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CONCESSION AGREEMENT 

between

THE CITY OF SEATTLE

Seattle Center Department

and

_____________________
THIS CONCESSION AGREEMENT is entered into by and between THE CITY OF SEATTLE ("City"), a municipal corporation of the State of Washington, acting by and through its Seattle Center Department and the Director thereof ("Department" and "Director", respectively), and _______________________________, a ______________________ authorized to do business in the State of Washington.  In consideration of the mutual covenants hereinafter contained, the parties agree as follows:

I. DEFINITIONS

The following terms and words are defined as follows:

A.
Adjusted Gross Receipts means Gross Receipts reduced by the amount 1) paid as transaction fees for accepting credit cards in connection with the generation of Gross Receipts, and 2) paid to supply “bootleg security” when requested by Seattle Center or the event promoter, all calculated according to the following formula:  

Adjusted Gross Receipts = (GR – GRC) + (GRC – [GRC x the credit card transaction fee percentage]) - BS where all amounts are stated in dollars and cents and:

“GR” equals aggregate amount of Gross Receipts; and

“GRC” equals the aggregate amount of Gross Receipts generated through use of credit cards.

“BS” equals the cost of providing bootleg security

(For illustrative purposes only, if Gross Receipts of $25,000 were generated at an Event, and $9,500 of that amount was generated through the use of credit cards, and the credit card transaction fee was 2.25%, and bootleg security cost $500, Adjusted Gross Receipts would equal $24,286.25, calculated as follows:  

$25,000 - $9,500 = $15,500

$9,500 x 2.25% = $213.75

$9,500 – $213.75 = $9,286.25  
$15,500 + $9,286.25 = $24,786.25

$24,786.25 - $500.00 = $24,286.25)
B.
Agreement means this Agreement, as from time to time amended in accordance with the terms hereof.

C.
Approval means the prior written consent of a party hereto or a designated representative thereof.


D.
Artist means the headlining or supporting act of an event at any of the Premises, or their designated representative.

E.
Client means a person or entity using KeyArena, McCaw Hall, or another Seattle Center facility under a short term facility use agreement or other rental agreement with the Seattle Center Department.   A Client may be a Promoter or an Artist or a production company.

F.
Director means the Director of the City’s Seattle Center Department or such official’s designee.


G.
Event Service Order (“ESO”) means that form used and prepared by Department staff to outline a Client's event requirements.


H.
Gross Receipts means and includes the total income of Concessionaire and every other person or entity conducting business in, on or from the Premises for or on behalf of Concessionaire, including but not limited to the proceeds from all retail and wholesale sales and rentals of Programs and Novelties of any kind whatsoever, for cash, barter, exchange or credit, regardless of collections; sales from vending devices; mail or telephone orders received or filled on or from the Premises; all deposits not refunded to purchasers; orders taken although filled elsewhere; fees; commissions; catalog sales; and rental receipts.  An installment or credit sale shall be deemed to have been made for the full price on the date of sale regardless of when payment is received.  The term "Gross Receipts" does not mean or include the amount of money refunded to, and not merely credited to the account of, customers who return or do not accept Programs and Novelties sold by Concessionaire; any exchange of merchandise between stores or the central warehouses of Concessionaire where such exchange is made solely for the convenient operation of Concessionaire's business and not for the purpose of consummating a sale made in, on or from the Premises; returns to shippers or manufacturers; any discount allowed by Concessionaire to customers; or the Washington State Sales Tax and any other tax imposed by any government agency directly on sales.


I.
KeyArena means the multi-purpose, approximately 17,000-seat facility known as the "KeyArena at Seattle Center” that is located at Seattle Center.  If KeyArena is redeveloped or renamed during the Term of this Agreement, all references herein to “KeyArena” shall be interpreted to mean the renamed or redeveloped facility.
J. McCaw Hall means the 2,900-seat performance facility that is located at Seattle Center.

K. Premises means those portions of the KeyArena and McCaw Hall made available to Concessionaire for performing its obligations under this Agreement.

L. Programs and Novelties means any merchandise, goods and wares, other than any food or beverage.

M. Promoter means any lessee or licensee presenting an event in any of the facilities included in the Premises.

N. Term means the duration of this Agreement, as set forth in Section II.

O. Week day means any day during a week other than a Saturday, Sunday or City Holiday, as defined in Seattle Municipal Code 4.20.190.

II. TERM

The Term of this Agreement shall begin on the day when the Agreement is fully executed by an authorized representative of each party (“Effective Date”) and shall continue for a term of two (2) years, with three (3) one-year extensions allowed at the option of the City.  Such extensions shall be automatic, and shall go into effect with or without written confirmation from the City to the Contractor, unless the City provides the Contractor advance notice of the intention not to renew.  Such notice shall be given prior to the otherwise automatic renewal date.  Notwithstanding the foregoing, either party may terminate this Agreement upon ninety (90) days’ written notice to the other party if there is a change in the management or ownership of the KeyArena.
III. GRANT OF CONCESSION RIGHTS

The City hereby grants to Concessionaire, for the Term and subject to the exemptions, conditions, and provisions specified in this Agreement, the exclusive right and privilege to sell Programs and Novelties at events held at or in the KeyArena or any portion thereof, at or from the areas specified by the Director.  

The Seattle Center Director may also require Concessionaire to sell Programs and Novelties at events held in McCaw Hall, or any portion thereof, on an event-by-event basis, at or from the areas specified by the Director, but otherwise subject to the same terms and conditions as are contained herein.  

IV. EXEMPTIONS FROM SELLING RIGHTS

This Agreement does not grant Concessionaire the right to sell, directly or indirectly, any type or form of Programs and Novelties in or from the Premises during or for any of the events and/or organizations listed in this Section IV, all of which are excluded from Concessionaire’s exclusive rights.
A. KeyArena Exemptions:
· Seattle Storm basketball games and related events and promotions

· Seattle University basketball games and related events and promotions.

· Rat City Rollergirls bouts and related events and promotions

· Circuses, unless Seattle Center requests Concessionaire to provide Program and Novelty sales services

· Feld Inc. events and promotions

· Washington Interscholastic Activities Association and school district and league events 

· National Collegiate Athletic Association (NCAA) activities

· United States Olympic Committee (USOC) activities

· Any university or college event
· Seattle Center Public Programs activities

B. Other Exemptions:
Concessionaire’s selling rights at McCaw Hall are on a per-event basis and do not include concession rights at Pacific Northwest Ballet and Seattle Opera concerts, programs, and related events and promotions. Nor does this Agreement include concession rights for the:

· Seattle International Film Festival (SIFF)

· Seattle Center Foundation

· Seattle Men’s Chorus

Additionally, the Director reserves the right to add, in the exercise of such official's sole discretion, as additional exemptions to the selling rights granted to Concessionaire under this Agreement, the following:

1.
Any event or activity presented by an entity that has executed a multi-year lease or licensing agreement with the City for such entity's use of one or more Seattle Center facilities; and

2. Any event or activity presented by a Client whose lease or licensing agreement with the City requires the Client to pay the City a fixed dollar or percent-of-sales fee in lieu of having to utilize Concessionaire's services under this Agreement; and  

3. Up to two (2) additional events in the KeyArena during each calendar year of this Agreement; provided, that the event is expected to draw less than 10,000 people, or such alternative attendance number as shall be agreed to by Concessionaire and Seattle Center.

