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NEW ARENA DEVELOPMENT AGREEMENT

This NEW ARENA DEVELOPMENT AGREEMENT (this "Agreement") is made
and executed this ___ day of May, 2008, effective as of September 30, 2007, by and between
the SPORTS & EXHIBITION AUTHORITY OF PITTSBURGH AND ALLEGHENY
COUNTY, a body corporate and politic, organized and existing pursuant to the Sports and
Exhibition Authority Act (Act of July 28, 1953, P.L. 723, No. 230, § 2501-A, added October 30,
2000, P.L. 616, No. 85, § 6, 16 Purdon's Statutes 5501-A, et seq.) ("Owner") and
PITTSBURGH ARENA DEVELOPMENT LP, a Pennsylvania limited partnership (the
"Developer").

(Capitalized terms used in this Agreement and not defined herein shall have the
meanings set forth in the Lease.)

BACKGROUND

A. Pittsburgh Penguins LP, a Pennsylvania limited partnership, as assignee of
Lemieux Group LP, a Pennsylvania limited partnership ("Lemieux Group") holds, owns,
operates and controls a professional hockey franchise which is a member of the National Hockey
League (the "NHL"). Pittsburgh Penguins LP is an affiliate of the Developer and Lemieux
Group, and is sometimes referred to herein as "Team Affiliate".

B. The Developer is an affiliate of Lemieux Group, and the Lemieux Group has
agreed to guarantee and become surety for the obligations of the Developer pursuant to this
Agreement.

C. The Owner, acting in its governmental capacity, has determined that the
financing, construction and operation of the New Arena (as hereinafter defined) and the
performance of this Agreement for the development and operation of the New Arena, are in the
best interests of the Owner and will serve a paramount public purpose. Among other things,
such construction and operation will support the development of the City of Pittsburgh and
Allegheny County, their convention-related tourism, economic development and entertainment
industries and the local economy, preserve downtown Pittsburgh as the home of a major
professional sports franchise, encourage the growth of cultural, tourism, economic development
and entertainment opportunities, and be an integral part of the revitalization and resurgence of
downtown Pittsburgh and a prominent symbol of the vibrancy of Allegheny County.

D. Prior to the execution of this Agreement, (i) the Owner and Lemieux Group (and
a certain Affiliate of the Lemieux Group) have entered into (i) a Sublease Agreement, which will
be effective on the Commencement Date (the "Lease"), which provides, inter alia, that the
Franchise agrees to play its NHL Home Games in the New Arena as set forth in the Lease, and
(ii) the other Related Agreements, including without limitation the Special Agreement between
the Owner and Lemieux Group, as the Lease and the applicable Related Agreements may have
been assigned by Lemieux Group in accordance with their respective terms after the effective

date of this Agreement.



E. This Agreement is executed in conjunction with the Lease and the other Related
Agreements to provide for the development, planning, design and construction of the New Arena
prior to its completion and during the term of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises, undertaKings and
covenants hereinafter set forth, and intending to be legally bound hereby, the Owner and
the Developer covenant and agree as follows:

1. DEFINITIONS
As used in this Agreement, the following terms shall have the meaning set forth:

Affiliate of a specified Person or entity shall mean any corporation, partnership, sole
proprietorship or other Person or entity which directly or indirectly through one or more
intermediaries controls, is controlled by or is under common control with the Person or entity
specified. The term "control" means the possession, direct or indirect, of the power to direct or
cause the direction of the management and policies of a Person or entity.

Agreement shall mean this New Arena Development Agreement, as the same may be
amended, supplemented, modified, extended, renewed or replaced from time to time.

Alterations shall have the meaning set forth in the Lease.

Architect shall mean HOK Sport, Inc., d/b/a HOK SPORT + VENUE + EVENT
ARCHITECTURE.

Architect Agreement shall mean the agreement to be entered into by the Developer, as
agent for the Owner, with the Architect, as the same may be amended, modified or supplemented
from time to time, in accordance with the terms of this Agreement.

Assumption Notice shall have the meaning set forth in Section 9.2(b) hereof.
Bond Proceeds shall have the meaning set forth in Section 2.5 hereof.

Budget Act Requirements shall mean the requirements set forth in Section 7(B) of the
Pennsylvania Gaming Economic Development and Tourism Fund Capital Budget Itemization
Act of 2007 (HB 1631).

Budget Excess shall have the meaning set forth in Section 2.4(d)(i1).

Capital Reserve Fund shall have the meaning set forth in the Lease.

Central Medical Site shall mean that tract of land located across Centre Avenue from
Mellon Arena described on Exhibit A-2 of the Lease, upon which a vacant hospital structure and
parking garage are (or were) located; part of the Central Medical Site will comprise a portion of
the Site.

Challenge shall have the meaning set forth in Section 10.5 hereof.



Change Orders shall have the meaning set forth in Section 5. 1(c) hereof.

City shall mean the City of Pittsburgh, Pennsylvania.

CM Agreement shall mean the Construction Management Agreement to be entered into
by and between the Developer, as agent for the Owner, with Construction Manager, as the same
may be amended, modified or supplemented from time to time with the prior written consent of
the Owner in accordance with Section 2.2(b)(ii1).

Commencement Date shall have the meaning set forth in the Lease.

Commonwealth shall mean the Commonwealth of Pennsylvania.

Commonwealth Coordinators shall mean Alta Management and the Special Assistant
to the Secretary of the Department of General Services of the Commonwealth, or such other
Persons as the Commonwealth may from time to time designate to act on its behalf.

Commonwealth Cost Overrun Financing shall have the meaning set forth in Section
2.7(c).

Commonwealth Oversight Expenses shall have the meaning set forth in Section
2.4(c)()(F).

Completion Date shall mean the date that is the earlier of (a) the Commencement Date,
or (b) the date on which the following have occurred: (i) the Architect has issued to the
Developer and the Owner a certificate of Substantial Completion certifying that the New Arena
has been "substantially completed," subject to the completion of minor punch list items which do
not materially affect the use or occupancy of the New Arena, which certificate is accepted by the
Developer, and by the Construction Manager which agrees to complete final New Arena Work;
and (ii) a temporary Certificate of Occupancy has been issued.

Construction Coordinators shall mean the Project Coordinator and the Project Review
Coordinator, as set forth in Section 2.2(c).

Construction Drawings shall mean the construction drawings and specifications
prepared by the Architect or other design professionals for construction of the New Arena.

Construction Manager or CM shall mean the Construction Manager selected by the
Developer to supervise, manage and coordinate the construction of the New Arena.

Construction Start Date shall mean such date as is specified by the Developer as the
date on which the Construction Manager is prepared to start the construction phase, but in any
event not earlier than two (2) days following the date of completion of the Site Work and the
delivery of the Site, or a portion thereof, to Developer in accordance with the Site Work Delivery
Schedule.



Construction Team shall mean the Developer, Program Manager, Construction
Manager, Architect, and any other consultants retained by the Developer and designated as

members.

Contamination shall mean the presence or release or threat of release of Regulated
Substances in, on, under or emanating to or from the Site, which pursuant to Environmental
Laws requires notification or reporting to any Governmental Authority, or which pursuant to
Environmental Laws requires the identification, investigation, cleanup, removal, remediation,
containment, control, abatement, monitoring of or other response action to such Regulated
Substances or which otherwise constitutes a violation of Environmental Laws.

Contract shall have the meaning set forth in Section 2.2(g).

Contract Documents shall mean collectively: (a) the CM Agreement and all exhibits
hereto; (b) the GMP Documents; (c) the Construction Drawings; (d) the General Conditions to
the CM Agreement; () any executed Change Orders; (f) all addenda to the CM Agreement; (g)
all modifications to the CM Agreement; and (g) the Master Project Schedule.

Contractor shall have the meaning set forth in Section 2.2(g).

Cost Overruns shall have the meaning set forth in Section 2.7(a) hereof.

County shall mean the County of Allegheny.

Damages shall mean any loss, liability, claim, damage (including incidental and
consequential damages), cost and expense (including costs of investigation and defense and
reasonable attorneys' fees, whether the action is for money damages, or otherwise at Law, or for
equitable or declaratory relief).

Design Documents shall mean, as applicable, the Schematic Design Documents and the
Design Development Documents.

Design Development Documents shall mean drawings, specifications and narratives
based upon and refining the Schematic Design Documents illustrating the scope, relationship,
forms, size and appearance of the Project by means of plans, sections and elevations, typical
construction details and equipment layouts.

Developer shall mean Pittsburgh Arena Development LP, a Pennsylvania limited
partnership, or any successor or Affiliate entity which is authorized to so act, or which is
approved under Article 6 hereof.

Developer Indemnified Persons shall have the meaning set forth in Section 9.3 hereof.

Developer Site Work Request shall have the meaning set forth in Section 2.3(a)(v)
hereof.

Developer's Agents shall have the meaning set forth in Section 5.11 hereof.




Developer's Beneficial Rights shall have the meaning set forth in Section 2.1(d).

Developer's Excess Share shall have the meaning set forth in Section 2.4(d)(ii) hereof.

Developer's Representative shall mean David Morehouse or Ken Sawyer, or such other
Person as may from time to time be designated by the Developer to act on its behalf.

Developer's Savings Share shall have the meaning set forth in Section 2.4(d)(iii) hereof.
Environmental Assessment shall have the meaning set forth in Section 2.3(b)(ii) hereof.

Environmental Complaint shall mean any written complaint by any Person or
Governmental Authority setting forth a cause of action for personal injury or property damage,
natural resource damage, contribution or indemnity for response costs, civil or administrative
penalties, criminal fines or penalties, or declaratory or equitable relief arising under any
Environmental Law or any order, notice of violation, citation, subpoena, request for information
or other written notice or demand of any type issued by any Governmental Authority pursuant to
any Environmental Law.

Environmental Consultant shall have the meaning set forth in Section 2.3(b)(ii) hereof.

Environmental Law shall mean all Legal Requirements, including without limitation,
any consent decrees, settlement agreements, judgments, or orders, issued by or entered into with
a Governmental Authority pertaining or relating to: (i) pollution or pollution control;

(ii) protection of human health or the environment; (iii) the presence, use, management,
generation, processing, treatment, recycling, transport, storage, collection, disposal or release or
threat of release of Regulated Substances; (iv) the presence of Contamination; and (v) the
protection of endangered or threatened species.

Event of Default shall have the meaning set forth in Section 8.1 hereof.

Existing Reports shall have the meaning set forth in Section 2.3(b)(1) hereof.

Final Project Budget shall have the meaning set forth in Section 2.4(d)(1), 2.4(d)(11) or
2.4(d)(iv) hereof, as applicable.

Force Majeure shall mean acts of God, accidents, fire or other casualty, earthquake,
flood, war, riot, intervention by civil or military authorities of government, insurrection, or other
civil commotion, material shortages, strikes, boycotts or labor disputes, including, but not limited
to, labor stoppages, whether attributable to strikes or lockouts, acts or the failure to act of any
third party or any other similar or like event or occurrence beyond the reasonable control of
either party hereto, that causes such party to be delayed or hindered in, or prevented from, the

performance of any covenant or obligation hereunder.
Franchise shall mean the Pittsburgh Penguins NHL franchise.

Garage shall have the meaning set forth in Section 5.12.



Governmental Authority shall mean any national, federal, state, local or other
government or political subdivision or any agency, authority, board, bureau, commission,
department or instrumentality thereof, or any court, tribunal, grand jury or arbitrator.

GMP shall mean a guaranteed maximum price for New Arena Work (or designated
portions thereof) as set forth in the CM Agreement, as further defined in Section 2.4(d).

GMP Documents shall mean those Construction Drawings and other documents
developed in accordance with the CM Agreement to establish the GMP.

Guaranty shall have the meaning set forth in Section 2.7(b) hereof.
Hard Costs shall have the meaning set forth in Section 2.4(c)(ii) hereof.

Hockey Rules and Regulations shall mean collectively, the NHL Constitution, NHL
By-Laws, and any other rules, guidelines, regulations or requirements of the Office of the
Commissioner of the NHL, and/or any other Person appointed by the foregoing that are generally
applicable to NHL clubs, as applicable, all as the same now exist or may be amended or adopted
in the future.

Lease shall mean that certain Sublease Agreement by and between the Owner and the
Developer entered into on September 18, 2007, effective as of the Commencement Date.

Legal Requirements shall mean all present and future applicable laws (including, but
not limited to, Environmental Laws) applicable to the Owner and the Developer in connection
with the design, development, construction, equipping, use, occupancy, possession, operation,
maintenance and management of the New Arena, including without limitation all applicable laws
relating to the issuance by the Owner of any bonds in connection with the financing of the
Project.

Lemieux Group shall have the meaning set forth in recital A above.

Liquidated Damages shall have the meaning set forth in Section 8.4(b).

Master Project Schedule shall mean a master project schedule to be prepared by the
Program Manager for the Project, as the same may be revised from time to time. A copy ofa
Master Project Schedule is attached as Exhibit 4-A.

Material Change shall have the meaning set forth in Section 5.1(b).

MBE/WBE Plan shall have the meaning set forth in Section 5.8.

Mellon Arena shall mean the existing public auditorium located within the City, where
the Franchise is presently obligated to play all of its NHL regular season and playoff home
games.

National Hockey League or NHL shall mean the National Hockey League (including
the Office of the Commissioner of the NHL) and any successor substitute association or any



entity of which Lemieux Group is a member or joint owner and which engages in professional
hockey in a manner comparable to the National Hockey League.

New Arena shall have the meaning set forth in Section 2.1(a) hereof.

New Arena Permits shall mean all licenses, permits and approvals required to be
obtained by or on behalf of the Developer in connection with the design and planning of the New
Arena prior to the Construction Start Date, the construction of the New Arena from and after the
Construction Start Date and the use and occupancy of the New Arena on and as of the
Commencement Date. A schedule of New Arena Permits shall be prepared by the Construction
Team, and an initial list is attached hereto as part of Exhibit 6.

New Arena Work shall mean the furnishing of all materials, labor, detailing, layout,
equipment, supplies, plants, tools, scaffolding, transportation, temporary construction,
superintendence, demolition, inspections, and all other services, facilities and items, reasonably
necessary for the full and proper performance and completion of the construction requirements
set forth in the Contract Documents, and items reasonably inferable therefore, and consistent
therewith for the proper execution and completion of the construction and other services required
of Construction Manager by the Contract Documents, whether provided or to be provided by
Construction Manager or a Contractor, or any other entity for whom Construction Manager 1s
responsible, and whether or not performed or located on or off of the Site.

Operator shall mean Pittsburgh Arena Operating LP, a Pennsylvania limited partnership
(as assignee of Lemieux Group), or such Affiliate thereof as shall be the Operator under the
Lease from time to time.

Owner shall mean the Sports & Exhibition Authority of Pittsburgh and Allegheny
County, a body corporate and politic.

Owner Default shall have the meaning set forth in Section 8.5.

Owner Site Obligations shall mean all obligations of the Owner set forth in Section 2.3
hereof.

Owner Indemnified Persons shall have the meaning set forth in Section 9.1 hereof.

Owner Representative shall mean the Owner's Executive Director, or such other Person
as may from time to time be designated by the Owner to act on its behalf.

Permits shall mean collectively, the Site Permits, the New Arena Permits and the
Required Environmental Permits.

Permitted Encumbrances shall mean utility easements, and other similar matters of
record which will not interfere materially with the Project or with the construction or the
operation of the New Arena and which are listed on Exhibit 7 hereto.



Person shall mean any natural person, sole proprietorship, corporation, partnership, trust,

limited liability company, limited liability association, unincorporated association, joint venture,
joint-stock company, Governmental Authority, or any other entity.

Phase II shall have the meaning set forth in Section 2.3(b)(ii) hereof.

Preliminary Program shall have the meaning set forth on Schedule 2.1(a).

Proceeding shall have the meaning set forth in Section 9.2(a).

Program Manager shall mean ICON Venue Group, LLC, or such other Person as may
from time to time be designated by the Developer to act on its behalf.

Project shall have the meaning set forth in Section 2.1(a).

Project Creditor shall have the meaning set forth in Section 2.7(b)(1).

Project Coordinator shall mean the person designated from time to time by the Owner
to act in such capacity; initially the Project Coordinator shall be Doug Straley.

Project Costs shall mean certain costs and expenses incurred in connection with the
design, development and construction of the New Arena, as defined in Section 2.4(c).

Project Funds shall mean those funds available for construction of the New Arena,
which will be identified in the Final Project Budget.

Project Labor Agreement shall have the meaning set forth in Section 5.1(f).

Project Review Coordinator shall mean Oxford/Chester LLC, or such other Person as
may from time to time be designated by the Owner as such.

Proposed Project Budget shall mean the budget for the development and construction of
the Project, as the same may be modified from time to time pending development of the Final
Project Budget, as further referenced in Section 2.4.

Recent Arena Facilities shall mean Nationwide Arena in Columbus, Ohio (Columbus
Blue Jackets); Glendale Arena in Glendale, Arizona (Phoenix Coyotes); and Excel Energy
Center in St. Paul, Minnesota (Minnesota Wild).

Regulated Substances shall mean, without limitation, any substance, material or waste,
regardless of its form or nature, defined under Environmental Laws as a "hazardous substance,"
"hazardous waste," "toxic substance," "extremely hazardous substance," "toxic chemical," "toxic
waste," "solid waste," "industrial waste," nresidual waste," "municipal waste," "special handling
waste," "mixed waste," minfectious waste," "chemotherapeutic waste," "medical waste,"
"regulated substance," "pollutant” or "contaminant” or any other substance, material or waste,
regardless of its form or nature, which otherwise is regulated by Environmental Laws.



Related Agreements shall mean the Lease, the Option Agreement, and the Special
Agreement, all as amended, supplemented, renewed or replaced from time to time.

Rent shall have the meaning set forth in the Lease.

Representatives, with respect to each of the Owner and the Developer, shall have the
meaning set forth in Section 10.20 hereof.

Required Contracting Procedures shall mean the required “Bidding, Contracting and
Self Performance Procedures”, which are more particularly set forth on Exhibit 8 hereto.

Required Environmental Permits shall mean all permits, licenses, bonds, consents,
programs, approvals or authorizations required under Environmental Laws to conduct operations
at or maintain the Site or to construct, maintain, operate or occupy the Project or any Alterations
or improvements thereon, regardless of whether such permits, licenses, bonds, consents,

approvals or authorizations have been obtained by or on behalf of the Owner or the Developer.

Required Environmental Reports shall mean all notices, reports, plans, forms or other
filings which pursuant to Environmental Laws, Required Environmental Permits or at the request
or direction of a Governmental Authority must be submitted to a Governmental Authority or
which otherwise must be maintained with respect to the Project, Contamination and the
operations and activities of the Owner or the Developer.

Response Action shall mean the investigation, cleanup, removal, remediation,
containment, control, abatement, monitoring of or any other response action to the presence of
Regulated Substances or Contamination in, on, at, under or emanating from the Site, including
but not limited to the correction or abatement of any violation required pursuant to
Environmental Laws, Required Environmental Permits or by a Governmental Authority.

Retainage shall have the meaning set forth in Section 2.4(e).

Schematic Design Documents shall mean the drawings illustrating the scale and
relationship of the various Project components, which also contain square footage and volume
calculations for the building interior spaces, building exterior spaces, as well as major
architectural and interior finishes.

Site shall have the meaning set forth in Section 2.1(a) hereof.

Site Permits shall mean all Permits required to be obtained by or on behalf of the Owner
in connection with the Site Work. An initial Schedule of required Site Permits is attached as part
of Exhibit 6.

Site Plan shall refer to Exhibit 9 attached hereto.

Site Work shall have the meaning set forth in Section 2.3 hereof.



Site Work Delivery Schedule shall mean a schedule with respect to the delivery of the
Site to the Developer, as contemplated by Section 2.3 hereof. A copy of the Site Work Delivery
Schedule is attached as Exhibit 4-B.

Soft Costs shall have the meaning set forth in Section 2.4(c)(i) hereof.

Substantial Completion shall mean that the New Arena Work (or separate units or
phases as provided in the CM Agreement) is essentially and satisfactorily complete in
accordance with the CM Agreement and the Contract Documents, such that the New Arena is
ready for opening to the general public and use by the Franchise (it being understood that,
without limitation, all suites, concessions and other income generating areas and all areas
servicing the general public shall be ready for full operation without material inconvenience or
discomfort). A minor amount of work, as determined by and at the discretion of the Developer
and the Program Manager, such as installation of minor accessories or items, a minor amount of
painting, minor replacement of defective work, minor adjustment of controls or sound systems,
or completion or correction of minor exterior work that cannot be completed due to weather
conditions, will not delay determination of Substantial Completion. For purposes of Substantial
Completion, specified areas of the New Arena Work may be individually judged as substantially
complete. In no event shall Substantial Completion be deemed to have occurred unless such
certificates required by Legal Requirements for opening of the New Arena to the general public
have been issued to the Developer.

Target Project Cost shall mean the sum of Two Hundred Ninety Million Dollars
(5290,000,000).

Team Affiliate shall have the meaning set forth in recital A above.

Title Defect shall have the meaning set forth in Section 3.5 hereof.
2. OVERVIEW
2.1 THE PROJECT.

(a) Project Definition.

The parties hereby agree, subject to the conditions, covenants and other obligations of
this Agreement, that the Project shall consist of (i) an enclosed sports and entertainment facility
containing approximately 18,500 seats in a configuration for an NHL game, which will be
designed and constructed by the Developer as agent for Owner pursuant to the terms and
conditions of this Agreement, generally in conformity with the Preliminary Program, a copy of
which is attached hereto as Schedule 2.1(a) (such facility to be referred to as the "New Arena'"),
(ii) on property located proximate to Washington Place, Centre Avenue and Fifth Avenue in the
Third (3rd) Ward of the City of Pittsburgh, and shown on the Site Plan attached hereto as Exhibit
9 (such property to be referred to as the "Site"), and (iii) to be ready for occupancy no later than
September 30, 2010, subject to Force Majeure, and the timely completion of the Site Work as
provided in Section 2.3(a). (The New Arena, the Site and all related work is referred to in this
Agreement as the "Project".)
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(b) New Arena Specifications.

The New Arena shall be designed and constructed as a first class multi-purpose facility
that (i) meets Hockey Rules and Regulations, (ii) complies with applicable Legal Requirements,
and (iii) is substantially similar in quality to the design, construction and capabilities of the
Recent Arena Facilities. It shall be designed, constructed and equipped with high quality
materials throughout, including, but not limited to fixtures, flooring, wall coverings, ceilings,
lighting, all necessary mechanical, plumbing, air-handling and conditioning, electrical and other
systems and finishes, in each case substantially similar to the quality of materials in the Recent
Arena Facilities or as otherwise agreed to by the Owner and the Developer.

(c) Green Building Principles.

Developer shall manage the design, development and construction of the New Arena
utilizing the U. S. Green Building Council's Leadership on Energy and Environmental Design
(LEED) Green Building Rating System as set forth in this Section 2.1(c). The Developer will
commission the Architect, in consultation with the Developer and the Owner, to examine each
LEED credit utilizing the appropriate Green Building Rating System Project Checklist as a
template for establishing green building goals, identifying potential LEED points, examining
strategies for implementation, and determining the LEED points to be targeted, with a goal of
achieving a LEED rating, if any, which can be achieved using good faith efforts and taking into
account commercially reasonable costs to be incurred under the Final Project Budget. The
Architect will prepare, for approval by the Owner and by such Person as has been commissioned
to evaluate LEED matters, a LEED Certification Plan, and during construction will perform
LEED Certification services, pursuant to such standards as are set forth in AIA Document B214 -
- 2004, and related documentation. In addition, during the development and construction of the
New Arena, the Developer will prepare, submit to the Owner for review and approval, and
implement a plan to recycle materials not incorporated into or utilized in the New Arena or

otherwise consumed during construction and development.

(d) Ownership of Project.

The Owner shall own the New Arena, together with all fixtures, equipment, furniture and
related improvements being constructed on the Site. Such construction is to be performed
utilizing funds allocated under the Final Project Budget, as the same may be revised from time to
time in accordance with the terms of this Agreement. Notwithstanding the legal ownership of the
New Arena and the leasehold interest therein created by the Lease, and subject to the terms of
the Lease (including without limitation Section 6.2), it is acknowledged that (a) Developer or its
Affiliates may pay for and construct or provide (or cause to be constructed or provided) certain
installations, additions, partitions, hardware, light fixtures, non-trade fixtures and improvements
to be placed in or upon the New Arena, whether temporary or permanent (which may include
funding of Cost Overruns as provided in this Agreement); (b) Developer or its Affiliates shall
retain the sole beneficial and depreciable interest for tax purposes (to the extent of their
respective investment and any funds arranged by them) in such items; and (c) for all income tax
purposes neither Owner nor any other Person shall have the right to take depreciation deductions
with respect to such items, or claim any other right to tax benefits arising from such items, such
rights being exclusively reserved to Developer and its Affiliates unless assigned by Developer or
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any such Affiliate, in whole or in part, to one or more third parties ("Developer's Beneficial
Rights"). For purposes of identifying the items subject to the Developer's Beneficial Rights,
following Substantial Completion, Developer shall cause a nationally recognized accounting,
appraisal or valuation firm to prepare a schedule allocating the investment of Developer and its
Affiliates among such items forming part of the New Arena as it shall elect.

22  AGENCY RELATIONSHIP DURING CONSTRUCTION PERIOD.

(a) Appointment of Developer.

Subject to such terms as are set forth herein, the Owner hereby appoints the Developer as
its sole and exclusive agent with respect to the development, planning, design and construction
of the New Arena and the Developer hereby accepts such appointment. The Owner hereby
delegates to the Developer the day-to-day duties that a prudent and conscientious owner of a
facility such as the New Arena would exercise in enforcing the Owner's rights to contract and to
interface with the Architect, CM and such other parties as are necessary or appropriate for the
completion of the New Arena Work. The Developer hereby agrees to assume those delegated
duties and to be responsible to the Owner for the proper performance of the duties so delegated.
The Developer shall, when acting as agent for the Owner, disclose its agency capacity hereunder.
Such appointment and delegation by the Owner shall not limit or impair the Owner's right to
enforce remedies under any agreement to which it is a party or of which it is a beneficiary, nor
shall it relieve any person from any obligation to the Owner.

(b) Responsibilities of Developer.

In its capacity as agent of the Owner, and subject to the approval and coordination rights
of the Owner and the Commonwealth set forth in this Agreement, the Developer, as agent for the
Owner, shall be responsible for all aspects of managing the design, development and
construction of the New Arena, and acknowledges its obligation and responsibility to the Owner
for the proper performance of those obligations. In such capacity:

(1) The Developer has selected the Architect to prepare Design
Documents and the Construction Documents relating to the New Arena, and to perform
construction administration and other administrative services in accordance with the Architect
Agreement. This selection is hereby approved by the Owner. The Architect Agreement will
provide and acknowledge that the Owner and the Developer shall have a nonexclusive license to
use all materials created by Architect for the Project including, but not limited to, all drawings,
specifications, and other project documents solely in connection with the design, construction
and maintenance of the Project. Other than the Owner's obligation to make payments of Project
Funds in accordance with the Final Project Budget and except as otherwise set forth herein, the
Owner will have no responsibilities, liabilities or obligations with respect to the Architect
Agreement.

(i)  The Developer, as agent for the Owner is hereby further authorized
to identify, select and contract directly with the Construction Manager who will provide
preconstruction and construction management services for the New Arena. Other than the
Owner's obligation to make payments of Project Funds in accordance with the Final Project
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Budget and except as otherwise set forth herein, the Owner will have no responsibilities,
liabilities or obligations with respect to the CM Agreement. The CM Agreement will provide
and acknowledge that the Owner and the Developer shall have a nonexclusive license to use all
materials created by the CM and its consultants for the Project, including, but not limited to, all
drawings, specifications, and other Project documents, solely in connection with the design,
construction and maintenance of the Project.

(i)  The Owner shall have the right to approve the terms and conditions
of the Architect Agreement and the CM Agreement, which approval shall not be unreasonably
withheld, delayed or conditioned. The Developer shall be responsible for the administration of
the Architect Agreement and the CM Agreement, as agent for the Owner, subject to the rights of
the Owner, as provided herein and in the Related Agreements. Other than the Owner's obligation
to make payments of Project Funds in accordance with the Final Project Budget and except as
otherwise set forth herein, the Owner will have no responsibilities, liabilities or obligations with
respect to the Architect Agreement and the CM Agreement.

