!1en t C:QIl§.uJt(iPJ acc~pta bl~to. Own~rJQ..fQ!l.<lul::l

a comprehensive energv audit of the Facility (the "Energy Audit"). Within ninety (90) days of the
EJf~fliyeJ2i!1t':-,Jhse..cQIJ~ulJ<IJ1L~J:1'J,JLpmyic!s:_S.M.Q.<I.!}cl.Jb~CjtvwjJhJhe .f.ll.~Igy_~u.QjJ,~Lc~lI<I.ll

include a report on operational and structural changes that may be made at the Facility to reduce
~.m~IgY.f9~JLS_Mg.w.iJLL!1§!itut.t':_<I.ILI~Q.S.QIJ<I.Ql~QPse.rati ollALI~.f.Qmmend.<IJigns.<I!1d the C:jW.!!1.ID'.~l~ct to
II1i!kt':._~1r;J.ctuI<IUllIp.r()Y.t':meJIts.JQJb<::.EA.fili1yjJA~.<JJillOlltJ]~E~IJQit aIJQ..consl.llJ<l.t.Lon W.iJJUhe
Facility General Manager. Under no circumstances. shall SMG be ohligated to pay for any structural
!.IJIPIQ'y'em e.!H~JQ..tl:1..s:I<l.cllity,.}yi1hLll...s.i~Jy.lf1.Q) ...lli!YJ'--(lJt.t':.LSJ0G's rec<::iPl-ofJhe Ent':rgy Al.l.illtJ.hse
Facility General Manager shall present the Energy Audit report to the City Council with specific
I.~c:gJ:!11!1~ll.d(l1i.QI1jL<I.11.J',.JQISJr.!!fllJI.<ILiIDP1QY.e.ment~J()Jh~Eaci UJyc

WithLIlJhjl·JY.C2Q}ll.<IY~QLtheJ;JfuftjYt':J2(it~,-~MgJi haJ1.~?end.!J1?JQYi y~Ih ou~i!!IQ

Dollars ($5.000.00) to retain a qualified and reputable consultant. acceptable to the City, to evaluate
t.b.~J~<l}~on s_W.I1.YJhfE\lcjJltyjlas.ngtxs:li!iI)ed m.Qr~_c:gll.Y~.!1JLQI).(llli.Lgtl1er rOQllI:.IIight busiD.~~Jt.h~

'~C9J!'{~JItL9!LC.Q.!LS1IJt<l1It.':tII1~CQl1..Y~I1Jj9n Con~.u.!Jcll]L~ha 1Lnr~p.!!~. a rejl..QIT det<I.W.1]g his.QI.h<::r
findings. In preparing the report. the Convention Consultant shall interview past Facility clients and
]2rom.Q1s:r5.,.i!mLmakeI~<l.~.!I(lQ].e_<I.tt~J!1.Rt~lQ. intt':J:'Li e\\l.]2arties 1lli!tJ;.~]ected oJher Iik~ fac:iJjt ieS,-.Th~
cost relating to the retention of the Convention Consultant shall not be an Operating Expense but rather
shaJJ.!J.<::jrLc:.urJ:~QJ1..Y.SM(::U;Q.LQl]g.(lHu!::h..fostQ.9~~.!19L~:s.f.~<.=.<lJhse.$2J2Q.Q,OJLJimiLJJJoviQ.<.=<L\.!Lth is
SectjQD.1,,2.c

7.3 Advertising and Naming Rights.

Within ninety (90) days of the Effective Date, SMG shall make available, to Owner,
lQf.<IJjJ]Q.!J.s.!!Y.Cl.I)Q.l~a1<.=~p~.IT~.<l!1Qs:~n.eITs.from.SM.0 com..Qrllte_QfJl!::<.=V.9SI~t~..i!jJli!-'JJor iI).l::r.t'::Cl.~llg

<lslyerfuiDg<ln<l.pu.~u in~.Di!mjngDghl'§.QPn.9rtu nj!i~.JQT.the Ei!c:i.llli,...s.us:hP1<lD.willlll!::lldde
recommendations for changes to the City's municipal code to allow for outside signage on the Facility,
iI)!::.!uding s.~J@IlQ..ArelJ<I..<lmLSaJQY<I.rLIbS:Cl.Jer. SM.G.PreIirnill.C!ljJy~.stilJl<I.ts:sJhe cost_QLsu9Ul.<lrLtQ.Q.e
approximately Five Thousand Dollars ($5,000.00). which shall be a Facility Operating Expense. In the
event that it become apparent to SMG that professional costs for preparing an advertising and naming
rig!g~J2I.<In-"",DL<:::>(l::~~.Q.ELY<::..IhQ!Jsall.(LJ2Qll.<IIill.~O.QQ-,.QQ1~jJY~wi]Lbe re~PQll§lQJ.e.anQ.SMQ...}",j)J
work with the City Manager to prepare a budget amendment for approval bv the City Council. In the
~Y~I).tJ.h<lJ.sMQJ~Ijl1gL(i..~m~fjflf~.. !::rt':g.ih~.Cl.IJg.Y..~Jj<l_m:.9P.9s a l c:g!1~§t~.lltwjJhj!I dU.;iJ!::Y.§t11n.d.EIQ§.for .'!
similar convention complex in California for advertising or naming rights to the attention of the City
and the City either does not accept the proposal or does not make sufficient changes to its municipal
code to allow for the proposal to proceed, SMG shall annually receive a credit, as Operation Revenue,
the amount of lost revenue directly attributable to that specific advertising or naming rights proposal
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(the "Disallowed Proposal"). The duration of such credit shall last one or more years, consistent with
~~I11],s,~l!ntainegjl}Jh~Dis'!l1ow.(;Ql'IQPosaL..R~Y.(;!!~.(;',Ke.DeratedJmmJhe sal~_Q.L~,r;I-"mi§i!!lLa!1Q

naming rights shall he considered Operating Revenue of the Facility. The Citv, at its sole discretion.
ill'!YJlp.nb'.!},(;.LC-'!$..h_fI.O..!D...~.!!.(,h reVe!1..!!l::lUO capitaI reser.v~~.LEmnIoyeeJ3en.l::fi t CosJJ'.ll.YJDents. or f.QI
Ih.~_(::,Q:-l'[QrI1.9JI::Lf.\l.!!~Ull.~,ili{Illi;:~Ul1,S~S:JiQ.D_n.