4. Any event or activity presented by an entity that is the successor to or assignee of any of the entities identified in Subsections IV.A or B hereof. 

V. CONDITIONS OF AUTHORIZATION TO ENGAGE IN PROGRAM AND NOVELTY SALES; CITY STORAGE SPACE OBLIGATION 

A. Concessionaire's Obligations:
In carrying out the Program and Novelty sales authorized under Section III hereof, Concessionaire shall:

1.
Provide program and novelty sales services as are reasonably requested by the Client or the Director; and make Concessionaire’s best possible effort to provide quality service to Seattle Center patrons and maximize gross receipts.
2.
Develop a standard agreement to be used for all events for which the Concessionaire shall exercise the Concession Rights described in Article III, above.  The agreement shall be between the Concessionaire and the Client, and must be signed by both parties prior to Concessionaire beginning work on that event.  The form of the standard agreement must be approved by the Director, and any event-specific changes to the standard agreement must be approved by the Director prior to its execution.  Fully executed copies of the agreement must be delivered to the Department prior to the event.  The agreement must include the details on payment described in Article VI. A. below.
3.
Within 30 days of the Effective Date of this Agreement, Concessionaire shall deliver to the City plans for upgrading or replacing the existing KeyArena program and novelty sales stands and McCaw Hall’s portable merchandise display equipment.  The plans shall consist of, at a minimum, design details, line item cost estimate and timeline for completion, which shall not exceed 6 months.  Seattle Center retains the right of final approval of design.  The value of this upgrade or replacement must be at least $______ for KeyArena and at least $______ for McCaw Hall.  All investments in the program and novelty sales stands shall remain the property of Seattle Center. 

4.
Ensure that all requests for services between or among Concessionaire or its employees, agents, and subcontractors and any Client desiring any extent of Program and Novelty sales services, are coordinated through a Seattle Center Event Service Representative.
5.
Deal courteously and professionally with all Clients.
6.
Designate a manager for program and novelty sales who shall be responsible, at a minimum, for the following activities:

a.
Supervise all Concessionaire’s on-site employees, agents and/or subcontractors who are working at the event.

b.
Serve as Concessionaire’s representative and have the authority necessary to work with Seattle Center management and Clients for event coordination, staffing requirements and stand placement.

c.
Be on-site during events for which program and novelty sales services are provided, and be available by phone at other times for event planning and coordination.

7.
Ensure that competent, courteous, well trained, appropriately-attired, and efficient employees, agents, or subcontractors appear at the event or performance sales location reasonably prior to the date and time of public door openings as specified by the Event Service Order (ESO), together with all equipment, security service, merchandise and supplies needed to fully perform the Program and Novelty vending desired by Seattle Center or the Client.  Following each event or performance for which Concessionaire provides services, ensure that equipment, merchandise and supplies are removed from Concessionaire's authorized sales locations to an appropriate storage area, and that all unsold merchandise is disposed of in a manner that is separately agreed upon by Concessionaire and the Client. Upon receipt of notice from the City of any reasonable and significant objection to any of Concessionaire’s employees, including Concessionaire’s representative, the use of such employee in connection with this Agreement shall be discontinued and a suitable person shall be promptly substituted; provided however, that the City's right to require replacement of any Concessionaire employee, and Concessionaire’s obligation to comply with any such request, shall be subject to restrictions imposed upon Concessionaire by any federal, state or local statute, law, code, regulation or ordinance or by any collective bargaining agreement or other contract affecting such employee.  

8.
Prior to each performance or event, provide each Client and the Seattle Center representative assigned to the event with the names of the on-site managers and of all employees, agents and approved subcontractors performing program and novelty selling services in connection with a Client’s event or performance
9.
Coordinate with the Seattle Center representative assigned to be liaison with any Client regarding the exact location at which each Program and Novelty concession stand is to be installed in connection with such event, and install the number of such stands at the locations authorized by the Director in the Premises.
10.
Use display equipment and program stands provided by the City for the display and sale of Program and Novelty items.  If additional equipment, including but not limited to cash registers and credit card terminals, is required or desired by the Concessionaire, Concessionaire shall provide this equipment at no additional cost to the City. 

11.
Ensure that Concessionaire and its representatives sell only those products or services authorized and provided by the event Client at the event.  
12.
Ensure that the portion of all Adjusted Gross Receipts from Program and Novelty sales agreed upon by Seattle Center and the Promoter are remitted to the City and the Client (or Artist, or other party designated in Concessionaire’s agreement with the Client) in the time provided in Sections VI.A and VII.B below, and that the remittance to the Client has been approved in writing by a representative of the Client.

13.
Should the City offer a general or specific training in guest services during the term of this contract, Concessionaire agrees to require participation in that training by all representatives of the Concessionaire who provide Concession services at Seattle Center facilities.  The cost of attendance at any such training will be the sole responsibility of the Concessionaire.  Any such training will not be offered, nor will attendance be required, any more frequently than one time per year. 
B. City's Obligations:
The City shall provide space on the grounds of Seattle Center for the storage of portable stands and a reasonable amount of Concessionaire’s equipment used to carry out Concessionaire’s responsibilities under this Agreement.  The Director in the exercise of such official’s sole discretion shall determine the size and location of storage space.   From time to time Concessionaire may be required to relocate its portable stands and equipment from one or more storage space(s) to other such space(s), which relocation Concessionaire shall complete, at no cost to the City, by the date and time specified in the Director's notice of the need for such relocation.  Concessionaire shall not be entitled to any relocation assistance in connection with any such action.

VI. PAYMENTS TO CLIENT
A. Form, Time and Place of Payment:
All payments shall be in lawful money of the United States of America or by money order or check payable in such form.  Payment of the portion of the Adjusted Gross Receipts due under the Concessionaire’s agreement with the Client are due within ten (10) Weekdays of the event or, in the case of a multi-day event, within ten (10) Weekdays of the last event date. Payments not received within thirty (30) days of event date (or last event date) shall be considered delinquent.  In the event of any delinquency, interest shall be due and payable on the delinquent payment at a rate of One and One-half Percent (1.5%) per month from the date of the delinquency to the date of payment, and the total sum shall be immediately due and payable.  Concessionaire's obligations to pay the Client its share of the Adjusted Gross Receipts shall survive the expiration or earlier termination of this Agreement.