(iv)  Subject to such cost limitations as will be set forth on the Final
Project Budget, and Legal Requirements, the Developer, as agent of Owner, is further authorized
to select and retain such other consultants and professionals as necessary or appropriate to
perform the New Arena Work, some of which will be designated by Developer as members of
the Construction Team, so as to facilitate the timely design and construction of the Project.

v) The Construction Team shall be responsible for the bidding,
negotiation and award of the Contracts for the New Arena Work in accordance with the Budget
Act Requirements, other applicable Legal Requirements and the provisions of this subsection
(b)(v). The Construction Team will prepare component packages in form and content suitable
for bidding and negotiation, which packages will be made available to the Construction
Coordinators for review to confirm compliance with the Required Contracting Procedures prior
to distribution. The Construction Team will provide the Owner and the Commonwealth with
copies of all written cost estimates prepared or obtained by the Construction Team in connection
with the bidding, negotiation and award of Contracts for the New Arena Work. The
Construction Team will administer the selection processes, with the participation of the
Construction Coordinators where required, for the selection of trade contractors and for
suppliers. The Construction Team will further negotiate and prepare trade and supply contracts,
which contracts will be made available to the Construction Coordinators for review to confirm
compliance with the Required Contracting Procedures prior to execution. All such contracts will
be awarded by the Owner in compliance with Legal Requirements and assigned to the CM,
which assignment will provide for the release of any claim against, or obligation of, the Owner
and the Commonwealth, other than the obligation to make payments with respect to the Final
Project Budget. The Construction Team will prepare any necessary public advertisements, the
cost of which shall be paid as part of the Final Project Budget, and will cause such public
advertisements, to the extent required, to be made by the CM. The Construction Team will
further develop and administer, a "bid challenge" process, which process will be made available
to the Construction Coordinators for review to confirm compliance with the Required
Contracting Procedures prior to implementation. Subject to the last sentence of this subsection
(b)(v), the costs related to a "bid challenge" process shall be paid as part of the Final Project
Budget, except that such costs will not be so paid if any "bid challenge" results in a final
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determination by any authority having jurisdiction that the bidding, negotiation or award of any
Contract occurred in violation of any Budget Act Requirements or other applicable Legal
Requirements. If the Owner refuses to award any contract to a duly qualified Contractor
recommended by the Construction Team in accordance with such procedures (unless Legal
Requirements require otherwise), the Owner shall reimburse the Developer for any additional
costs incurred by the Developer or the Project as a result thereof, which reimbursement shall be
made from funds other than Project Funds. Notwithstanding the foregoing, the approval by the
Owner and the Commonwealth of the Required Contracting Procedures shall not relieve the
Developer of its obligation to comply, in accordance with the terms of this Agreement, with all
applicable Legal Requirements in connection with the implementation of such procedures.

(vi)  The Construction Team will supervise and coordinate construction
of the Project on a day-to-day basis.

(vii) The Developer will oversee and coordinate submission of invoices
in form suitable to the Owner for payment from the Architect, CM, Program Manager, trade
contractors, and any subcontractors, suppliers and materialmen, pursuant to the procedures set
forth on Exhibit 12 attached bereto.

(viii) If the Developer determines that certain portions of the New Arena
Work should be self-performed by the Construction Manager, the Construction Manager shall be
permitted to self-perform such work, either directly or through an Affiliate, only after the
Developer recommends to the Owner that the applicable trade contracts be awarded to the
Construction Manager, as necessary or appropriate, which recommendation shall be done in full
compliance with Legal Requirements and Required Contracting Procedures.

(ix)  The Owner shall be an intended beneficiary of any agreement
entered into by the Developer in its role as agent hereunder and each such agreement shall so
provide. Further, no agreement entered into by the Developer as agent for the Owner shall
provide for arbitration of claims thereunder without the approval of the Owner. No agreement
(including this Agreement) shall allow, or result in, a lien against the Owner or the Project.

(x) The Developer shall not have the right, without the Owner's
consent, to incur debt or other obligations for which the Developer will not be solely liable, or to
delegate its rights or obligations hereunder, in its capacity as agent for the Owner, to any third
party without the prior written consent of Owner.

(©) Construction Coordinators.

The Owner has appointed the Project Coordinator and the Project Review Coordinator.
They (and their respective SUCCESSOIS as may be designated by the Owner) are authorized to act
on behalf of the Owner with respect to the development and construction of the Project, and both
the Project Coordinator and the Project Review Coordinator are sometimes collectively referred
to in this Agreement as the "Construction Coordinators."

(d) Approval Rights re: Contract Documents and Design Documents.
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@) Subject and to the extent as set forth in this Section 2.2, the Owner
and Commonwealth shall have the right to approve all Contract Documents. The Developer
shall cooperate with the Owner and Commonwealth to provide the Owner and Commonwealth
with any information reasonably required by the Owner and Commonwealth in connection with
their review of the Contract Documents. In furtherance thereof, the Developer shall provide to
the Owner and Commonwealth, together with any Contract Documents submitted for the
Owner's and Commonwealth’s approval, a list or another manner of identification of the changes
made from the previously approved Contract Documents and, if requested by the Owner or
Commonwealth, shall cause the Developer's Representative or the Program Manager to meet
with the Construction Coordinators and the Commonwealth Coordinators to review such
Contract Documents within the time periods provided for such approval. Those Contract
Documents consisting of Construction Drawings shall be submitted to the Construction
Coordinators and the Commonwealth Coordinators as completed and at the same time that they
are delivered to the Developer, and may be submitted in various stages of completion as is
agreed between the respective representatives of the parties. Notwithstanding the manner or
timing of submission, each portion of all Contract Documents must be approved in writing by the
Construction Coordinators and the Commonwealth Coordinators, which approval shall not be
unreasonably withheld, conditioned or delayed. No portion of the Contract Documents
consisting of Construction Drawings will be submitted for bidding and negotiation prior to being
so approved by the Construction Coordinators and the Commonwealth Coordinators. The
Construction Coordinators and Commonwealth Coordinators will diligently review the Contract
Documents as submitted and, provided that complete and accurate copies of all pertinent
documents have been provided to the Owner and Commonwealth, the Owner and
Commonwealth will approve or disapprove each respective submission (x) with respect to those
Contract Documents consisting of Construction Drawings, within the time provided for in
subsection (d)(iii) below and (y) with respect to all other Contract Documents, within the time
provided to the Developer in the Contract Documents for review of each such submission, or
within such other time period as may be agreed between Owner and Developer. If the
Construction Coordinators and Commonwealth Coordinators do not either approve the Contract
Documents submitted or disapprove the Contract Documents submitted within such period, the
Contract Documents as submitted shall be deemed to have been approved. If the parties are
unable to resolve any disagreements under this subsection (d)(i), then either party may file for
mediation pursuant to Section 10.21. Except as otherwise set forth herein, the Owner and
Commonwealth will have no responsibilities, liabilities or obligations with respect to any
Contract Documents.

(i)  Subject and to the extent set forth in this Section 2.2, the Owner
and Commonwealth shall also have the right to approve all Design Documents. The Developer
shall cooperate with the Owner and Commonwealth to provide the Owner and Commonwealth
with any information reasonably required by the Owner and Commonwealth in connection with
its review of the Design Documents. In furtherance thereof, the Developer shall cause the
Program Manager and the Architect to meet with the Construction Coordinators and the
Commonwealth Coordinators to review such Design Documents. Both Schematic Design and
Design Development Documents shall be submitted to the Construction Coordinators and the
Commonwealth Coordinators at both 50% and 100% completion for approval, which approval
may, if applicable, be conditioned on the development of a cost estimate associated with such
Design Documents that is reasonably consistent with the then-current Project Budget. If, within

15



such time as is set forth below, the Construction Coordinators or the Commonwealth
Coordinators do not properly object to any element of the Design Documents, then the
Construction Coordinators and the Commonwealth Coordinators shall be deemed to have
approved the applicable Design Documents. Similarly, if the Construction Coordinators or the
Commonwealth Coordinators object only to certain specified elements in the applicable Design
Documents, the elements to which they do not object shall be deemed to have been approved.
The Construction Coordinators and the Commonwealth Coordinators shall provide to the
Developer, within a period of ten (10) days after receipt of the Schematic Design Documents and
within a period of twenty (20) days after receipt of Design Development Documents, either
approval or detailed comments setting forth the reasons that the Construction Coordinators or the
Commonwealth Coordinators have determined that the applicable Design Documents should not
be approved. The failure of the Construction Coordinators or the Commonwealth Coordinators
to respond within such periods shall result in a deemed approval. If the Developer disagrees
with any of the Construction Coordinators' or the Commonwealth Coordinators’ comments, then
the Developer shall meet with the Construction Coordinators and the Commonwealth
Coordinators to resolve any items in dispute to their reasonable satisfaction and each shall use
good faith efforts to resolve any disagreements in an expeditious manner so as not to delay
production of the Design Documents. The Developer shall cause the Architect to either revise
the applicable Design Documents or, with the approval of the Construction Coordinators and the
Commonwealth Coordinators, incorporate appropriate revisions into the next draft of the
pertinent Design Documents to address the comments raised. Design Documents shall be
submitted to the Construction Coordinators and the Commonwealth Coordinators for their
review and approval as provided above. If the parties are unable to resolve any disagreements
under this subsection (d)(ii), then either party may file for mediation pursuant to Section 10.21.

(iii)  Upon approval of the Design Documents, the Developer shall
cause the Architect to prepare Construction Drawings based on the approved Design Documents.
The Construction Coordinators and the Commonwealth Coordinators shall receive, review and
approve the Construction Drawings as the same are prepared, simultaneously with submission
thereof to Developer. The Construction Coordinators and the Commonwealth Coordinators shall
have ten (10) days from the receipt of the Construction Drawings, and any supplements or
revisions, to review and approve the same. The failure of the Construction Coordinators and the
Commonwealth Coordinators to respond within such ten (1 0)-day period shall result in a deemed
approval. When the Construction Drawings are sufficiently complete so as to be provided to the
CM for preparation of the GMP in accordance with the CM Agreement, those will be submitted
to the Construction Coordinator and Commonwealth Coordinators simultaneously with
submission to the Developer and the CM. The Construction Coordinators and the
Commonwealth Coordinators shall review the Construction Drawings for the purposes of
confirming that they comply with the applicable Design Documents. The Developer shall cause
the Architect or other design professional to coordinate with the CM to organize the Construction
Drawings in such a manner as to prepare documents for bidding and negotiation.

(iv)  The Developer shall cooperate with the Owner and the
Commonwealth to provide the Owner and the Commonwealth with any information reasonably
required by the Owner and Commonwealth in connection with its determination as to whether to
grant approvals. In furtherance thereof, in each case where the Owner's or the Commonwealth’s
approval is required under this Agreement, the Developer shall provide written notice to the
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Owner and Commonwealth of the time within which such approval is required and, if requested
by the Owner or Commonwealth, the Developer shall cause the Developer's Representative to
meet with the Construction Coordinators and the Commonwealth Coordinators to review any
such matters requiring the Owner's or Commonwealth’s approval within the time period required
of the Owner for such approval. In any circumstance where the Owner's or Commonwealth’s
approval is required or authorized hereunder, provided that all documents and materials
reasonably necessary to determine whether such approval should be given have been delivered
on a timely basis, the Owner or Commonwealth fails to grant or deny such approval within such
period as may be required by any Construction Document, or if no such period is specified,
within twenty (20) days, the Owner and Commonwealth shall be deemed to have granted its
approval, or in the event of an emergency, not more than ten (10) days. Whenever the Owner's,
the Commonwealth's, the Commonwealth Coordinators’ or the Construction Coordinators'
approval is required hereunder, such approval shall not be unreasonably withheld, conditioned or
delayed; provided that any such approval by the Owner, the Commonwealth, the Commonwealth
Coordinators or the Construction Coordinators shall, as a general matter, be given if, (A) the
applicable Construction Documents or Design Documents are consistent, in all material respects,
with the previously approved Construction Documents or Design Documents, as the case may
be, and (B) to the extent that such approval is required for any new details set forth in any
applicable Construction Documents or Design Documents, that such new details are not
inconsistent with any Legal Requirements, or the Required Contracting Procedures, or are
substantially similar to the design, construction and capabilities of the Recent Arena Facilities.
Without limitation of the foregoing, the Owner hereby acknowledges that any approval
hereunder by the Owner, the Construction Coordinators or the Commonwealth Coordinators
shall not be unreasonably denied or delayed, if the requested approval is necessary: (1) to cause
the New Arena to comply with Hockey Rules and Regulations or Legal Requirements; (2) for
any applicable Construction Documents or Design Documents to describe a New Arena
substantially consistent with the quality of the design, construction and capabilities of the Recent
Arena Facilities in accordance with Section 2.1(b); (3) so as to not result in a material increase in
the Project Budget; or (4) so as to not materially impede or otherwise adversely affect the proper
construction of the New Arena in accordance with the Master Project Schedule in such a manner
that Substantial Completion would be delayed beyond September 30, 2010. If any of the Owner,
the Commonwealth, the Commonwealth Coordinators or the Construction Coordinators, as
applicable, denies approval of any matter requiring its approval under this Agreement, the Owner
and Commonwealth shall state with specificity, in writing, its reason for such denial. If the
Owner or Commonwealth shall fail to give a timely approval or disapproval with respect to any
matter for which its approval is required hereunder, the Developer shall have the right to proceed
without such approval. In such case, the Developer shall provide written notice to the Owner
and Commonwealth that it is proceeding without such approval, and the manner and direction in
which the Developer is proceeding.

(e) Trade Contracts.

The Owner and the Developer hereby agree that all trade contracts shall be awarded by
the Owner, and shall, immediately upon their award, be assigned to the Construction Manager,
all in accordance with applicable Legal Requirements, and the Required Contracting Procedures,
so as to maximize the availability to the Project of sales tax exemptions. The CM Agreement
shall provide that the Construction Manager shall cause to be performed by the applicable trade
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contractor, in full all obligations under such trade contracts. The Owner will have no liabilities,
responsibilities or obligations of any kind with respect to any trade or supply contracts other than
the obligation to make payments with respect to the Final Project Budget, and all trade and
supply, bid and contract documents will so provide, except as otherwise agreed by the parties.

6)) Bonding.

The CM Agreement shall provide that the CM furnish payment and performance bonds to
the Owner in an amount equal to either (i) an amount not less than the difference between the
GMP, as established under Section 2.4(d), and the aggregate sum of all trade contracts awarded
under subsection (€) above, which contracts will be bonded by the respective trade contractor, or
(ii) an amount agreed to by the Owner and the Developer prior to the establishment of the GMP,
together with any other bonds required pursuant to applicable Legal Requirements.

(2) Payment Procedures.

(1) Attached hereto as Exhibit 12 is a description of the payment
procedures that will be implemented in connection with payments to be made by Owner of
Project Funds to the Developer, Architect, Program Manager, Project Review Coordinator,
Construction Manager and all trade contractors.

(ii)  After the execution of this Agreement, the Owner shall not be
obligated to make any disbursement of Project Funds for development of the Project until the
Developer shall have fulfilled, to the Owner's reasonable satisfaction, such provisions of this
Agreement as are reasonably capable of being satisfied at the time of the request for
disbursement of the Project Funds, including, without limitation, the following:

(A)  The Contract Documents shall have been approved to the
extent required under the provisions hereof;

(B)  Prior to the Construction Team performing any
construction or other work on or about the Site for which a lien could be filed against the Site,
the Developer shall enter into a written contract (a "Contract") with each contractor who is to
perform such work, or materialmen providing materials (excluding the CM, each a
"Contractor"), requiring that each such Contractor deliver to the Developer and the Owner, as a
condition to the Contractor's receipt of any payment under the Contract, and to the extent
permitted by applicable Legal Requirements, current unconditional lien waivers from such
Contractor and all subcontractors, sub-subcontractors and materialmen (as appropriate) for any
prior payment, and current conditional lien waivers from the Contractor and all subcontractors,
sub-subcontractors and materialmen for the payments to be paid in connection with such current
payment to the Contractor. A summary of procedures applicable to the delivery and filing of lien
waivers is attached to this Agreement as Exhibit 15. In addition, each such Contractor shall, at
the request of either the Developer or the Owner, verify in an affidavit in a form reasonably
approved by the Owner that all Jabor and materials furnished by the Contractor, including all
applicable taxes, have been paid by it up to the date of such requested affidavit. Notwithstanding
the foregoing, if a mechanics' or other lien is filed against the Site purporting to be for labor or
material furnished or to be furnished on behalf of the Developer, or for any other reason relating
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to the acts or omissions of the Developer, then the Developer shall at its expense, cause such lien
to be discharged of record by payment, bond or otherwise within twenty (20) days after the filing
thereof. If the Developer shall fail to cause such lien to be discharged of record within the
twenty (20) day period, the Owner may cause such lien to be discharged by payment, bond or
otherwise without investigation as to the validity thereof or as to any offsets or defenses thereto,
and the Developer shall, upon demand, reimburse the Owner for all amounts paid and costs
incurred in connection therewith including, without limitation, attorney's fees and disbursements;

(C)  All Permits required to begin construction shall be in full
force and effect and no notices of violation or revocation with respect thereto shall have been

received;

(D)  No Event of Default shall have occurred and be continuing
under this Agreement beyond any applicable notice or cure period;

(E)  The Developer shall provide the Owner with a title bring
down evidencing that no mechanic's liens or other encumbrances shall have been filed of record
since the date of the last title bring down.

(i)  The Owner shall not be required to release the final disbursement
of Project Funds, including Retainage, unless fulfillment of the following conditions occurs:

(A)  All conditions of Section 7.2 shall continue to be met as of
the date of the release of the final disbursement of Project Funds;

(B)  The Owner shall have received a certificate of the
Architect, which certificate shall have been accepted in writing by the Developer and the
Construction Manager, to the effect, inter alia, that the Project has been fully completed in
accordance with the Contract Documents and all Legal Requirements, and all matters in such
certificate shall have been in a form and substance reasonably acceptable to the Construction
Coordinators;

(C) A permanent certificate of occupancy for the New Arena
and all other Permits required for the use and occupancy of all aspects of the Project shall have
been duly issued and the Owner shall have received copies thereof;

(D)  The Owner shall have received an as-built survey, showing
the location of all improvements, easements, rights-of-way and other matters affecting the Site,
performed in accordance with ALTA standards;

(E)  Arelease of Liens in form reasonably acceptable to the
Owner, signed by the CM and all Contractors, subcontractors, suppliers and other Persons
providing New Arena Work; and

® Submission of such additional documentation as the Owner
may reasonably request.

(h) Owner as Beneficiary.
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It is specifically understood and agreed that the Developer shall enter into the CM
Agreement and the Architect Agreement as agent for the Owner and that, accordingly, the Owner
shall be an intended beneficiary of the Architect Agreement and the CM Agreement. The duties
and obligations of the Architect and the CM pursuant to those agreements are to be stated
therein, and expressly understood and agreed by the Developer, Architect and CM, to also be due
and owing to the Owner. Such duties and obligations, as well as any duties or obligations
imposed by law upon Architect and upon CM may only be enforced by the Owner at law or in
equity after the Developer fails to enforce such duties or obligations and such failure continues
for a period of fourteen (14) days after written notice thereof by the Owner. Upon the
occurrence of a default by the Developer under the Architect Agreement or the CM Agreement
which remains uncured and which permits the other party to such contract to exercise remedies
thereunder following the provision of any applicable notice and the passage of any applicable
cure period thereunder, at the election of the Owner, upon seven (7) days prior written notice to
the Developer, the Developer shall assign either or both of the Architect Agreement and the CM
Agreement to the Owner whereupon the Owner shall be the primary contracting party and the
Developer shall be a third party beneficiary with respect to each such agreement so assigned.
The Developer shall promptly notify the Owner in writing of the occurrence of any such default.
Architect and other design professionals shall be required to carry commercially reasonable and
appropriate levels of insurance coverage (including professional liability coverage) subject to the
reasonable approval of the Owner in performance of its contract, and such insurance policy shall
name the Owner as additional insured and shall not be cancelable without twenty (20) days' prior
written notice to the Owner. Insurance required to be carried by the Architect with respect to the
Project is set forth in the Architect Agreement, and evidence of such insurance has been
furnished separately to the Owner. The Architect's insurance will also be identified on Exhibit
14. To the extent that any information required under this subsection (h) is not initially
available, it will be subsequently inserted into this Agreement by addendum.

(1) Warranties.

Promptly after the Completion Date, to the fullest extent assignable, the Owner shall
assign and transfer to the Developer all contractor, subcontractor, supplier and manufacturer
warranties and guaranties with respect to the Project that are required to be provided in
accordance with the Contract Documents, subject to the reservation by the Owner of the right to
enforce such warranties or guaranties during the term of this Agreement and during the Lease
Term. The Developer shall not knowingly take any action negating the Architects, Construction
Manager's, or any subcontractors', suppliers' or manufacturers' warranties or guaranties, except
for emergencies and matters of public safety.

()] Erection of Signage.

The Developer will erect, or cause to be erected, customary signs in the area of
construction of the New Arena acknowledging the financial assistance of the Commonwealth
with respect to construction, which signs will specifically include the following:

"Financial assistance provided by the Commonwealth of Pennsylvania, Honorable
Edward G. Rendell (or any successor), Governor."
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2.3 SITE.

(a) Acquisition and Delivery of Site. Subject to the provisions of Section
2.3(a)(v) below, the Owner shall perform and deliver the following in order to establish the
nature and condition of the Site and to provide evidence that the Site is clean and sound, all of
which shall be delivered to the Developer upon or prior to delivery of the Site (or as soon
thereafter as is reasonably practicable) for the commencement of construction. Without
limitation of the other obligations of the Owner under this Agreement, the Owner will, at its cost
(which will not be part of the Final Project Budget) perform the following:

(1) The Owner shall (A) (1) acquire all of the separate properties
comprising the Site as set forth on the Site Plan attached hereto as Exhibit 9 (including, without
limitation, the Central Medical Site), (2) demolish all structures and buildings and remove all of
the resulting debris and any existing asphalt, utility poles, utility lines (in accordance with
Section 2.3(f) below), concrete, foundations (in accordance with Section 2.3(d) below) and other
man-made structures or other obstructions on and under the Site, in accordance with all Legal
Requirements, (3) deliver the Site free from all Regulated Substances, or have undertaken all
required Response Action to permit the proposed use of the Site, as more particularly described
in Section 2.3(b) below, and (4) grade and rough compact the Site at existing elevations (other
than the Central Medical Site, which shall be graded and rough compacted to such elevations as
shall be set forth in the demolition documents, as have been provided to the Program Manager
and listed on Exhibit 10 attached hereto, and (5) provide for the removal of deep foundations and
caissons in accordance with Section 2.3(d) below (collectively, the "Site Work") and (B) obtain
all applicable Site Permits that are identified on Exhibit 6. Developer will use good faith to
utilize the existing retaining wall between Centre Avenue and Colwell Street adjacent to the
Central Medical Site. If Developer is unable to use that retaining wall as it now exists, Owner
will repair or demolish the wall, as necessary. The Owner will have no obligation to remove any
natural obstructions from the Site, including but not limited rocks, tree trunks and root systems.
The Site (including, without limitation, specific portions of the Site), will be delivered to the
Developer, subject to the Permitted Encumbrances, in accordance with the Site Work Delivery
Schedule (the Developer hereby acknowledging that certain portions of the Site Work may be
performed by the Owner after the Construction Start Date in order to achieve budget and time
economies, or as may be necessary to correct Site Work Deficiencies, so long as such Site Work
in any instance does not materially interfere with any portion of the New Arena Work).

(ii)  Prior to the completion of the Site Work, the Developer shall have
the right to inspect the Site and the progress of the Site Work at all times. In addition to any
specific Owner Site Obligations, the Owner shall consult regularly with the Developer in order to
keep the Developer reasonably informed throughout the duration of the Site Work. The
Developer shall have the right, through its Representative or the Program Manager, to monitor
and investigate compliance by the Owner with the Owner Site Obligations, and compliance with
Legal Requirements.

(iii)  The Owner shall provide the Developer with written confirmation
that the Site Work, or any portion thereof in accordance with the Site Work Delivery Schedule,
has been completed within ten (10) days after Owner determines that such completion has
occurred. In the event that the Developer determines that the Site, or any portion thereof in

21



accordance with the Site Work Delivery Schedule, shall not have been delivered by the Owner in
the condition required by this Section 2.3(a), the Developer shall notify the Owner of any Site
Work Deficiencies as provided in Section (c) below.

(iv)  The Owner will also prepare or cause to be prepared:

(A)  Aboundary survey and other such legal description of the
Site identifying new and existing confines of the Site, including all easements. Such survey shall
incorporate proposed road relocation and any proposed property and street vacation;

(B) A final report concerning the site-use assessment of
historical and archaeological artifacts including any necessary surveys and investigations,
together with clearance by the appropriate public agencies approving findings and
recommendations identified in the final report;

(C)  Abatement and preliminary demolition work at the Site,
including without limitation the Central Medical Site (subject to negotiation of terms which will
authorize the Owner to access that property prior to purchase by Owner); and

(D)  Furnish evidence to the Developer that the Site Permits
referred to on Exhibit 6 that are to be obtained by Owner have been issued.

W) Notwithstanding anything to the contrary set forth in this Section
2.3(a), the parties hereby acknowledge that certain portions of the Site Work or any Response
Action required pursuant to Section 2.3(b)(ii) below may be facilitated by the Developer
performing such Site Work or Response Action in conjunction with the performance of the New
Arena Work in order to achieve appropriate budget and time economies. Accordingly, the
Developer shall have the right from time to time, prior to the performance by the Owner of any
portion of the Site Work as provided above or any Response Action as provided below, to notify
the Construction Coordinators in writing that the Developer desires to perform such Site Work or
Response Action, together with a written explanation of the reasons for the Developer's intention
to perform such portion of the Site Work or Response Action (a "Developer Site Work
Request"). Within twenty (20) days after the provision of the applicable Developer Site Work
Request, the Construction Coordinators shall provide the Developer with either approval or
detailed comments setting forth the reasons that the Construction Coordinators have determined
that the applicable Developer Site Work Request should not be approved. The failure of the
Construction Coordinators to respond with such period shall result in a deemed approval. If the
Developer disagrees with any of the Construction Coordinators' comments, then the Developer
shall meet with the Construction Coordinators to resolve any items in dispute to their reasonable
satisfaction and each shall use good faith efforts to resolve any disagreements in an expeditious
manner so as not to delay performance of the applicable Site Work or the New Arena Work. The
Owner's approval of a Developer Site Work Request hereunder shall not be unreasonably
withheld, conditioned or delayed, and the Owner hereby acknowledges that any approval
hereunder shall, as a general matter, be granted if the requested approval is necessary under the
standards set forth in Section 2.2(d)(iv) above. If the parties are unable to resolve any
disagreements under this subsection (a)(v), then either party may file for mediation pursuant to
Section 10.21. If the Developer performs any portion of the Site Work or any Response Action

22



as provided in this Section 2.3(a)(v), the cost of such Site Work or Response Action will not be
part of the Final Project Budget and the Developer shall be reimbursed by the Owner for the
costs of performing any such Site Work or Response Action in accordance with the payment
procedures set forth in Exhibit 12 attached hereto.

(b) Environmental Matters.

(1) As of the date hereof, the Owner has conducted or is otherwise 1n
possession of a number of environmental assessments of the Site, which are identified on Exhibit
2 (the "Existing Reports"). Copies of the Existing Reports have been furnished to the Program
Manager to enable the Developer to rely on the Existing Reports. If, pursuant to applicable
Environmental Laws, any Contamination described in the Existing Reports requires the
performance of a Response Action, the Owner shall, at its sole cost and expense, cause such
Response Action to be performed as expeditiously as is reasonably possible.

(ii)  The Owner shall, with respect to any of the properties comprising
the Site to which the Owner does not hold fee simple title as of the date of this Agreement, after
or contemporaneously with the acquisition of such fee simple title, promptly engage an
environmental consulting firm (the "Environmental Consultant") to perform an environmental
assessment of such properties (the "Environmental Assessment") to determine whether any
Contamination is present at the Site in addition to the Contamination described in the Existing
Reports. The results of any Environmental Assessment shall be addressed by the Environmental
Consultant to the Developer and the Owner to enable each to rely on such Environmental
Assessment. In the event that any Environmental Assessment includes any recommendations for
further environmental evaluation to determine the extent and nature of any Contamination (a
"Phase II") as to any specific property, the Owner, in consultation with the Developer, shall
cause such Phase 1I to be performed if such Phase II is either required pursuant to applicable
Environmental Laws or is otherwise determined to be reasonably necessary by the Owner and
the Developer. The cost of any Environmental Assessment and the Phase II (including the cost
to prepare any report of the results thereof, if any) shall be paid by the Owner and shall not be
treated as part of the Final Project Budget. In the event the results of the Environmental
Assessment or the Phase II indicate the presence of Contamination or if any Contamination is
discovered during the course of construction which, pursuant to applicable Environmental Laws,
requires the performance of a Response Action, then, subject to the provisions of Section
2.3(a)(v) above, the Owner shall, at its sole cost and expense, which shall not be paid with
Project Funds, cause such Response Action to be performed as expeditiously as is reasonably
possible.

(©) Site Work Deficiencies.