8. Co-Promoter Fund.

Within sixty (60) days of the Effective Date, SMG shall create a new separate account
tQ_~_u~ed i;:)(Sl!ol§iy(':Jy.tQ.P.~.YJ2LQ..moters to dE!~y.,(;.yents tQ1i:!I::,£'!.cj!lly.cthe "(:Q:.promoter F..!m.et)-,-~fb
f\~.'!LYea.[,rjly~h<lJli!!lQ<::.<lte_f.ifl:..Y Tb@§1!.l1Q...Ql!JJllrS L$,5J)"Q.OQ.QQ), at minimllm."J,o th(;'~Q.:rrom oter
Fund. SMG will work with City regarding developing a plan for ohtaining additional contributions to
Ihe_<;:..9~l'rQ.rI1Ql~LE..\I!!(.LSMQ willIs:,g~hIJJY.J!P.cl.<l1I::.Jb..l::..(::ity Manager on,prOgress to.<l.ttSl!f.L~vents.<11

the Facility and will not disburse any funds from the Co-Promoter Fund without City Manager's
a.PDIQy~L

9. Chukchansi Stadium.

A'LQLth~..EJk(;liY~...'Oate~SM Q!'bllJlhQQk.a.l1.c1..!!H.l.l:k~J,..Q!! a nO.l1~.I:':2\.c;l..\I~ ve_h,1l§~~

entertainment events at the Chukchansi Stadium (the "Stadium") on such dates when the Fresno
Qsj.~lL<:~ __e~~l!11_GJlIh{lj}~~:Qd~Ji(':Osloes nQt.b.<1_\,~.~I~.s_e"QLtb.e_Stadium (e.a..clLa...':.SJadi!!!rr
Event"). For each Stadium Event, City shall retain fifty percent (50%) of the net profit and SMG shall
retain the remaining fifty percent (50%). The net profit for each Stadium Event shall not be considered
E1I..c:jJi,ly__QQ<:ratillKR.I::.Y~Il!!(':,.A<::,(;Q[Qiflgly~.s.M.Q'ssh<lI~Qf.stad ium Event netP.!'.Qfit sha.JJ be additiona]
compensation to SMG. Any Operating Expenses incurred for each Stadium Event from the Facility
Budget shall be treated as Stadium Event expense and shall be reimbursed to the Facility from Stadium
Event gross revenues.

9.2 Management, Operation, and Promotion.

For each Stadium Event, SMG shall have exclusive authority over the operations of the
Stadium and all activities during each Stadium Event. SMG shall manage the Stadium for each
Stadium Event consistent with the standards for performance of services in this Agreement, and where
not expressed herein, in accordance with generally accepted industry standards.

SMG shall use reasonable efforts to communicate and work with the Grizzlies or any of
it-~.§.l!Ql:;,Qmm(;lQr.~,1l,g(,:llJsL(;'rI1J21QY.<:~s~QLyQ1.l1rrtl:':.(,:Is".1!.!iJhe cag:.m<lY.h~Jll.Jhe event that..SM.Q
determines that it is unable to effectively carry out the obligations described in this Agreement due to
Ih.eJ.<ls:_k.QLC::QQl?~mti.QllJ?Y.,lh~Q.I:i?;:(:ljgs.,.lh(':.CilY§.h.a.1L rea.!i.Q.Qa.1:Jlv.i nterv'(;'lll::.,lQ resolve SM..Q.'.LC.Q!!Cerns.
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During each Stadium Event, Owner shall have the right to enter all portions of the
S-@gj\l11Hgjn sm~<.eU.illI!~JQ..9J~~J~D'_~ll:l~.perforTDl!IJ~~_Q.LSM G ofjJ~...912ligations under this Agreement,
to install, remove, adjust. repair, replace or otherwise handle any equipment. utility lines, or other
m.l!!tYJ]ijllLQI2'uQIu!!J2.Q\l1.!h.e.m~l!is_~9Lto do ill}y.act OI:JDjng \\I..hjch the Owner may be ogUZl!.t<,:d or
D..il.Y.~utb.e.tigbj:JQQQJ,I1!der tbjS.l\gr~y.ll1y.nt or otD..(:Lwise"-,n conn(:ftjon with..the exer<.eis.e....9rgJch right~
the Owner will endeavor to provide (but is not obligated to provide) advance notice to SMG for
]i§.1I.ri1YJl.Ul1'-Q.s~s.!!1!!itgJI!jl1j!Dj?.e~ilIJy.in terfer(:Dl.e.e...Y!ith.or .disnmtion of SMG' sWQrk unQITlhis
Agreement. Nothing contained in this Section 9 is intended or shall be construed to limit any other
dgl:tJs.gLth~..QW.l1.~IJJnder this...Am:.~~!Dent nor shli..U impose or b~..<::..9nstr.\!.ed to iTDPose l!P9D.!he Ownj:l:
any independent obligation to construct or maintain or make repairs, replacements, alterations.
additions or improvements to the Stadium or create any independent liability for any failure to do so.

9.5 SMG Access.

EQLeac.h_SJ.i!Qi!LIll]:_Y~.l1J.LS.MQ_sb1l1Lh!!Y~<:~s.§'!Q..lIJJl!J.ejl..§.Qf.tb.S<..stll.di urIJ-LexQ.<m.Uls
QYo'l.<:xjp_e.cUDJbiLSJ,Ifls~<.etjQ.I1.'U.,_...sMQ_ ackllQW.~Qg~sJllilt the.0.Iiz~ljYs..shllJLryt.i!i1!..lI...portion_of thy.
Stadium to house their administrative offices and to store equipment (the "Team Areas"). SMG shall
().J1.IY.A£<:~~_LT~1l1!!.Areas_wjthJhe priQLfons~mgLthy.Ci ty, wbi<:..h.shl!JLnot be l!.l!reas QI)j1J21y.with.h~lQ,
and the prior consent of the Grizzlies. SMG also acknowledges that certain areas of the Stadium are
secJII~.Q.fi:gmg.eD.~ralj1j;f.~s-,5QlI.~J().sl!f.ety ang_I~ at~_.£9ncern s.(th~~S.ecure Are.as")~MQ__shllJLQl]lY
access Secure Areas with the prior consent of the City, which shall not be unreasonably withheld.

9.6 Sponsorships and Advertisements.

SMG may obtain sponsorships and advertisements for each Stadium Event. All funds
QP!(lin~cLfl"Ql]ls!J.eh.-,5PQI].sQruships.(l1!Q_1l.dY~!1js.e!D.c.ll!iisblllU2(:Jg:a te<.J!!LQI2.~:.aJil!Vevel].lI.~siQLthat

DlIJ1i<.e!JIfiLS-tllQi\lm..B.Y.S<!!LJLS!I.eb.sDQIl-,5QI].bi.ps..QL<!QY.c.rtLs..e!D.ents_l!.1'.euuilP.R]i<:.@Ie to Il1!JJtipJ.e..S!!!.cU!1m
Events, such funds shall be allocated by SMG on a per capita basis as reasonably determined by SMG.

SMG Employees.

SMG may during the Management Term and the Renewal Term, if any,
select, train and employ at the Facility such number ofemployee(s) as SMG deems necessary or
appropriate to satisfy its responsibilities hereunder, and SMG shall have authority to hire, terminate
and discipline any and all personnel working at the Facility. SMG shall assign to the Facility a
competent general manager and if SMG elects after the date hereof to replace the general manager who
is currently serving as of the commencement of this Agreement, SMG shall consult with the Owner
with respect to the qualifications of the replacement general manager proposed by SMG and obtain the
approval ofthe Owner with respect to any such replacement (which approval shall not be unreasonably
withheld). Qwner sD..il.Uuhl!.Y.eJh~Ijgbt to dix.Y.£LS-MG tor.e!TI...9_Y.eJbe Faci]ity's G(:ner<!luMlInagel:'Fith
ninety (90) days written notice accompanied by a written explanation of the reason for removal. In
such an event, SMG shall consult with the Owner with respect to the qualifications of the replacement
general manager proposed by SMG and obtain the approval of the Owner with respect to any such
replacement, which approval shall not be unreasonably withheld.
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SMG employees at the Facility shall not for any purpose be considered to be
employees of Owner, and SMG shall be solely responsible for their supervision and daily direction and
control and for setting, and paying as an Operating Expense, their compensation (including federal,
state and local income tax withholding) and any employee benefits, and all costs related to their
employment shall be an Operating Expense.