B. Verification of Payment

Concessionaire shall provide the City with a verification of payment made to the Client within two (2) Weekdays of the payment being made.  Verification shall be in a format acceptable to the City.  
VII. PAYMENTS TO THE CITY AND CONCESSIONAIRE
A. Fees and Charges

The balance of Adjusted Gross Receipts not due to the Client shall be divided between Concessionaire and the City as follows: _____.    
B. Form, Time and Place of Payment:
All payments to the City shall be in lawful money of the United States of America or by money order or check payable in such form.  Payment of fees and charges pursuant to Subsection VII.A. of this Agreement are due within ten (10) Weekdays following the event for which services were provided. Charges incurred pursuant to Subsection XVIII.B. or XXI.C. are due and payable within thirty (30) days of the invoice therefore.  All payments shall be made payable to the “The City of Seattle” and shall be delivered to the Seattle Center Accounting Office, 305 Harrison Street, Seattle, Washington, 98109, or to such other address as the Director shall specify by notice to Concessionaire.  Payments not received within thirty (30) days of invoice therefore shall be considered delinquent.  In the event of any delinquency, interest shall be due and payable on the delinquent payment at a rate of One and One-half Percent (1.5%) per month from the date of the delinquency to the date of payment, and an invoicing service charge of fifty dollars ($50.00) shall be added to the outstanding balance each time the delinquent sum is invoiced, and the total sum shall be immediately due and payable.  Concessionaire's obligations hereunder regarding the payment to the City of fees and charges shall survive the expiration or earlier termination of this Agreement 
C. Concessionaire's Reports:
1.
Within twenty-four (24) hours of an event governed by this Agreement, Concessionaire shall submit to the Director a report of Concessionaire's business activity at the event, which shall include the following data:  the ESO number, the name of the event, the merchandiser of the event, the amount of Gross Receipts, the date of the event, the location of the event, the per capita expenditure, a copy of the inventory records as specified in Subsection VII.D. hereof, and the amount due to the City.  The City’s acceptance of reports or payments shall be without prejudice and shall in no case constitute a waiver of the City's right to examine Concessionaire's books and records regarding its business activity from and at Seattle Center.

2.
Within ninety (90) days after the close of each of Concessionaire’s fiscal years during the Term, including that fiscal year containing the final month of the Term, Concessionaire shall furnish to the Director a detailed written statement separately identifying the amount of the Gross Receipts generated by Concessionaire under this Agreement during the prior fiscal year. 
D. Books and Records:
Concessionaire shall keep true, separate, accurate, complete and auditable records in accordance with generally accepted accounting standards governing inventories and receipts and all income and expenses of all business conducted in, on or from the Premises and all records required to verify the accuracy of payments made by Concessionaire under this Agreement (the “Books and Records”), the form of which records shall be subject to the approval of the Director.  The Books and Records shall include inventory records in a form satisfactory to the Director, and shall document the price and quantity of all Programs and Novelties both made available for sale and sold at each event or performance at which Concessionaire or any of its employees, agents, or subcontractors engages in any sales activity under this Agreement.  Concessionaire shall retain the Books and Records in King County, Washington for at least six (6) years after the close of any fiscal year of Concessionaire, all inventory records, a copy of each sales check or slip issued, the tapes from each cash register and adding machine, and analogous and collateral supporting data regarding its Gross Receipts during such fiscal year.
E. Audit:
Upon ten (10) days prior written notice, Concessionaire shall permit the City to inspect and audit at any and all reasonable times, all Books and Records of Concessionaire and any of its sub-concessionaires that have engaged in sales of Programs and Novelties in, on or from the Premises, as required to verify the accuracy of the payments previously made by Concessionaire.  Additionally, upon the City’s request to inspect and audit, Concessionaire shall make the Books and Records available to City in Seattle, Washington. Upon request, Concessionaire shall provide City with a copy of any Books or Records, or shall permit City to make copies.  The City shall pay the costs of City audits performed under this section of the Agreement, including reasonable photocopying costs, provided, that the City shall not be responsible for Concessionaire’s staff costs, including legal representation, incurred in responding to any such audits.  Notwithstanding the foregoing, if the audit discloses an underpayment to the City of Five Percent (5%) or more of the amount that was due to the City in any month, then the cost of such audit shall be the responsibility of Concessionaire, and if such cost has been paid by the City, the City may invoice, and Concessionaire shall pay, such cost as an additional charge due and payable to the City.  The Director shall notify Concessionaire of the amount of any over- or under-payments found.  Any over-payments shall be a credit against any fees and charges subsequently due or shall be refunded to Concessionaire at the Director’s discretion; under-payments shall be due and payable as of the date of the invoice therefore and shall be delinquent if not paid within thirty (30) days of such invoice.  Concessionaire shall ensure that the foregoing inspection, audit and copying right of the City is included in any  sub-concession agreement or other arrangement under which Concessionaire permits any other person or entity to provide Program and Novelty sales at the Premises under this Agreement.   The rights granted to the City and the obligations of Concessionaire under this subsection shall survive the expiration or earlier termination of this Agreement.

F. Bond:
Prior to providing services at any event, Concessionaire shall deliver to the Director, at the Director’s request, and shall thereafter maintain in full force and effect throughout the Term of this Agreement and subsequently, until all Agreement obligations are fully satisfied (including but not limited to the obligation to make payments to the City and Client), a good and sufficient performance bond in the amount of One Hundred Thousand and no/100 Dollars ($100,000.00).  Said bond shall be in a form approved by the City and shall be executed by Concessionaire, as principal, and by a surety company authorized to do such business in the State of Washington, and shall be conditioned upon full performance by Concessionaire of all of the terms and conditions of this Agreement including but not limited to Concessionaire’s payment of all fees and charges due to the City and Client.  The surety must either appear on the United States Treasury Department's most current list (Circular 570 as amended or superseded) or must have a current rating of at least A-:VII in A. M. Best’s Key Rating Guide.  
G. Security Deposit:
In lieu of providing the bond required under Subsection VII.F., Concessionaire may deliver to the City’s Director of Finance and Administrative Services, c/o the Seattle Center Accounting Office at the address specified in Subsection VII.B., either cash or an irrevocable stand-by letter of credit in the amount specified in Subsection VII.F., subject to the Seattle City Attorney’s approval as to form.  The City shall hold the deposit as security for Concessionaire’s faithful performance of all of its obligations under this Agreement.  The City may (but shall not be required to) use, apply, or retain all or any part of this security deposit for the payment of any fee or charge or any sum alleged to be or actually in default, or for the payment of any amount which it may spend by reason of any alleged or actual default by Concessionaire, or to compensate the City for any other loss or damage that the City may suffer by reason of any alleged or actual Concessionaire's default.  If any portion of said security deposit is so used or applied, Concessionaire, within five (5) Week days after notice thereof, shall deliver to the City’s Director of Finance c/o Seattle Center Accounting Office, additional cash or assignment(s) of certificate(s) of deposit in an amount sufficient to restore the security deposit to the full amount set forth above.  The City shall not be required to keep any cash security deposit separate from its general funds.  Concessionaire shall not be entitled to interest on any cash deposit. If Concessionaire fully and faithfully performs this Agreement, the security deposit or any balance thereof after deduction hereunder by the City, shall be returned to Concessionaire within thirty (30) calendar days following the expiration or earlier termination of this Agreement.  Concessionaire shall not attempt to enjoin the City’s use of the security deposit as described herein.
VIII. USE OF PREMISES