1) The Developer shall have the right, from time to time during the
term of this Agreement, to notify the Owner of any material adverse failure or deficiency by the
Owner in the performance of the Owner Site Obligations which could not have reasonably been
discovered prior to acceptance of the Site by Developer (a "Site Work Deficiency"); provided,
however, that such notice shall be provided not later than ten (10) days after either (a) the date
that the Developer first observes the conditions or (b) the date that such conditions are reported
to the Developer by the Construction Manager or the Architect. Following such notice, the
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Owner shall promptly remedy the applicable Site Work Deficiency at the Owner's sole expense,
which expense shall not be paid from Project Funds, to the reasonable satisfaction of the
Developer. If the Owner is obligated to remedy a Site Work Deficiency following the
commencement of construction of the New Arena by the Developer, and the Owner elects to
perform such work, the Owner shall use reasonable efforts not to interfere with the performance
of the Developer's work and the Program Manager and the Construction Coordinators shall
coordinate any performance of remedial work by the Owner so as to avoid any such interference.
If the Developer decides that it, instead of the Owner, should remediate a Site Work Deficiency,
the Developer shall (A) notify the Owner in writing before such conditions are disturbed, but in
no event later than ten (10) days after either (1) the date the Developer first observes the
conditions or (2) the date that such conditions are reported to the Developer by the Construction
Manager, and (B) continue not to disturb the conditions and make the applicable portion of the
Site available to the Owner for investigation for not fewer than three (3) working days after such
notice. The Owner shall cause the Construction Coordinators promptly, but in any event within
such three (3) working day period, to investigate such conditions, and if the Construction
Coordinators determine that such conditions constitute a Site Work Deficiency, the Owner shall
authorize additional payment(s) to be made to the Developer to cover any increased costs
incurred, which payment(s) shall be in addition to the amounts committed in the Final Project
Budget. If the Construction Coordinators and the CM reasonably determine that the conditions
do not constitute a Site Work Deficiency, the Developer shall be responsible for the cost of

mitigating such conditions.

(i)  Disputes as to the existence of a Site Work Deficiency, and
responsibility to correct such deficiency, if not otherwise resolved by the parties, will be resolved
subject to the dispute resolution procedures set forth in Section 10.21.

(d) Geotechnical Matters.

1) In connection with its Site Work, the Owner will remove footings,
grade beams, pile caps and other shallow foundations of the structures that are to be demolished.
After the Owner has performed the foregoing removal and demolition, the Owner shall provide
the Developer with a survey of the Central Medical Site indicating the location of deep
foundations and other features of the Central Medical Site that are customarily indicated on a
complete and accurate survey of deep site foundations and structures. All deep foundation
structures such as caissons or piles will remain, and will not be removed unless clearly
necessary, and the Developer will use good faith efforts to design around any such caissons or
other deep foundation structures. Notwithstanding the foregoing, if such removal is clearly
necessary as provided above, then the Developer shall notify the Owner that such man-made

physical conditions are to be removed as set forth in clause (iii) below.

(i)  All matters relating to evaluation of the soil conditions to identify
the presence of natural obstructions at the Site, together with issues of floodplain compliance
required and other geotechnical attributes of the Site, and whether such attributes are adequate to
support the construction of the New Arena, are the responsibility of the Developer and will be

paid from the Project Funds.
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(iii)  If conditions are encountered at the Site that are man-made (as
opposed to naturally existing) subsurface structures, specifically including deep foundations or
caissons which must be removed pursuant to clause (i) above, or otherwise man-made physical
conditions or materials that differ materially from those ordinarily found to exist and generally
recognized as inherent in construction activities of the character provided for in the Construction
Drawings, then, as a condition to the Owner authorizing any additional payments to be made to
the Developer to cover any increased costs incurred, which payment(s) shall be in addition to the
amounts committed in the Final Project Budget, the Developer shall (A) notify the Owner
immediately, and before such conditions are disturbed, but in no event later than ten (10) days
after either (1) the date the Developer first observes the conditions or (2) the date that such
conditions are reported to the Developer by the Construction Manager, and (B) continue not to
disturb the conditions and make the applicable portion of the Site available to the Owner for
investigation for not fewer than three (3) working days after such notice. The Owner shall cause
the Construction Coordinators promptly, but in any event within such three (3) working day
period, to investigate such conditions, and if the Construction Coordinators determine that such
conditions satisfy the criteria described in the immediately preceding sentence and cause an
increase in the cost of, or time required for, performance of any part of the Project, the Owner
shall authorize additional payment(s) to be made to the Developer to cover any increased costs
incurred, which payment(s) shall be in addition to the amounts committed in the Final Project
Budget. If the Construction Coordinators and the CM reasonably determine that the conditions
do not satisfy the criteria described in the first sentence of this clause (iii), then the Developer
shall be responsible for the cost of mitigating such conditions. Disputes will be resolved
pursuant to the mediation procedures set forth in Section 10.21.

(e) Street Vacation and Relocation.

The Owner, at its own expense and not from Project Funds, shall use good faith efforts to
work with the City to vacate or relocate any public streets at the Site, so as to permit construction
of the New Arena in accordance with agreed upon plans and specifications. Developer will
cooperate with Owner in connection with this work.

()  Utilities.

The Developer will use good faith efforts to utilize existing utility connections located on
Fifth Avenue, Centre Avenue and Washington Place to furnish electric conduit and conductors,
gas lines and telephone and cable conduit to the New Arena. If the Developer is successful in
utilizing such existing connections, the Owner shall have no obligation with respect to the
provision of electric, gas, cable and telephone utilities to the New Arena, and the Developer shall
arrange for the connection of all applicable utility lines to the New Arena, with funds available in
the Final Project Budget. The Developer and the Owner will work together in good faith and
meet with representatives of the Pittsburgh Water and Sewer Authority and (if necessary) the
Allegheny County Sanitary Authority, or any applicable successor, in order to resolve any issues
relating to the provision of water (fire and domestic), sanitary sewer utilities and storm water
drainage facilities to the New Arena, and the Developer will use good faith efforts to obtain the
provision of such utilities to the New Arena without additional expense to the Owner. Subject to
the foregoing, the Owner shall be responsible, at its own expense, for (i) the removal and
relocation of the public and private utilities which are presently located on the Site, and (ii) any
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off-site improvements to utility lines or facilities that may be necessary to increase service
capacity to the New Arena beyond currently available levels (unless such improvements are
required for the primary purpose of making such utility services available to the New Arena at
lower rates, in which case the cost of such improvements shall be part of the Final Project
Budget).

(g) Transportation Management.

The Developer shall use its good faith efforts to work with the City and any other
applicable Governmental Authority to develop a transportation management plan, including
truck routing during construction, street signage during and after construction, public
transportation routing changes, signage on buses, parking meters and such other matters as shall
be reasonably necessary or desirable. Owner will cooperate with the Developer to implement

this plan.

(h) Expedited Permitting.

The Owner shall cooperate with and assist the Developer, at no additional material cost to
Developer, in expediting the review and issuance of the Permits, including but not limited to
final Site Plan approval, which shall be the responsibility of the Developer. The Owner has
designated the Project Coordinator to assist the Developer with such expedited permit issuance.
Subject to the foregoing, the Owner shall be responsible, at its sole cost, for taking out and
fulfilling the requirements of the Site Permits.

0] Sales Tax Exemption.

The Owner shall cooperate with and assist the Developer in obtaining such sales tax
exemptions as may be available in connection with the Project.

) Construction Impact on Surrounding Neighborhoods.

The parties agree that the CM Agreement shall require the CM to develop and implement
a plan to construct the New Arena in a way which mitigates the impact of construction on
surrounding neighborhoods to the Site. Upon the reasonable request of the Owner, the
Developer will meet with the Owner to review the need for special efforts to minimize to the
greatest extent practicable any adverse impact that construction related activities at the New
Arena are having on properties in the immediate vicinity of the New Arena, and if the Owner so
requests the Developer will also meet, not more frequently than quarterly, with the owners (or
representatives) of nearby properties. The Owner shall cooperate with the Developer and shall
use its good faith efforts to cause the City and other appropriate municipal authorities to
cooperate with the Developer so as to mitigate the impact of construction on the surrounding
community.

(k)  Construction Staging and Storage.

The Developer shall use its good faith efforts to cause the City and other appropriate
municipal authorities to work with the Developer and the CM to develop and implement
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mutually acceptable plans for construction staging, procedures and practices. The Owner will
cooperate with the Developer to implement these plans and practices.

0] Performance by Developer; Enforcement by the Owner.

The Owner hereby agrees that the Developer shall have the right (but shall have no
obligation) to assist the Owner in the performance of the items set forth in this Section 2.3 that
are to be performed by the Owner, or to perform the items set forth in this Article 2 as the agent
of the Owner to the extent necessary in the Developer's reasonable judgment to expedite the
performance and completion thereof, to cause the timely delivery of the Site and the timely
completion of construction of the New Arena to the Developer, or to coordinate the performance
of the Site Work and the New Arena Work; provided, however, that any and all costs and
expenses incurred by the Developer under this subparagraph shall be subject to prior written
approval of the Owner (which shall not be unreasonably withheld, conditioned or delayed), and,
after such approval has been given, shall be reimbursed to the Developer within thirty (30) days
after receipt by the Owner of an invoice or invoices with respect to such costs or €xpenses. The
Developer hereby agrees that the Owner shall have the right, but not the obligation, to enforce
the contracts entered into by the Developer hereunder in its capacity as agent for the Owner if the
Developer refuses or fails to take any action reasonably requested by the Owner in connection
with the enforcement of any such contract for a period of thirty (30) days after written notice
thereof to the Developer.

24 BUDGET MATTERS.

(a) Proposed Project Budget.

Attached hereto as Exhibit 1 is an initial draft of the Proposed Project Budget which
includes reasonable contingencies, including a five percent (5%) Developer contingency. The
Proposed Project Budget, will be revised from time to time by the Developer, subject to the
approval of the Commonwealth and the Owner as the design, development and construction
process for the New Arena progresses. All savings realized in any one line item of the Proposed
Project Budget may be applied to excess costs in other line items. The Developer, the
Commonwealth and the Owner shall work together in good faith so that the development of the
Proposed Project Budget within the Target Project Cost occurs, with the ultimate goal of
achieving a Final Project Budget which can be approved in accordance with Section 2.4(d)
hereof. If at any time following the establishment of the GMP and approval of a Final Project
Budget, the Developer reasonably believes that the Final Project Budget might be exceeded,
then, following reasonable consultation with the Owner and the Commonwealth, Developer shall
be entitled to undertake such value engineering as may be necessary to cause the Final Project
Budget not to be exceeded, provided that any such value engineering shall be performed so that
the revised design is substantially similar to the design, construction and capabilities of the
Recent Arena Facilities, or as otherwise approved by the Owner and the Commonwealth.

(b) Cost Savings.

Except as otherwise set forth in Section 2.4(d)(ii), and subject to a "shared savings plan"
to be negotiated between Developer and the CM and approved by the Owner and the
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Commonwealth, any savings realized against the Final Project Budget upon final disbursement
of Project Funds by the Owner in accordance with Section 2.2(g)(iii) whether from value
engineering, unused contingency funds or otherwise, unless otherwise agreed between Owner
and Developer, shall be deposited in the Capital Reserve Fund. During construction of the New
Arena, the parties, through their respective Representatives, the Program Manager, Construction
Manager, Architect and Construction Coordinators, shall cooperate to add and deduct alternates
in the documents submitted for bidding and negotiation so as to take advantage of interim, net
cost savings and to reduce the risk of Cost Overruns.

(©) Costs Defined.

The Developer shall use its good faith efforts to ensure that the Final Project Budget
takes into account the costs associated with the design, development and construction of a New
Arena meeting the criteria described in, and established pursuant to, this Agreement (other than
any costs and expenses which are the Owner's responsibility in performing the Owner Site
Obligations), and includes, without limitation, the following (all of which are called "Project

Costs"):

(1) Soft Costs. All of the following soft costs (the "Soft Costs'")
incurred (whether prior or subsequent to the execution of this Agreement) in connection with the
design and construction of the New Arena:

(A)  Eligible pre-development expenses previously incurred by
the Developer, (1) in the sum of Six Million Dollars ($6,000,000), with respect to the period
prior to July 1, 2007, as such sum is set forth in the Proposed Project Budget, and (2) for the
period from and after July 1, 2007, as such sums may be set forth in the Final Project Budget.
These sums will not be paid to Developer until after, (w) the GMP is established, (x) the
Commonwealth and the Owner review and approve itemized costs set forth in the GMP, (y) the
Final Project Budget is approved, and (z) the right of the Developer to terminate this Agreement
and the Related Agreements as set forth in Section 2.4(d)(iv) of this Agreement and Section
17.24(a) of the Lease is no longer in effect. After the foregoing occurrences, the Developer will
be reimbursed by the Owner from Project Funds, together with the interest earned by Owner (as
determined by Owner in its reasonable judgment), during the period from January 1, 2008 to the
date of payment, on the sum of $6,000,000 payable under subpart (A)(1) above.

(B)  All costs and expenses for architectural and design services
associated with the design and construction of the New Arena, including, without limitation, all
costs associated with the preparation of the Design Documents and Construction Drawings by
the Architect or other design professional, and all services provided by specialty consultants;

(C)  All costs and expenses for obtaining any Permits, excluding
the Site Permits and any other Permits which pursuant to the terms of this Agreement are the
responsibility of the Owner;

(D)  Oversight expenses incurred by the Owner, estimated to be
Two Million Five Hundred Thousand Dollars ($2,500,000), as further set forth in the Proposed
Project Budget;
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(E)  Costs and expenses relating to New Facilities, as defined,
and as approved by the parties pursuant to that certain Seventh Amendment to Civic Arena Lease
dated September 18, 2007, effective as of July 1, 2007,

13 Subject to the provisions of Section 2.4(d) hereof, oversight
expenses incurred by the Commonwealth, estimated to be One Million Dollars ($1,000,000), as
further set forth in the Proposed Project Budget (the "Commonwealth Oversight Expenses");
and

(G)  All other costs and expenses which would be categorized as
soft costs in accordance with industry standards in connection with the design and construction
of a major construction project such as the New Arena.

(i)  Hard Costs. All of the following hard costs (the "Hard Costs")
incurred in connection with the design and construction of the New Arena:

(A)  All costs and expenses incurred in completing the New
Arena Work with respect to the New Arena, including, without limitation, all costs and expenses
incurred in connection with the construction of any permanent improvements on the Site
(exclusive of Site Work), the extension of any applicable utility lines or related equipment or
improvements delivered to the Site and the New Arena and the interconnection of same to the
New Arena, including, without limitation, any required utility vaults, switchgear, transformers,
feeders, distribution equipment, telecommunication equipment, water and sewer connections and
other related utility hookups such as chilled water connections, improvements or interconnection
equipment, all costs and expenses paid to the Construction Manager, with respect to the New
Arena and all costs and expenses incurred in connection with constructing the New Arena,
including without limitation all costs and expenses included in the GMP; and

(B)  All costs and expenses, consistent with industry standards,
incurred by the Developer in connection with the purchase and installation of all machinery,
furnishings, fixtures and equipment required for the operation of the New Arena in conformity
with the criteria contained in this Agreement, including without limitation, Section 2.1.

From time to time, but not more than once per month, the Developer will submit to the Owner
and Commonwealth an itemization of all Project Costs incurred by the Developer, together with
evidence reasonably satisfactory to the Owner and Commonwealth supporting each item of
Project Costs incurred by the Developer, including without limitation allocation of contingency
funds, and together with a request for reimbursement for any Project Costs incurred by the
Developer, which request shall be in the form designated under Exhibit 12. Any costs that are
within the scope of the Contract Documents or the agreements with the members of the
Construction Team, and all other costs included within the categories set forth in the Final
Project Budget, are deemed to be approved Project Costs, unless such costs would increase the
Final Project Budget.

(d)  Guaranteed Maximum Price.

(1) At the earliest appropriate time, taking into account the
relationship between design certainty and achieving a cost-efficient GMP, the Developer shall
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cause the Construction Manager to provide to the Developer, and the CM Agreement will so
provide, a guaranteed maximum price ("GMP") for construction of the New Arena and
completion of the New Arena Work will be established. The GMP will be determined based
upon the GMP Documents and will be further subject to a peer review estimating and
reconciliation process which will be agreed by the parties. Within fourteen (14) days after
Developer receives the proposed GMP, Construction Manager, Developer, the Construction
Coordinators, Owner Representative, the Commonwealth Coordinators and Architect shall meet
to reconcile any questions, discrepancies or disagreements relating to the proposed GMP.
Following the Developer's approval of the GMP, as well as the approval of the Owner
Representative and the Commonwealth Coordinators, the parties will enter into an addendum to
the CM Agreement. As soon as reasonably practicable after the GMP has been agreed upon, the
Developer shall deliver to the Commonwealth and the Owner a revised Proposed Project Budget,
which includes the GMP, which shall be based on the Target Project Cost, except as provided in
Section 2.4(d)(ii) below. The revised Proposed Project Budget shall be inclusive of all Project
Costs as described in Section 2.4(c) above, and if the revised Proposed Project Budget does not
exceed the Target Project Cost, then once reviewed and approved by the Owner it shall be the
"Final Project Budget"; otherwise, the revised Proposed Project Budget shall be subject to the
approval of the Owner and the Commonwealth in accordance with the procedures set forth in
Section 2.4(d)(ii) or Section 2.4(d)(i11) below. If the actual costs of construction of the New
Arena are less than the Final Project Budget, then the savings between the Final Project Budget
and such actual costs will be deposited into the Capital Reserve Fund in accordance with Section
2.4(b) above.

(i)  If the revised Proposed Project Budget exceeds the Target Project
Cost but is less than $310,000,000 (such excess being referred to herein as the "Budget
Excess"), then (A) the Commonwealth Oversight Expenses shall not be included among the
Project Costs but rather shall be the responsibility of the Owner, (B) the Developer shall be
responsible for fifty percent (50%) of the Budget Excess (the "Developer's Excess Share") and
(C) the Commonwealth shall be responsible for fifty percent (50%) of the Budget Excess. The
Operator, on behalf of the Developer, will have the right to pay the Developer's Excess Share in
a lump sum or, at the Developer's option, in the form of increased Rent payments under the
Lease, which payment obligations will be addressed in an addendum to the Lease, and which
will be sufficient in amount to support a financing that will generate net up front proceeds in the
amount of the Developer's Excess Share. If the Developer elects to pay the Developer's Excess
Share in the form of increased Rent payments under the Lease, the Commonwealth shall be
responsible for the payment of the entire Budget Excess. The Developer shall make such
election within thirty (30) days after the determination of the revised Proposed Project Budget.
Once the revised Proposed Project Budget is approved as set forth in this Section 2.4(d)(i1), then
such approved budget shall become the "Final Project Budget".

(iii)  If the Final Project Budget is approved as provided in Section
2.4(d)(ii) above but the actual costs of construction are less than the Final Project Budget (but
greater than the Target Project Cost), then the savings between the Final Project Budget and such
actual costs will be returned to the Commonwealth and the Developer (or, at the Developer's
election, to the Operator on behalf of the Developer) in the same proportion as the
Commonwealth and the Developer were responsible for funding the Budget Excess as provided
in Section 2.4(d)(ii) above (the Developer's share of such savings being referred to herein as the
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"Developer's Savings Share"). Notwithstanding anything to the contrary set forth in Section
2.4(b), the Developer's Savings Share, at the Developer's option, shall be returned in any
combination of (A) a lump sum payment, (B) if permitted by the terms of issuance of applicable
financing, in the form of decreased Rent payments under the Lease, which decrease will be
proportionate to the increase in Rent payments payable by the Operator pursuant to Section
2.4(d)(ii) above after taking into account the Developer's proportionate share of the cost of
prepaying and defeasing the applicable outstanding indebtedness under applicable financing, and
the Owner's reasonable costs related to the same (the terms of such decrease being set forth in an
addendum to the Lease) or (C) deposited into the Capital Reserve Fund, in which case the
savings so deposited shall be credited against the Operator's next annual payment of Additional
Rent from proceeds of the parking Surcharges pursuant to Section 4.2.2 of the Lease. Ifallora
portion of the Developer's Savings Share is deposited into the Capital Reserve Fund so that the
Operator receives a credit against Additional Rent pursuant to clause (C) above prior to the date
that such Additional Rent payments are due and payable under the Lease, the amount of such
credit will take into account any interest earned by the Developer or the Operator as a result of
such deposit having been made in advance of the due date of the applicable Additional Rent

payments.

(iv)  If therevised Proposed Project Budget exceeds the sum of
$310,000,000, (A) the Commonwealth Oversight Expenses shall not be included among the
Project Costs but rather shall be the responsibility of the Owner, (B) the Developer,
Commonwealth and Owner shall first work together in good faith for a period not to exceed sixty
(60) days after the determination of the GMP to redesign and value engineer the New Arena to
lower the GMP so that the revised Proposed Project Budget does not exceed $310,000,000, then
(C) for a period of one hundred and twenty (120) additional days, the Owner and the
Commonwealth will have the right to obtain financial commitments from other sources to pay
sums required to meet the Final Project Budget in excess of the sum of $310,000,000. Once the
revised Proposed Project Budget is approved as set forth in this Section 2.4(d)(iv), then such
approved budget shall become the "Final Project Budget". If notwithstanding the foregoing
efforts, during the foregoing one hundred twenty (120) day period, the parties are unable to
finance the cost of construction of the New Arena, then following not less than thirty (30) days
additional notice, the Developer shall have the right to terminate this Agreement and the Related
Agreements without further financial obligation.

(v)  After the Final Project Budget is established pursuant to Section
2.4(d)(3), (i) or (iv), as applicable, then the Developer shall be responsible for any Cost Overruns
as provided in Section 2.7 below, provided that the Developer shall have the right to modify the
design of the New Arena to mitigate such Cost Overruns, subject to the reasonable oversight and
approval of the Commonwealth and the Owner, as set forth in Section 2.4(a).

(e) Retainage.

The CM Agreement will provide for retainage ("Retainage") in such amounts as will be
set forth therein. Owner shall be obligated to release Retainage subject to such conditions as are
set forth in this Agreement and the CM Agreement. The provisions of the CM Agreement
relating to Retainage will not be amended without the consent of the Owner.
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2.5 FINANCING OF PROJECT.

The Owner shall pay for the construction and development of the Project as provided in
this Agreement. The Owner has issued lease revenue bonds in an amount sufficient to fund the
Target Project Cost (the "Bond Proceeds"). In addition to the foregoing, the Owner and the
Commonwealth may issue or otherwise make available any subsequent financing or other
financial mechanism necessary to pay the Budget Excess in connection with the development of
the Final Project Budget as provided in Section 2.4(d)(ii) and (iii). In any event, an amount not
less than the Target Project Cost will be made available to the Developer from Bond Proceeds
for construction of the New Arena.

2.6 PROJECT FUNDS.

The Project Funds will be maintained in such accounts as may be established by the
Owner, subject to such documents as govern the issuance, investment and expenditure of the
Bond Proceeds (the parties hereby acknowledging that such documents require the Project Funds
and any interest thereon to be utilized solely in connection with the Project).

27 DEVELOPER GUARANTY OF COST OVERRUNS.
(a) Definition.

Any Project Costs incurred by, paid by, or billed to the Owner or the Developer in excess
of the Final Project Budget, excluding (i) costs specifically attributed to the Owner pursuant to
this Agreement and deemed not to be included in the Final Project Budget; (ii) costs resulting
from changes to the Project requested or required by the Owner in writing, which changes are
beyond the scope of the Project as expressed in the Contract Documents and the Design
Documents; or (iii) costs otherwise arising out of actions or omissions of the Owner, shall be
considered to be cost overruns for purposes of this Agreement (the "Cost Overruns”). So long
as the Developer is diligently proceeding to complete the Project in accordance with the Contract
Documents (including the Master Project Schedule) as approved by the Owner, the Owner shall
not have the right to incur costs for which the Owner is not otherwise liable under this
Agreement, or to obligate the Developer to incur costs in excess of the Final Project Budget
without the prior written approval of the Developer, which approval shall not be unreasonably
withheld, delayed or conditioned. Notwithstanding the foregoing, the Developer acknowledges
that in the event of a Cost Overrun (including one resulting from a time delay, other than delays
arising out of the Owner Site Obligations or otherwise attributable to the Owner), the Developer
is bound to its Cost Overrun obligations hereunder.

(b) Guaranty.

(1) Subject to the terms of Section 2.7(c) below, the Developer hereby
unconditionally and irrevocably agrees that it will guarantee and become surety for the amount
of any Cost Overrun, and agrees to pay any Cost Overrun on demand of the Owner at such time
as any portion thereof is legally required to be paid with respect to the Project. The Developer
hereby agrees to cause such full payment to be made whether or not any one or more of the
following events has occurred: (i) any Person which is owed money in connection with its New

Arena Work (a "Project Creditor") has made any demand on the Owner; (ii) a Project Creditor
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has taken any action of any nature against the Owner; (iii) a Project Creditor has pursued any
rights which it has against any other Person who may be liable for the Cost Overrun; (iv) a
Project Creditor holds or has resorted to any security for the Cost Overrun; or (v) a Project
Creditor has invoked any other remedy or right it has available with respect to the Cost Overrun.
The Developer further agrees to cause such full payment to be made to the Owner even if
circumstances exist which otherwise constitute legal or equitable discharges of the Developer as
surety or guarantor. The Developer acknowledges and agrees that: (x) no Project Creditor shall
have any recourse against the Owner or any of its property for payment of any Cost Overrun;
(y) the right of the Owner to enforce this Guaranty against the Developer shall in no manner be
impaired or adversely affected thereby; and (z) that the sole source of repayment of Cost
Overruns shall be from the assets and resources of the Developer.

(>i1) If any Cost Overrun shall become due and payable, and is not paid
in a timely manner by the Developer, the Owner shall, promptly after becoming aware of such
failure to pay, provide the Developer with written notice of the same. Subject to the terms of
Section 2.7(c) below, if the Developer does not pay such Cost Overrun in full within thirty (30)
days after receipt of such notice from the Owner, then (A) the amounts so unpaid shall bear
interest at the Default Rate from and after the date that such payment is due and payable, and (B)
the Owner shall have the right, at any time thereafter and from time to time to the fullest extent
permitted by Law, in addition to all other rights and remedies available to it, without prior notice
to the Developer, to set-off against and to appropriate and apply to such due and payable
amounts any debt owing to, and any other funds held in any manner for the account of the
Developer by the Owner and any amounts which may be owed by the Owner to the Developer
under the Lease or any other Related Agreement (including, without limitation, any funds held in
the Capital Reserve Fund). Such right shall exist whether or not the Owner shall have given
notice or made any demand hereunder (other than the 30-day notice set forth herein), whether or
not such debt owing to the Developer is or are matured or unmatured, and regardless of the
existence or adequacy of any collateral, guarantee or any other security, right or remedy
available to the Owner. The Developer hereby consents to and confirms the foregoing
arrangements, and confirms the Owner's rights of set-off against the Developer. Any funds held
in the Capital Reserve Fund which are set off and applied to pay any Cost Overruns as provided
in this Section 2.7(b)(i1) shall be reimbursed by the Developer or the Operator within six (6)
months after the date of such set-off, without any further notice or demand from the Owner,
together with, (C) an amount equal to the interest that would have been earned on that money if
it had remained in the Capital Reserve Fund (established in connection with the issuance of the
Bond Proceeds), plus (D) if reimbursement of such funds is not made within the foregoing six
(6) month period, interest at the Default Rate.

(iii)  The Developer hereby agrees that, if at any time all or any part of
any payment, from whomever received, theretofore applied by the Owner to any of the Cost
Overruns is or must be rescinded or returned for any reason whatsoever including, without
limitation, the insolvency, bankruptcy or reorganization of the Developer, such liability shall, for
the purposes of this Guaranty, to the extent that such payment is or must be rescinded or
returned, be deemed to have continued in existence, notwithstanding such application by the
Owner, and this Guaranty shall continue to be effective or be reinstated, as the case may be, as to
such liabilities, all as though such application by the Owner had not been made.

33



(iv)  The Developer hereby agrees that no failure or delay on the part of
the Owner to exercise any of its rights, powers or privileges under this Guaranty shall be a
waiver of such rights, powers or privileges or a waiver of any default, nor shall any single or
partial exercise of any of the Owner's rights, powers or privileges preclude other or further
exercise thereof or the exercise of any other right, power or privilege or be construed as a waiver
of any default. The Developer further agrees that each written waiver shall extend only to the
specific instance actually recited in such written waiver and shall not impair the rights of the
Owner in any other respect.

(v) The Developer hereby unconditionally agrees to pay all Damages
directly incurred by the Owner in enforcing this Guaranty against the Developer (provided, that
Developer shall not be responsible for any incidental, special or consequential damages incurred
by the Owner in connection with any Cost Overruns).

(c) Commonwealth Cost Overrun Financing.

Notwithstanding anything to the contrary set forth in this Section 2.7, the Owner will
endeavor to obtain a financial commitment from the Commonwealth in an amount sufficient to
pay all Cost Overruns (the "Commonwealth Cost Overrun Financing"). If the Commonwealth
is willing to provide the Commonwealth Cost Overrun Financing, then the Developer shall cause
the Operator to amend the Lease so that the Rent payable thereunder would be increased in an
amount sufficient to reimburse the Commonwealth for (i) any funds advanced by the
Commonwealth in connection with the Commonwealth Cost Overrun Financing and (ii) all costs
of the Commonwealth Cost Overrun Financing. To the extent that the Commonwealth provides
the Commonwealth Cost Overrun Financing and the Operator agrees in writing to reimburse the
amount of Commonwealth Cost Overrun Financing through increased Rent payments under the
Lease as provided above, then the Developer shall not be liable under its guaranty of Cost
Overruns for any amounts payable by the Operator under the Lease.