During the period commencing on the date hereof and ending one (1) year
after the expiration or termination of this Agreement, except with SMG's prior written consent, the
Owner will not, for any reason, directly or indirectly, solicit for employment, or hire, any of the senior
management personnel employed by SMG at the Facility, which encompass the general manager,
director-level employees and department heads. In addition to any other remedies which SMG may
have, specific performance in the form of injunctive relief shall be available for the enforcement of this
provision.

• 10.4 Reduction in Employee-Related Expenses. From the Effective Date of this Agreement to the
end of FiscalYear 2014-2015 (the "Employee Expense Reduction Period"), the parties anticipate that
the City will realize a total savings of$338,802 (or $18.822 per month!. Specifically. during the
Employee Expense Reduction Period, SMG shall reduce the total annual employee-related expenses
for the Facility by five percent (5%) -as compared to actual employee-related expenses in FiscalYear
2012-2013. For illustration purposes, for FiscalYear 2012-2013. actual employee-related expenses
were $2,352.990. A five percent (5%) reduction of employee-related expenses during the Employee
ExpenseReduction Period equates to a total of$117,645. thereby reducing the total budgeted
employee-related expenses to $2.235.341. Additionally. the City acknowledges that the Facility will
realize an additiona I reduction of employee-related expenses of $221.157 through the end of the
Employee Expense Reduction Period. By forgoing certain employee-related salary and benefit
increases that were included in the FiscalYear 2013-2014 Approved Budget and freezing employee­
related salaries and benefits that are proposed to be included in the Fiscal Year 2014-2015 proposed
budget, SMG anticipates that the City's subsidy to the Facility will be reduced by an additional
$221,157, which, in addition to the five percent reduction in employee-related salaries and benefits
($117,645), is anticipated to result in a total savings to the City of $338.802 during the Employee
Expense Reduction Period.

Effective November 22, 2013. SMG has provided written notice to eligible Facility employees
9L~l1Y,"n~[qm.tL~%JIi::Q.ll.<:etLQl1jl1_5i:1J~di::~.~mL~.l1.,"f!l~__(th~~.'f:.mp1Q.yee,N otic~")._.J.Y_biklhi::,I:.!!1pL<mc."
Notice occurred prior to the Effective Date, City acknowledges that the Employee Notice is credited
tQwards.th~Q.bli.g~JiQl1.L~Ql1J<:li.l1.!,=d inJb.i§..S~<:etjgl1J.Q,'LcI!!.!iQgJh~_,I:JIlP.19yee Expense J3-~...ll.<:etiQl1..P,eriod.

The City expressly acknowledges that SMG. at its sole discretion. shall determine the means and
m!'=tbods..fur. thLs_r!'=9ucti()_l1j!Ll::.rnnJ.g'yee-r.,,1~ti::9_!'=.~l2I::I15es. includingr!,=ducing wages and/or !:J.!'=ntjjJ~

I.b!'=_City...<:ll2..Q.. ~<:ek.I]Qwl.~QZi::~Jh~t.Lh~I!'=JlliI.Y.b!'=Jj.!Il~.§_(.w_[jl}Ktb~_<:eQ.llr~~_QL~.Ils.f.~ Year.inclll_c1ing
during the Employee Expense Reduction Period, that increases in the number or scope of Facility
~",!'=n.L~Jll::.<:!'=,'i~jt~".lIQ9j!jQIJ.S!LhiIil1g.fQLtb,e. Fa.filjt'ygL~Q.c;lj!j.QlJ.S!lhQldIsJQL!'=2'>i§tinz_SMG FaciIity
employees, Additionally, during the Employee Expense Reduction Period, external factors (e.g the
Aff9I~L~.!:Jle,Ci!!~i::A<:tL~l1y_i.lJ.<:II::!!.~<,:§.jn.jlliYLQ.UJi:I_~I::~J.rl.J.<'lY_filld§..!'=.in<:r~,,,-e.s_il}_FaciiitY!'=1llilliIY..i::e.:[i::JlIt.e.Q
~~p_i::n~~~,_Ib_i::~~e.2'>p.<':!J..§<,:m<:lyt:e.~IlJtin_Aft.!!JlL.c QstllJ.qe.g1.§.~.LillJ_b_i::.f[l~iJi!y's overaII budget
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Therefore. as pa11 of the report and meeting requirements contained in Section 6.3. SMG shall notify
Ihs:_Cj!Y.M'!!1.'!~!:Q[p_Q~i!iYS:..QI:..I}s:g'!.tiy~.y'!!i'!!1.f.S:~._9.ithe Fi!.c;iJi.tYJ.s:1.'!tedJQ..emnl oyee-r.s:La.!ed
expenses. Pursuant to Section 5.1. SMG shall have the right to request, at any time. that the City
CQld!lc;il'!PPiQ-YS:.!LEaciIi!:YJ).lJ.Qg~t'!}nS:!lQJ!lS:D.LaD.!;I~h'!].Lb..3.Y.S:.Jh~~QLc;Qi.§.CL~!ion jD..JJBj.D.K'!JLfl!.n.-9.~

rS:l'.lJLtil].KJiQ!!1.Jh~1)lJQgs:Lam eA<i!!1.S:I]t., __ SM.Q~~.f'!ih!Le_ to com plywiJhlLs:c;JjQnJ9.4 sh.'!].LD.9Lconsti!!!!s:
a default as provided in Section I3.2(a). unless. as provided in Section 13.2(b), the actual Net
QPc;I:1Hillg I"Q~sl.PI.9fi t f9L3l1Y.fj~c;!!LY~Lh.s:[~1l1].Q~ro_!!_s.jniQ11hj.Dlhs:...'!..Q!W!!Lfinan ciaI st!!Js:m~DJs.

described in Section 6. I, is greater than (or less than, as the case may be) the Net Operating Loss/Profit
s._~!fOJlhj.DJb_s:ApmQvedJilJQg~tfQ[~~!!c;h.J'c;a.r,

Indemnification and Insurance.

Indemnification.

{.a.L. __ Q~Ds:I.'!LTo the fullest extent permitted by law, SMG shall indemnify, defend
(at SMG's sole cost and expense), protect and hold harmless City and each of its officers, officials,
employees, agents and volunteers, and all of such party's representatives, successors and assigns, and
any lender of City with an interest in the Facility (the "Indemnified Party(ies),,), from and against any
and all claims (including, without limitation, claims for bodily injury, death or damage to property),
demands, obligations, damages, actions, causes of action, suits, losses, judgments, fines, penalties,
forfeitures, liabilities, costs and expenses (including, without limitation, attorneys' fees, disbursements
and court costs, and any and all other professional, expert or consultants' fees and costs and SMG's
and City's general and administrative expenses) of every kind and nature whatsoever (individually, a
"Claim;" collectively, "Claims") which may arise from or in any manner relate (directly or indirectly)
to, and on Iy to the extent of, the negligent and/or willful acts, errors and/or omissions of SMG, its
principals, officers, agents, employees, person(s) under the supervision of SMG, vendors, suppliers,
consultants, subconsuItants, subcontractors, anyone employed directly or indirectly by any of them or
for whose acts they may be liable or any or all of them in performing any work or services to be
provided under this Agreement or in the course of conducting SMG's activities at or on behalf of the
Facility, provided, however, that the foregoing indemnification shall not extend to Claims to the extent
that such Claims relate to (i) any breach or default by the City of its obligations under this Agreement;
(ii) the fact that the design or condition of the Facil ity as of the date hereof is not in compliance with
applicable Law, including without limitation the Americans With Disabilities Act, as amended
("ADA"); (iii) changes in the design or condition of the Facility after the date hereof that are not in
compliance with applicable Law caused by Capital Improvements to the Facility contracted for by the
City; (iv) any structural defect with respect to the Facility; or (v) any act or omission carried out by
SMG at or pursuant to the direction or instruction of the City, its agents or employees. For sake of
clarity, the following is an example of how the foregoing indemnity provision (including the above
proviso) is intended to operate, as between SMG and the City -- Assume that a third party Claim is
made against SMG and the City alleging, among other things, negligence against SMG and the City
and it is discovered that in connection with such Claim, (A) the City's actions constituted a breach of
one of its obligations under the Agreement; and (8) such breach constitutes 10% of the overall liability
ofSMG and the City with respect to such Claim. In such instance, SMG's indemnification of the City
with respect to such Claim would be reduced by 10% of such overall amount (related to the City'S 10%
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contribution to such liability); however, the City's breach of such obligation would not operate to
relieve SMG from its indemnity obligations for the remaining 90% of the amount of such Claim.