City grants Concessionaire a non-exclusive license to use the Premises solely for the exercise of concession rights granted herein, and Concessionaire shall not use the Premises for any other purpose without the prior written consent of the Director.  The Director reserves the right to re-locate the Premises from time to time.  Concessionaire shall not use the Premises to promote, advertise, or support sales at places other than the Premises unless the Director's prior approval has been obtained.  If Concessionaire offers any service or commodity other than that authorized herein or specifically agreed upon with respect to a Client’s event, upon the Director’s request, Concessionaire shall immediately cease and desist from any further unauthorized sale or service.  Concessionaire shall not acquire any permanent or property right in the Premises by virtue of this Agreement.
IX. LIABILITY

A. Indemnification:
1.
Concessionaire shall defend, indemnify and hold harmless the City and its officers, elected officials, employees, and agents from and against any and all claims, actions, suits, proceedings, damages, costs, and expenses (including reasonable attorneys' fees)  arising out of bodily injury (including death), property damage, or other claim (including but not limited to patent, trademark and copyright infringement) resulting from or relating to any act or omission or breach of this Agreement by Concessionaire, or any of its officers, employees, contractors or agents under this Agreement.
2.
The City shall defend, indemnify and hold harmless the Concessionaire, and its officers and employees from and against any and all claims, actions, suits, proceedings, damages, costs, and expenses (including reasonable attorneys’ fees) arising out of bodily injury (including death), property damage, or other claim to the extent resulting from the negligence of the City or its employees.

3.   
Waiver of Industrial Insurance Immunity:  Concessionaire waives its immunity under RCW Title 51, Industrial Insurance, but only with respect to the City to the extent necessary to completely fulfill the defense and indemnity obligations in this Agreement.

4.    Survival of Indemnification Obligations:  The indemnification obligations provided for in this section shall survive the expiration or earlier termination of this Agreement.  

5.
CONCESSIONAIRE ACKNOWLEDGES THAT THE INDEMNIFICATION OBLIGATIONS IN THIS AGREEMENT WERE TAKEN INTO CONSIDERATION IN CONCESSIONAIRE’S  PROPOSAL FOR THIS AGREEMENT, AND THAT THE PROVISIONS  WERE MUTUALLY NEGOTIATED AND AGREED UPON.

B. Insurance: 
1.
Insurance Coverages and Limits of Liability:  At all times during the period of this Agreement, Concessionaire shall maintain at no cost or expense to the City insurance as specified below:

a.
Commercial General Liability insurance (CGL), including:

-
Premises/Operations 

-
Products/Completed Operations

-
Personal/Advertising Injury

-
Contractual 

-
Independent Contractors 

The minimum limits of liability shall be not less than $1,000,000 each occurrence combined single limit bodily injury and property damage (“CSL”) except:  

-
$1,000,000 each offense with respect to Personal/Advertising Injury 

-
$1,000,000 each accident/each employee with respect to Stop Gap/Employers Liability.

b.
Automobile Liability insurance, including coverage for owned, non-owned, leased or hired vehicles with a minimum limit of liability of $1,000,000 CSL.

c.
Property Insurance for the Programs and Novelties under Concessionaire's care, custody or control and Concessionaire's equipment on the Premises (“Concessionaire’s Property”).  

d.
Worker’s Compensation insurance in accordance with the provisions of Title 51 of the Revised Code of Washington (RCW).  If Concessionaire is qualified as a self-insurer in accordance with Chapter 51.14 of the Revised Code of Washington, it shall so certify by delivering to the Director a copy of the State Certificate of Self Insurance or equivalent certification.

2.
Other Provisions (Not Applicable to Washington State 
Workers Compensation Insurance):

a.
CGL and Automobile Liability insurance shall include the City of Seattle as an additional insured for primary and non-contributory limits of liability.

b.
As respects CGL and Automobile Liability insurance, the coverage and limits of liability requirements are minimum levels only.  They shall not be construed as limiting Concessionaire’s liability or any insurer’s scope of coverage or limits of liability. The City of Seattle shall be an additional insured for the full scope of coverage and limits of liability available to Concessionaire whether those limits of liability are primary, excess, contingent or otherwise.

c.
The Property Insurance for Concessionaire’s Property shall provide an insurer’s waiver of subrogation in favor of the City.

d. 
The placement and storage of Concessionaire’s Property in the Premises or any other Seattle Center facility shall entirely be the responsibility, and at the sole risk, of Concessionaire.

e.
Insurance policies shall not be canceled without forty-five (45) days prior written notice to the City, except thirty days (30) days as respects Washington State surplus lines placements and ten (10) days as respects cancellation for non-payment of premium, as specified in RCW 48.18.290 (“Cancellation by insurer”).  Notice shall be mailed to the notice address in paragraph 5. 

f.
Insurers shall be licensed to do business in the State of Washington and rated A-:VII or higher in the current A.M. Best's Key Rating Guide unless filed as surplus lines under the provisions of chapter 48.15 RCW by a Washington State licensed broker or otherwise approved by Landlord.

3.
Evidence of Insurance:  The following certification must be provided to the Director at the notice address in paragraph 5. as evidence of the insurance coverage required under this Agreement:

a.
Certification of coverages, limits of liability and other provisions as specified in this subparagraph B. (“Insurance”).

b.
As respects CGL insurance, a copy of the actual additional insured endorsement or blanket additional insured policy wording to the policy that documents that the City of Seattle is an additional insured for primary and non-contributory limits of liability.