(d) Additional Security.

As additional security for the Developer's obligations under this Agreement and the
Related Agreements, the Developer irrevocably assigns and grants to the Owner a security
interest in: (i) all Project Funds now or hereafter held by the Owner; (ii) all funds, whether under
the control of the Owner or the Developer, representing Bond Proceeds, whether or not
disbursed; (iii) all other funds from any source now or hereafter deposited with the Owner under
this Agreement or any of the Related Agreements, or otherwise relating to the Project, including
but not limited to funds set aside for costs related to the Garage; (iv) all governmental Permits,
approvals and licenses now or hereafter obtained for the lawful construction and operation of the
Project; and (v) all reserves, deferred payments, deposits, refunds, cost savings and payments of
any kind relating to the construction of the Project. Upon the occurrence of an Event of Default,
the Owner, in addition to any other rights and remedies it may have under the Related
Agreements or at law or in equity, may apply any funds held by the Owner against any of the
obligations of the Developer to the Owner (whether or not the same be then due), in such order
as the Owner may determine, and may use any of the other property referred to above for any
purpose for which the Developer could have used them under this Agreement or with respect to

34



the construction and development of the Project. Owner is authorized by Developer to file

appropriate financing statements to evidence the grant of a security interest under this Section.
3. REPRESENTATIONS AND WARRANTIES OF THE OWNER

The Owner hereby represents and warrants to the Developer, that, as of the date of
execution of this Agreement, and as of the Construction Start Date:

31 AUTHORIZATION, VALIDITY AND ENFORCEABILITY.

The Owner has all requisite power and authority to enter into this Agreement and to carry
out the actions contemplated hereby. The execution, delivery, and performance by the Owner of
this Agreement have been duly authorized and approved by all necessary Owner action (other
than the New Arena Permits), all of which have been obtained and remain in effect. The Owner
Representative is the individual duly authorized to execute this Agreement on behalf of the
Owner and has so executed this Agreement. This Agreement and the Related Agreements
constitute, when executed, the valid and legally binding obligations of the Owner, enforceable
against it in accordance with their respective terms, except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws and subject to
general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law).

32  NO CONFLICTS.

The execution, delivery and performance of this Agreement or the Related Agreements
will not result in a violation of, in any material respect, of any provision of any other agreements,
instruments, contracts, judgments or decrees to which the Owner is a party, or by which the
Owner or its assets may be bound or affected, including without limitation the Owner's
organizational documents and any written rule, regulation or policy of the Owner.

33  NO VIOLATION OF LAWS.

Except as otherwise previously disclosed in writing to the Developer, the Owner has
complied in all material respects with all Legal Requirements, statutes, rules, regulations or
orders with respect to the Site or the transactions contemplated in and by this Agreement and the
Related Agreements; and the Owner is not in default with respect to any judgment, order,
injunction or decree of any court, administrative agency, or other Governmental Authority which
is in any respect material to the transactions contemplated in and by this Agreement. Neither the
execution, delivery nor, performance of this Agreement by the Owner violates the articles of
incorporation, by-laws, or any or resolution of the Owner, or the Sports and Exhibition Authority
Act (as referred to above), any other agreement or instrument to which the Owner is subject or
by which the Owner is bound.

3.4  LITIGATION.

Except as otherwise disclosed in Schedule 3.4 hereto, or otherwise disclosed to the

Developer in writing, there is no action, suit, proceeding or investigation at law or in equity or by
or before any Governmental Authority now pending or, to the actual knowledge of the Owner,
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threatened against the Owner seeking to restrain or prohibit, or seeking damages or other relief in
connection with, the execution this Agreement and the performance of the transactions
contemplated herein or which might materially and adversely affect the use and operation of the
New Arena as contemplated in and by this Agreement or the performance of the Owner

hereunder or under the Related Agreements.
35  SITE POSSESSION AND TITLE.

On the date of execution this Agreement (as set forth above), the Owner holds good and
marketable title to the Site, except those properties identified on Schedule 3.5, free and clear of
all liens and encumbrances other than the Permitted Encumbrances, and insurable at regular rates
by a title insurance company authorized to transact business in the Commonwealth of
Pennsylvania. Except for the Permitted Encumbrances, and as otherwise disclosed on Schedule
3.5, no Person other than the Owner has any right to possession of all or any portion of the Site.
To the best of the Owner's knowledge, no structure or improvement located on an adjacent parcel
encroaches on the Site, and no portion of the Site is located in a flood plain, flood hazard area or
constitutes designated wetlands area. If, other than a Permitted Encumbrance, any lien,
encumbrance, easement, license, right-of-way, covenant, condition, restriction, or other title
defect first arises subsequent to the execution of this Agreement which is created by, through or
under the Owner and is not related to the acts of the Developer or their respective agents,
contractors, employees and tenants, and which will materially diminish, impair or disturb the
rights of the Developer under this Agreement with respect to the Site (a "Title Defect"), the
Owner shall take all reasonable actions, at its sole cost and expense, to promptly eliminate such
Title Defect. The Developer acknowledges that a Permitted Encumbrance shall not constitute a
Title Defect. Except as expressly permitted under this Agreement and the Related Agreements
and except for Permitted Encumbrances, the Owner shall not create any lien, encumbrance,
casement, license, right-of-way, covenant, condition or restriction which would encumber the
Site and materially diminish, impair or disturb the rights of the Developer under this Agreement.

36 ENVIRONMENTAL MATTERS.

As of the date of delivery of possession of the Site to the Developer pursuant to this
Agreement, to the knowledge of the Owner, except as may be set forth in the environmental
assessments identified on Exhibit 2, which have been provided to the Program Manager, there
will be no Regulated Substances present on, in, under, at or emanating to or from the Site that
exist in violation of any Environmental Laws such that a Response Action would be required,
and the Owner shall have taken all required Response Action at the Site, including without
limitation those specifically recommended pursuant to the Existing Reports. No activity of the
Owner at the Site has been or will be conducted in violation of any Environmental Law prior to
the date of delivery of the Site to the Developer pursuant to this Agreement.

3.7 NOTICES OF VIOLATIONS.

To the knowledge of the Owner, the Site and the use and operation thereof are in material
compliance with all applicable Legal Requirements. The Owner has not received any written
notice from any Governmental Authority with respect to the Site or any portion thereof or any
buildings or improvements thereon that (i) relates to violations of any applicable Legal
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Requirements, (ii) claims any defect or deficiency with respect to any of the Site or any buildings
or improvements thereon or (iii) requests the performance of any repairs, alterations or other
work to or in any portion of the Site or in the streets bounding the same

3.8 TAXES.

No special assessments of any kind (special, bond or otherwise) are or have been levied
against the Site, or any portion thereof, which are outstanding or unpaid and to the Owner's
knowledge none will be levied prior to the Commencement Date.

3.9  UTILITIES.

All public utilities (including water, gas, electric, storm and sanitary sewage and
telephone utilities) required to operate the New Arena are available in proximity to the Site.

3.10 ZONING.

The Site has a zoning classification of UNC — Urban Neighborhood Commercial (with
respect to those portions of the Site fronting on Fifth Avenue) and GT-E - Golden Triangle,
Subdistrict E (with respect to all other portions of the Site) and the use of the applicable portions
of the Site for the New Arena is in compliance therewith. The Site consists of one or more
lawfully separately subdivided parcels of property.

4. REPRESENTATIONS AND WARRANTIES OF THE DEVELOPER

The Developer hereby represents and warrants to the Owner that, as of the date of
execution of this Agreement, and as of the Construction Start Date:

4.1 ORGANIZATION, AUTHORITY AND LOCATION.

The Developer is duly organized, validly existing and in good standing under the laws of
Pennsylvania. The Developer has all requisite partnership power and authority to enter into this
Agreement. The principal place of business and the principal assets of the Developer and of
each of its Affiliates are located in Allegheny County, Pennsylvania.

42  AUTHORIZATION, VALIDITY AND ENFORCEABILITY.

All appropriate action on behalf of the Developer necessary for the authorization,
execution, delivery and performance of all obligations of the Developer under this Agreement
has been taken. All consents and approvals of any Person (including partners of the Developer,
if necessary) required in connection with the execution of this Agreement have been obtained.
This Agreement, when executed, shall constitute the valid and legally binding obligation of the
Developer enforceable in accordance with its terms, except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws and subject to
general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law).
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43 NO CONFLICTS.

The execution, delivery and performance of this Agreement or the Related Agreements
will not result in a violation of, in any material respect, any provision of any other agreements,
instruments, contracts, judgments or decrees to which the Developer is a party or by which the
Developer or its assets may be bound or affected, including without limitation, the Developer's
organizational documents, the NHL Rules and Regulations, nor will the execution, delivery and
performance of this Agreement result in the breach of or constitute a default under any loan or
credit agreement, or other agreement or instrument to which the Developer is a party or by which
the Developer or its assets may be bound or affected.

44 NO VIOLATION OF LAWS.

Except as otherwise disclosed in writing by the Developer to the Owner, the Developer
has received no written notice as of the date of execution of this Agreement asserting any
noncompliance in any material respect by the Developer with Legal Requirements; and the
Developer is not in default with respect to any judgment, order, injunction or decree of any court,
administrative agency, or other Governmental Authority which is in any respect material to the
transactions contemplated in and by this Agreement.

4.5 LITIGATION.

Except as set forth on Schedule 4.5 hereto or otherwise disclosed to the Owner in writing,
there is no action, suit, proceeding or investigation at law or in equity or by or before any
Governmental Authority now pending or, to the actual knowledge of the Developer, threatened
against or which affects the Developer which has been served upon or of which the Developer
has knowledge, which could have a material adverse affect upon the Developer's performance
under this Agreement or the financial condition or business of the Developer. There are no
outstanding judgments against the Developer.

46 NO PAYMENTS.

The Developer has not paid or given, and will not pay or give, any third person any
money or other consideration for obtaining this Agreement, other than normal costs of
conducting business and costs of professional services such as the services of architects,
engineers and attorneys.

47 DESIGN OF NEW ARENA.

The Developer will ensure that the Design Documents and Construction Drawings will
result in the construction of a first class multi-purpose facility using high quality materials
throughout, and which will be in conformity with (i) Hockey Rules and Regulations, and (ii) all
Legal Requirements, including without limitation those relating to individuals with disabilities,
including the Americans with Disabilities Act and comparable Pennsylvania statutes and
regulations, and shall be equipped with state of the art technological systems for acoustics,
utilities and seating configurations, an ice surface, a basketball floor suitable for major college
and professional basketball, telecommunications systems, HVAC system, emergency generators,
food and beverage facilities, live television production facilities (not including production
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equipment), loading/unloading areas, mechanical systems, lighting and video distribution
systems, storage facilities, furnishings, vertical transportation systems, environmental graphics
and signage, video display boards, score boards, one exterior marquee, advertising displays,
sound distribution and other features designed to provide patron, employee and tenant
convenience, in any such instance in a manner comparable to the Recent Arena Facilities.

5. CONSTRUCTION MATTERS
5.1 CONSTRUCTION ADMINISTRATION.

(a) Developer's Responsibilities.

The Developer, as agent for the Owner, shall be responsible for managing, directing,
supervising and coordinating the planning, design and construction of the Project (other than the
Owner Site Obligations) in accordance with the Contract Documents, the Design Documents, the
Master Project Schedule and the Final Project Budget, all of which must be approved by the
Owner and the Commonwealth, which approval shall not be unreasonably withheld, delayed or
conditioned. The Construction Team shall manage, direct, supervise and coordinate the
planning, design and construction of the New Arena, and coordinate the work of all parties
involved therein (collectively, the "New Arena Work"). The Developer shall be responsible for
the continuous, orderly and uninterrupted performance of all aspects of the New Arena Work
required in connection with the construction of the New Arena in accordance with the Contract
Documents and this Agreement, including, without limitation, those matters set forth above, and:

(1) Retaining the services of specialty consultants.
(ii)  Preparing, or causing to be prepared, the Final Project Budget.

(iii)  Preparing, or causing to be prepared, the Master Project Schedule,
and thereafter updating the Master Project Schedule on a monthly basis and delivering a copy of
same to the Owner Representative, the Commonwealth Coordinators and the Construction

Coordinators.

(iv)  Obtaining or causing to be obtained all New Arena Permits, and to
the extent required by this Agreement, all Required Environmental Permits.

v) Retaining and supervising the personnel reasonably required by the
Developer in order to properly perform the New Arena Work.

(vi) Maintaining complete and accurate books and records, consistent
with industry standards, regarding the design and construction of the New Arena including,
without limitation, records relating to the Contract Documents, Design Documents, Change
Orders, as built drawings, applications for payment, Permits, insurance policies, correspondence,
bills, vouchers, receipts and lien watvers.

(vii) Taking all action reasonably required to comply with all Legal
Requirements and taking all reasonable action required to cause the Architect and the CM and all
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other agents and contractors engaged by, or acting on behalf of, the Developer to design and
construct the New Arena in accordance with Legal Requirements.

(viii) As further set forth in subsection (d) of this Section 5.1, furnishing
promptly to the Owner Representative, the Commonwealth Coordinators and the Construction
Coordinators all documents and information required to be provided pursuant to this Agreement
and all other information that the Owner Representative, the Commonwealth Coordinators and
the Construction Coordinators may reasonably request. The Developer shall promptly provide to
the Owner Representative, the Construction Coordinators and the Commonwealth Coordinators
copies of any and all legal notices received by the Developer affecting in any manner the Project.

(ix)  Notifying promptly the Owner Representative, the Construction
Coordinators and the Commonwealth Coordinators of any claim, suit, proceeding or action that
is initiated or threatened in connection with the Project.

(x) Providing the Owner, upon completion of construction, with an
original print and one sepia print or disk of as-built Construction Drawings depicting the Project.

(xi)  Supervising punch list and warranty work after Substantial
Completion of the New Arena Work. A post-completion warranty inspection shall occur under
the supervision of the Developer prior to the first anniversary of the date on which Substantial

Completion occurred.

(xii)  Establishing and updating, as necessary, the schedule of dates for
delivery of various design documents for review and approval of the Owner and the
Commonwealth.

(xiii) Scheduling Project meetings to which the Owner Representative,
representatives of the Commonwealth and the Construction Coordinators are invited not less than
monthly, and preparing minutes for all Project meetings and providing a copy of same to the
Construction Coordinators, representatives of the Commonwealth and the Owner Representative
simultaneously with delivery to the Developer Representative.

(xiv) Providing the Construction Coordinators and Commonwealth
Coordinators with copies of all contracts and subcontracts and all amendments thereto, which
shall be subject to approval by the Owner and Commonwealth as provided in this Agreement.

(xv) Causing the completion of the Project in accordance with the
Master Project Schedule and the Contract Documents, subject to Force Majeure, and the timely
performance of the Owner Site Obligations; provided that the Owner and Commonwealth shall
have the right to approve any grant by the Developer of an extension of time pursuant to the CM
Agreement, which approval right shall be subject to the terms of this Agreement.

(xvi) Providing the Owner and Commonwealth with monthly progress
reports containing such financial information as the Owner and Commonwealth may reasonably
request relating to Project Costs, including all expenditures by the Developer during the
preceding month and a proposed monthly budget for the upcoming month.
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(xvii) Supervising and coordinating, or causing the CM to supervise and
coordinate, the construction of the New Arena so that the New Arena is constructed, equipped,
furnished and completed in a good and workmanlike manner in accordance with the Contract
Documents, lien free as provided in this Agreement, by the Completion Date (subject to Force
Majeure and the timely performance of the Owner Site Obligations) in accordance with all Legal
Requirements and employing such consultants as may be reasonably required to insure that
quality control appraisals of the New Arena are conducted throughout the construction period in
a manner consistent with industry standards.

(b) Changes of Agreements with Architect and the CM and the Design

Documents.

The Owner Representative and the Commonwealth Coordinators shall have the right to
approve any Material Change to the Architect Agreement or the CM Agreement and the Design
Documents. The Developer shall submit to the Owner Representative and the Commonwealth
Coordinators for review and approval any such proposed Material Change. The Owner
Representative and the Commonwealth Coordinators shall have ten (10) days to approve or
disapprove any such Material Change to the Architect Agreement or the CM Agreement, and
twenty (20) days to approve any Material Change to the Design Documents. If the Owner
Representative and the Commonwealth Coordinators shall fail to approve or disapprove such
Material Change within such periods, the Material Change shall be deemed to have been
approved. Approval will not be unreasonably withheld and the Owner Representative and the
Commonwealth Coordinators will state with specificity reasons for any disapproval in writing.
For purposes of this agreement a material change ("Material Change") shall mean a change,
modification or amendment which (i) involves a revision in the sum payable by Developer to the
Architect in an amount in excess of $50,000, or to the CM where the cost of work is in excess of
$50,000, or (ii) will result in a required revision of the Design Documents which materially
affects the exterior appearance of the New Arena or which will materially modify public access
to the New Arena or materially reduces the number of restrooms, or materially changes the
number or configuration of seats, or which materially alters the LEED Certification Plan of the
New Arena, or adds or eliminates significant elements from the New Arena described in the
previously approved Design Documents, and any other change that materially affects the future
public use of the New Arena.

(c) Change Orders and New Arena Plan Changes.

@) The Developer shall promptly submit to the Construction
Coordinators and the Commonwealth Coordinators for their review, any change orders or
construction change directives submitted to the Construction Manager (collectively, "Change
Orders") if approval of the Construction Coordinators or the Commonwealth Coordinators is
required under subpart (ii) below.

(i)  Change Orders shall require the approval of the Construction
Coordinators and the Commonwealth Coordinators (subject to the standards set forth in Section
2.2(d)(v), if the proposed Change Order, (A) represents a Material Change to the New Arena, or
(B) will add or eliminate material elements from the New Arena criteria described in previously
approved Design Documents, or (C) will cause the life safety facilities, public access or public
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facilities of the New Arena to be modified in a material manner, or (D) result in the cost of the
Owner Site Obligations being substantially increased, or (E) will result in a Cost Overrun, or (F)
will cause the total amount of the Final Project Budget to be increased by more than $50,000,
unless the Developer in any case described in this subpart (ii) elects to fund such costs from
moneys outside of the Final Project Budget. Provided that all pertinent documents have been
provided, the Construction Coordinators and the Commonwealth Coordinators shall have a
period of twenty (20) days after receipt of documentation in support of any such Change Order
described in this subpart (ii) , to review and approve or disapprove the requested Change Order.
No payment in connection with work that is subject to a Change Order may be released to the
CM or to any trade contractor without a properly approved and documented Change Order in
place. The failure of the Construction Coordinators and the Commonwealth Coordinators to
respond within such period shall constitute a deemed approval. The Construction Coordinators
and the Commonwealth Coordinators shall exercise good faith efforts to respond as diligently
and expeditiously as possible to any requested Change Order where approval is required under
this subpart (ii). In the event that the Construction Coordinators or the Commonwealth
Coordinators disapprove a Change Order, the Construction Coordinators or the Commonwealth
Coordinators shall state, with specificity, the reason for disapproval. Change Orders relating to a
Site Work Deficiency shall also be subject to the terms of Section 2.3(c) above.

(iii)  The Developer shall provide to the Construction Coordinators and
the Commonwealth Coordinators, for informational purposes only, copies of any other Change
Orders and changes to the Design Documents or to the Contract Documents not requiring the
Owner's approval, promptly after such Change Orders or plan changes are made.

(d)  Right To Inspect And Receive Information; Reporting.

1) The Construction Coordinators and Commonwealth Coordinators
shall receive from the Developer advance notice of all Project meetings and, on a regular basis,
information regarding the progress of the Project through each design phase and construction.
During the term of this Agreement, the Construction Coordinators and Commonwealth
Coordinators shall have the right to attend all Project meetings and inspect the New Arena at all
times. The Construction Team shall consult regularly with the Construction Coordinators and
Commonwealth Coordinators in order to keep the Owner and Commonwealth reasonably
informed throughout the duration of the planning, design and construction of the New Arena.
Documentation to be furnished to the Owner and Commonwealth under this Agreement shall
include, but shall not necessarily be limited to, (A) requests for qualifications, proposals and
bidding documents, (B) all final and unexecuted Contracts, Change Orders and purchase orders,
(C) all executed Contracts and purchase orders, (D) all notices and other significant
correspondence relating to Contracts and purchase orders, and copies of all warranties and
guaranties, and (E) all notices from any Governmental Authority relating in any manner to the
Project. The Owner and Commonwealth shall have the right to monitor and investigate
compliance by the Developer with this Agreement, and compliance with Legal Requirements.
The right of the Owner Representative, Commonwealth Coordinators and the Construction
Coordinators to investigate, monitor, inspect, copy, review, verify and check operations and
records of the Developer relating to the Project shall include, but not be limited to, all of their
employees, consultants, agents or authorized subcontractors, as well as to all administrative and
operational facilities used by the Developer in connection with all matters arising under this
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Agreement. Records include, but are not limited to, construction, financial, correspondence,
instructions, memoranda, bids and contract documents, as well as all other records pertaining to
the planning, development and construction of the Project pursuant to this Agreement. In
addition, Developer shall, or shall cause the Program Manager to, deliver to Owner and
Commonwealth Coordinators written reports not less than monthly for as long as this Agreement
remains in effect relating to, but not necessarily limited to, the following: MBE/WBE Plan
compliance, expenditures of Project Funds, compliance with the Master Project Schedule,
geotechnical matters, LEED and commissioning reports, and invoices received. Any rights that
the Owner and Commonwealth have under this Section shall not be the basis for any liability to
accrue to the Owner or Commonwealth from the Developer, or third parties for such monitoring
or investigation or for the failure to have conducted such monitoring or investigation. The right
of the Owner and Commonwealth to inspect records and the progress of construction under this
Section shall be solely for the benefit of the Owner and Commonwealth, and no rights or
remedies in favor of the Developer, or any other member of the Construction Team, shall accrue
as the result of any such inspection.

(i)  The Owner and the Commonwealth shall have the right to require
the New Arena Work to be stopped upon the occurrence of a breach of this Article 5, without
penalty or charge against the Owner or the Commonwealth for any delay caused by such
requirement, if and only if such work stoppage is necessary to prevent imminent material
damage to the Project and, in all such cases, such stoppage request shall be in writing and shall
be specific as to the conditions giving rise to such stoppage request, the location and precise
areas of New Arena Work affected by such stoppage request, the length of the stoppage and the
conditions to the resumption of New Arena Work.

(e) Master Project Schedule.

The Developer shall require the Program Manager to prepare the Master Project Schedule
setting forth the date that construction will start, and time parameters required so that the Project
will be Substantially Completed on or before the Completion Date, subject to extensions as a
result of Force Majeure. Modifications of the Master Project Schedule which will require an
extension of the Completion Date, or which are otherwise material, must be approved by the
Owner Representative and the Commonwealth Coordinators, which approval will not be
unreasonably withheld, conditioned or delayed. All New Arena Work shall be performed by the
CM in a good and workmanlike manner in conformity with the Contract Documents so that on
the Completion Date the New Arena is in good working order and condition, in compliance with
all Legal Requirements, suitable for occupancy, and ready for full and immediate use.

H Labor and Employment Issues.

The Developer shall cause the CM to administer the Project Labor Agreement Covering
Construction of the Pittsburgh Multi-Purpose Arena dated December 29, 2006 (the "Project
Labor Agreement"), a copy of which has been furnished separately to Developer.

(g) Insurance.
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The Developer will procure from Project Funds and maintain the comprehensive "owner
controlled" insurance program, a summary of which shall be prepared by the Developer and then
attached hereto as Exhibit 14, which shall set identify all insurance required to be maintained by
or on behalf of Developer, Architect, Construction Manager and any trade contractor with
respect to the Project at all times until final completion of the Project, and in appropriate
instances, following final completion.

52  PERMITS AND LEGAL REQUIREMENTS.

Except to the extent that the Developer is unable to do so due to the Owner's failure to
perform its obligations under this Agreement and the Related Agreements, the Developer shall
comply with and keep in effect all Permits and other approvals obtained from any Governmental
Authorities, regardless of the procurer of such Permits, that relate to the construction of the
Project. The Developer shall comply with all existing and future Legal Requirements, orders and
requirements of all Governmental Authorities, judicial and legal authorities having jurisdiction
over the Project and with all restrictions and agreements affecting the Project.

53 LISTS OF CONTRACTORS AND SUBCONTRACTORS.

Upon the request of the Owner, the Developer shall promptly furnish to the Owner
correct lists of all contractors and subcontractors employed in connection with the construction
of the Project, and true and correct copies of all executed contracts and subcontracts therefor.
The Owner may contact any contractor or subcontractor to verify any facts disclosed in the lists
and no such contract or subcontract shall prohibit the disclosure of its contents to the Owner.

5.4 PURCHASE OF MATERIALS AND CONDITIONAL SALES
CONTRACTS.

No materials, equipment, fixtures or articles of personal property placed in or on the New
Arena or Site other than equipment, furnishings, supplies and other items of personal property
purchased by the Developer for use in the Developer's private offices, reception areas, or other
areas on the Site used for personal purposes by the Developer, or equipment, furnishings,
supplies and other items of personal property purchased by other Persons occupying portions of
the Site used for personal purposes by such Persons, shall be purchased by or installed under any
security agreement, financing lease or other agreement whereby the seller reserves or purports to
reserve title, a lien, a security interest, the right of removal or repossession or the right to
consider such items personal property after their incorporation into the Project, unless previously
authorized by the Owner in writing.

55 RELIANCE ON CONSTRUCTION COORDINATORS.

Notwithstanding anything herein to the contrary, at any time that the Owner's consent or
approval is required, or at any time that the Owner is permitted to make a judgment or
determination under the terms of this Agreement, or any other Contract Document, the Owner
may, but shall not be required to, rely conclusively on the opinion of the Construction
Coordinators as to matters concerning the Contract Documents, the development and
construction of the Project, and the cost thereof, and changes in any of the foregoing.
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5.6 PROTECTION AGAINST LIEN CLAIMS.

The Developer shall promptly pay and discharge, with Project Funds, all charges for
labor done and materials and services furnished in connection with the construction of the
Project and shall promptly notify the Owner in writing of any dispute with any contractor or
subcontractor. All Contracts relating to any portion of the construction of the Project, and the
CM Agreement and the Architect Agreement, shall contain a provision regarding mechanics'
liens, as set forth in Section 2.2(f)(i1)(B) above. Any lien claimed or filed against any part of the
Project for labor done or materials or services furnished in connection with the construction of
the Project shall be discharged or secured, by bond or otherwise, within twenty (20) days after
the date of the filing thereof, and the Owner reserves the right to withhold further disbursement
of Project Funds until such lien or claim shall have been so discharged or secured.

57  NONDISCRIMINATION, CONTRACTOR INTEGRITY, ETC.

In its construction and development of the Project, the Developer will comply with all
terms and conditions set forth on all of the following Exhibits, all of which are incorporated
herein by reference: (i) Non-Discrimination Covenants attached as Exhibit 16; (i) Contractor
Integrity Covenants attached as Exhibit 17, (iii) Steel Products Procurement Act Contract Clause
attached as Exhibit 18; (iv) Trade Practices Act Contract Clause attached as Exhibit 19;

(v) Public Works Contracting Bond Law of 1967 Contract Clause, attached as Exhibit 20,

(vi) Pennsylvania Prevailing Wage Act Contract Clause attached as Exhibit 21; and

(vii) Provisions Concerning the Americans with Disabilities Act attached as Exhibit 22. All of
the foregoing Exhibits are incorporated into this Agreement by reference as if set forth in full.

58 MINORITY AND WOMEN BUSINESS ENTERPRISE PLAN.

In connection with the development and construction of the New Arena, the Developer
shall develop and implement a Minority and Women Business Enterprise Plan (the "MBE/WBE
Plan"), with respect to the Target Project Cost and the Final Project Budget, in accordance with
the Developer's Minority and Women Business Enterprise Participation plan as set forth on
Exhibit 5. The MBE/WBE Plan will be applicable to all bid contracts, with modifications
applicable for professional service contracts and other expenditures. Upon request of the
Developer, the Owner shall use good faith efforts to support the Developer in its efforts with one
or more unions representing persons employed in any aspect of development and construction of
the New Arena, to obtain such equal employment opportunities necessary to implement the
MBE/WBE Plan.

59 COOPERATION.

Each party will cooperate at all times with the other in bringing about the timely
completion of the Project, and the parties will resolve all disputes arising during the New Arena

Work in a manner which will allow the New Arena Work to proceed expeditiously in order to
complete the Project on or before the Completion Date.

510 ACCOUNTING; CHANGES IN CONDITION.
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The Developer shall keep true and correct financial books and records on a cash basis for
the construction of the Project and shall maintain reserves for all contingencies in amounts set
forth in the Final Project Budget. The Developer shall submit monthly to the Owner, a statement
which accurately details the application of all Project Funds and other funds expended to date as
well as the Developer's best estimate of the funds needed to complete the Project (including all
direct and indirect costs associated therewith) and the source of those funds not more frequently
than monthly, except upon the occurrence of an Event of Default under this Agreement. The
Developer shall promptly notify the Owner of any materially adverse change in its financial
condition.