. ._.._.(Ql..S.t'!ili.11.!!LJi"'.C;;Qt~, In reIation tQ..S~(;!i.~m.9.Qf this_Agr.~m~.!.1LQ!!J.y,Jo the fulIest
extent pemlitted by law, City shall indemnify, defend (at City's sole cost and expense), protect and
b.Q.!.Q halmless thes..lv1g.'!.Q~L~_a.ch Qfit$.Qfficers, e!!1.pJ.QY.l<.e.$,.;lg(;Qt~LllDd vQ.l1JD1~.(;lJ'"",llIId.'!l1 of su<m
party's representatives, successors, and assigns from and against any and all Claims which may arise
from or in any manner relate (directly or indirectly) to, and only to the extent of, the negligent andlor
w.ilJf1Jll1s::tsL~lrQ[!'-ll.QQfQLQmi§$jon s.Qf.('j~,jts..9.fficelJ',QffI9a Is. agents. emp)QYt':t':~.person( s)1JQc:l.9.[
the supervision of City. vendors, suppliers, contractors (including, but not limited to, the Grizzlies,
Er~s_n.9J~lI.s~!J.'!.U,.LLCLs!I.bcoQtmc:tQI$,C:Q'l.~1JHll_Qt§L$1J.bfQn suItll.Qt.s.L§'1JQ.c.Qn tractors, a.QY.o.QU_rllplQY..~

directly or indirectly by any of them or for whose acts they may be liable for any or all of them in
performing any work or services to be provided for each Stadium Event or in the course of conducting
City'.s,!!c:tjyjti~§ ..ill .. QLQ!Lbt':h<llf.QLSt'!Qj.11111.J;y_e.QJ.,'>..,m:.QyjQt':fl.,bQwev~J:,tb.(lu.b~.JQl..~gQi.JIg
indemnification shall not extend to Claims to the extent that such Claims relate to any breach or default
b.Y.SM.9.Qfl!LQbljg'!.tiQni'..1J11.Q~.Llhjs...Agrc;;~.me.rI1.

LQJl!~MIc;;§.1.~.00t~m...p~Jmi [ted b..Y.La_W.LS-.M9....fi.b.l!lLinili<l!J..!!jf,y, defendQLSJ0_Q~s,QJ~
<::QS.1Jl11JLc;;001~Q~1,J2rQ\~.<::L(lIlQ.hQJ.4..b_l![.!!l.less.1be..c::;jt.v1!.11.cI.~hQLi.t§"Q.ffi cers.., emplo$~s.",jlg(;D.l~.lln.Q

volunteers, and all of such party's representatives, successors, and assigns from and a@inst any and all
CI<limi'.wbich OJ.a.Y.<lIj$~.J:[Qm.QIjn.(lD.YInanner rela.,tceUlLrec!.lY-Ql..insIir.c;;(;t)y)jQ, and o11lY.lQJ.bC;;.~~..!!l

of, the negligent and/or willful acts, elTors and/or omissions of SMG, its officers, officials, agents.
t':mp19...Yceces..>.p_eJ.s.Qll(s.Ll!DcI~Uh(;§.I,ljJ.9.D'is.i.QJLof SM_Q.YC;;Q.c1.9S..§,.S,I,IRP!.it':LS" contractQ.lJ'., sUbC:QD.tr!!f.t9Ls"
C:QQS,.!JJta,Q1S,S.@C:Q.Q.sJJlt(lQt§,.S,.1JQl::QQ!r.a.s::t9Jii,1l.n.Y0ne empJ9..Y~. dire.<::!1vQr.IMireillyJnr..<l.!.1.Y...QfJhC;;!ILQI
for whose acts they may be liable for any or all of them in performing any work or services to be
PI.Q.yjQcecl.JQL.e.<ll::h.St;:I.(,ij.!JJ1LI;.\I~IlL9.Li.11_th~l::.Q!IIs..e Ofs::9I1Q1J.<:tfu.K's MQ..'..s,.acti vities at or on b~blllLQf

Stadium Events. provided, however, that the foregoing indemnification shall not extend to Claims to
the extent that such Claims relate to any breach or default by City of its obligations under this
Agreement.

lJ..J-&2·.- Subcontractor Indemnification.

If SMG should subcontract all or any portion of the work to be performed or services to .- - ­
be provided under this Agreement, SMG shall require each subcontractor to indemnify, defend, protect
and hold harmless the Indemnified Parties in accordance with the provisions of this Section 11.,87

.l.L.L-~perating Budget.

Fonnattecl: _1.0sp 1", Indent: First line: 0",
Tab stops: Not at 0" + 0.5" + 1" + 1.5" +
2" + 2.5" + 3" + 3.5" + 4" + 4.5" + 5" +
5,5" + 6" + 6.5"

SMG's duty hereunder to indemnify, defend, protect and hold harmless the Indemnified ..... · -. Fonnattecl: _1.0sp 1", Indent: First line: 0",

Parties at SMG's sole cost and expense pursuant to Section _1_18.1 and .1_1..8.5 hereof includes that such Tab stops: Not at 0" + OS' + 1" + 1.5" +
. - 2" + 2.5" + 3" + 305" + 4" + 4.5" + 5" +

cost and expense will not be paid from funds in the Operating Budget; except to the extent that (i) 5.5" + 6" + 6.5"

SMG prevails in its action as against claimant; and (ii) such cost and expense is not recovered and L.C.'-----'-_....:..:.:'--- -'
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recoverable by SMG with reasonable due diligence from claimant or from any insurance proceeds
(including, without limitation, proceeds from any policy that SMG is required to maintain hereunder).

11.4 8.4. Action to Enjoin or Set Aside Agreement. SMG warrants 4- --

that SMG has the authority to enter into this Agreement and that there is no existing court order or
judgment to either (i) enjoin SMG from entering into this Agreement; (ii) or to set aside this
Agreement based upon any prior court order related to SMG directly or indirectly. SMG shall also
indemnify, hold harmless, protect and defend the Indemnified Parties at SMG's sole cost and expense
from and against all Claims arising from all suits of law or actions of every nature to enjoin SMG from
entering into this Agreement or to set aside this Agreement. Notwithstanding Section L18.3 above,
such cost and expense will not be paid from funds in the Operating Budget.