4.
No Entry onto Premises upon Failure to Insure:  The Director shall notify Concessionaire whenever the Director has a reasonable belief that Concessionaire has failed to secure or maintain insurance as required by this Agreement.  Notwithstanding any other provisions of this Agreement, after its receipt of any such notice, Concessionaire shall not enter upon any Seattle Center facility until Concessionaire has secured and is maintaining insurance as required by this Agreement.

5.
Notice Address: Certification of insurance and notice of cancellation shall be mailed to:

Seattle Center Director


Seattle Center Department

The City of Seattle

305 Harrison

Seattle, WA  98109

or to such other City addressee or address as may be specified in notice to Concessionaire.

X. LEGAL RELATIONS

A. General:

Concessionaire, at no cost to the City, shall conform and comply with, and shall take reasonable precaution to ensure that every person it admits to the Premises abides by and complies with, all applicable laws of the United States and the State of Washington, the Seattle City Charter and ordinances of The City Of Seattle, rules and regulations of the Seattle Center, Fire, Health, and Police Departments and licenses, permits and any directives issued by any authorized official thereof.  

B. Taxes:
Concessionaire shall pay, before delinquency, all taxes, levies, and assessments arising from its activities in, on, or involving occupancy and use of the Premises, including, but not limited to, taxes arising out of the activity or business conducted on the Premises; taxes levied on its property, equipment, improvements; and taxes levied on Concessionaire's interest in this Agreement and any leasehold interest deemed to have been created thereby under Ch. 82.29A RCW; and in the event the State of Washington makes any demand upon the City for payment of leasehold excise taxes resulting from Concessionaire's occupation of the Premises or withholds funds due to the City to enforce collection of leasehold excise taxes, Concessionaire, at no cost to the City, shall defend and  indemnify the City for all sums expended by, or withheld by the State from, the City in connection with such taxation; However,  Concessionaire shall have the right to contest the amount and validity of any taxes by appropriate legal or administrative proceedings, but this shall not be deemed to relieve Concessionaire of its obligation to fully indemnify and hold City harmless for any costs or expenses associated with the proceedings and assessed taxes.
C. Affirmative Efforts: 

1. Employment Actions:  Concessionaire shall not discriminate against any employee or applicant for employment because of race, religion, creed, age, color, sex, marital status, sexual orientation, gender identity, political ideology, ancestry, national origin, or the presence of any sensory, mental or physical handicap, unless based upon a bona fide occupational qualification.  Concessionaire shall take affirmative action to ensure that applicants are employed, and that employees are treated during employment, without regard to their creed, religion, race, age, color, sex, national origin, marital status, political ideology, ancestry, sexual orientation, gender identity, or the presence of any sensory, mental or physical handicap.  Such action shall include, but not be limited to employment, upgrading, promotion, demotion, or transfer; recruitment or recruitment advertising, layoff or termination, rates of pay, or other forms of compensation and selection for training.  

2. In accordance with Seattle Municipal Code Chapter 20.42, Concessionaire shall actively solicit the employment and subcontracting of women and minority group members when there are commercially useful purposes for fulfilling the scope of work.  

3. If and only if Concessionaire seeks the Director’s Approval to subcontract any of Concessionaire’s rights or obligations under this Agreement with any third party, the Concessionaire shall first develop a plan referred to as an “Outreach Plan”.  The Outreach Plan shall specify the Concessionaire's affirmative efforts for subcontracting to women and minority businesses.  The Outreach Plan shall be submitted to and agreed upon with the Director, and shall be incorporated as a material part of this Agreement. Consistent with the Director-approved Outreach Plan, Concessionaire shall actively solicit qualified, available and capable women and minority-owned businesses to perform the new subcontracting work under this Agreement.   At the request of the City, Concessionaire shall promptly furnish evidence of the Concessionaire’s compliance with these requirements, which may include a list of all subcontractors and/or WMBE subcontractors solicited, and may include a request for copies of the executed subcontract agreements between the Concessionaire and subcontractors, invoices and/or performance reports.    
4. If upon investigation, the Director of Finance and Administrative Services finds probable cause to believe that the Concessionaire has failed to comply with the requirements of this Section X.C, the Concessionaire shall be notified in writing.  The Director of Finance and Administrative Services shall give Concessionaire an opportunity to be heard, after ten calendar days' notice.  If, after the  Concessionaire's opportunity to be heard, the Director of Finance and Administrative Services still finds probable cause, s/he may suspend the Agreement and/or withhold any funds due or to become due to the Concessionaire, pending compliance by the Concessionaire with the requirements of this Section X.C.

5. Any violation of the mandatory requirements of this Section, or a violation of Seattle Municipal Code Chapter 14.04 (Fair Employment Practices), Chapter 14.10 (Fair Contracting Practices), Chapter 20.45 (City Contracts - Non-Discrimination in Benefits), or other local, state, or federal non-discrimination laws, shall be a material breach of this Agreement for which the Concessionaire may be subject to damages and sanctions provided for by the Concession Agreement and by applicable law.   In the event the Concessionaire is in violation of this Section shall be subject to debarment from City contracting activities in accordance with Seattle Municipal Code Section 20.70 (Debarment).
D. Equal Benefits. 

Compliance with SMC Ch. 20.45: The Concessionaire shall comply with the requirements of SMC Ch. 20.45 and Equal Benefits Program Rules implementing such requirements, under which the Concessionaire is obligated to provide the same or equivalent benefits (“equal benefits”) to its employees with domestic partners as the Concessionaire provides to its employees with spouses.  At Seattle’s request, the Concessionaire shall provide complete information and verification of the Concessionaire’s compliance with SMC Ch. 20.45.   Failure to cooperate with such a request shall constitute a material breach of this Agreement.  (For further information about SMC Ch. 20.45 and the Equal Benefits Program Rules call (206) 684-0430 or review information at http://cityofseattle.net/contract/equalbenefits/.)

Remedies for Violations of SMC Ch. 20.45:  Any violation of this Section shall be a material breach of this Agreement for which the City may:

1. Require Concessionaire to pay actual damages for each day that the Concessionaire is in violation of SMC Ch. 20.45 during the term of the Agreement; or

2. Terminate the Agreement; or 

3. Disqualify Concessionaire from bidding on or being awarded a City contract for a period of up to five (5) years; or

4. Impose such other remedies as specifically provided for in SMC Ch. 20.45 and the Equal Benefits Program Rules promulgated thereunder.

E. Publicity.  


No news release, advertisement, promotional material, tour, or demonstration related to Seattle’s purchase or use of the Concessionaire’s product or services performed pursuant to this Agreement shall be produced, distributed, or take place, without the prior, specific written approval of the Director or his/her designee.