511 ENVIRONMENTAL MATTERS.

After the Construction Start Date and until the expiration of this Agreement, the
Developer and its subtenants, licensees, concessionaires, agents, officers, director, independent
contractors, servants and employees, and their respective successors and assigns (collectively,
the "Developer's Agents") shall:

(a) cause all Required Environmental Permits to be maintained in full force
and effect and the Developer shall comply with the terms and conditions thereof. The Developer
shall submit to a Governmental Authority and/or maintain, as appropriate, all Required
Environmental Reports;

(b) ot permit, and shall take reasonable precautions against, the presence of
Contamination as a result of use and occupancy of the Site by the Developer and the Developer's
Agents, except to the extent specifically authorized by any Governmental Authority, any
Required Environmental Permit or pursuant to Environmental Laws;

(c) not permit, and shall take reasonable precautions against, the imposition

of, any lien or other encumbrance authorized by Environmental Laws to be imposed against or
attached to the Site to the extent that such lien is caused by the Developer or the Developer's

Agents;

(d) comply with applicable Environmental Laws relating to the construction,
completion, use, maintenance, operation or occupancy of the Site;

(e) perform in compliance with and to the extent required by applicable
Environmental Laws, Required Environmental Permits or by Governmental Authorities all
Response Action required to address the presence of Contamination at, in, on, under, or
emanating from the Site caused as a direct result of the Developer's or the Developer's Agents'
use and occupancy of the Site;

® take all reasonable precautions against and shall not permit the Site to be
used to generate, manufacture, refine, treat, handle, label, distribute, store, dispose of, produce,
process, recycle, transport or otherwise use or manage Regulated Substances in violation of
Environmental Laws or Required Environmental Permits; and

(g)  within five (5) days, upon obtaining actual knowledge of any of the
following, notify the Owner in writing, including a detailed description, of: (i) the presence of
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Contamination; (ii) the receipt by the Developer of an actual or threatened Environmental
Complaint; (iii) the imposition or attachment against the Site of a lien or other encumbrance
authorized under Environmental Laws; (iv) the inability to obtain or renew any Required
Environmental Permit; (v) any violation of Environmental Laws or Required Environmental
Permits affecting the Site.

5.12 THE GARAGE.

Terms applicable to the construction of a garage facility containing parking spaces for not
less than five hundred (500) cars (the "Garage"), which will be adjacent to, and have direct
access to, the New Arena, are set forth in the Lease. The parties hereby acknowledge that the
Developer has advised the Owner by letter dated February 8, 2008 that the Developer has elected
to cause the Garage to be constructed, and accordingly that the Garage will be constructed by the
Owner pursuant to such terms as are set forth in the Lease and in the attached letter, or as
otherwise agreed by the parties in writing. A copy of this letter is attached to this Agreement as
Exhibit 3. Tt is the intention of the parties that the Garage be completed and available for parking
when the first event occurs on the New Arena or on October 1, 2010, whichever occurs earlier.
Prior to the start of construction of the Garage, the Owner, Developer, Construction Manager and
Owner's construction team for Garage construction (if different than the CM) will enter into a
written agreement relating to access to the Site and staging and coordination of construction of
the Garage at the same time as the construction of the New Arena to achieve appropriate budget
and time economies with respect to the construction of the Garage and the New Arena. In
addition to those matters set forth on Exhibit 3, the following terms and conditions shall be
applicable to the construction of the Garage, all of which will be done in consultation with the
Developer, and as may be set forth in more detail in the cooperation agreement referred to above:

(a) The Owner shall manage, direct, supervise and coordinate the planning,
design and construction of the Garage, and coordinate the work of all parties involved therein,
and shall be responsible for the continuous, orderly and uninterrupted performance of all aspects
of the work required in connection with the construction of the Garage, including compliance
with the covenants of Section 5.11 above.

(b)  The Owner may select a construction manager for the construction of the
Garage, who may be the CM or another Person, will retain the services of specialty consultants,
prepare or cause to be prepared, a construction budget and construction schedule, obtain all
required Permits, retain such personnel required to perform the work of construction, maintain
complete and accurate books and records, consistent with industry standards, regarding the
design and construction of the Garage, and take all action reasonably required to comply with all
Legal Requirements, and design and construct the Garage in accordance with Legal
Requirements. Owner shall also furnish promptly to the Program Manager all documents and
information that the Program Manager may reasonably request. The Owner shall promptly
provide to the Program Manager copies of any and all legal notices received by the Owner
relating in any manner to the construction of the Garage, and notify promptly the Developer
Representative and the Program Manager of any claim, suit, proceeding or action that is initiated

or threatened in connection with the Garage.
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(c) Following completion of construction of the Garage, the Owner will
furnish to the Developer with an original print and one sepia print or disk of as-built Contract
Documents depicting the Garage, and an as-built survey indicating the precise location of the
Garage and its relationship to the New Arena, public and private rights of way, utility
connections and other structures and facilities on the Site. The Owner shall also supervise any
required punch list and warranty work.

(d) The progress of construction of the Garage will also be reviewed at the
Project meetings scheduled by Developer under Section 5.1 above, to which the Owner
Representative, Commonwealth Coordinators and the Construction Coordinators are invited, to
be held not less than monthly, and will be summarized in the minutes for all Project meetings.
Owner will furnish to the Developer Representative copies of all contracts and subcontracts and
all amendments thereto, relating to construction of the Garage.

(e) The Garage will be constructed, equipped and completed in a good and
workmanlike manner, lien free, by the Commencement Date set forth in the Lease (subject to
Force Majeure) in accordance with all Legal Requirements and in a manner consistent with
industry standards.

6. PROHIBITION AGAINST ASSIGNMENT AND OTHER DEVELOPER
COVENANTS.

6.1 PROHIBITION AGAINST ASSIGNMENT.

The Developer shall not assign or transfer this Agreement or any of the Developer's
rights or obligations hereunder, without the Owner's prior written consent, and subject to such
conditions as the Owner may reasonably require. For purposes hereof, the sale of more than fifty
percent (50%) of the direct or indirect voting equity interests of the Developer shall be deemed to

be an assignment.
6.2 ADDITIONAL COVENANTS OF DEVELOPER.

(a) Maintenance of Existence. At all times during this Agreement, the
Developer or Team Affiliate will maintain its existence as an entity organized under the laws of
Pennsylvania, and will not dissolve or liquidate, or change its form of existence, without the
prior written consent of the Owner, which consent shall be given or withheld pursuant to such
standards as may be set forth in this Agreement.

(b) Maintenance of Franchise. At all times during which this Agreement
remains in effect, the Developer or Team Affiliate shall (1) maintain its membership and
Franchise in the NHL in good standing, (ii) hold, maintain and defend its rights and franchise to
play hockey as a member of NHL in the City, (iii) continue to play all of its NHL regular season
and playoff home games at Mellon Arena until the Commencement Date, and (iv) use reasonable
efforts to oppose the adoption of any NHL rules or procedures that would limit its ability to
comply with any of the terms of this Lease. If any such NHL rule or procedure is adopted
despite the reasonable efforts of the Developer to oppose its adoption, the Owner acknowledges
that the Developer has agreed to comply with such NHL rule or procedure.
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(©) No Power to Bind. The Developer shall have no power to bind the Owner,
except as specifically approved in writing in advance by the Owner.

6.3 GUARANTY OF LEMIEUX GROUP.

Lemieux Group has joined into, and has executed this Agreement, with the intent to be
legally bound, and for itself and its successors and assigns, does hereby guarantee and become
surety for (a) the full and timely payment of all sums of money required to be paid by Developer
pursuant to this Agreement, and (b) for the full and timely performance by Developer of any and
all covenants and obligations set forth in this Agreement prior to the expiration of any applicable
notice and cure periods set forth herein. Lemieux Group covenants and agrees that if Developer
defaults in its obligations under this Agreement, that Lemieux Group will pay all sums of money
to any Person entitled thereto, or to perform such covenants and obligations, as were to be paid
or performed by Developer under this Agreement.

The undertaking of Lemieux Group under this Section 6.3 shall be a continuing guaranty
of payment and performance, and the liability of Lemieux Group hereunder shall in no way be
affected, modified or diminished by reason of any of the following (whether or not notice 1s
given to Lemieux Group): (a) the failure of Owner to assert against Developer or against
Developer's successors and assigns any of the rights or remedies reserved to Owner pursuant to
this Agreement; (b) a petition for relief under Title 11 of the United States Code is filed by or
against Developer; (¢) Developer consents to, acquiesces in, or takes any action, or there is filed
by or against Developer any petition or action, looking to or seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any other
present or future statute, law or regulation, either of the United States or any state; (d) there is
appointed, with or without the consent of Developer, any trustee, custodian, receiver or
liquidator of all or a portion of Developer's property or assets; (¢) Developer shall make an
assignment for the benefit of creditors or shall be unable to pay its debts as they become due;

(f) this Agreement is e ected in any case, action or proceeding referred to in this paragraph; or
(g) any lack of validity or enforceability of the obligations of the Lemieux Group under this
Section 6.3, this Agreement or any other circumstance which might otherwise constitute a
defense available to Lemieux Group or to the Developer.

The obligations of Lemieux Group under this Section 6.3 shall in no way be affected,
modified or diminished by reason of any assignment, amendment, renewal, supplement,
modification or extension of this Agreement, or by reason of any dealings or transactions or
matters or things occurring between Owner and Developer, whether or not notice thereof is given

to Lemieux Group.
7. GENERAL CONDITIONS
71  OWNER'S CONDITIONS.

The obligations of the Owner to perform this Agreement are subject to the satisfaction of
each of the following conditions (any of which may be waived by the Owner, in whole or in
part):

(a) [Intentionally Omitted]
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(b) Accuracy of Representations.

All of the representations and warranties of the Developer in this Agreement must have
been accurate in all material respects as of their respective dates of execution and delivery, and,
unless made as of a specified date, as of the respective dates of the Owner's performance of the
obligations under this Agreement.

(c)  Performance.

All of the covenants and obligations that the Developer is required to perform or to
comply with pursuant to this Agreement prior to the date of the Owner's performance, as
applicable, including the delivery of all documents and notices provided for therein must have
been performed and complied with in all material respects.

(d)  No Injunction.

There must not be in effect any Legal Requirements or any injunction or other order that
prohibits the consummation of this Agreement or the Related Agreements.

(e) Delivery of Other Documents.

The Owner and the Developer shall have delivered all documents and notices required by
this Agreement and any Related Agreement including, without limitation, opinions of counsel.

7.2 DEVELOPER'S CONDITIONS.

The obligations of the Developer to perform this Agreement are subject to the satisfaction
of each of the following conditions (any of which may be waived by the Developer, in whole or

in part):

(a) Intentionally Omitted]

(b) Accuracy of Representations.

All of the Owner's representations and warranties in this Agreement must have been
accurate in all material respects as of the date hereof and, unless made as of a specified date, as
of the respective dates of the Developer's performance of the obligations under this Agreement.

(©) Performance.

All of the covenants and obligations that the Owner is required to perform or to comply
with pursuant to this Agreement and the Related Agreements prior to the date of the Developer's
performance, as applicable, including the delivery of all documents and notices provided for
therein, must have been performed and complied with in all material respects.

(d) No Injunction.

There must not be in effect any Legal Requirements or any injunction or other order that
prohibits the consummation of this Agreement or the Related Agreements.
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(e) Delivery of Other Documents.

The Owner and the Developer shall have delivered all documents and notices required by
this Agreement or any Related Agreement including, without limitation, opinions of counsel.

8. DEFAULT AND REMEDIES
8.1 DEVELOPER EVENTS OF DEFAULT.

Each of the following shall constitute an Event of Default ("Event of Default") under
this Agreement:

(a) The Developer's violation or failure to perform or observe any material
term, covenant or condition of this Agreement, which failure or violation shall continue for
twenty (20) days after receipt of written notice to the Developer by the Owner identifying with
particularity the failure or violation, provided that if such failure or violation is susceptible to
cure but is not capable of being cured within such twenty (20) day period, there shall exist no
Event of Default provided that the Developer promptly advises the Owner of the Developer's
intention duly to institute all steps necessary to cure such default and the Developer promptly
commences cure of such failure or violation, and diligently pursues such cure to completion;

(b) The Developer's (or any Affiliate's) violation or failure to perform or
observe any of the terms, covenants or conditions in the Related Agreements prohibiting
relocation of the Franchise, requiring that the Franchise play all of its NHL Home Games (as so
defined) at Mellon Arena prior to the Commencement Date and at the New Arena thereafter (it
being understood that any such default or event of default shall be an additional Events of
Default hereunder and shall not be construed to be in substitution of any other Events of
Default);

(c) (i) The Developer shall institute voluntary proceedings in Bankruptcy,
(i) involuntary proceedings in Bankruptcy shall be instituted against the Developer, which are
not discharged within ninety (90) days thereafter, (iii) any proceedings shall be instituted by or
against the Developer under any Jaw relating to insolvency or reorganization, and in the case of
an involuntary proceeding, which is not discharged within ninety (90) days after filing, (iv)a
trustee or receiver shall be appointed for the Developer by any court of competent jurisdiction,
(v) the Developer shall make a general assignment for the benefit of its creditors; (vi) a final,
non-appealable judgment is entered against the Developer for an amount in excess of
$2,000,000, which final judgment is not bonded or satisfied within thirty (30) days of having
become final, or (vii) the Developer shall dissolve or liquidate, or shall otherwise cease to exist
as a duly organized, validly existing legal entity;

(d) If at any time during which this Agreement is in effect, (i) Lemieux Group
shall institute voluntary proceedings in Bankruptcy, (i) involuntary proceedings in Bankruptcy
shall be instituted against Lemieux Group, which are not discharged within ninety (90) days
thereafter, (iii) any proceedings shall be instituted by or against Lemieux Group under any law
relating to insolvency or reorganization, and in the case of an involuntary proceeding, which is
not discharged within ninety (90) days after filing, (iv) a trustee or receiver shall be appointed for
Lemieux Group by any court of competent jurisdiction, (v) Lemieux Group shall make a general
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assignment for the benefit of its creditors; (vi) a final, non-appealable judgment is entered
against Lemieux Group for an amount in excess of $2,000,000, which final judgment is not
bonded or satisfied within thirty (30) days of having become final, or (vii) Lemieux Group shall
dissolve or liquidate, or shall otherwise cease to exist as a Pennsylvania limited partnership;

(e) Any representation or warranty made by the Developer herein, or in any
Related Agreement, shall prove to have been incorrect when made, in any material respect.

€3} (i) The Construction Start Date does not occur by December 31, 2008,
provided that the Owner shall have delivered substantially all of the Site to Developer in the
manner contemplated in Section 2.3(a) prior to such date, or (ii) Substantial Completion does not
occur by December 31, 2010, or (ii1) construction of the New Arena is abandoned, or (iv) such
construction is suspended by Developer for a period in excess of thirty (30) days.
Notwithstanding the foregoing, if the Developer is then ready to otherwise commence the New
Arena Work all deadlines and time periods set forth in this Section 8.1(e) shall be subject to
extension due to (x) any delays at arriving at a Final Project Budget due to the circumstances set
forth in Section 2.4(d)(iv), or (y) Force Majeure as provided in Section 8.4(a).

82  INJUNCTIVE RELIEF AND OTHER REMEDIES OF OWNER.

If an Event of Default under Section 8.1 above occurs, the Owner may exercise any of the
following rights and remedies:

(a) The Developer acknowledges that the rights given by this Agreement to
the Owner are of a unique and special nature, and that any violation of this Agreement may result
in immediate and irreparable harm to the Owner and any third party beneficiaries of this
Agreement (including without limitation any Owner Indemnified Person), and that in the event
of any actual or threatened breach or violation of any of the provisions of this Agreement,
including without limitation the occurrence of an Event of Default, the Owner, and any third
party beneficiaries of this Agreement, shall be entitled as a matter of right to an injunction or a
decree of specific performance without bond from any equity court of competent jurisdiction.
The Developer waives the right to assert the defense that such breach or violation can be
compensated adequately in damages in an action at law.

(b) The Owner may terminate the agency relationship between the Owner and
the Developer that has been established pursuant to this Agreement, may direct the Developer to
assign the CM Agreement, the Architect Agreement, Construction Drawings, and any Contract,
and to deliver any other documents or instruments pertinent to the ongoing development of the
Project, to the Owner.

(c)  Following its exercise of the remedies described in subsection (b) above,
the Owner may enter onto the Site and take control of the Site and all material, supplies,
equipment and inventory located thereon or located elsewhere and paid for with Project Funds,
and may direct the Architect, the Construction Manager, any Contractor and such other members
of the Construction Team as the Owner determines to continue to perform New Arena Work
under the direction of the Owner Representative or such other Person as the Owner may
designate .
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(d) The Owner may make a claim for actual monetary damages sustained by
the Owner arising out of the occurrence of an Event of Default, which damages will be
reimbursed by the Developer to the Owner upon demand.

(e) The Developer will, at the request of the Owner, execute and deliver all
such documents, instruments and assurances to the Owner, or to such other Person as the Owner
may direct, so that the Owner may exercise its rights and remedies under this Agreement.

® Without limitation of the remedies set forth in subsections (a) through (e)
above of this Section 8.2, subject to Section 8.4(a), if the Completion Date does not occur within
three (3) years after the Construction Start Date, the Owner shall have the right to terminate this
Agreement and the Related Agreements at any time prior to the Completion Date by giving
ninety (90) days prior written notice of cancellation to the Developer, in which event, the
obligations of the Developer and the Owner under this Agreement and the Related Agreements
shall terminate upon the expiration of the ninety (90) day period. The Developer and the Owner
shall each be responsible for their respective obligations arising under this Agreement and the
Related Agreements prior to the date of termination, provided, however, that the Developer shall
repay to the Owner the payments, if any, made to the Developer or the CM pursuant to this
Agreement.

8.3 REMEDIES CUMULATIVE.

All rights and remedies set forth in this Agreement are cumulative and in addition to the
parties' rights and remedies at law or in equity. A party's exercise of any such right or remedy
shall not prevent the concurrent or subsequent exercise of any other right or remedy. A party's
delay or failure to exercise or enforce any rights or remedies shall not constitute a waiver of any
such rights, remedies or obligations. Neither party shall be deemed to have waived any default
unless such waiver is expressly set forth in an instrument signed by such party. If a party waives
in writing any default, then such waiver shall not be construed as a waiver of any covenant or
condition set forth in this Agreement except as to the specific circumstances described in such
written waiver. Neither payment of a lesser amount than the sum due hereunder nor
endorsement or statement on any check or letter accompanying such payment shall be deemed an
accord and satisfaction, and the other party may accept the same without prejudice to the right to
recover the balance of such sum or to pursue any other remedy.

8.4  RISK OF CERTAIN LOSSES.

(a) Force Majeure.

The nonoccurrence of any condition under this Agreement shall not give rise to any right
otherwise provided in this Agreement when such failure or non-occurrence is due to the
occurrence of a Force Majeure condition and without the fault of the party claiming an extension
of time to perform, except with respect to the Owner's claims for Liquidated Damages pursuant
to Section 8.4(b)(i) of this Agreement. An extension of time for any such cause, if any, shall be
limited to the period of delay due to such cause, which period shall be deemed to commence
from the time of the commencement of the cause. Times of performance under this Agreement
also may be extended as mutually agreed upon in writing by the Owner and the Developer.
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However, failure to agree to a proposed extension of time for performance shall not be deemed
grounds for delay or failure to timely cure an event of default under this Agreement.

(b) Risk of Delay in Completion Date or Failure to Complete.

(1) Under various circumstances, the Developer may be entitled to
payments as compensation for construction delays or payments to cover certain costs of
acceleration pursuant to the "owner controlled” insurance program maintained by the Developer
with respect to the Project or pursuant to other insurance policies that may be maintained by the
Developer to cover the costs of delays in construction or construction acceleration costs. Under
certain circumstances, the Developer may also be entitled to damages for delay in the completion
of the Project pursuant to the terms of the CM Agreement (such delay damages, together with
any amounts payable pursuant to the immediately preceding sentence being collectively referred
to herein as "Liquidated Damages"). All such Liquidated Damages actually received by the
Developer shall be retained by the Developer and shall be expended by the Developer first to
cover costs of completing the Project, and then to reimburse the Developer for actual out of
pocket expenses incurred. Any Liquidated Damages not required for such purpose shall be paid
to Owner.

(i)  The Developer shall not be obligated to cause to be played in the
New Arena any of its regularly scheduled home games until the Completion Date; however, the
Developer will be required to continue to play its regularly scheduled home games and playoff
games at Mellon Arena until the Completion Date.

(c) Risks of Damage or Destruction Prior to Completion.

The Owner and the Developer acknowledge that the Developer has obtained a
builder's risk policy of property insurance for the Project, which names the Owner and the
Commonwealth as "additional insured" entities, and which provides coverage for direct physical
loss or damage resulting from an insured peril at the Project or to personal property that is at the
Project, in storage or in transit up to the amount of the GMP, as further set forth on Exhibit 14.
The policy is to be an "all risk" or "special form" policy. In the event of any damage to or
destruction of the Project prior to the Completion Date that results in loss or damage in excess of
the coverage provided by the builder's risk policy or that is otherwise excluded from coverage
under the builder's risk policy, the Developer shall be responsible for such excess loss or damage
as set forth and to the extent provided in Section 2.7 hereof (it being understood that the
Developer shall not be liable or otherwise financially responsible for any loss or damage caused
by actions or omissions of the Owner that is not covered by the builder's risk insurance).

(d) Certain Other Risks.

Each party assumes the risk that one or more terms or provisions of this
Agreement and/or any of the Related Agreements may be deemed or found to be invalid, ultra
vires, in violation of or contrary to Legal Requirements, or otherwise unenforceable.
Accordingly, notwithstanding and prevailing over any contrary term, provision,
acknowledgment, representation and/or warranty, or any implication contained in this Agreement
or any of the Related Agreements, each party acknowledges and agrees that neither the
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Developer, nor the Owner shall have any liability to the others (including any liability for any
breach of any representation or warranty under this Agreement or any Related Agreement) in the
event any term or provision of this Agreement and/or any of the Related Agreements is ever
found or deemed to be invalid, illegal, in violation of or contrary to Legal Requirements, ultra

vires, or otherwise unenforceable.

(e) Additional Developer Duties.

It is understood that to the extent Developer is first-named insured under any
insurance policy purchased pursuant hereto (and the Owner and the Commonwealth are
"additional insured") or otherwise from Project Funds, in such capacity it is as agent of the
Owner, and shall act in such capacity in regard to all matters relating to such insurance policies.
It is further understood that the Developer, in its capacity as agent of the Owner, will apply the
proceeds of any recovery under such builder's risk policy of property insurance toward
restoration of the damage giving rise to such proceeds and to other costs arising out of such
damage. The Developer, in its capacity as agent of the Owner, will also apply the proceeds of
any other insurance policy maintained under this Agreement toward payment of the costs,
expenses and liabilities arising out of the claim that gave rise to such insurance proceeds.

8.5 DEFAULT OF THE OWNER; REMEDIES OF DEVELOPER.

Each of the following shall constitute a default by the Owner (an "Owner Default")
under this Agreement, following the occurrence of which the Developer shall be limited to the
specific remedies available to the Developer under the terms of this Agreement (including,
without limitation, indemnification as provided in Section 9.3 hereof):

(a) The Owner's failure to disburse in a timely manner any Project Funds as
required by the terms of this Agreement, and Owner fails to cure this default within thirty (30)
days after written notice from Developer.

(b)  Any Site Work Deficiency which is not corrected by Owner if required by
the terms of this Agreement, and which shall delay the Construction Start Date or the
Completion Date hereunder for a period in excess of sixty (60) days.

(©) If the Owner materially fails to fund the overall construction of the New
Arena with the Bond Proceeds that the Owner is required to provide pursuant to this Agreement
(and, if applicable, any subsequent bond issue or other financial mechanism issued or made
available by the Commonwealth as described in Section 2.5), including without limitation (1) the
failure of the Owner to make funds available from Bond Proceeds in an amount not less than the
Target Project Cost, or (ii) the failure of the Commonwealth to fund the Budget Excess under
Section 2.4(d)(ii), and as a result of this material failure to fund the New Arena cannot be
constructed, and the Owner fails to cure this material failure to fund within thirty (30) days after

written notice thereof from the Developer.

(d  If the Owner otherwise fails to perform any of its obligations under this
Agreement, and fails to cure any such default within sixty (60) days after written notice of
default is delivered by the Developer to the Owner (plus such additional period as may be
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reasonably necessary to cure, provided that the Owner is proceeding diligently and in good faith
to do so).

(e) Following the occurrence of an Owner Default described in subsections
(a) to (d) above, the Developer shall, in addition to any other remedy expressly set forth in this
Agreement, (i) have the right to immediately commence expedited proceedings seeking specific
performance of, or other equitable relief to enforce, the Owner's applicable obligations under this
Agreement, (ii) to the extent that an Owner Default described in subsections (a) or (b) above
results in a Cost Overrun or other expense for which the Developer is otherwise liable hereunder,
to cause Owner to pay such expense directly to the Person to whom such expense is due or
payable, and/or (iii) be entitled to indemnification against the Owner for any Damages arising of
such Owner Default in accordance with Section 9.3 hereof. The Owner and the Developer
stipulate and agree that (A) any proceeding described in clause (i) above will be commenced
only in the Court of Common Pleas of Allegheny County, Pennsylvania, (B) they will jointly
request and stipulate that such proceeding shall be assigned to and be heard by the President
Judge of said Court, or at his or her direction, the Administrative Judge of the Civil Division of
such Court, (C) such proceeding shall be heard and determined by the Court sitting without a
jury, (D) it shall be heard on an expedited basis, with the hearing thereon commenced and
concluded within thirty (30) days after the filing of the proceeding and (E) the Court will render
its judgment and decision, which shall be binding upon the parties, within thirty (30) days
thereafter. In the event that the Owner does not, pursuant to a Court order resulting from such
proceeding requiring it to do so in accordance with the immediately preceding sentence, provide
the required funding for the New Arena construction, within thirty (30) days of the entry of such
order, or otherwise cure its Owner Default, then the Developer shall have the right to terminate
this Agreement and its obligations hereunder. Upon any termination under this Section 8.5, the
Lease and the other Related Agreements shall also terminate, and the Developer, or its affiliated
entities, shall be released from all obligations thereunder.

63) Notwithstanding anything to the contrary set forth in this Section 8.5, the
right of the Developer to enforce a judgment against the Owner will be subject to (1) the limited
recourse provisions set forth in subsection (g) below, and (ii) such laws and procedures as may
otherwise relate to the enforcement of a money judgment against an instrumentality of the
Commonwealth. Any sums payable by the Owner under this Section 8.5 shall bear interest at the
Default Rate.

() Notwithstanding and prevailing over any contrary provision or implication
of this Agreement or any of the Related Agreements, any and all duties, liabilities and
obligations of the Owner under this Agreement relating to the construction of the Project shall be
required to be paid or performed by the Owner only to the extent that Project Funds are
available, and no duties, liabilities, or obligations of the Owner with respect to this Agreement
relating to the construction of the Project shall be required to be satisfied from any other funds,
revenues or reserves of the Owner. All covenants, stipulations, promises, agreements and
obligations of the Owner contained herein shall be deemed to be covenants, stipulations,
promises, agreements and obligations of the Owner and not of any member, director, officer,
employee or agent of the Owner in his or her individual capacity or any other Governmental
Authority, and no recourse shall be had for any claim hereunder against any member, director,
officer, employee or agent of the Owner or any other Governmental Authority.
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8.6 TERMINATION OF THIS AGREEMENT.

Terms and conditions relating to termination of the Lease because of certain actions or
failure to act on the part of Owner are set forth in Section 17.24 of the Lease, which terms and
conditions are incorporated into this Agreement by this reference.

9. INDEMNIFICATION.

9.1 INDEMNIFICATION AND PAYMENT OF DAMAGES BY DEVELOPER.

Developer will indemnify, defend and hold harmless the Owner, the Commonwealth, the
City and the County, and each of their respective elected officials, appointed officials, board
members, officers, employees, agents and attorneys (collectively, the "Owner-Indemnified
Persons") for, and will pay to the Owner-Indemnified Persons the amount of any Damages,
whether or not involving a third-party claim arising, directly or indirectly, from or in connection
with:

(a) any material breach of any representation or warranty made by Developer
in this Agreement or in any schedule or exhibit attached hereto or any other certificate or
document delivered by the Developer to the Owner pursuant to this Agreement;

(b)  any material breach by the Developer of any covenant or obligation of
Developer in this Agreement;

(c) any claim by any Person for Damages in connection with the violation by
the Developer, any Affiliate, the Construction Manager, the Program Manager or any employee
or agent of the Developer, of any Legal Requirements;

(d)  Defects in the New Arena Work, except to the extent caused by the gross
negligence or willful misconduct of the Owner, its employees, agents or contractors;

(e) otherwise arising in any manner out of, or related to the occupancy of the
Site pursuant to this Agreement (except as set forth in Section 9.3 hereof), except to the extent
caused by the gross negligence or willful misconduct of the Owner, its employees, agents or
contractors.