U.S 8.5. Warranty and Indemnification Against Infringement.
SMG warrants that the materials, equipment, devices or processes (including, without limitation, any
software or components of any database system) provided by SMG are free from trademark, copyright
and patent infringements. SMG shall also indemnify, hold harmless, protect and defend the
Indemnified Parties at SMG's sole cost and expense from and against all Claims arising from all suits
of law or actions of every nature for or on account of the infringement of any patents, trademarks or
copyrights by reason of the use of any proprietary materials, equipment, devices or processes,
originally incorporated, or provided and used, by SMG in the performance of the work or the services
provided under this Agreement.

Formatted: Heading 2, Indent: First line: 1",
Tab stops: Not at 0" + 0.5" + 1" + 1.5" +
2" + 2.5" + 3" + 3.5" + 4" + 4.5" + 5" +
5.5" + 6" + 6.5"

Formatted: Heading 2, Indent: First line: 1",
Tab stops: Not at 0" + 0.5" + 1" + 1.5" +
2" + 2.5" + 3" + 3.5" + 4" + 4.5" + 5" +
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lL2.------·..·..-S-,6--·-·Insurance. SMG shall secure and deliver to the Owner prior to .- - - -[ Formatted: Heading 2, Indent: First line: 1" )

the commencement of the Management Term hereunder and shall keep in force at all times during the
Management Term and the Renewal Term, if any, such insurance policies as are described in Exhibit
"t:}G" hereto.

.. . , Assignment; SUbcontractors; Procurement.

12.1 Assignment. Neither this Agreement nor any of the rights or obligations 0- - -1 Formatted: Heading 2, Indent: First line: 1" )

hereunder may be assigned by either party hereto without the prior written consent of the other party
hereto. For sake of clarity, the parties acknowledge that the foregoing does not preclude the
assignment by SMG of its rights to receive its management and incentive fees hereunder to its
Iender(s) as collateral security for SMG's obligations under any credit facilities provided to it by such
Iender(s), provided that such collateral assignment shall not in any event cover SMG's rights to
manage, promote or operate the Facility hereunderv .__ ............ _ ... n ....... _ ... ............... ......... ... ... .'" { Formatted: Font: Not Bold, Not Italic

12.2 Subcontractors. As of the Effective Date, with respect to future agreements
between Facility contractors and SMG concerning the operations of the Facility (each a
"Subcontract"), SMG shall not enter into a Subcontract, without the City Manager's written consent, in
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which the total compensation under the Subcontract to the subcontractor is between $10,000 and
$~_Q,900"_Ad.diti~I!ill.Y,);J'0.Q_sll?lL.!1ot en t~J in to iLSJJ.!2<eQJ:I!~-,-'!.it~()J,}Jthe _Ci ty Counci l's CO.!1_~t::.m.LLl!

which the total compensation under the Subcontract to the suhcontractor is greater than $50,000_
fuJl1conJrg.f.t§'_L~_m!ir:j.!1g_§.usb_?PPIQy.l!JL~~lnot inchLcI_~J~!!!P.QrM)'J.i<e~J2~_~~Jo use the Fg.91i.ty..f9I
~Y~.I1J.~-,---<e.QJ:I.£~Ji_L()f con'L~l!ion.L..!)nl~~s agreed to hyJb~~i!YJJ2wrLtj_Qlu)rior to its executioJ2,JD.t::.
term of any Suhcontract executed after the Effective Date shall be coterminous with this Agreement.
IJ_P_9IL~r.iJt~rIJ1Qti<e..e_tQ_SM<:;U?.Y.~_ity-,-J;_itYJ!nd SM<:i .J1:Ig-yjgin.tly_!L~g9!illJ~ con cess ion and cili~ri.Jlg

suhcontracts.

12.3 Procurement. The parties acknowledge that in certain circumstances, it may be
hene[t.s;ialig_en ter iillQ..~hco.J1tl:C!<eU,L~J.Dgj!forrn~i~~<i.s;ompet itive PJ'}_Kbil~roc~s_s--,_I.he City-has
adopted procurement procedures. Likewise, SMG uses its national and international resources to
obtain the best prices for goods and services. Therefore, in the event the Facility's General Manager
g~ill.<eJU!LceDJ~LiDJ9.C!_5l!Q£.9.!1!llIflli@A_y.lIJ1!t::.greaterth_lI.Jl__$J.Q,QQQ....h~_()[_S he shall noti fy the Cit)'
Manager to determine whether or not such Subcontract should be subject to a competitive
PLO__<el!X~.ITI.ceDJ-,-- __AgQLcl.illg1y-,- lIJ_tb_~_I~g!!_~st of the C ity__Ma_l!~~:..QIS::i.tY-.C_Q!! nciI, each Sl!P_<e9_Q!IC!fJ
shall be subject to the City's competitive process provisions or SMG's leveraged purchase capabilities.

Termination.
<l_- - - __ - - __ - - - - - - - - - _~.

___ __ __ __ ____ __ _ ._ --I Formatted: Font: Not Bold

_Termination Upon Default.

Either party may terminate this Agreement upon a default by the other party hereunder. 4- -- -- -(,-Fo_rm_a_tt_ed_:=._1_.0_s:....p_1" ___

A party shall be in default hereunder if (i) such party fails to pay any sum payable hereunder within
thirty (30) days after same is due and payable; or (ii) such party fails in any material respect to perform
or comply with any of the other terms, covenants, agreements or conditions hereof and such failure
continues for more than sixty (60) days after written notice thereoffrom the other party. In the event
that a default (other than a default in the payment of money) is not reasonably susceptible to being
cured within the sixty (60) day period, the defaulting party shall not be considered in default if it shall
within such sixty (60) day period have commenced with due diligence and dispatch to cure such
default and thereafter completes with dispatch and due diligence the curing of such default.

Termination fOI:~ Failure t~ Meet ih~~Budget.

~The City shall also have the right to terminate this Agreement by giving SMG Formatted: Indent: First line: 1"

ninety (90) days written notice, if the .actlJa) ~_e~ 9pf:r~~n.K ,=,~s~/P~oJi.t f~r_a!1¥ .Es~~l)~e.?~ ~~rf:u_n9~r-, --' Formatted: Underline
as set forth in the annual financial statements described in Section 6.1, is greater than (or less than, as '-----------------------'
the case may be) the Net Operating Loss/Profit set forth in the Approved Budget for such year (the
"Termination Shortfall"). In the event of such termination, the City shall continue to pay SMG the
Employee Benefit Cost Payments over the Amortized Period, unconditionally and without set-off;
however, if the amount of the Termination Shortfall is greater than $100,000.00, then the City shall not
be obligated to pay to SMG (and SMG shall forfeit the right to receive) the next twelve (12) monthly
installments of the Employee Benefit Cost Payment following the effective date of such termination
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hereunder. SMG shall not be considered to be in breach of this Agreement solely by reason of the
existence ofa Termination Shortfall.

Effect of Termination or Expiration.

(a) In the event this Agreement expires or is terminated, (i) all Operating Expenses ...- - - i Formatted: Indent: Left: 0", first line: 1"

defined and approved by Council within the Approved Budget incurred or committed for prior to the
date of expiration or termination shall be paid using funds on deposit in the account(s) described in
Sections 5.2 and to the extent such funds are not sufficient, the Owner shall pay the balance of such
expenses; and (ii) Owner shall promptly pay SMG all fees earned to the date of expiration or
termination subject to rights of set off in the event ofa breach of this Agreement by SMG (the fees
described in SectionSections 4.1 and 4.2 hereof(as applicable) being subject to proration).