F. Enforcement of Laws, Ordinances, Rules and Regulations:
If Concessionaire or its authorized representative is informed of any violation of any law, Charter provision, ordinance, rule, regulation, license, permit, or authorization committed by Concessionaire or any of its officers, employees, agents or subcontractors, Concessionaire immediately shall desist from and/or take reasonable measures to prevent or correct such violation.
G. Licenses and Similar Authorizations:
Concessionaire, at no expense to the City, shall secure and maintain in full force and effect during the term of this Agreement, all required licenses, permits, and similar legal authorizations, and comply with all requirements thereof.
XI. CITY'S CONTROL OF BUILDINGS, GROUNDS AND ACTIVITIES

A. General Rights:
The City reserves the exclusive right, without liability of any kind, to do the following:



1.
Increase, reduce, and change in any manner whatsoever the number, appearance, dimensions, and locations of the Seattle Center walks, buildings, landscaping, parking, and service areas, and may also make improvements, alterations, and additions to the portions of the Seattle Center that have been made available to Concessionaire for its use under this Agreement;



2.
Regulate all traffic within and adjacent to the Seattle Center;



3.
Impose a reasonable charge or tax (or both) for admission to the Seattle Center or any of the facilities therein;



4.
Erect, display and remove promotions, exhibits and materials and permit special events on the Seattle Center grounds, buildings and facilities;



5.
Promulgate, from time to time, reasonable rules and regulations regarding the use and occupancy of any area of Seattle Center including but not limited to the Premises;



6.
Determine the days and hours the Seattle Center and the various business operations therein will be open to the public;



7.
Restrict or prohibit the parking on City-owned or leased property of any motor vehicle owned or operated by Concessionaire or any of its officers, employees, agents, suppliers, contractors or invitees;



8.
Change the size, number, type and identity of other concessions, stores, businesses, and operations being conducted or undertaken at Seattle Center and the parties acknowledge and agree that no representations have been made, and this Agreement is not predicated on, continued operation of the existing monorail;



9.
Interfere with light, air or view, or Concessionaire’s operations or use and occupancy of the Premises, either in connection with or as a result of operations by or for City in the construction of any public work or its subsequent use and occupancy, or the repair and maintenance of any City facility or improvement.  The City will make a good faith effort, however, to minimize such interference to the extent it is reasonably economical for the City to do so; and 

10.
Require Concessionaire and any of its subcontractors to move equipment, merchandise, and supplies used in the vending activity authorized hereunder when, in the opinion of the Director, the needs of events or performances or the public or the City so require.

11. 
The City may sell, transfer, assign, or convey any of its rights or interest in and to this Agreement if there is a change in management or ownership of KeyArena or McCaw Hall.

B. Concessionaire's Acceptance of Premises; Premises Maintenance by City; Alterations:   

Concessionaire has examined the various Seattle Center selling locations for Program and Novelties as designated by the Director, and accepts them in their present condition.  The City shall maintain the Premises, and shall repair and replace as the City deems necessary and reasonable, the City-owned fixtures, furnishings and equipment used in connection with the Premises; provided, that Concessionaire shall pay for any damages to the Premises in accordance with Section XVIII of this Agreement.  Concessionaire shall not make or cause to be made to the Premises any alterations, installations or modifications of any type, including but not limited to any electrical installation, without the prior written approval of the Director.

C. Signs and Advertising:
The Director shall approve all of Concessionaire's signs and advertising material and the location thereof prior to placement, and all such materials must relate to one or more events being held in or on the Premises.  The City reserves the right to remove all unauthorized signs and advertising material.
D. Utility Services Provided by City:
During events governed by this Agreement and except for unexpected utility interruptions, the City will provide and pay for standard, existing utility services to the Premises, including heating, cooling, and electricity.

XII. CITY'S RIGHT TO DISAPPROVE MERCHANDISE AND PRICES


In order to protect the public visiting Seattle Center, the City reserves the right to:

A. Prohibit Price Gouging:
Disapprove the price of any items of merchandise or service that is substantially higher than the price charged by a substantially similar business in the region, and prohibit the charging of such substantially higher price.  Notwithstanding the foregoing, the City and Concessionaire agree that the pricing of concert merchandise shall be the exclusive right of the Artist or Client and not Concessionaire.  Therefore, any disapproval of pricing will be between the Artist/Client and the City.
B. Prohibit the Sale of Objectionable Materials:
Prohibit the display or the offering for sale or rent on the Premises or any portion thereof, of any item that is unsafe; that portrays the City or Seattle Center or any aspect thereof in an incorrect, misleading, or unfavorable manner; that depicts or suggests through any word, symbol, illustration, or other form, any act of violence, or any lewd, immoral, or obscene activity; that is inconsistent with the image of a first-class, family-oriented retail and entertainment development, or is otherwise inappropriate for a family-oriented recreation and entertainment facility such as Seattle Center; or that may create a substantial litter or other maintenance problem at Seattle Center; all of which shall be determined by the Director, reasonably and in good faith, in the exercise of such official’s sole discretion.
XIII. NO SUBCONTRACTING, ASSIGNMENT, OR SALE

Concessionaire shall not subcontract, assign or otherwise transfer to any person or entity any of Concessionaire’s rights or obligations under this Agreement without the Director’s prior Approval.  Any assignment, subcontract, sale or transfer of any rights under this Agreement without the Director’s Approval shall be voidable, in the Director’s sole discretion. Any approved assignment, subcontract, sale or transfer shall be subject to all the terms and provisions of this Agreement, and shall be conditioned upon Concessionaire’s delivering to the Director an instrument, in writing, executed by the assignee, grantee, or transferee, in which the assignee, grantee, or transferee agrees to assume and perform all of the terms and provisions of this Agreement on Concessionaire's part to be kept and performed that have not been fully performed previously.

XIV. SUSPENSION OR EXCUSE OF OBLIGATIONS (FORCE MAJEURE)

Whenever a party's performance of any obligation under this Agreement is prevented by an act of nature; war or war-like operation; civil commotion; riot; labor dispute including a strike, lock-out, or walk-out; sabotage; or governmental regulation or control, performance of such affected obligation shall be suspended or excused, but only for so long as such performance remains beyond the reasonable control of such party.  No such suspension or excusing shall result in an extension of the expiration date of this Agreement unless specifically agreed upon in writing by the parties.