If Developer fails to make any payment of any sums payable by Developer to Owner-
Indemnified Persons when due, which failure shall continue for thirty (30) days, then such
payment shall bear interest at the Default Rate, as defined in the Lease.

9.2 DEFENSE OF INDEMNIFIED CLAIMS.

(a)  Notice of Claims. Promptly after receipt by an Owner-Indemnified Person
of the notice of the commencement of a claim against it for which the Owner-Indemnified
Person would be entitled to receive indemnification under Section 9.1 (a "Proceeding"), the
Owner-Indemnified Person will give notice to the Developer of the commencement of such
claim, but the failure to notify the Developer will not relieve the Developer of any liability that it
may have to the Owner-Indemnified Person, except to the extent that failure to give such notice
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materially prejudices the Developer or its rights under this Agreement. Developer shall promptly
give written notice to Owner of any claim, including a claim for damages, against an Owner-
Indemnified Person, of which the Developer receives written notice.

(b) Assumption of Defense by Developer. If any Proceeding referred to in
Section 9.1(a) is brought against an Owner-Indemnified Person and it gives notice to the
Developer of the commencement of such Proceeding, the Developer will, at its sole cost and
expense, unless the claim involves a matter described in Section 9.3 hereof, be required to
assume the defense of such Proceeding with counsel reasonably satisfactory to the Owner-
Indemnified Person, and, after written notice from the Developer to the Owner and the Owner-
Indemnified Person that it has undertaken to assume the defense of such Proceeding (the
"Assumption Notice"). After the Developer delivers its Assumption Notice: (i) it will be
conclusively established between the parties to this Agreement (but shall not constitute an
admission of liability as to any third party claimant) that the claims made in that Proceeding are
within the scope of and subject to indemnification; (ii) no compromise or settlement of such
claims may be effected by the Developer without the Owner-Indemnified Person's consent unless
(A) there is no finding or admission of any violation of Legal Requirements or any violation of
the rights of any person and no effect on any other claims that may be made against an Owner-
Indemnified Person, and (B) the sole relief provided is monetary damages that are paid in full by
the Developer; (iii) Developer will not be responsible to pay additional counsel fees incurred by
the Owner, and (iv) the Owner-Indemnified Persons will have no liability with respect to any
compromise or settlement of such claims effected without its consent. If notice is given to the
Developer of the commencement of any Proceeding and the Developer does not, within twenty
(20) days after the Owner Indemnified Person's notice is given, deliver the Assumption Notice,
the Developer will be bound by any determination made in such Proceeding or any compromise
or settlement effected by the Owner-Indemnified Person, including the payment of money
damages.

(©) Owner-Indemnified Person's Defense of Claims. If the Owner-
Indemnified Person determines in good faith that there is a reasonable probability that a
Proceeding may adversely affect it or its Affiliates other than as a result of monetary damages for
which it would be entitled to indemnification under this Agreement, the Owner-Indemnified
Person may, by notice to the Developer, assume the exclusive right to defend, compromise, or
settle such Proceeding, and the Developer will reimburse the Owner-Indemnified Person for all
legal fees and costs incurred but the Developer will not be bound by any determination of a
Proceeding so defended or any compromise or settlement effected without its consent (which
will not be unreasonably withheld, conditioned or delayed).

(d) Proceedings Involving a Bid-Challenge. If a bid-challenge to the award of
any Contract occurs, as contemplated in Section 2.2(b)(v) above, the costs of defense of the bid-
challenge shall be a Project Cost. However, if a final non-appealable determination is made by
any court or other authority having jurisdiction, that the procedures followed in connection with
the award of the Contract were in violation of Budget Act Requirements or other Legal
Requirements, the Developer will reimburse the Owner and any Owner-Indemnified Person
entitled to reimbursement under this Article 9 for all fees, costs and other sums incurred in the
defense of this proceeding. Reimbursement will be made within fifteen (15) days after the
decision becomes final and non-appealable.
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9.3 INDEMNIFICATION AND PAYMENT OF DAMAGES BY OWNER.

In addition to any other indemnification obligations of the Owner set forth in this
Agreement or in any Related Agreement, to the extent permitted by Legal Requirements and
without causing Owner to waive its rights of sovereign immunity (it being understood that
Owner does not hereby waive its rights of sovereign immunity, to the extent available to Owner),
Owner will indemnify, defend and hold harmless the Developer and its officers, board members,
directors, employees, attorneys and agents (collectively, the "Developer-Indemnified Persons")
for, and will pay to the Developer-Indemnified Persons the amount of Damages arising, directly
or indirectly, from or in connection with:

(a) any material breach of any representation or warranty made by Owner in
this Agreement or in any schedule or exhibit attached hereto or any other certificate or document
delivered by Owner to the Developer pursuant to this Agreement;

(b) any material breach by Owner of any covenant or obligation of Owner in
this Agreement; or

(c) the gross negligence or willful misconduct of the Owner; or
(d) any indemnification obligation under any Related Agreement.

If Owner fails to make any payment of any sums payable by Owner to Developer-
Indemnified Persons on the date due, which failure shall continue for thirty (30) days, such
payment shall bear interest at the Default Rate, as defined in the Lease.

9.4  SURVIVAL.

The indemnification undertakings of this Article 9 shall survive the expiration or earlier
termination of this Agreement to the extent they relate to matters arising or occurring prior to
such expiration or termination.

9.5  JURISDICTION.

Subject to the following sentence, the Developer hereby consents to the nonexclusive
jurisdiction of any court in which a Proceeding is brought against an Owner Indemnified Person
for purposes of any claim that the Owner may have under this Agreement with respect to such
Proceeding or the matters alleged therein, and agrees that process may be served on the
Developer with respect to such a claim anywhere in the world. Provided, however, the
Developer may, at its sole cost, contest the jurisdiction of any court in which a Proceeding is
brought against an Owner-Indemnified Person if the Developer determines, in its reasonable
discretion, that such jurisdiction is not be appropriate with respect to the claim out of which such

Proceeding arises.
10. MISCELLANEOUS

10.1 NO WAIVERS.
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No action taken pursuant to or related to this Agreement or the Related Agreements,
including, without limitation, any investigation by or on behalf of a party shall be deemed to
constitute a waiver by the party taking such action of compliance with any representation,
warranty, condition or agreement in this Agreement or the Related Agreements. Waiver by
either party of any breach of any provision of this Agreement shall not be considered as or
constitute a continuing waiver or a waiver of any other breach of the same or any other provision

of this Agreement.
10.2 ADDITIONAL DOCUMENTS AND APPROVALS.

The Owner and the Developer, whenever and as often as each shall be reasonably
requested to do so by the other party, shall execute or cause to be executed any further
documents and take any further actions as may be reasonably necessary or expedient in order to
consummate the transactions provided for in, and to carry out the purpose and intent, of this
Agreement and each of the Related Agreements. If at any time the approval of either party is
required under the terms of this Agreement, unless otherwise specifically provided, such
approval will not be unreasonably withheld, conditioned or delayed.

10.3 GOOD FAITH.

In exercising its rights and fulfilling its obligations under this Agreement and each of the
Related Agreements, each of the Owner and the Developer shall act in good faith.
Notwithstanding the foregoing, each party acknowledges that in each instance under this
Agreement and the Related Agreements where a party is obligated to exercise good faith or to
use good faith, diligent or other similar efforts, such party shall not be required to expend any
funds, or grant any other consideration of any kind, in the performance of such undertaking, and
each party further acknowledges that the obligation of any party to act in good faith, or undertake
good faith, diligent or other similar efforts does not constitute a warranty, representation or other
guaranty that the result which the parties are attempting to achieve will be successfully achieved
and no party shall be liable for any failure to achieve the result or results intended so long as the
party has complied with its obligation to act in good faith.

104 CHALLENGE TO ENFORCEABILITY.

Neither the Owner nor the Developer shall terminate this Agreement on the ground of
ultra vires act or for any illegality or on the basis of any challenge to the enforceability of this
Agreement, except as otherwise permitted in this Agreement or in the Related Agreements.
Subject to the preceding sentence, no such challenge may be asserted by the Owner or the
Developer except by the institution of a declaratory action in which the Owner and the
Developer are parties.

10.5 COOPERATION.

The Owner and the Developer shall individually contest any challenge to the validity,
authorization and enforceability of this Agreement and the Related Agreements ("' Challenge"),
whether asserted by a taxpayer or any Person, except, either party, at its option, may elect not to
contest such Challenge where to do so would be contrary to applicable Law. The Developer
shall select counsel to defend any such Challenge, subject to the reasonable approval of the
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Owner. Any legal fees, costs and other expenses of the Developer in connection with any such
Challenge shall be the responsibility of the Developer. Any legal fees, costs and other expenses
of the Owner in connection with such Challenge shall be the responsibility of the Owner.
Furthermore, the Owner and the Developer shall take all ministerial actions and proceedings
reasonably necessary or appropriate to remedy any apparent invalidity, lack or defect in
authorization, or illegality, or to cure any other defect, which has been asserted or threatened,
except any such action which requires Owner Board approval or is contrary to applicable Law.

10.6 NOTICE OF MATTERS.

Should the Owner or the Developer receive knowledge about any matter which may
constitute a breach of any of its warranties or covenants set forth in this Article which arises after
the date of this Agreement, it shall promptly notify the other party of the same in writing, in the
manner set forth below. Specifically, without limitation, the Developer and the Owner shall
promptly inform the other of any claims, proceedings or suits referred to in Sections 3.3 and 3.4
or 4.4 and 4.5, respectively, and any Challenge referred to in Section 10.5.

10.7 COMPLIANCE WITH LAWS.

During the term of this Agreement, each party, in connection with the exercise of its
respective rights with respect to the development of the Site and construction of the New Arena,
shall comply with all Legal Requirements relating to its development and construction, and each
party shall be responsible at all times to ensure its own compliance with all Legal Requirements,
all at such party's sole cost and expense. Except as otherwise specifically provided herein, each
party shall obtain and maintain all necessary applicable Permits that are required to be obtained
and maintained by such party in connection with its development of the Site or construction of
the New Arena, as applicable.

10.8 FORM OF NOTICES; ADDRESSES.

All notices, demands or requests required under this Agreement shall be in writing. All
such notices, demands and requests required under this Agreement shall be deemed to have been
properly given if (i) served personally, or (ii) if sent by United States registered or certified mail,
or (iii) if sent by overnight delivery service, (iv) or sent by telecopy if followed within twenty-
four (24) hours by service under one of the other subparts above, to the parties as follows (or at
such other address as a party may from time to time designate by notice given pursuant to this
Article). Each notice shall be deemed given and received upon receipt:

To the Developer Lemieux Group LP
One Chatham Center, Suite 400
Pittsburgh, PA 15219
Attention: Chief Executive Officer
Telecopy: (412) 642-1859

With a copy to: Pepper Hamilton LLP
One Mellon Center
500 Grant Street, 50th Floor
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Pittsburgh, PA 15219
Attention: Charles M. Greenberg, Esquire
Telecopy: (412) 281-0717

To the Owner: Sports & Exhibition Authority of Pittsburgh and
Allegheny County
Regional Enterprise Tower
425 Sixth Avenue, 27th Floor
Pittsburgh, PA 15219
Attention: Executive Director
Telecopy: (412) 393-0204

With a copy to: Buchanan Ingersoll & Rooney PC
301 Grant Street, 20th Floor
One Oxford Centre
Pittsburgh, PA 15219
Attention: Mark R. Hornak, Esquire
Telecopy: (412) 562-1041

With a copy to: Secretary of Budget
Commonwealth of Pennsylvania
238 Main Capitol
Harrisburg, PA 17120
Telecopy: (717) 787-4590

10.9 ENTIRE AGREEMENT.

This Agreement and the Related Agreements contain the sole and entire agreement
between the parties with respect to their subject matter and supersede any and all other prior
written or oral agreements between them with respect to such subject matter.

10.10 AMENDMENT.

No amendment, modification or termination of this Agreement shall be valid unless in
writing and duly executed by the party affected by the amendment, modification or termination.

10.11 BINDING EFFECT.

This Agreement shall be binding upon and shall inure to the benefit of the successors and
assigns of the parties hereof, including without limitation any Affiliate of Developer authorized
under Section 6.1 hereof. As a condition precedent to any sale of all or substantially all of the
assets of the Developer, or a merger or consolidation of the Developer in which the Developer is
not the surviving entity, the Developer shall and hereby agrees to secure the agreement of the
surviving or acquiring entity which would then own the Franchise to be bound by the obligations
of this Agreement and the Related Agreements.

10.12 REVIEW BY THE OWNER AND COMMONWEALTH.
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The right of the Owner and Commonwealth to review and comment upon Design
Documents, Construction Drawings and other documents and records, and to inspect the progress
of construction, under this Agreement, shall be solely for the benefit of the Owner and
Commonwealth, and no rights or remedies in favor of the Developer, or any other member of the
Construction Team, shall accrue as the result of any such inspection, comment or review..

10.13 HEADINGS.

The headings contained in this Agreement are for convenience of reference only, and
shall not limit, extend or otherwise affect the meaning hereof.

10.14 CONSTRUCTION.

In the construction of this Agreement, whether or not so expressed, words used in the
singular or in the plural, respectively, include both the plural and the singular and the masculine,
feminine and neuter genders include all other genders.

10.15 SEVERABILITY.

If any term or provision of this Agreement or the application thereof to any person or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Agreement,
or the application of such term or provision to persons or circumstances other than those as to
which it was held invalid or unenforceable, shall not be affected thereby, and each term or
provision of this Agreement shall be valid and enforceable to the fullest extent permitted by
Applicable Law.

10.16 THIRD PARTY BENEFICIARIES.

Nothing in this Agreement or any of the Related Agreements, express or implied, is
intended to (a) confer upon any entity or person other than the parties and their permitted
successor(s) and assigns any rights or remedies under or by reason of this Agreement or any of
the Related Agreements as a third-party beneficiary or otherwise except as specifically provided
in this Agreement or the Related Agreements; or (b) authorize anyone not a party to this
Agreement to maintain an action pursuant to or based upon this Agreement or the Related
Agreements; provided, however, that the City, the County and the Commonwealth are expressly
deemed to be third-party beneficiaries of the obligations of the Developer under this Agreement
and all Related Agreements.

10.17 GOVERNING LAW AND VENUE.

This Agreement shall be governed by and shall be construed in accordance with the laws
of the Commonwealth of Pennsylvania, notwithstanding its conflicts of law or choice of law
provisions. Any claim or action hereunder shall, at the sole election of the Owner, be litigated or
resolved, only in the Court of Common Pleas of Allegheny County, Pennsylvania, the
Commonwealth Court of Pennsylvania, or the United States District Court for the Western
District of Pennsylvania. The Developer is not authorized to agree (on behalf of the Owner) to
arbitration of any dispute relating to the Project without the express specific authorization of the
Owner.
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10.18 COUNTERPARTS.

This Agreement may be executed and delivered in two counterparts, each of which shall
be deemed to be an original and both of which, taken together, shall be deemed to be one
Agreement.

10.19 RELATIONSHIP OF PARTIES.

It is agreed that nothing contained in this Agreement shall be deemed or construed as
creating a partnership or joint venture between the Owner and the Developer, or between the
Owner and any other party, or cause the Owner to be responsible in any way for the debts or
obligations of the Developer or any other party.

10.20 DESIGNATION OF REPRESENTATIVES.

The following persons are hereby designated as the current representatives (the
"Representatives") of the parties:

Owner: Mary K. Conturo, Executive Director
Developer: Ken Sawyer, Chief Executive Officer, or David Morehouse, President

10.21 MEDIATION; DISPUTE RESOLUTION.

Any controversy or claim arising out of or relating to this Agreement or any of the
Related Agreements shall, prior to adjudication, be first submitted to mediation administered by
a mediator mutually acceptable to the Owner and the Developer.

10.22 DEVELOPER SUBJECT TO NHL.

The parties hereby acknowledge that the Team Affiliate is a constituent member of NHL,
and as such, the Developer (as an Affiliate of the Team Affiliate) is, or may be, subject to
(a) certain present or future agreements or arrangements entered into with third parties by, or on
behalf of, the National Hockey League and any of its Affiliates. (collectively, the "NHL
Entities"), either on its own behalf or on behalf of the National Hockey League clubs; (b) certain
present or future agreements or arrangements entered into between the Developer and any of the
NHL Entities (the Developer hereby agrees that it will not consent to an agreement or
arrangement inconsistent with this Agreement); and (c) the applicable rules, regulations,
guidelines, policies, agreements, bulletins or directives issued by any of the NHL Entities. The
Developer represents that, as of the date of this Agreement, and to its knowledge, this Agreement
is not inconsistent with any such terms.

10.23 RIGHTS OF THE COMMONWEALTH.

The Developer acknowledges that its rights and duties established in this Agreement and
the Related Agreements are of a unique and special nature. Any violation of Article 6 of this
Agreement, or of any comparable provision in any Related Agreement, will result in immediate
and irreparable harm to the Commonwealth, and in the event of any actual or threatened breach
or violation of any of the provisions of Article 6 of this Agreement, or of any comparable
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provision of any Related Agreement prohibiting the relocation of the Franchise from the City
during the Initial Term (as defined in the Lease), the Commonwealth will be entitled as a matter
of right to (i) an injunction or a decree of specific performance without bond from any court of
competent jurisdiction, including without limitation the Commonwealth Court of Pennsylvania,
(ii) such monetary damages as are authorized under Pennsylvania law, and (1i1) such other and
further relief as is available. Nothing contained in this Section 10.23 shall be construed to affect
or limit in any manner any rights or remedies of the Owner under this Agreement or any Related
Agreement.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the first date

above written.

ATTEST:

Name:
Title:

ATTEST:

By AVTEST.
Name: Mark R. Hornak
Title: Assistant Secretary

JOINDER OF LEMIEUX GROUP:

DEVELOPER:

PITTSBURGH ARENA DEVELOPMENT LP, a
Pennsylvania limited partnership

By:  Pittsburgh Arena Development LLC, its
sole general partner

Name:
Title:

OWNER:

SPORTS & EXHIBITION AUTHORITY OF
PITTSBURGH AND ALLEGHENY COUNTY

s gk W Lo A

Name:
Title:

Lemieux Group joins into this Agreement for the purpose of affirming its guaranty of
Developer's obligations as set forth in Section 6.3 of this Agreement.

LEMIEUX GROUP LP

By: Team Lemieux LLC, its sole general partner

By:

Name:

Title:

#4258608-v5



IN WITNESS WHEREOF, the parties have executed this Agreement as of the first date
above written.

DEVELOPER:

PITTSBURGH ARENA DEVELOPMENT LP, a
Pennsylvania limited partnership

ATTEST: By:  Pittsburgh Arena Development LLC, its
sole general partner

By: Mﬁ/ B%{ /L]/

Name: Peter .. Lﬁogm Nﬁl’l’gl‘«/[{é/.uu/é’l‘ R G %w7£/5
Title: N/A Title: CED
OWNER:

SPORTS & EXHIBITION AUTHORITY OF
PITTSBURGH AND ALLEGHENY COUNTY

ATTEST:

By By:
Name: Name:
Title: Title:

JOINDER OF LEMIEUX GROUP:

Lemieux Group joins into this Agreement for the purpose of affirming its guaranty of
Developer's obligations as set forth in Section 6.3 of this Agreement.

LEMIEUX GROUP LP
By: Team Lemieux LLC, its sole general partner

By: % f//y

Name: k comw €t & SFaargER
Title: Q&C)
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EXHIBIT 1

Proposed Project Budget

pittsburgh Arena Project
Proposed Budget

pPRE.DEVELOPMENT EXPE&SES
| SUBTOTAL] § 6,000,000
ARCHITECTURAL AND DESIGN SERVICES
i ) SUBTOTAL]l § 15,500,000
PERMITS, INSURANCE AND CONTRACT ADMINISTRATION
| SUBTOTAL| 5 7,500,000
PROGRAM MANAGEMENT AND OVERSIGHT
Program Management Fees and Expenses g 5,300,000
SEA Project Oversight Fees end Expenses 2,500,000
Cormmonweaaiith Proect Oversight Fees and Ex Ses 1,080,000
- SUBTOTAL| $ 8,800,000
CONSTRUCTION COSTS
Hard Conslruction Cost {inct. CM Fees and Expenses) $  210,000.000
Preconstruction Fees and Expenses 1,060,600
] SUBTOTAL] § 211,000,000
SYSTEﬁS, FURNITURE, FIXTURES & EQUIPMENT
i - SUBTOTAL] § 26,400,000
CONTINGENCY ‘ _
Developer Contingancy (5%} 3 13,800,000
SUBTOTAL] § 13,800,000
TOTAL PROJEGT BUDGET ['§ 250,000,000
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EXHIBIT 2

Environmental Assessments

Summary of Environmental Assessment Documents

" Phase I Environmental Site Assessment prepared by ENSR dated November 23, 2005

(Imanage SEA #41514-41517)

Phase I Environmental Site Assessment prepared by ENSR Addendum 1 dated February
22, 2006 (Imanage SEA #41518)

Phase I Environmental Site Assessment prepared by ENSR Addendum 2 dated July 28,
2006 (not provided)

Phase II Assessment Proposed New Arena Site Area prepared by ENSR dated October
11, 2006 (Imanage SEA #41457)

Phase II Environmental Investigation Report at the Proposed New Arena Site prepared by
ENSR dated October 18, 2006 (Imanage SEA #41452)

Subsurface Investigation and Geotechnical Report, Demolition Design Services, St.
Francis Central Hospital and Parking Garage prepared by CEC dated April 25, 2007
(Imanage SEA #41447)

Interim Design Memorandum, Subsurface Exploration and Geotechnical Engineering
Investigation for Pittsburgh Penguins Arena and Parking Garage prepared by
GeoMechanics, Inc. dated September 19, 2007 (Imanage SEA #41137)

Draft Land Use History Report prepared by Christine Davis Consultants dated May 2002
(Imanage SEA #41458)

Draft Criteria of Effect Report prepared by Christine Davis Consultants dated November
2006 (Imanage SEA #41444)

Phase I Cultural Resource Survey and Phase II Archeological Survey prepared by
Christine Davis Consultants dated November 2006 (Imanage SEA #41446)

St. Francis Hospital Building Evaluation and Environmental Assessment prepared by
Crouse Enterprises and Burt Hill Kosar & Rittelman Associates dated April 19, 2001
(Imanage MDI #85036)

Phase I Environmental Site Assessment prepared by Resource Professional Services, Inc.
dated January 2008 for 1230 Colwell Street & F1205 Fifth Avenue (Teris Property)
Imanage SEA #42024)






EXHIBIT 3
Letter Dated February 8, 2008
and Attachments, re: Garage

Lenneth 6. Sawyer

(hief Execotive Oificer

February 8, 2008

Mary K. Conturo

Executive Director

Sports & Exhibition Authority
Regional Resource Center
425 Sixth Avenue, Suite 2750
Pittsburgh, PA 15219

Dear Mary:

This letter shall confirm that the Pittsburgh Penguins elect that the
SEA construct the 500 space garage as described in the schematic
drawings dated October 17, 2007.

This decision is conditioned upon the following:

« Commencement of construction of the garage at its west side
will not occur until after the arena excavation and foundation
work in that area is complete, but no later than July 2009, The
SEA, the Developer and its CM will continue discussions
regarding the sequencing of work on site to maximize
efficiencies for the arena and garage construction.

e The entry/exit point to the garage on the south side of the
garage will be situated as described in the attached email chain
of February 5, 2008 and the accompanying pdf.

o The garage will not open until the first event in the pew arena
ar October 1, 2010, whichever occurs earlier in time.

e Upon the opening of the garage, the Penguins will keep all
revenues and be responsible for all operating Costs.

One Chatham Center, Swite kOO
Pitisburgh, PA [5219-344]
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The Penguins or its designee shall retain the right to opt at a
Juter date for one of IWO additional levels to the garage and
agrees that (1) the SEA will not provide the financing for the
expansion, (2) such expansion will be treated as an "alteration”
under the Sublease, and (3) the Penguins or the developer of
the development parcel will be responsible for paying the cost
of the foundation upgrade. In no case will construction of the
additional two floors be permitted to begin until our
construction of the "base” garage is complete.

The Penguins may opt out of the garage commitments, and
thereby negate any obligations related to its financing ot
operations, if it exercises its rights to terminate the Arena
Sublease and related agreements as per section 2.4(d)(iv) of the
current draft of the New Arena Development Agreement.

With respect to the Oxford Memorandum of October 24, 2007
(attached), the Pittsburgh Penguins respond as follows:

*

The cost of the foundation upgrade will be repaid to the SEA
with interest at 5.92% when the “hotel parcel” is taken down
for development. (The cost will be added to the acquisition
price of the land.}

The Penguins do not elect to have the garage enclosed.

The Penguins will not pay for any costs in connection with
preparation of the development parcel as a surface parking lot.
Should the SEA choose to do so, the SEA will retain parking
revenues from the surface lot and bear related operating costs.

The Penguins do not elect to have the garage include a parking
Jevel at the same elevation of the arena service level
(approximately 804 elevation).

We understand that the Penguins will need to advise you by April
2008 if it wants to include an additional level as part of the garage
design in order to preserve architectural fees and hard costs estimated
for the additional level(s). If we so notify you, we agree that the
additional architectural fees due to Graves Architects will be $63,712,
plus reimbursables of up to $1 7,500. In the event that the Penguins do
not proceed at that time with the design of an additional garage level,
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the Penguins acknowledge that these fees and related costs may
change.

Lastly, the Penguins also agree that as per the prior discussions at the
project implementation meetings, the connections on the west side of
the garage to the arena are Project Costs and, as such, should be
included in the arena construction budget.

Yours truly,

Ao

Ken Sawyer

KGSHem
Fnclosures

ce: Marc Farha
Art Aaron
Ted Black



OXF O RD Oxlord / Chester Project Office
i 425 Sixth Avenue, Sulfe 2750

DEVELOPMENT COMPANY pitisburgh, PA 15219
412,325.3005
TO: Marc Farha, Art Aaron
FROM: Chis Cleslak
cC: DVaillant, MConturo, DStraley, SPollock, MBarnard, JPJones, MAlsayegh, CHaupt,
{Shaw
DATE: October 24, 2007

SUBJECT: New Arena Garage ~ 100% Schematic Design Documents and Estimate

Gentlemen, on behalf of the Sports & Exhibition Authority, we are providing the attached 100%
Schematic Design Documents and Estimate for the New Arena Garage. These documents are provided to
enable a decision regarding the site and design of the gamge by November 1, 2007 in accordance with
Section 5.12.2 of the Sublease Apreement dated September 18, 3007 hetween the SEA and Lemieux

Group, LP.

The estimate is divided into a baseline option as well as several additional options to aid the Penguins in
their decision-making process. We have also provided a baseline schedule. Please note that, at this point,
the baseline estimate of $10,246,720 exceeds the budget of $9,130,000 by $1,1 16,720.

The options include the fol lowing:

8. Escalale to Start July 2009. Our baseline schedule assumes 2 start date of July 2008. We've
provided an estimate for escalating 10 as late as July 2009 for your use in evaluating the best
timeframe for garage construction.

C. Foundation Upgrade. This is the cost o upgrade the foundations to provide for future
expansion by two levels, Jtis NOT included in the baseline cost.

D. 2-Level Extension. This is the cost 10 add 2 levels. It does NOT include Optien C,
Foundation Upgrade, thus, if Option D is exercised, Option C would also have 10 be
exercised. '

E. Enclosed Garage. This is the cost to accommadate an enclosed structure in the event that the
hotel design abuis the garage.

F. Additional Surface Lot “Phis is the cost to add a substantial retaining wall along the north
face to support a temporary surface lot on the hote] parcel (approximately 120 cars.)

G. Team Parking in Basement. This is the cost o provide a 50-car parking area at the hasement
tevel dedicated for team parking.

Please note that Options B through G are not within the funding obligations of the SEA. If Lemieux
Group elects 1o procesd with any of the options, it would be responsible for the ‘actual’ costs, not the
estimated costs.

Please review prior to our next Garage Design Meeting, planned for October 31, 2007 at 8:30 am. We
took forward 1o answering any questions between now and then or further discussing the documents at
that time.