(b) Upon termination or expiration, without any further action on the part of SMG
or the Owner, the Owner shall, or shall cause another management company retained by it to, accept
the assignment of SMG's rights, and assume and perform all of SMG's obligations, arising after the
date of expiration or termination of this Agreement, under any licenses, occupancy agreements, rental
agreements, booking commitments, advertising agreements, concession agreements, and any other
contracts relating to the Facility which have been executed by SMG hereunder, except (A) to the extent
that any such license, agreement, commitment or contract was executed by SMG in violation of any of
the restrictions applicable to SMG's right to execute such licenses, agreements, commitments or
contracts contained in this Agreement; and (B) for any such license, agreement, commitment or
contract to which the consent of the other party thereto is required for such assignment and assumption
unless such consent is obtained (in the case of any such consent, SMG will use commercially
reasonable efforts to obtain such consent and the City will cooperate in any reasonable manner with
SMG to obtain such consent), and all further obligations of the parties hereunder shall terminate except
for the obligations that are expressly intended to survive the termination or expiration of this
Agreement, including, without limitation, Sections 5.4, 7cc3,·-IO..1.ll2, 11-14.3 and 13-14.4.

SUlTenderof Premises.

Upon termination or expiration of this Agreement, SMG shall surrender and vacate the ...- - - i Formatted: _l.Osp 1'·
~---"-----'----------'

Facility upon the effective date of such termination or expiration. The Facility and all equipment and
furnishings shall be returned to Owner in good repair, reasonable wear and tear excepted, to the extent
funds were made available therefor by Owner. All reports, records, including financial records, and
documents maintained by SMG at the Facility relating to this Agreement other than materials
containing SMG's proprietary information or property shall be immediately surrendered to Owner by
SMG upon termination or expiration.

_Miscellaneous.

Certain Representations and Warranties.

(a) Owner I!'P~e~ents lln_d_~~~a!1~s _t() _S.1'vtQ ~h~f()l!o_w.il1g: Ji) aD_n::quir~<.! llQ]J!()va!s_ ~_>, - .( Formatted: Underline

have been obtained, and Owner has full legal right, power and authority to enter into and perform its 'i""Fo=rm=a=tt=ed=:=In=de=n=t:=Le=ft=:=o=",=f=irs=t=lin=e=:=1"=.=:
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obligations hereunder; (ii) this Agreement has been duly executed and delivered by Owner and
constitutes a valid and binding obligation of Owner, enforceable in accordance with its terms, except
as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar Laws
affecting creditors' rights generally or by general equitable principles; and (iii) the execution and
delivery of this Agreement will not violate or cause a breach (with or without notice or the passage of
time) under any agreement to which Owner is a party, including, without limitation, the City
Agreement.

Certain Other Provisions.

f1!.L-(a}---u-.Use by the City. City use of the Facility shall (i) be booked in advance .- -- --( Formatted: Heading3, Indent: Left: 0"

upon reasonable notice to SMG; (ii) not in conflict with dates previously booked by SMG for events;
and (iii) not consist of Normally Touring Attractions (other than for occasional fund-raising events
coordinated in advance with SMG). The City shall provide SMG credit as Operating Revenue the
published rental rate for any City use of the Facility. SMG, however, shall invoice, and the City shall
promptly pay, SMG for direct out-of-pocket expenses incurred in connection with the City's use of the
Facility. Such direct out-of-pocket expenses shall include, but not be limited to, employee time,
utilities, clean-up, food and beverage service, and linens. Upon request of City through the Contract
Administrator, SMG shall provide to City a list of available dates for City use of the Facility. To the
extent that SMG has an opportunity to book a revenue producing event on a date which is otherwise
reserved for use by City, SMG may propose alternative dates and other incentives for City to consider
in rescheduling its event, and City shall use reasonable commercial efforts to attempt to reschedule
such event; provided, that City shall not be obligated to reschedule its event. The City may from time-
to-time direct SMG to book events at the Facility for organizations or entities unaffiliated with the
City. The City shall provide SMG with reasonable notice of such events and make, or cause to be
made, immediate payment for all expenses, including, but not limited to, rental charges and out-of-
pocket expenses, incurred in connection with such use.

iliL_tl+-Non-Competition. SMG agrees that it shall not, directly or indirectly,
participate in or encourage development of, own, manage or provide consulting, or other management,
marketing or promotion services, whether as a principal, partner, joint venture, member, consultant,
agent, independent contractor, or stockholder of any company or business with respect to the following
specific venues:

_{_i_l_(--i)----'.c:~ t:L~:t'. _Fr_e_sno_: __ F~<3.sIl() ~t:C3: t:E:' _LJ.ni_v:e r_s_i .ty~ s
proposed hotel conference center.
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center facility or other facility with exhibition, meeting and - , Formatted: Heading4,Indent:Left: 0.5",

banquet space (excluding for sake of clarity, the Savemart L-Fir~st~l_in_e:__1" ~

Center at Fresno State University) .

i.fl--(c)·.·----Cooperation/Mediation/Litigation. The parties desire to cooperate with <- - - -{ Formatted: Heading 3, Indent: Left: 0"

each other in the management and ..ol2erlltion~of~~e.Fa~Di~ypll.r~uan~~o_t~e..t~1]11s_h.e!~of._ !n_~e~pi.!1g - - -{ Formatted: Underline
with this cooperative spirit and intent, any dispute arising hereunder will first be referred to the parties' L-'__-='::-'-'--'~~'- ~

respective agents or representatives prior to either party initiating a legal suit, whichwlw will endeavor
in good faith to resolve any such disputes within the limits of their authority and within forty-five (45)
days after the commencement of such discussions. If any dispute between the parties has not been
resolved pursuant to such a good faith resolution, the parties will endeavor to settle the dispute by
nonbinding mediation under the then current CPR International Institute for Conflict Prevention and
Resolution ("CPR") model procedure for mediation of business disputes or, if such model procedure
no longer exists, some other mutually agreeable procedure. The parties agree that any mediation
proceeding (as well as any discussion pursuant to paragraph (a) above) will constitute settlement
negotiations for purposes of the federal and state rules of evidence and will be treated as non-
discoverable, confidential and privileged communication by the parties and the mediator. No
stenographic, visual or audio record will be made of any mediation proceedings or such discussions.
All conduct, statements, promises, offers and opinions made in the course of the mediation or such
discussion by any party, its agents, employees, representatives or other invitees and by the mediator
will not be discoverable nor admissible for any purposes in any litigation or other proceeding involving
the parties and will not be disclosed to any third party. Participation in such nonbinding mediation
shall in no way waive a party's right to pursue any and all available judicial remedies.

U!l-(4t--Independent ContractQ!:. In the furnishing of the services provided for
herein, SMG is acting as an independent contractor. Neither SMG, nor any of its officers, associates,
agents or employees shall be deemed an employee, partner, joint venture or agent of Owner for any
purpose. However, Owner shall retain the right to verify that SMG is performing its respective
obligations in accordance with the terms hereof.