XV. DEFAULT AND REMEDIES THEREFOR

A. Default by Concessionaire:
Failure by the Concessionaire to comply with any term, condition, or requirement under this Agreement shall constitute a default (“Default”).
B. Notice to Cure:
Upon Concessionaire’s Default under this Agreement, the Director shall notify Concessionaire, in writing.  The notice shall (i) describe the Default, (ii) describe the steps to be taken to cure the Default, and (iii) specify a reasonable period of time, which shall not be more than ten (10) days for the failure to make any monetary payment due, and not more than thirty (30) days for any other Default, in which the Concessionaire must cure the Default.    Concessionaire’s breaches that result in potentially hazardous conditions shall be cured within twenty-four (24) hours of receipt of such notice.
C. City Rights Upon Default:
If Concessionaire fails to cure any Default to the Director’s reasonable satisfaction within the period of time specified in the Director’s notice, at its option, the City shall be entitled to the following non-exclusive rights and remedies:  (a) to cure such default on Concessionaire’s behalf and at Concessionaire’s sole expense and to charge Concessionaire for all actual and reasonable costs and expenses incurred by City in effecting such cure; (b) terminate the Agreement; (c) re-enter the Premises, license others to engage in Programs and Novelties sales on and from the Premises, and grant concession rights identical or similar to those granted herein, all as if this Agreement has not been made;  and (d) pursue such remedies as may be available at law or in equity. 


If Concessionaire is given four (4) notices of Default within any twelve (12) month period, regardless of whether such Defaults are remedied, the City may terminate this Agreement, without liability.
D. Default by the City:
The City shall not be in default of any obligation under this Agreement unless the City fails to perform such obligation within a reasonable time, which time shall not extend more than ninety (90) days after Concessionaire’s written notice to the City specifying the particular obligation that the City has failed to perform, unless the nature of the City's obligation is such that more than ninety (90) days are required for performance.  In such event, the City shall not be in default if the City commences performance within such ninety (90) day period and thereafter diligently prosecutes the same to completion.
XVI. Termination.

In addition to the City’s ability to terminate this Agreement as provided in XV. C, above the City may also terminate this Agreement for the following reasons:
A. Acts of Insolvency:  The City may terminate this Agreement by written notice to Concessionaire if the Concessionaire becomes insolvent, makes a general assignment for the benefit of creditors, suffers or permits the appointment of a receiver for its business or assets, becomes subject to any proceeding under any bankruptcy or insolvency law whether domestic or foreign, or is wound up or liquidated, voluntarily or otherwise. 

B. Termination for Gratuities:  The City may terminate this Agreement by written notice to Concessionaire if the City finds that any gratuity in the form of entertainment, a gift, or otherwise, was offered to or given by the Concessionaire or any agent therefor to any City official, officer or employee.

C. The City may, with thirty (30) days’ notice, terminate this Agreement, or impose additional exemptions to the selling rights in KeyArena, if required by City’s obligations to any new NBA or NHL tenant or by a change in the management structure of KeyArena.
XVII. NOTICES

Any notice or communication to be given by one party to the other under this Agreement must be in writing.  Notices or communications shall be delivered or sent to the following addresses or to such other addresses as either party, from time to time, may specify for itself, in writing:


If to the City:

Seattle Center Director





Seattle Center Department





The City of Seattle





305 Harrison Street





Seattle, WA  98109




If to Concessionaire:
___________________

___________________

___________________

___________________
XVIII. DAMAGE AND DESTRUCTION

A. Notice:


Concessionaire shall submit a written notice to the Director regarding the circumstances of any Premises damage or destruction within forty-eight (48) hours after any such event.

B. Concessionaire's Damage to Premises:
Concessionaire shall not damage or in any manner deface the Premises and shall not cause anything to be done whereby any Seattle Center facility shall be in any manner defaced or damaged.  Concessionaire shall take reasonable precautions to prevent persons admitted to the Premises from damaging or defacing the Premises.  If, during the period of Concessionaire's use, the Premises are damaged or defaced by the act, default, or negligence of Concessionaire or because Concessionaire has failed to take such reasonable precautions, Concessionaire shall pay the City such sum as is necessary to restore the damaged portion of the Premises to its condition immediately prior to the damage.
C. Concessionaire's Damage to Property of Third Parties:


Concessionaire shall, at all times, use suitable precautions to prevent damage to City property or the property of third parties located at Seattle Center.  If such property is damaged by any act or omission of Concessionaire or any of Concessionaire's officers, employees, agents or contractors, Concessionaire, at no cost to the City, shall promptly and equitably reimburse the owner of such property for the cost of repairing or remedying such damage, or shall otherwise make the owner whole.

XIX. CITY'S ACCESS TO PREMISES; INSPECTION, REPAIR, AND IMPROVEMENT OF PREMISES AND OTHER PROPERTY

A. Access to Premises:

The City shall be entitled to enter the Premises at all reasonable times to inspect the same and to make any repair, improvement, alteration or addition thereto or to any other City property, deemed necessary by the Director, but this right of access shall not impose on the City any obligation to make any repair, alteration, addition, or improvement except as specifically provided herein.
B. Permitted Interference With Concessionaire's Operations:
In inspecting, and in making repairs, alterations, additions, and improvements, the City may erect barricades and scaffolding in and outside of the Premises, and may otherwise interfere with the conduct of Concessionaire's business and operations where such action is reasonably required by the nature of the City's work; and such interference shall not be deemed to be a breach or default under this Agreement, nor shall Concessionaire be entitled to any damages therefore.  The City shall use its best efforts to minimize interference with access to and from the Premises and with Concessionaire's business and operation, in, on or from the Premises.
C. Concessionaire’s Use of Keys to Premises, City Access to Premises:
The City will provide Concessionaire with a key to each of the doors in, upon, and about the Premises that provide access to areas made available to Concessionaire hereunder for the storage of Programs and Novelties.  The City shall have the right to use any and all means that the Director deems proper to obtain entry to the Premises for the purpose of inspection or in an emergency without liability to Concessionaire except for any failure to exercise due care for Concessionaire's property.  The City’s authorized entry to the Premises shall not be construed or be deemed, under any circumstances, to be a forcible or unlawful entry into, or a detainer of, the Premises or a termination of Concessionaire's right to use and occupy the Premises or any portion thereof.
XX. NO NUISANCES OR OBJECTIONABLE ACTIVITY

Concessionaire shall not permit any excessive or objectionable noise, odor, dust, vibration, or other similar substance or condition to remain on or be emitted from the Premises; shall not create any nuisance in or adjacent to the Premises; and shall not do anything on the Premises that will create a danger to life or limb.