@ OXFORD

DEVELOPMENT COMPANY

Document List:
Tile
Cover Sheet
SP1.1, Site Plan
SDS&-1
sps2
A1.1, Architectural Garage Plans
A2.1, Exterior Elevations
A3.1, Transverse Sections
HPFP-1, Heating, Plumbing, Fire Protection
E-1, Lighting, Power, Systems
Outline Specifications
ODC Estimate with Soft Costs
Grave's Qualifications & Assumptions Letter
Grave's Construction Cost Detail and Options
Schedule

Oxford / Chester Project Office
425 Sixth Avenue, Suite 2750

Date
101772007
W 1772007
104242007
107272007
10/1772007
1041772007
10/ 72007
10372007
164372007
October 2007
102472007
10/19/2067
1072272007
107222007

pitisburgh, PA 15217
412.325.3005



Ry
W T4 DL WS % B

P S0 SR 440§ ey
AHGANOD SNINITTIAGS QU4
SELTPLE CESHSES TEcar SDTCRTS LH0G0YS IeOSTE 1P ORYE BELUHTDIS ] SLEOD L3OV TYIOL
WILTS PEERLES SauvEss T69'6RS SLPFSE Te'o1s Py STELass SORTLS S4503 1108 TVAOL
L sk s £l saLvH ey P aEeLTe sores AINABNLINGD SALFAMO ¢
VERE FEES Yiwsr yri 185951 Bee Rt rens o RORIFHLEENTION T
BOCERY DREEL (219 Bo9ET TREPAT MYDE ] PEIEEL Fievd STEL ONELTASNGD ¥ ONIITINIONT HHALDALIHOY §
£1800 1405}
SEULEIS RETEES vl SORIRTE SOTSSTE v VRS SGORSESS TOSLE SLIOD MEVH NGLOMILSKOT 4«.§L
qopres RLEE v ey 604 sirr e e t T34 ANTWAHYAYIC NOLLINRIINGD T
RS YAYS FELIEE BO0HT TETIREE BT 141 nERRLY Lr66RTE fOry A LV INLLSSE LRRT0T FRAYHD FAY NOLLONALENGS |
SLFOD VI NOLLNELENOD
oo | | Axgeasve | Lonsovans VUV NOSNIRRE 2avESE | | v vis AINKILSS Lanane N
FIVHEE VIO 4 WYL 100v RSO AR wonivanag | | AN Levs ANITIEE Preteret AMDULINS LSO
; ' | o aueivoss .
% E 1 €3 i o 3 ¥
¢ mw nﬁn”v LODTHTHAHOLIO
a |
W P\c fal FLVINLISR QS %001
FHYHYD ONINEVI YNBMV AN




'Concepiunl Cost Estimate for: Original Scope

PITTSBURGH PENGUINS PARKING GARAGE

Graves Architects, Inc.

PITISBURGH, PENNSYLVANIA
Conopptust Budge 10 ERN0T
Paga 1
S 7 EscrPTIoN | anaves cost COMMENTS
| OBS TR TION HEMGVAL TREGO50 [Allowances
SASITE UTILITY §100,0048 [Alwances
ajPuBLIG ROADS 3150000 A{lm-antas

‘SIVERTICSL, TRANEPORTATION - HYDRALID
0] FIRE PROTECTION - STAND PIPE S¥YSTEM

5425.500] Hetoros! Data
$315 000 Historce! Data
$2,550,000 Historicsl Date
$1,540,000] Historieed Date
§75.000] Histornst Data
$140,000) Hisodeat Date
365,000 Hiskwical Date

%138,000| Hiswdea! Data

12{HVAC 328,000 Histddcal Deta
13|ELECTRICAL £488.000|Hiswicst Data
14[PARGNG BEVERUE CONTROL AT TWD LOCATIONS $237 000 Histedeal Data
15{SITE WORK & PRIVATE ROADS $187,0001Alk e
15[ GENERAL GONDITIONS @ B% £623,7 20| Mllowanses
SUBTOTAL, §7,143,120[3 14.285/CAR
BESIGN CONTINGENDY @ 10% $714.312
ESCALATION @7% FOR § MONTHS S412 515 hd-D8
TOTAL BUDGETARY COSY £8,268, 94715 16.540CAR
ESCALATION 6 7% FOR 12 ADDITL MONTHS §578,896]Jut 09
TOTAL BUDGETARY COST $B,B45,540% 17 EOGCAR




Conceptuat Cost Estimate for: Optional Scope .
PITISBURGH PENGUINS PARKING GARAGE S
PITTSBURGH, PENNSYLVANIA Graves Architects, Inc.
Cantapiual Padget 10/ 8057
Page 2
| DESCRETION GRAVES TOST COMMENTS
TG T EVEL, EXTTNBION-276 CARS, #33285F §3.551,092 |Assumed 310sticsr
LFOUMDATION UPGRADE 125,000 f
SHSPRINKLERSNENTILATION $245.000
ARETAINING WALL GNORTHSURFACE ARG LOT $645. 105
S{TEAM PARKGEFEASERY LVL, SICARS, 16,9005F $84B, 000! Arsumed3dsticar ingJ Sid.
GRAND TOTAL $5,557,087|% 17,365/ xur




Graves Architects, Inc.
senedum-Trees Building
221-223 4ih Avenue, Suile 600

pittsburgh, Pennsyhvania 15222
Tel: 412.338.1976 Fax: 412.338.1982

October 19, 2007

Mr. Douglas J. Straley, Project Executive

PITTSBURGH SPORTS & EXHIBITION AUTHORITY
Regional Enterprise Tower, Suite 2750

424 Sixth Avenue

Pitsburgh, PA 15219

RE: New Arena Parking Garage
Dear Mr. Straley:

Pursuant to our team meeting, on 10/17/07, regarding the referenced
project; kindly, find below our revised conceptual budgetary analysis for
the gorage configuration and related design options.

The statement of budgetary construction costs, attached, represents
pest judgement as professionals familiar with the construction industry in
the Greater Allegheny County area. It should be recognized, however,
that the architect has no conirol over cost of labour. material, equipment,
or methods used by confractors in determining prices, or, over
competitive bidding and market conditions. Accordingly, we can noi
guarantee that actual bids will not vary from any budgetary cosis
submitted herein.

Arena Parking Garoge:

The garage is a single helix, 90 degree parking, two-way traffic
configuration, with confinuously sloping ramps. The base design will
accommodate 500 parking spaces over three one-half fiers, with a total
gross area of 158,000 square feet, including stairs, elevators, and support
space. We have dlso included the optional cost involved for the (2) two
additional levels of 270 parking spaces and 50 basement-level “team”
spaces .

Further, qudlifications and assumptions have been made regarding the
budgeiary profiles present herein. They are, as follows:



A.  The description of work outlined within ltems 1-16 represent the
original scope 500 car garage program and reflects cost $
16,355. per cor, inclusive ot a design contingency of 10% and 7%
escolation to July 2008.

1. Graves' estimate for excavation & foundations are based
ypon current knowledge of the site via the latest available
geotechnical report.

5 The foundation concept is based upon the use of spread
footing., north of the site, and caisson foundations to the
south.

3. The breezeway and/or main concourse plaza is not within
SEA's scope.

4 The retaining walls were calculated based upon a 25" height,
within Graves’ estimate came fo 8,500s.1. and, were direcily
related to the walls east of the breezeway.

5. The project will have (3] three revenue control gates: {1) one
north, {1) one east, and (1) one west.

6. Estimates do nof include a new fraffic signatl at Centre
Avenue.

7. Budgetary escalotion of 7% runs thru July 2008 and July 2009,
respectively.

B. The descriptions shown under “allowances” relate 1o costs that
will require further investigation; historic reference was not a
relevant indicator.

C. The descripfion shown under “optional scope”, page 2, directly
relate to the work beyond the original scope for a 500 car
parking garage.

| rust that the above is helptul in your financial planning for the project. I
you should have any questions, please contact me.

Sincerely,

Howard K. Graves, AlA
President
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Ken Sawyer

From: Marg Farha Imtarha@iccnvenue.com]
Sent: Tuesday, February 05, 2008 12:34 PM
To: Ken Sawyer, Ted Black

coe dvailiant@iconvenue.com

Subject: FW: Cohwell entry to garage
Attachments: Colwell Access- Garage.pdf

Ken, a5 you requested last week, attached is the both the most recent email chain and drawing that shows how
the Colwell erdry to the garage was determined between Graves and HOK.

Let me if you have any questions of require additional information.

From: Kurt Amundsen [mailto:Kurt Amundsen@hoksve.com]
Sent: Monday, February 04, 2008 1:51 PM

Tot Marc Farha

Subject: FW: Colwell entry to garage

Marc, the attached and email trail conrfirms the location of the Colwell entry to the garage. Let me know i you
need anything more.

kurt amundsen, aia
senior associate

HOK Sport

300 Wyandoite

Suite 300

direct; 816.328.4385
xurt.amundsen@hoksve .com

From: Farmer, Ryan [maitto: rfarmer@cecinc.com]
Sent: Monday, February 04, 2008 10:15 AM

To: Kurt Amundsen

Cc: Celender, Rick; Robert Daniels

Subject: RE: Colwell entry to garage

The 168.15 dimension was from the gridiine to the approximate center of the egress lane, | have attached a PDF
that shows the dimension to the centerline of the access into the garage (indicated with a rev cloud).

Best Regards;

Ryan Farmer

Project Consuitant

Civil & Environmentat Consultants, Inc.
333 Baldwin Read

pittsburgh, PA 15205

Direct 412-248-3148

Corporate: 412-429-2324 x146
riarmer@cecinc.com

From: Kurt Amundsen {milm:Kurt.Nnundsen@hommm]
Sent: Monday, February 04, 2008 10:59 AM

2/7/2008



Yo: Farmer, Ryan
Ces Celender, Rick; Robert Daniels
Subject: RE: Colwell entry to garage

What is the 168.15" dimensioned to? Please send me a revised pdf with the correct dimension to the center of
the entry.

Thanks.

kur¢ amundsen, aia
senior associate

HOK Sport

300 Wyandotte

Suite 300

direct: 816.329.4385
kurt.amundsen@hoksve.com

From: Farmer, Ryan [mailto:rfarmer@cecinc.com]
Sent: Monday, February 04, 2008 9:18 AM

To: Kurt Amundsen

Cc: Celender, Rick; Robert Daniels

Subject: RE: Colwell entry (o garage

Kurt,
To the center of the entry the dimension is 170.583". thanks
Best Regards,

Ryan Farmer

Project Consultant

Chdl & Environmental Consultants, inc.
333 Baldwin Road

Pitisburgh, PA 15205

Direct: 412-248-3146

Corporate: 412-428-2324 x146
rfarmer@oecinc.com

From: Kurt Amundsen [malito:Kurt. Amundsen@hoksve.com]
Sent: Monday, February 04, 2008 8:55 AM

To: Farmer, Ryan

€e: Celender, Rick; Robert Daniels

Subject: RE: Colwell entry to garage

Ryan, the dimension does not appear to go to the center of the entry. | thought our earlier discussions were
about the 188 dimension being from the east gridiine to the centerline of the entry.

Please confirm.

kurt amundsen, ala
senior associate

HOK Sport

300 Wyandotte
Suite 300

direct: 816.328.4385

21112008



kurt. amundsen@hoksve.com

From: Farmer, Ryan [mallto:rfarmer@cecinc.com}
Sent: Monday, Pebruary 04, 2008 8:41 AM

To: Kurt Amundsen

Cc: Celender, Rick; Robert Daniels

Subject: RE: Colwell entry tv garage

Kert,
{ have attached a PDF that shows the location of the access to Colwell. The 168' dimension is correct. Thanks
Best Regands,

Ryan Farmer

Project Consultant

Civil & Environmental Consultants, Inc.
333 Baldwin Road

Pittsburgh, PA 15206

Direct: 412-249-3146

Corporate: 412-429-2324 x146
tarmer@cecinge.com

From: Celender, Rick

Sent: Friday, February 01, 2008 3:50 PM
To: Farmer, Ryan

Subject: FW: Colwelt entry to garage

See below

Richard P. Celender, C.E.T., CPESC
Project Manager

Civit & Favironmenial Consultants, Inc.
333 Batdwin Road

Fittsburgh, PA 15205

Phone: 412.429.2324

Fax: 4124292114

roplenden@recine.com

Confidentiality Motice: The foregoing message and all attachments transmitied with § may contain confidential infermation miended solely for
the use of the designated recipients to whom it is addressed. |fthe reacer of this message is not the intended raciplent, you are heteby

nolified thet you have seceived this communication in error and Lhat any review, disclosurs, dissemination, distribution, copying, or viherwise
use of this message of #5 contents is sirictly prohibited. i you believe you have received this iransmission in etror, please notify the sender
immedietely and delete the original information without relaining any Lopies.

From: Kurt Amundsen [mailto:Kurt.Amundsen@hoksve.com]
Sent: Friday, February 01, 2008 2:47 PM

To: Celender, Rick

Cc: Mare Farha; Robert Daniels

Subject: Colwell entry 1o garage

Rick/Rob:

Piaase confirm our previous conversation that the south entrance to the garage along Colwell is fo be located
168°-0" west of the eastern most gridiine of the garage.

2/7/2008



Thanks.

kurt amundsen, aia
senior agsociate

HOK Sport

300 Wyandotte

Suite 300

direct: B16.329.4385

kurt. amundsan@hoksve.com

T information contained i this electronic communication, as well as in any attachments, is privileged and confidential and intended sofely
for use by the eddresseefs). Any athsr uge, dissemingtion, or copying of this electronic communication is strictly prohibited snd is an
interference with HOK Sport Venue Event, the HOK Sport companies confidential business refationships. If you received this communication
in error, please nolify me immedialely and permanently defete the original and any electronic or printed coples of this slectronic
communication. HOK makes no representation regarding the absence of any virus in any atfschment and expressly disciaims any
responsibility for any damage suffered from the presence of & virus.

The information conlained in this electronic communicalion, as welf 85 in sny sfischments, is privileged and confidential and intended sclely
for use by the eddressee(s). Any other use, tisseminglion, or copying of this electronic commuication is strictty prohibited and is an
inferference with HOK Sport Yenue Event, the HOK Sport companies confidentisl business relationships. # you received this communication
i ervor, please notify me immediately snd permanently delete the ofiginal and any electronic or printed copies of s elecironic
commimication HOK siskes po representation regarding the sbsence of ey virug In any eftachment and sxpressly discleims any
responsibiity for any tamage suffered from the presence of & virus,

The information eontained in this elechonic commurication, 88 well as in any atfachmenis, s privileged and confidential and infended solsly
for use by the addresseels). Any other use, dissemination, or eopying of this electronic sommunication it stictly prohibitsd and is an
mterference with HOK Sport Venue Event, the HOK Sport sompanies confidential business relationships. If you received this communication
in error. please notity me immedistely and permanently delate the original and any electronic or prinfed coples of this electroric
commenication. MOK makes no representation regarding the absence of any virus in any aftachment and expressiy disclaims any
respansibility for any damage suffered from the presence of 8 virus.

The information contained in this sfecironic commuricaion, as well s in any altachmenis, is privileged and canfidential and inlended solely
for use by the adoressee(s). Any other use, dissermination, or copying of this efeclronic communication is sirictly profibited and is sn
nterferance with HOK Sport Venue Evend, the HOK Sporf compantes confidential business relalionships. If you received this communication
ivs atror, pleass notify me immedistely snd permsnently delete the oniginal and any electronic or printed copies of this electronic
communication. HOK makes no representation regarding the absence of any virus in any attactiment and expressly distisims eny
responsibifity for any damage suffered from the presence of & virus.






EXHIBIT 4-A
Master Project Schedule

(See Attached)
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EXHIBIT 4-B

Site Work Delivery Schedule

Delivery of all properties comprising the Site by June 1, 2008 except:
1. Delivery of current Synagogue Building on or before August 1, 2008.

2. Delivery of current Epiphany Church rectory building site and adjacent staging area on or
before December 1, 2008.






EXHIBIT 5

Minority and Women Business Enterprise Participation Plan

WHEREAS, Pittsburgh Arena Development LP (the “Developer”) has entered into a New Arena
Development Agreement dated , 2008, effective as of September 30, 2007 (the
“Development Agreement”) with the Sports and Exhibition Authority of Pittsburgh and
Allegheny County (the “Authority™) pursuant to which the Developer shall act as the Authority’s
agent in the development, design and construction of the New Arena (as defined in the
Development Agreement); and

WHEREAS, the Developer acknowledges that it is the policy of the Authority to require that all
contractors and subcontractors demonstrate a good faith effort to obtain the participation of
Minority and Women Business Enterprises in work to be performed for the Authority, and that it
is the goal of the Authority that twenty-five percent (25%) of the contract amount be expended
for participation by Minority Business Enterprises and ten percent (10%) of the contract amount
be expended for participation by Women Business Enterprises; and

WHEREAS, pursuant to the Development Agreement, the Developer is required to adopt an
MBE/WBE Plan (as defined herein).

NOW, THEREFORE, as agent for the Authority and in fulfillment of its obligations under the
Development Agreement, the Developer hereby adopts this Plan with respect to its development,
design and construction of the New Arena.

1. The Minority and Women Business Enterprise participation of the parties with which the
Developer enters into contracts shall be subject to the review of the Equal Opportunity Review
Commission of Pittsburgh.

2. “Minority Business Enterprise” (MBE) and “Women Business Enterprise” (WBE) means
businesses certified as such by Allegheny County, Port Authority of Allegheny County,
Pennsylvania Department of Transportation, Pennsylvania Department of General Services or
the U.S. Small Business Administration. The MBE/WBE must be certified for the specific type
of work it will be responsible for in connection with the contract. The certification must be
current throughout the time the MBE/WBE will be doing work under the contract.

3. The Developer shall require that each party with whom it enters into a contract must
demonstrate to the Developer that it has made a diligent good faith effort to meet the Authority’s
goals for MBE and WBE participation in the contract work.

4. For purposes of the Plan, the Developer shall allow that MBE and WBE participation by
any contracting party may be achieved by any combination of the following:

a. Direct (prime) contract with MBE or WBE. If the direct (prime) contractor is an
MBE or WBE, participation shall be the full amount of the contract.



b. Subcontract for work on the project. If work is subcontracted to Minority and/or
Women Business Enterprises, participation for this element shall be the total amount
of subcontracts with MBE/WBEs for work on the project.

c. Supply contracts for the contracted work. If materials are purchased from
Minority and/or Women Business Enterprises, participation for this element shall
be 2% of the amount of the purchase order unless evidence acceptable to the
Developer is submitted that the broker or supplier is acting as a “full service
supplier” on this job and in such case the credit shall be 60% of the dollar value of
the purchase order. Evidence to be submitted to qualify as a “full service
supplier” should include warehouse or storage capacity, inventory records,
agreements with manufacturers, ownership of material handling or delivery
equipment and demonstration of fiscal responsibility on previous sales.

5. Whether a party with whom the Developer is contracting undertook the following
actions, among others, will be considered in determining if a good faith effort to obtain
participation has been made:

a. attended pre-bid meetings to inform MBE/WBE’s of sub contracting
opportunities;

b. advertised in general, trade, and minority focused media;

c. provided timely written notice to a reasonable number of MBE/WBE’s;

d. followed up the initial solicitations by contacting MBE/WBE’s to determine

interest;

e selected or reduced the size of specific contract parts to facilitate MBE/WBE
participation;

f. provided interested MBE/WBE’s with plans, specifications, and contract
requirements;

g. negotiated in good faith with interested MBE/WBE’s,

h. made efforts to provide bonding, line of credit, or insurance assistance to
interested MBE/WBE’s;

i utilized the services of available minority community organizations and other
organizations that provide assistance in the recruitment and placement of
MBE/WBE’s; and

j. utilized the services of the office of the Equal Opportunity Review Commission
of Pittsburgh to provide assistance in the recruitment and placement of
MBE/WBE’s.

The Developer will require reasonable evidence, including, without limitation, appropriate
documentation in the form of letters, meeting notes, copies of advertisements, etc. will be
required to confirm these efforts. With respect to parties with whom the Developer entered into
contract negotiations prior to the date of this Plan, in addition to the considerations listed above,
the Developer shall exercise its reasonable discretion in determining whether the contracting
party’s good faith efforts were appropriate in the overall context of the project and the facts and



circumstances surrounding the Developer’s solicitation for and selection of the relevant
contracting party.

6. In connection with entering into a contract related to the New Arena, the Developer will
adhere to the following procedures:

a. The contracting party must submit the “Certificate of Minority and Women’s
Participation” forms attached hereto as Exhibit A (including Schedule A) and
Exhibit B, properly filled out and signed in ink.

b. The Developer shall meet with any contracting party to discuss the
implementation of its MBE/WBE plan as set forth on Exhibit B, and approval of the
plan by the Developer shall be a condition to entering into the contract.
Implementation of the approved plan shall be a contract obligation.

c. In the case of a competitive bidding process conducted by the Developer, failure
to submit this signed certification, including Schedule A, as part of the bid will be
grounds for rejection of the bid.

d. In the case of a competitive bidding process conducted by the Developer, prior to
award of the contract but within 24 hours of being notified that it is the apparent
successful bidder, bidder shall submit to the Authority its participation plan (the
Minority and Women’s Participation Plan), in the form of Exhibit B hereto. The
contractor shall meet with the Authority to discuss the implementation of the plan.
The bidder’s Minority and Women’s Participation Plan must be approved by the
Authority before the contract is awarded. Implementation of the approved plan shall
be a contract obligation.

7. During the course of the New Arena project, the Developer shall require each of its
contracting parties to submit monthly reports on the form attached hereto as Exhibit C detailing
MBE/WBE participation in the contract compared with the approved plan. Prior approval by the
Developer will be required for any change in the Minority and Women’s Participation Plan. The
contractor’s compliance with the approved Minority and Women’s Participation Plan shall be
monitored by the Developer. The Developer may consider failure of the contractor to make a

good faith effort to fulfill its obligations with respect to its Minority and Women’s Participation
Plan during the term of the contract as a material breach of the contract.



Exhibit A

Certificate of Minority and Women Business Enterprise Participation

In the case of a bidder, the undersigned bidder certifies that it understands and agrees to actively
solicit the participation of Minority and Women Business Enterprises in all work to be performed
under this contract, and to make a diligent good faith effort to achieve the minority and women’s
participation goals of the Authority. In the case of a contracting party, the undersigned
contracting party certifies that it understands and agrees to actively solicit the participation of
Minority and Women Business Enterprises in that portion of the work to be performed under this
contract identified by the Developer, and with respect to such work to make a diligent good faith
offort to achieve the minority and women’s participation goals of the Authority.

The bidder or contracting party, as the case may be, further certifies that the attached Schedule
A- “MBE/WBE Solicitation Statement” details its efforts regarding the solicitation and
utilization of minorities and women in the work to be performed under this contract.

The bidder or contracting party, as the case may be, further certifies that it understands that prior
to award or final execution, as the case may be, of this contract a written Minority and Women’s
Participation Plan, using Exhibit B- “MBE/WBE Participation Plan,” must be submitted by
bidder and approved by the Developer and the Authority.

In the case of a bidder, failure of the bidder to comply with these conditions or failure to sign and
submit this Certificate and Schedule A with the bid is grounds for disqualification of the bid. In
the case of a contracting party, the contracting party agrees that it must sign and submit this
Certificate, Schedule A and Exhibit B in form acceptable to the Developer and the Authority
prior to execution of the contract.

Name of Bidder or Contracting Party
By (signed)
Title
Date

APPROVED BY:

Pittsburgh Arena Development LP

By (signed)
Title
Date
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EXHIBIT 6
New Arena Permits

Master Plan

De olife

City Planning Task Force

SEA - Pitisburgh Arena

Project Permitting Matrix

City Planning Design Review Committee

Community Groups

Master Plan Approval

Overall Construction Management Plan

Site Work

NPDES Perimt

Demolition

On-Site Plans

Off-Site Plans

Utilities

PWSA Approvals

Encroachment Permits

Parking Garage

City Planning Design Review Committee

Schematic Design

Design Development

Planning Commission

Excavation and Foundations

Submit Plans

Briefing

Hearing and Action

Building Core and Shell

Submit Plans

Briefing

Hearing and Action

Department of Engineering and Construction

Construction Management Plan

Bureau of Building Inspection

Excavation Permit

Foundation Permit

Core and Shell Building Permit
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SEA - Pitisburgh Arena
Project Permitting Matrix

Mechanical Permit

Plumbing Permit

Electrical Permit

Elevator Permit

Interior Fitout Permit

Fire Marshall Approval

Temporary Occupancy Permit

Occupancy Permit

Department of Public Works

Foundation Encroachment Permit

Foundation Encroachment Authorization Letter

Arena

City Planning Design Review Committee

Buildings

Schematic Design

Design Development

Planning Commission

Excavation and Foundations

Submit Plans

Briefing

Hearing and Action

Building Core and Shell

Submit Plans

Briefing

Hearing and Action

Department of Engineering and Construction

Construction Management Plan

Bureau of Building Inspection

Excavation Permit

Foundation Permit

Core and Shell Building Permit

Mechanical Permit

Plumbing Permit

Electrical Permit

Elevator Permit

Interior Fitout Permit

Fire Marshall Approval

Temporary Occupancy Permit

Occupancy Permit

Department of Public Works

Foundation Encroachment Permit

Foundation Encroachment Authorization Letter
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EXHIBIT 7

Permitted Encumbrances

OWNED PROPERTY

1000 Colwell Street (Lot 350) File No. 06-0446 dated 9/11/06

1. Utilities lines, if any, within the vacated portions of Old Washington Place and Congress
Street

2. Right of way from The Downtown Racquet and Athletic Club to Duquesne Light Co.,
dated July 14, 1983 and recorded in Deed Book Volume 6700, Page 152.

1015 Fifth Avenue (Lot 347) File No. 06-0445 dated 9/11/06

1. Rights of others incident to the ownership of a party wall structure

1017 Fifth Avenue (Lot 346) File No. 06-0444 dated 9/11/06

1. Rights of others incident to the ownership of a party wall structure

1021 Fifth Avenue (Lot 345) File No. 06-0443 dated 9/11/06

1. Rights of others incident to the ownership of a party wall structure

1023 Fifth Avenue (Lot 344) File No. 06-0442 dated 9/11/06

1. Rights of others incident to the ownership of a party wall structure
2. Five (5) foot wide private alley crossing the Northerly portion of the land and rights of
others therein.

1025 Fifth Avenue (Lot 343) File No. 06-0441 dated 4/11/06

1. Rights of others incident to the ownership of a party wall structure

1029 Fifth Avenue (Lot 342) File No. 06-0440 dated 9/11/06

1. Rights of others incident to the ownership of a party wall structure

1031 Fifth Avenue (Lot 341) File No. 06-0439 dated 9/11/06
1. Rights of others incident to the ownership of a party wall structure

1033 Fifth Avenue (Lot 339) File No. 06-0438 dated 4/11/06




1. Rights of others incident to the ownership of a party wall structure

1109 Fifth Avenue (also known as 80 Congress Street and 1039 Fifth Avenue
(Lot 245, 336 and 338) File No. 06-0437A dated 10/19/06

1. Rights of others incident to the ownership of a party wall structure

1101 -1103 Fifth Avenue (Lot 246 and 247) File No. 06-0437B dated 10/19/06

1. Rights of others incident to the ownership of a party wall structure

Epiphany Church (Lots 303, 306, 321, 325 and 358) File No. 06-0436 dated 4/11/06

1. Conditions, Covenants and Restrictions set forth in Disposition Contract between Urban
Redevelopment Authority of Pittsburgh and Most Reverend John J. Wright, Bishop of The
Roman Catholic Diocese of Pittsburgh, Trustee for The Roman Catholic Congregation, known as
the Church of the Epiphany, dated July 1, 1964 and recorded in Deed Book Volume 4129, Page
670, and in deed to Most Reverend John J. Wright, Bishop of The Roman Catholic Diocese of
Pittsburgh, Trustee for The Roman Catholic Congregation, known as the Church of the
Epiphany, dated December 9, 1964 and recorded in Deed Book Volume 4201, Page 249.

2. Parcel of ground conveyed by Most Reverend John J. Dearden, Bishop of Diocese of
Pittsburgh, Trustee for The Roman Catholic Congregation of The Church of the Epiphany, to
Urban Redevelopment Authority of Pittsburgh, dated January 7, 1957 and recorded in Deed
Book Volume 3657, Page 369.

3. Right of way from Epiphany Roman Catholic Church to Equitable Gas Company, dated
May 8, 1961 and recorded in Deed Book Volume 3939, Page 103.

4. Release from Most Reverend John J. Wright, Bishop of The Roman Catholic Diocese of
Pittsburgh, Trustee for The Roman Catholic Congregation, known as Church of Epiphany, to
Urban Redevelopment Authority of Pittsburgh, dated July 1, 1964 and recorded in Deed Book
Volume 4201, Page 215.

5. All matters set forth in deed from William R. Black, et ux. to Margaret Appleton, dated
June 17, 1872 and recorded in Deed Book Volume 293, Page 360.

1200 Centre Avenue (Lot 284) File No. 05-0416 dated 6/8/05 (Central Medical Site)

Title Exceptions:

1. Rights in water and sewer lines in the bed of Congress Street, as reserved by Ordinance
No. 159 of the City of Pittsburgh, enacted May 5, 1960, vacating Congress Street and 4 inch gas
line of the Equitable Gas Company in the bed of Congress Street between Colwell Street and



Centre Avenue, as set forth in Lease Agreement between Urban Redevelopment Authority of
City of Pittsburgh and Webb & Knapp, Inc., dated June 18, 1962 and recorded in Deed Book
Volume 3987, Page 526.

2. Right of way granted to Duquesne Light Company by instrument from Urban
Redevelopment Authority of Pittsburgh, dated April 9, 1974 and recorded in Deed Book Volume

5414, Page 35.

3. Lease Agreement from St. Francis Central Hospital to Pittsburgh SMSA, L.P., dated
December 31, 1998, as evidenced by Memorandum of Lease dated December 31, 1998 and
recorded in Deed Book Volume 10415, Page 478.