~(-e+.. ·---.Entire Agreement; Amendments. This Agreement contains the entire
agreement between the parties with respect to the subject matter hereof and supersedes all prior
agreements and understandings with respect thereto. No other agreements, representations, warranties
or other matters, whether oral or written, will be deemed to bind the parties hereto with respect to the
subject matter hereof. This Agreement shall not be altered, modified or amended in whole or in part,
except in a writing executed by each of the parties hereto.
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!..fL-(-B--Force Majeure. No party will be liable or responsible to the other party
for any delay, damage, loss, failure, or inability to perform caused by "Force Majeure" if notice is
provided to the other party within ten (10) days of date on which such party gains actual knowledge of
the event of "Force Majeure" that such party is unable to perform. The term "Force Majeure" as used
in this Agreement means the following: an act of God, strike, war, public rioting, lightning, fire, storm,
flood, explosions, inability to obtain materials, supplies, epidemics, landslides, lightninglightening
storms, earthquakes, floods, storms, washouts, civil disturbances, explosions, acts of terrorism,
breakage or accident to machinery or lines of equipment, temporary failure of equipment, freezing of
equipment and any other cause whether of the kinds specifically enumerated above or otherwise which
is not reasonably within the control ofthe party whose performance is to be excused and which by the
exercise of due diligence could not be reasonably prevented or overcome.

~fgj---BindingUpon Successors and Assigns. This Agreement and the rights
and obligations set forth herein shall inure to the benefit of, and be binding upon, the parties hereto and
each of their respective successors and permitted assigns.

!.hl.-~Notices. Any notice, consent or other communication given pursuant to
this Agreement will be in writing and will be effective either (a) when delivered personally to the party
for whom intended; (b) on the .s~con~ ~blJ~il1(~s~ 911Y. r.o!I()\V~n_g~fl1ailj'!.K ~y~a~n~0Y~l11igh~ s:(),!!"~e~ ~e~~is:(: ~ ~__ - { For01'----3.:..:tt_ed.:..::.:..:U_nd.:..:e.:..:r1_ine-'----- -'

that is generally recognized as reliable; (c) on the fifth day following mailing by certified or registered
mail, return receipt requested, postage prepaid; or (d) on the date transmitted by telecopy as shown on
the telecopy confirmation therefor as long as such telecopy transmission is followed by mailing of such
notice by certified or registered mail, return receipt requested, postage prepaid, in any case addressed
to such party as set forth below or as a party may designate by written notice given to the other party in
accordance herewith.
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To Owner:

City of Fresno
Attention: .I31"JJ~I::J3J.g.1QAfldrew-'L-S0uza, City Manager
2600 Fresno Street, Room 2064
Fresno, California 93721
Telecopy: (559) 621-7776

ToSMG:

SMG
300 Conshohocken State Rd.701 Market Street, Suite 4504400
Wl;.§LC9.!l§hgho<C~!2Philadelphta,Pennsylvania 1942S.J-9106
Attention: President
Telecopy: (§19Hf.9-=l5_9...Q215) 592 6699

With a copy to:

Stradley, Ronon, Stevens & Young
2600 One Commerce Sql:lare

_....···_·_··---Ph1~·adelph-ia,·P-enntrylvanta---l-9-l{)3
Attention: \Villiam R. Sasso, Esq. or
Steven A. Scolari, Esq.
Telecopy: (215) 564 8120

Baker Manock & Jensen, PC
5260 North Palm Avenue, Fourth Floor
Fresno, California 93704
Attention: Kenneth 1. Price, Esq.
Telecopy: (559) 432-5620

4- - -- -( Formatted: Indent: Left: 0", Hanging: 0.5" ]

!il-(-i-)----Qoverning Law; Countemarts. This Agreement will be governed by and 4- -- -- i Formatted: Heading), Indent: Left: 0"

construed in accordance with the internal Laws of the State of California, without giving effect to
otherwise applicable principles of conflicts oflaw. Venue for purposes of the filing of any action
regarding the enforcement or interpretation ofthis Agreement and any rights and duties hereunder shall
be Fresno County, California. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original copy of this Agreement, and all of which, when taken together, shall
be deemed to constitute but one and the same agreement.

LiL-m..--·-Severability. The invalidity or unenforceability of any particular
provision, or part of any provision, of this Agreement shall not affect the other provisions or parts
hereof, and this Agreement shall be construed in all respects as if such invalid or unenforceable
provisions or parts were omitted.
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l1L-(k1---Non-Waiver. A failure by either party to take any action with respect to
any default or violation by the other of any of the .tel1tls~ c()\,el1~nt~ _o~ ~()n_diti0.!1~ 9ft1Jis_~gr~~e_n! __ ... _. -{~Fo_rm_a-=tt-,-ed,--:U_n_d_er_lin_e --'

shall not in any respect limit, prejudice, dimin ish, or constitute a waiver of any rights of such party to
act with respect to any prior, contemporaneous, or subsequent violation or default or with respect to
any continuation or repetition of the original violation or default.

llL-tIJ······-··Attorney's Fees. If either party is required to commence any proceeding,
arbitration or legal action to enforce or interpret any term, covenant or condition of this Agreement, the
prevailing party in such proceeding or action shall be entitled to recover from the other party its
reasonable attorney's fees, costs and legal expenses.

f.!!ll-fmt---Qovernmental Compliance. In providing the services required under this
Agreement, SMG shall at all times comply with all applicable Laws now in force and as they may be
enacted, issued, or amended during the term of this Agreement. However, SMG shall have no liability
under this Agreement therefor, if such activity requires any Capital Improvements or Capital
Equipment purchases, unless Owner provides funds for such Capital Improvements and Capital
Equipment purchases. SMG will promptly provide notice to the City ifSMG becomes aware of any
condition such non-compliance that requires Capital Improvements or Capital Equipment purchases to
remedy the same; provided, however, as soon as practicable after the date hereof (but no later than six
(6) months after the date hereof) and on such other basis thereafter as the parties may mutually agree,
SMG and the City will cooperate in, and mutually agreedagree upon, the planning and implementation
of an inspection of the Facility for any such non-compliance issues to be performed by a qualified third
party(ies) and/or qualified City employees or subcontractors (including without limitation a Phase I
environmental analysis of the Facility), the costs of which inspection shall be provided for in the
applicable Approved Budget.

thL_ Bon.cl_.Co~I1_~.~l Ae.pr<?:,,~~.~ __Th~..!.§rms 0 :f' ..1::.J:~i s
?:.'1;;e EC.!:fl~I1.~J:1.<:J:_~~_EEC. s ubj e c_t:._..!.2--.!.J:1~_ Ow ner' s__E~I1_~.s:~_':l.Q.~_EC1_.§J2I2E<?.'-'~J,.
to ensure tax law and bond covenant compliance. Upon advice
from Owner's counsel, the parties agree to cooperate to revise
the Agreement to make the terms contained herein comply with
tax law and bond covenants.

IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto
as of the day and year first above written.

CITY OF FRESNO ("Owner")

By: _
Name: _

Title:

APPROVED AS TO FORM:

By:__.
Name: _
Title: _
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SMG

By: _
Name: _
Title: _
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EXHIBIT"A"

Continuing Contraets

1. The License Agreement betv,'een SMG, the City of Fresno, and Fresno Hockey
Gfub,bb~at~-Novembel'c1G,2001,-in-whfch,-iHHong-other-thi»gs,-SMG-and-the-GitYb,,'ant-Fresno

Hockey Club, LLC, a license to play Fresno Falcon's hockey games at Selland Arena.