XXI. SURRENDER OF PREMISES:  HOLDING OVER

A. Surrender and Delivery:
Upon the expiration or termination of this Agreement, whichever is earlier, Concessionaire shall surrender the Premises and promptly deliver to the Director all keys Concessionaire, its officers, agents, employees and contractors may have to the Seattle Center and the Premises.
B. Removal of Concessionaire's Property:
Prior to the expiration of the Term specified in Section II, hereof or, in the event this Agreement is terminated, within fifteen (15) days after the termination date, Concessionaire shall remove, at its sole expense, all fixtures, furnishings, trade equipment, and personal property that Concessionaire owns or has installed in, on, or from the Premises, taking due care to not unreasonably injure or damage the Premises, and shall make such repairs to the Premises as are necessary to restore the same to their condition as of the commencement date of the Term , ordinary wear and tear and improvements, additions, and alterations approved by the City excepted.  Improvements, additions and alterations installed on the Premises by Concessionaire or the City shall not be removed and shall, upon termination, become the City’s property.
C. Storage of Concessionaire's Property:

If Concessionaire fails to remove all fixtures, furnishings, trade equipment, and other personal property owned by Concessionaire on or by the time specified in Subsection XXI.B hereof, the City may, in its discretion, remove the property from the Premises and retain or dispose of such personal property.  City will give written notice to Concessionaire specifying the property to be removed and requesting removal, and if Concessionaire does not remove the property within ten (10) days from the date of notice, the property will be deemed abandoned and title to the property shall vest in City. Concessionaire shall be liable to City for its reasonable costs for storing, removing and disposing of Concessionaire’s trade fixtures and personal property, including any cost to restore the Premises to its prior condition as a result of removal.  Concessionaire shall reimburse the City for all costs incurred in connection with removal or storage, including any administrative costs, which reimbursement shall be paid as provided in Subsection VII.B. hereof.
D. Hold-over Use and Occupancy of Premises for Performance of Concession:
Upon written notice to Concessionaire, the City may extend the term of this Agreement for up to ninety (90) additional days, and Concessionaire agrees to perform concession sales for such holdover period according to the same terms and conditions herein.
XXII. MISCELLANEOUS PROVISIONS

A. Use of Language:
Words used in the neuter gender include the masculine and feminine; and words used in the singular or plural include the other as the context may require.
B. Captions:
The titles of sections and subsections are for convenience only and do not define or limit the contents.
C. Amendments:
No amendment of any of this Agreement shall be effective unless in writing and signed by an authorized representative of each of the parties hereto.  
D. Time of Essence:
Time is of the essence of this Agreement.
E. Remedies Cumulative:
Rights under this Agreement are cumulative; failure to exercise on any occasion any right shall not operate to forfeit such right on another occasion.  Each party shall also have any other remedy available at law.  The use of one remedy shall not exclude or waive the right to use another.
F. No Waiver: 

No action other than a written notice by one party to the other specifically stating that such notice is a waiver, shall waive any breach or default of such other party, nor excuse Concessionaire's failure to fully comply with any other term, condition, or provision of this Agreement, irrespective of any knowledge any City, employee may have of any breach or default of, or noncompliance with, such other term, condition, or provision.  No waiver of full performance by either party shall be construed, or operate, as a waiver of any subsequent noncompliance with any of the terms, covenants and conditions of this Agreement.  The payment or acceptance of fees or charges for any period after a default shall not be deemed a waiver of any right, nor acceptance of defective performance.
G. Limited Effect of Approval by Director:
Action of the Director pursuant to or in implementation of this Agreement does not constitute any official action by any other City department or official that may be required by law, City Charter, ordinance, rule or regulation before Concessionaire may lawfully perform its obligations hereunder.
H. No Relationship:
In no event shall the City be construed to be a partner, associate, or joint venturer of Concessionaire or any person associated with Concessionaire.  Concessionaire is not an agent of the City for any purpose whatsoever.  Concessionaire shall not create any obligation or responsibility on behalf of the City nor bind the City in any manner.
I. Powers of the City:


Nothing contained in this Agreement shall be construed to diminish the City’s governmental or police powers.

J. Binding Effect:
The provisions, covenants and conditions in this Agreement shall bind the parties, their legal heirs, representatives, successors, and assigns.
K. Joint and Several Liability:
Each and every party who signs this Agreement as Concessionaire, other than in a representative capacity, shall be jointly and severally liable hereunder.
L. Invalidity of Particular Provisions:
Should any term, provision, condition or other portion of this Agreement or the application thereof be held to be inoperative, invalid or unenforceable, the remainder of this Agreement or the application of such term or provision to persons or circumstances other than those to which it is held invalid or unenforceable, shall not be affected thereby and shall continue in full force and effect.
M. Applicable Law; Venue:
This Agreement shall be construed under the law of the State of Washington.  Venue for any action brought hereunder shall be in the Superior Court of the State of Washington for King County.
N. Previous Agreements Superseded:
The terms and conditions of this Agreement supersede the terms, obligations and conditions of any existing or prior agreement or understanding, written or oral, between the parties regarding the subject matter hereof.
O. Incorporation of Exhibits; Entire Agreement:
This Agreement, including any exhibits attached hereto and forming a part hereof, which by this reference are incorporated herein, are all of the covenants, promises, agreements, and conditions, either oral or written between the parties.
XXIII. NEGOTIATED AGREEMENT: 
The parties to this Agreement acknowledge that it is a negotiated Agreement, that they have had the opportunity to have this Agreement reviewed by their respective legal counsel, and that the terms and conditions of this Agreement are not to be construed against any party on the basis of such party's draftsmanship thereof.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by having their authorized representatives affix their signatures in the spaces below:

____________________________
THE CITY OF SEATTLE

By 

By 





       __________

  Robert Nellams
       __________    

  Seattle Center Director

STATE OF 
)





)ss:
(Concessionaire’s Acknowledgment)

COUNTY OF 


)

On this _____ day of ______________, 20___, before me, the undersigned, a Notary Public in and for the State of __________, duly commissioned and sworn personally appeared _________________________, known to me to be the ___________________ of _________________________, the entity that executed the foregoing instrument as Concessionaire, and acknowledged said instrument to be the free and voluntary act and deed of said party, for the purposes therein mentioned, and on oath stated that he/she was authorized to execute said instrument.

Dated:  ____________________


(Signature)





(Print or Type Name)

NOTARY PUBLIC in and for the State of _________, residing at 


           My commission expires ____________. 

STATE OF WASHINGTON)





     )  ss:

(City’s Acknowledgment)

COUNTY OF KING
     )


On this _____ day of _________________, 20___, before me, a Notary Public in and for the State of Washington, duly commissioned and sworn, personally appeared Robert Nellams, to me known to be the Director of Seattle Center of the CITY OF SEATTLE, the entity that executed the foregoing instrument as City; and acknowledged to me that he signed the same as the free and voluntary act and deed of said entity for the uses and purposes therein mentioned and that he was authorized to execute said instrument for said entity.

Dated:  




(Signature)





(Print or Type Name)

NOTARY PUBLIC in and for the State of Washington, residing at 


           My commission expires ____________. 