Additionally, SMG's duties to perform, discharge and comply with the obligationli set
fort-h-in-the-fol-Iow-ing-Continuing-Con trac-ts-sha-ll--be-liIHi-ted--as-fofl-ows+

-~-----------~-----2-,-----------'-'Subfease-Agreement--re-lat-ing-t-o-C~rwentfon--Facilfties"--between--G-ity-and

Uni'NeH Fresno Hotel, successor in interest to John Q. Hammons Hotels, L.P., successor in interelit to
John--Q;--l--Iammons-i--dlb!a-John--Q;-Ham-moo~--Industri~-ed--Septem-beF-l~--l-98-2,shall---be-limited--to

perf-erming,-{Hschar-gi-ng--and-eempJ-ying--w-ith-s-uch--agreemenHe--the-ex-t-ent---i-t--pertaffis---te-fi-)--the-tenant.>s
(Uniwell Fresno Hotel) use of the Facility, including, without limitation, tenant's payment of their
s-hare-ofutilities--and--tenan-t-'s--booking-of-events-aHhe--Facility;--or-(i+eitheF-Cit-y~s---er---sueh-tenant'-s-Hse

or operation of any portion of the "Parking Areas" alidefined in the Agreement with Operator.
Notwi-thstandfng--anything-to-the--contrary--in-t-he-pr-ec--eding-sentence,operator-'-s---res-ponsibi-Jit-ies
hereundel'shall-not--includec-ollection-ef-rent--pa-ym-ents-whiclHi-hall-be-paid--direc-tl-y--t-o-Gi-ty-and--n-et
included ia-Reveaues-exeept to the extent that such rent payment is increaliedsolely for leasing of
additional·-space--with-in-tl~e--Rohert-A;-S€hoettler-f;onfer-en€e-Cen-ter-ofthe-Faeil-i-t}';

A-l
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EXHIBIT"8"

Services

1. Without limiting the generality of Section 2.1 of this Agreement, SMG shall
have, without (except as otherwise expressly noted below) any prior approval by Owner, sole right and
authority to:

(a) Provide or cause to be provided, through itself and/or one or more of its
Affiliates and/or third party subcontractors, booking services, catering and concession services,
decorating services, maintenance services, and all other services in connection with the
management, promotion and operation of the Facility. Without limiting the generality of the
fQJ:~ojgg,_SJ0{J.-5halUA)_c.QD~jl,lft.(tai Iy£acm~y,-fl{)wever,-w1th-respe€Ho-the-Reeefl-A­
S€hBeHler-Conferen-e-e-C-entefi-·the·parties-aelmowledge-tllflt-fH-sMG'-s-euties-wH-l--e&1y
encompass the oeligations as set forth in Item 2 or Elthieit A; and (2) upon ninety (90) days
prior-wr~tt-en--not-K:-e-by-the-Gwfler--te--S-MG,th-e-GwH-eF-£an--ele€t-te--r-€move-the·-Roeert-A-c

ScheeHler Conference Center from the definition orthe Facility hereunder and upen the
effective date of such election, SMG shall have no further oeligations or duties with respect to
such Facility. 'Nithout limiting the generality orthe foregoing, SMG shall (1\) conduct daily
fa€tI.#y inspections by its on-site staff and "Mystery Shopper Program" inspections at least
twice in each Fiscal Year and shall provide the Contract Administrator a copy of the Mystery
Shopper report(s) within ten (10) days of its receipt by SMG to allow the City to monitor how
the Facility is managed and maintained; and (B) subject to the approval of the Owner and the
Owner's bond counsel, develop, implement and manage a system for selling Commercial
Rights at or in connection with the Facility, either itself or through a subcontracted entity,
provided that the Owner approves such subcontractor in advance (which consent will not be
unreasonably withheld). Any amounts due to a third party selling the Commercial Rights shall
be an Operating Expense.

(b) Negotiate, execute in its own name as an independent contractor, deliver
and administer any and all licenses, occupancy agreements, rental agreements, booking
commitments, advertising and sponsorship agreements, catering and concession agreements,
decorating agreements, supplier agreements, service contracts and all other contracts and
agreements in connection with the management, promotion and operation of the Facility,
subject to (1) the fact that if any such license, agreement, commitment or contract other than
those involving the license, lease or rental of any of the Facility (or any portion thereof) in the
ordinary course has a term that extends beyond the remaining Management Term, such license,
agreement, commitment or contract shall be approved in advance by Owner (which approval
shall not be unreasonably withheld); and (2) the provisions of subsection (h) below. In
connection with any licenses, agreements, commitments or contracts for the Facility, SMG will
include in such documents the right of SMG to assign all of its rights and obligations under
such licenses, agreements, commitments and contracts to the Owner (or to any successor
management company retained by the Owner) upon the expiration or termination of this
Agreement, and upon such expiration or termination, such assignment and assumption shall
automatically occur as provided in Section IH-{).3(b) hereof.

1412869\2' 14239.0004

B if 846930 vA



(c) Establish and adjust prices, rates and rate schedules for the aforesaid
licenses, agreements and contracts and any other commitments relating to the Facility to be
negotiated by SMG in the course of its management, operation and promotion of the Facility.
In determining such prices and rate schedules, SMG shall evaluate comparable charges for
similar goods and services at similar and/or competing facilities and shall consult with the
Owner about, and shall obtain the approval of the City Council with respect to, any adjustments
to the rate schedules at the Facility to be made by SMG;

(d) To the extent that Operating Revenues or funds supplied by Owner are
made available therefor, (I) maintain the Facility in the condition received, reasonable wear
and tear excepted; and (2) rent, lease or purchase all equipment and maintenance supplies
necessary or appropriate for the operation and maintenance of the Facility; provided that Owner
shall be responsible for undertaking all Capital Improvements and Capital Equipment
purchases as provided in Section 5.3;

(e) To the extent that Operating Revenues or funds supplied by Owner are
made available therefor, pay, when due all Operating Expenses from accounts established
pursuant to Sections 5.2 of this Agreement;

(f) After consultation with and approval by the Contract Administrator and
the City Attorney, institute on behalf of the Facility and the City at the reasonable expense of
the City or as an Operating Expense, with counsel selected by SMG, such legal actions or
proceedings as SMG shall deem necessary or appropriate in connection with the operation of
the Facility, including, without limitation, to collect charges, rents or other revenues due to
SMG as manager of the Facility or to cancel, terminate or sue for damages under, any license,
use, advertisement or concession agreement for the breach thereof or default thereunder by any
licensee, user, advertiser, or concessionaire at the Facility;

(g) Engage in such advertising, solicitation, and promotional activities as
SMG deems necessary or appropriate to develop the potential of the Facility and the cultivation
of broad community support;

(h) Work with the Fresno Convention and Visitor's Bureau in such manner
as requested by the Owner.

(i) Operate or cause to be operated the Parking AreaAreas- for use as a pay
parking lot for automobiles and for no other use unless approved by the Owner. Parking
AreaAreas- shall be operated and maintained as first class parking facilities open to public use,
and with established rates approved by the Owner and staffed by sufficient personnel to ensure
the prompt and efficient movement ingress and egress of traffic. Overnight parking shall not be
permitted by SMG, except as specifically required to accommodate an event on a temporary
basis in the course of operations at the Facility;

EH-----Except-·a5·e*fJressly·j.imitee-en-Exhi·bit··:'N~ereto,perf-ofID;-·diS€haf'ge

and comply with the obligations of the Owner expressly set forth on the contracts existing as of
the-date-neroof-1'e1ating-tfl·the-Fac.jj.jtyJisted-oo-E*hibit'.'A.:'.heretotc-fll-lectivelyi-the

........-.... -.....--.----.-.---..--..--.B-2.
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