4. Restrictive covenants set forth in deed from Urban Redevelopment Authority of
Pittsburgh to St. Francis Central Hospital, dated August 4, 2000 and recorded in Deed Book
Volume 10833, Page 641.

5. Sewer lines and manholes serving the Washington Plaza Apartments, located on and
beneath the easterly portion of the Site, as located on a Survey dated May 8, 2001, prepared by
Crouse & Company, Project # E 0068.

Property formerly owned by Peter J. Teris, 1205 Fifth Avenue, Third (3rd) Ward of the City of
Pittsburgh, Block & Lot2 -- G -- 71.

Title exceptions:
None






EXHIBIT 8

REQUIRED BIDDING, CONTRACTING
AND SELF-PERFORMANCE PROCEDURES

A. Self-Performed Work. Construction Manager or its partners or affiliates (any
such party submitting a bid being called a "CM Bidder") may, on the restricted basis described in
this provision, self-perform certain portions of the Project (the "Self-Performed Work") as
follows:

1. CM Bidder may submit on the same terms and at the same time with all other
bidders, a sealed bid for the Self-Performed Work in accordance with the prevailing bidding
procedures established for the Project.

2. To the extent permitted by law, a CM Bidder may bid on Self-Performed Work
only with Authority’s and Developer's prior written approval. With respect to any work for
which a CM Bidder has the option to self perform, Construction Manager shall submit its
proposed packaging for the bidding of such Work to Authority and Developer for its prior
written approval.

3. If fewer than two (2) competitive bids from responsible bidders (in addition to the
bid from CM Bidder) are submitted for the Self-Performed Work, or if the amount of the bid
submitted by CM Bidder exceeds the amount of the most recent cost estimate for such
component of the Project as of the day before bidding (which cost estimate shall have been
independently verified by a third party), Developer shall have the right, but not the obligation, to
disqualify CM Bidder from performance of the Self-Performed Work (even if it is the lowest
bidder), and to then cause the Self-Performed Work to be rebid. An award resulting from such a
rebid shall not result in the adjustment of the GMP.

4. For purposes hereof, Self-Performed Work shall mean Work in which more than
fifty percent (50%) of the labor component is performed directly by Construction Manager's own
forces or the forces of any affiliate of Construction Manager (including the joint venture partners
of Construction Manager), and not through trade contracts, subcontracts or purchase orders with
third party contractors or suppliers.

5. In the event a CM Bidder elects to submit a bid for Self-Performed Work,
Construction Manager shall not in any way participate in the predetermination of responsibility
review or tabulation or award of bids, or the recommendation for award of the contract for Self-
Performed Work. In addition, Architect and/or Program Manager and/or Construction
Coordinators shall participate in the predetermination of responsibility review, the tabulation and
award of bids and the recommendation for award of the contract for Self-Performed Work and,
during the bidding process, all questions from potential bidders shall be directed to Architect or
Program Manager (at Developer's election) rather than to Construction Manager and shall be
answered in writing by addendum to the bid package. The functions performed by Architect
and/or Program Manager and/or Construction Coordinators hereunder shall be paid for as part of
the Project Budget. Construction Manager shall cause there to be, and shall enforce, a strict
separation between personnel involved in the bidding for any Self-Performed Work and the



performance by Construction Manager of its obligations under CM Agreement. No person
involved in the performance by Construction Manager of its obligations under CM Agreement
shall participate in the bidding for, or performance of, Self-Performed Work, or vice versa.

6. If CM Bidder is determined to be the lowest responsible bidder for Self-
Performed Work and is awarded the contract pursuant to that bid, the amount of the contingency
line item (to the extent then available) shown in the Project Budget available to Construction
Manager in conjunction with the Self-Performed Work shall be limited to an amount equal to the
percentage thereof that the cost of the Self-Performed Work bears to the Cost of the Work (as
defined in CM Agreement) and such portion of the contingency may only be used to pay Cost of
the Work approved by Developer. Further, Construction Manager shall not be permitted to use
the "General Conditions" budget to support the Self-Performed Work or to use "General
Conditions" on terms different from the terms on which they are made available to all other
bidders. The cost of Business Privilege Tax applicable to Self-Performed Work shall be
accounted for in the bid for Self-Performed Work, and not in the Project's General Conditions.

7. All bidders shall be informed in the advertisement and specifications of
Construction Manager's right to submit a bid to self-perform on the designated components of
the Project for which self-performance is permitted.

B. Bid Procedures.

1. Definitions.

(a) "MBE/WBE Consultant" shall mean Exico, Inc., a minority business enterprise,

that has entered into a contract with Developer to provide consulting services to enhance the

utilization of minority and women business enterprises in the construction of the Project.

(b) "Sub-bidder" shall mean the subcontractors or material suppliers who are
interested in submitting bids to bidders on the Project.

2. Applicability.

() These procedures shall apply to all construction work for which bids are received
after the date of approval of these procedures by Authority.

(b)  These procedures shall not apply to contracts for design, consulting, legal or other
professional services.

(c) These procedures shall not apply to General Conditions Works in support of
construction. '

(d) These procedures shall not apply to Self-Performed Work.

3. Procedures for Bidding Construction Contract Work.

(a) Solicitation of Interest.



(1) Construction Manager shall publicly advertise for all construction Work
required under the terms of the CM Agreement.

(i)  In addition to advertising for the work, the Construction Manager shall
solicit the interest of at least three potential bidders.

(b) Pre-Determination.

(1) Construction Manager shall develop pre-determination criteria to be used
to evaluate bidder responsibility in each trade category. Construction Manager shall
distribute the pre-determination criteria to interested bidders.

(i)  Construction Manager shall review each potential bidder's submission and
determine whether or not the potential bidder meets the pre-determination criteria for a
bid package. Construction Manager shall advise the Developer, the Authority and the
MBE/WBE Consultant of this determination.

(iii) ~ Within three (3) business days after receipt of the Construction Manager’s
determination, the Developer, the Authority and the MBE/WBE Consultant shall advise
the CM if the Developer or the Authority objects to anyone on the list of proposed
bidders, or if the Developer or the Authority desires to have other bidders considered, or
rejected bidders re-evaluated. CM may amend the list up until seven days prior to
receipt of bids.

(iv)  Following receipt of the Developer’s and the Authority’s comments, the
Construction Manager shall notify bidders whether or not they are deemed to be qualified
to bid on a bid package.

(c) Distribution of Bid Documents.

) Construction Manager will distribute Bid Documents to all bidders
determined to be responsible bidders.

(i)  Construction Manager will distribute Bid Documents to the following plan
rooms: Pittsburgh Builders Exchange; Dodge Report; Construction Bulletin,
NAMC/BCA or other plan rooms as recommended by MBE/WBE Consultant.

(iii)  Construction Manager will provide Bid Documents to the Developer and
the Authority prior to distributing documents to qualified bidders.

(iv)  The Bid Documents will clearly identify the factors that will be considered
by the CM in recommending the award or rejection of a bid and the Bid Verification
procedures described in (g) below.

(d)  Pre-Bid Conference.



1) Construction Manager shall conduct a pre-bid conference during which
Construction Manager will address the bid requirements and lien waiver requirements.
Construction Manager will afford bidders with the opportunity to ask questions and will
provide appropriate responses.

(i)  The Construction Manager will include the date, time and location of the
pre-bid conference in the bid documents.

(e) Addenda.

1) Construction Manager shall, if necessary, issue addenda during the bid
period clarifying or changing the bid documents.

(i)  The Construction Manager shall afford bidders the opportunity to ask
questions during the bid period and will confirm answers by issuing addenda.

) MBE/WBE Notification Requirements.

(1) Construction Manager will require qualified bidders to contact the
Developer’s MBE/WBE Consultant to identify their subcontracting needs at least seven
days prior to the bid date.

(i1) Developer’s MBE/WBE Consultant shall provide bidders with the names
of MBE/WBE firms interested in submitting bids as sub-bidders.

(2) Bid Openings.

(1) Construction Manager will receive bids and open them privately in the
presence of Developer and Authority.

(ii)  Construction Manager will verify that the requirements of each bid are
included and shall tabulate bids.

(iii)  Construction Manager will provide Developer and Authority with the bid
tabulations and one (1) original of each bid and shall retain one (1) copy of the bid
tabulations and one (1) original of each bid for its own records.

(h) Bid Verification.

(1) Construction Manager may meet with one or more of the bidders to verify
completeness of the bid, quality of proposed materials and systems and any other aspects
of the bid that Construction Manager deems appropriate. Construction Manager may also
solicit areas of potential cost savings that will benefit the Project.

(i)  Developer's MBE/WBE Consultant shall verify that each interviewed
bidder has complied with the requirements of the MBE/WBE program.



(iii)  Construction Manager may negotiate scope, price, and terms and
conditions, to achieve a contract that is in the best interests of the Project, the Developer
and the CM. CM will not adjust the scope, price or terms and conditions without
affording at least three bidders the opportunity to compete if such adjustment would, n
CM’s or Developer’s reasonable discretion, have had a material impact on the outcome of
the bidding.

(iv)  Construction Manager shall advise the Developer, the Authority and the
MBE/WBE Consultant of all meetings and Developer, the Authority and the MBE/WBE
Consultant may, at its option, attend any meetings.

(1) Recommendation of Award.

(1) Construction Manager shall recommend to Developer the award of a
contract that is in the best interests of the Project, Developer and Construction Manager,
taking into account price and other relevant factors.

(ii)  Developer shall advise Authority if it objects to Construction Manager's
recommendation within three (3) business days after receipt of the recommendation.

(iii)  Authority will advise Developer if it objects to Construction Manager's
recommendation within three (3) business days after receipt of the recommendation.

(iv)  Authority may object to Construction Manager's recommendation if, and
only if, (1) the amount of the contract exceeds the budgeted line items for such package
and Construction Manager or Developer cannot reasonably demonstrate how it will fund
such excess; (2) the quality originally set forth in the bid package has been materially
reduced through negotiation; (3) Construction Manager failed to follow the agreed upon
procedures in any material respect and such failure had a material impact on the outcome
of the bidding; or (4) the proposed award is not in compliance with the Legal
Requirements.

(v)  If the Authority does not object to Construction Manager's
recommendation, then the Authority will award the contract in accordance with the
recommendation.

)] Preparation and Execution of Contracts.

@) Construction Manager will prepare trade contracts and mechanics' lien
waivers for execution by the successful bidder.

(i)  Authority and the successful bidder will both execute the trade contract.
(ili)  Authority will immediately assign the contract to Construction Manager.
(iv)  The successful bidder will provide performance and payment bonds.

v) The successful bidder will become a party to the Project labor agreement.



(vi)  The successful bidder will supply evidence of compliance with the
requirements of the MBE/WBE programs.

(vii)  Construction Manager shall distribute executed contracts and related
documentation to the Developer and the Authority.

(k) Bid Protests.

(1) The Developer and the Authority will refer bid protests to the
Construction Manager for resolution.

(i)  The Construction Manager will advise the Developer and the Authority of
the disposition of bid protests.
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EXHIBIT 10

Summary of Demolition Documents

Project Manual for New Arena Site Preparation REBID Demolition of Former St. Francis
Central Hospital dated November 19, 2007

Project Manual for New Arena Site Preparation Demolition of Former St. Francis Central
Hospital dated September 10, 2007

Technical Specifications Manual for New Multi-Purpose Arena Site Preparation St.
Francis Hospital Demolition Work dated September 10, 2007

Demolition Plan Saint Francis Central Hospital dated September 10, 2007

Sheet C-101, Information Letter #1 dated 9/25/2007 and #2 dated 9/27/2007

Sheet C-300, Information Letter #2 dated 9/27/2007

Sheet C-301, Information Letter #2 dated 9/27/2007
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EXHIBIT 11

[Intentionally Omitted]
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EXHIBIT 12

Payment Procedures

A. General.

1. Construction Manager ("CM") shall receive applications for payment from
each contractor and material supplier awarded a Trade Contract (as defined in the CM
Agreement) pursuant to the competitive bidding process required under the CM Agreement (each
a "Trade Contractor") and shall include the same in CM's Project Application for Payment (the
" Application for Paymen ™). All Applications for Payment shall be measurable and quantifiable
and shall show the percentage completion of each portion of the New Arena Work of each Trade
Contractor as of the end of the period covered by the Application for Payment. The percentage
completion shall be the lesser of (i) the percentage of that portion of the New Arena Work that
has actually been completed or (ii) the percentage obtained by dividing (a) the expense that has
actually been incurred by the CM on account of that portion of the New Arena Work for which
the CM has made or intends to make actual payment prior to the next Application for Payment,
by (b) the share of the Guaranteed Maximum Price under the CM Agreement (the "GMP")
allocated to that portion of the New Arena Work in the schedule of values. All Applications for
Payment will be subject to verification by the Construction Coordinators. Applications for
Payment shall also include a statement showing in detail the Cost of the New Arena Work
completed less retainage withheld in accordance with the terms of the CM Agreement
("Retainage"). A sworn statement of the CM and the appropriate Trade Contractor, as the case
may be, attesting to the satisfactory completion of the New Arena Work for which claim is made
shall accompany each Application for Payment. Each Application for Payment shall contain the
following attachments:

(1) to the extent permitted by applicable Legal Requirements, current
unconditional lien waivers from such Trade Contractor and all subcontractors,
sub-subcontractors and materialmen (as appropriate) for any prior payment, and
current conditional lien waivers from the Trade Contractor and all subcontractors,
sub-subcontractors and materialmen for the payments to be paid in connection
with such current payment to the Trade Contractor; and

(ii)  asworn statement listing (i) the names of all parties furnishing
materials, labor or services in connection with the New Arena Work in excess of
$10,000, (ii) the materials, labor or services, including any taxes paid, furnished
by each such party, (iii) the amounts actually paid to each party furnishing
materials, labor or services, (iv) the amounts due or to become due to each such
party, and (v) a statement that said sworn statement is made in order to induce the
payment requested; and

(iii)  an updated schedule of values showing all committed contracts and
expenses to date in format acceptable to the Developer and the Owner; and

(iv)  anupdated MBE/WBE form C is to be submitted monthly
indicating the amounts completed and paid to date for each minority or woman
owned business enterprise.



2. The period covered by each Application for Payment shall be one calendar
month ending on the last day of the month. On or before the last day of each month, CM shall
submit to Developer, Program Manager and Owner a preliminary, draft version of the
Application for Payment (which shall include the applications for payment for Trade
Contractors), together with the supporting data required by Developer, including any documents
required for funding purposes such as financing statements and releases, on the Developer’s form
of Application for Payment. Upon receipt of the draft Application for Payment, Owner may
cause its Construction Coordinators to inspect the progress of construction. The Owner may also
require verification of the information contained in the Application for Payment from the CM
and from the Architect to the extent provided by their respective agreements. On or before the
6th day of each month, CM, Program Manager, Owner and Developer shall meet to review the
draft version Application for Payment, and, on or before the 7th day of each month, CM shall
submit to Developer and Owner the revised Application for Payment reflecting the changes and
comments of the parties. In addition, on or before the 7th day of each month, Developer shall
submit to Owner its request for payment of invoices for Project Costs received by Developer
from the Architect, Program Manager or other parties as have actually supplied labor, material or
services in connection with the Project in the preceding month and for reimbursement for Project
Costs directly incurred by Developer during the preceding month, together with reasonably
satisfactory documentation supporting such request. Unless the Owner determines as a result of
its inspection that construction is not proceeding diligently and generally in accordance with the
Contract Documents, and that all conditions to such disbursement shall have not been fulfilled,
then on or before 20th day of each month, Owner shall, by wire transfer of immediately available
federal funds, make, or cause to be made, payment of Developer's request for payments,
reimbursement, and for the Application for Payment, into the Disbursement Account (as defined
in paragraph 3 below). After payment is made into the Disbursement Account, Developer,
within one business day of receipt, shall pay to (2) CM the amounts set forth in the Application
for Payment, and CM shall, on or before the 25th day of each month, deliver to each Trade
Contractor sums due pursuant to its payment application, (b) Program Manager, Architect or
other parties the amounts set forth in their respective invoices, and (c) Developer, in
reimbursement of its expenses actually incurred in the preceding month.

3. All disbursements made by Owner hereunder will be made into a non-
interest bearing special disbursement account of Developer to be maintained at a bank located in
Pittsburgh to be selected by Developer (the “Disbursement Account”).

4. Aggregate advances of the Project Funds shall be limited to the maximum
amount set forth in the Final Project Budget, and shall be further limited to the amount shown for
each category on the Final Project Budget, as revised by Developer in accordance with the
Development Agreement, and provided by Developer to the Owner in accordance with
paragraph 6 below.

5. Owner will make disbursements to defray actual and reasonable costs
approved by the Developer and, to the extent required by the Development Agreement, the
Owner, and shown on the Final Project Budget of (i) labor performed on the Project and
equipment and materials incorporated into the Project, (i1) materials suitably stored on the Site,
or such other location, as may be approved by the Owner, and (iii) other costs approved by the
Developer related to development of the Project. The undisbursed balance of funds held by



Owner for payment of Project Costs, and any sums delivered and held by the Owner pursuant to
the procedures set forth herein shall at no time be less than the sum of (A) the amount estimated
by the Owner to complete the construction, development and financing of the Project, and (B)
the aggregate amount of the Retainage to date. The amount of each disbursement with respect to
the direct construction costs of the Project performed by trade contractors and subcontractors
shall be subject to Retainage in an amount set forth in the CM Agreement.

6. On at least a monthly basis in connection with the submission of the
Developer’s payment application as described in this Exhibit 12, if the Developer reasonably
determines that any change has occurred in the costs set forth in the Final Project Budget which
would increase, change, or cause a reallocation of the costs as shown on the Final Project
Budget, the Developer shall immediately notify the Owner Representative in writing and
promptly submit the revised Final Project Budget to the Owner and Commonwealth. The Owner
shall have no obligation to make disbursements into the Disbursement Account for
reimbursements to the Developer, or disbursements to the CM, Program Manager, Architect or
other parties, unless and until the monthly Final Project Budget is received by the Owner.

7. Following disbursement of funds to the Trade Contractors, but in no event
later than thirty (30) days following payment to Developer, the Developer and/or the CM will
obtain from each Trade Contractor, and furnish to Owner, a "certified payroll", certified by an
appropriate officer of the Trade Contractor as accurate and complete, together with evidence that
all sums required to be paid by such Trade Contractor on behalf of its employees, subcontractors
and employees of subcontractors, for health insurance, pension, union dues, life and disability
insurance, and other benefits payable, have been made, all of which shall be in form and content
reasonably acceptable to Owner.

B. Payment Procedures for Tangible Personal Property Eligible for Sales and Use
Tax Exemption. Developer, Owner and CM shall cooperate to obtain any available exemptions
to the Pennsylvania Sales and Use Tax applicable to tangible personal property purchased for the
Project. In order to receive the benefit of Pennsylvania Sales and Use Tax exemptions available
to the Project, CM, Developer and Owner shall separately identify tangible personal property to
be purchased for the Project that: (i) falls within the definition of "building machinery and
equipment" as set forth in 72 P.S. § 7201(pp), and is eligible for exemption pursuant to 72P.S. §
7204(57); or (ii) is eligible for exemption pursuant to 72 P.S. § 720(12) if purchased by and
invoiced to Owner. Owner shall provide the certificate necessary for CM and the Trade
Contractors at any tier to obtain the exemptions for items in the preceding clause (i). For items
of tangible personal property identified pursuant to the preceding clause (i1) Owner, CM and
Developer shall follow the procedures set forth below; provided, however, that nothing in this
Section will be construed to reduce or limit the CM's or the Trade Contractor's overall
responsibility for the quality, scheduling, coordination, or warranty of the New Arena Work
under the CM Agreement in accordance with all provisions of the CM Agreement and the other
Contract Documents

For items of tangible personal property identified pursuant to clause (ii) of the
preceding paragraph, the following procedures shall apply:



1. The provisions of this section do not apply (i) to tangible personal
property purchased by CM or any Trade Contractor at any tier for its own use that will not be
incorporated into the New Arena Work, including but not limited to concrete form work, tools,
construction equipment, fuel, and the like; or (ii) to procurement of materials, equipment or
products totaling less than $1,000.

2. Each Trade Contractor will select the supplier of each item of tangible
personal property in accordance with the Trade Contractor's normal procurement procedures, as
if the Trade Contractor were to issue its own form of purchase order for the purchase of such
tangible personal property.

3. When the type, quantity, and price of each lot of tangible personal
property to be purchased on a single purchase order have been determined, the Trade Contractor
will complete or cause to be completed an Owner Purchase Order Form ("Purchase Order"), in a
form to be prepared by CM and approved by Owner and Developer, and CM will certify to
Owner and Developer that the tangible personal property described in the Purchase Order
complies with the requirements of the Contract Documents and that the tangible personal
property will be incorporated into the New Arena Work.

4. Upon receipt of the Purchase Order certified and approved by the Trade
Contractor and CM, and following a determination by the Owner that the Purchase Order
complies with Legal Requirements, the Owner will approve and execute the Purchase Order
within five (5) business days of receipt by Owner.

5. Owner will issue the Purchase Order directly to the supplier. The supplier
will receive the original, the Owner will retain two (2) copies, the Trade Contractor will receive
one (1) copy, CM will receive one (1) copy and Developer will receive one (1) copy.

6. The supplier will deliver the tangible personal property to the Project Site,
or to such other location as may be directed by the Owner, in cooperation with Developer, which
delivery shall be made in care of the Trade Contractor. Upon receipt, the Trade Contractor will
inspect the property as necessary to verify conformity of the materials received with the Purchase
Order and with the shipping documents. The Trade Contractor will provide to Owner, Developer
and CM written certification of receipt of each delivery of tangible personal property, which
certification will fully describe any shortages, or defective, damaged or nonconforming tangible
personal property. The Trade Contractor will provide written notice of any shortages, defects,
damage or non-compliance to the supplier within five (5) days of receipt of each delivery of
property, or any shorter time required by the supplier, and will arrange for the return and
replacement of defective, damaged or non-conforming tangible personal property, on behalf of
Owner, in accordance with the provisions of the Contract Documents Owner will have no duties,
obligations, liabilities or responsibilities of any kind whatsoever with respect to any tangible
personal property purchased pursuant to the procedures established under this Section B other
than the obligation to make payment therefor, and CM, Developer and each responsible Trade
Contractor will indemnify and hold Owner harmless against any actions, suits, claims, liabilities
and damages of any kind, including reasonable legal fees incurred, relating to the purchase of
tangible personal property under this Section B.



7. If for any reason other than a Developer-initiated change, the Trade
Contractor requests that a Purchase Order issued be canceled, the Trade Contractor will be liable
for any and all cancellation charges resulting from such cancellations.

8. All Purchase Orders for the applicable Trade Contractor, when issued, will
be accompanied by an Commonwealth of Pennsylvania Sales and Use Tax Exemption
Certificate, or other appropriate evidence of exemption.

9. After an Application for Payment has been approved for payment, Owner
will make, or cause to be made, direct payment to the appropriate supplier, and the amount of
each such payment (along with the amount which would otherwise be calculated as attributable
to sales tax) will be deducted from the then unpaid balance of the contract sum under the CM
Agreement and any sums otherwise payable to the Developer.

10. Developer hereby agrees that if it is determined that sales tax should have
been paid with respect to tangible personal property purchased by Owner, Developer shall be
responsible for the payment of such tax, it being understood, however, that Developer shall have
the right to contest or appeal any such determination. Developer shall be responsible for
Owner's actual administrative costs incurred as a part of this purchase order process. Prior to
Developer being obligated to pay such costs, Developer and Owner shall agree to the amount of
such costs.
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EXHIBIT 13

[Intentionally Omitted]
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EXHIBIT 14

Insurance
(to be delivered)
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EXHIBIT 15

Summary of Lien Waiver Procedures
for the
New Arena Project

Note to Bidders: This Summary is provided for convenience only. It may be helpful to you

1. Forms

in understanding your obligations under the lien waiver procedures the
Owner will use for the Project, if you are awarded the contract for which
you are submitting a bid. If there is a conflict or ambiguity as between
this Summary and the Agreement Between Owner and Contractor (when
executed), the terms of the Agreement Between Owner and Contractor
govern.

The Project's lien waiver procedures are based on the following forms, all of which are
attached to the Agreement Between Owner and Contractor.

1.1  Waiver of Liens
(Waiving All Liens by All Subcontractors and Sub-subcontractors)
1.2 Subcontractors' Waiver of Liens
(Waiving All Liens by this Subcontractor and its Subcontractors)
1.3 Sub-subcontractor's Waiver of Liens
(Waiving All Liens by this Sub-subcontractor)
14  Conditional Waiver of Liens and Release for Progress Payment
(Waiving All Liens as to the Work for which Payment is Sought)
15  Unconditional Waiver of Liens and Release for Progress Payment
(Waiving All Liens as to the Work for which Payment has been Made)
1.6  Conditional Waiver of Liens and Release for Final Payment
(Waiving All Liens as to the Work for which Final Payment is Sought)
17  Unconditional Waiver of Liens and Release for Final Payment
(Waiving All Liens as to the Work for which Final Payment is Made)
1.8  Contractor’s Application and Certification for Payment
1.9  Contractor's Payment Affidavit
2. Execution of Agreement Between Owner and Contractor

When the Agreement between Owner and Contractor is executed, the Contractor must do
the following things.

2.1

Provide to the Owner a list of known Subcontractors and Sub-subcontractors to be
contracted with for labor or materials. The Contractor must update this list as the
work proceeds, and must provide the updated list to the Owner upon request.



2.2

Sign the Waiver of Liens (Waiving All Liens by All Subcontractors and Sub-
subcontractors) and provide it to the Owner. The Owner (or Owner's authorized
representative) will file this signed instrument with the Allegheny County
Prothonotary's Office.

Execution of Subcontracts

When the Contractor enters into any subcontract, the Contractor must do the following

things.

3.1

3.2

33

34

Have the Subcontractor sign the Subcontractors' Waiver of Liens (Waiving All
Liens by this Subcontractor and its Subcontractors) before any labor or materials
are furnished by that Subcontractor.

File the signed Subcontractors' Waiver of Liens (Waiving All Liens by this
Subcontractor and its Subcontractors) with the Allegheny County Prothonotary's
Office before the Subcontractor starts work on the Project or within 10 days after
execution of the Subcontract, whichever is earlier.

Within three days after filing the signed Subcontractors' Waiver of Liens
(Waiving All Liens by this Subcontractor and its Subcontractors), provide proof
of filing to the Owner.

Collect from all Subcontractors the signed Sub-subcontractor's Waiver of Liens,
after execution by all Sub-subcontractors, and maintain these instruments for
inspection by the Owner upon request. These must be executed by the Sub-
subcontractors before they start work on the Project. These are not to be filed
with the Allegheny County Prothonotary's Office.

Applications for Progress Payments

The following procedures apply to applications for payment.

4.1

4.2

For the first application for progress payment, attach the following forms:

A Conditional Waiver of Liens and Release for Progress Payment (Waiving All
Liens as to the Work for which Payment is Sought) signed by the Contractor.

b. A Conditional Waiver of Liens and Release for Progress Payment
(Waiving All Liens as to the Work for which Payment is Sought) signed
by each Subcontractor and Sub-subcontractor scheduled to receive
payment from this application.

For all subsequent applications for progress payment, attach the following forms:
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4.4

4.5

a. A Conditional Waiver of Liens and Release for Progress Payment
(Waiving All Liens as to the Work for which Payment is Sought) signed

by the Contractor.

b. An Unconditional Waiver of Liens and Release for Progress Payment
(Waiving All Liens as to the Work for which Payment has been Made)
signed by the Contractor.

c. A Conditional Waiver of Liens and Release for Progress Payment

(Waiving All Liens as to the Work for which Payment is Sought) signed
by each Subcontractor and Sub-subcontractor scheduled to receive
payment from this application.

d. An Unconditional Waiver of Liens and Release for Progress Payment
(Waiving All Liens as to the Work for which Payment has been Made)
signed by each Subcontractor and Sub-subcontractor that received
payment from the previous application.

For the final application for payment, attach the following forms:

a. A Conditional Waiver of Liens and Release for Final Payment (Waiving
All Liens as to the Work for which Final Payment is Sought) signed by the
Contractor.

b. An Unconditional Waiver of Liens and Release for Progress Payment
(Waiving All Liens as to the Work for which Payment has been Made)
signed by the Contractor.

c. A Conditional Waiver of Liens and Release for Final Payment (Waiving
All Liens as to the Work for which Final Payment is Sought) signed by
each Subcontractor and Sub-subcontractor scheduled to receive payment
from this application.

d. An Unconditional Waiver of Liens and Release for Progress Payment
(Waiving All Liens as to the Work for which Payment has been Made)
signed by each Subcontractor and Sub-subcontractor that received
payment from the previous application.

When all conditions precedent to final payment have been satisfied, final payment
will be made to the Contractor in person, at the Owner's offices, in exchange for
the Contractor signing and providing its Unconditional Waiver of Liens and
Release for Final Payment (Waiving All Liens as to the Work for which Final
Payment is Made).

Within 30 days after it receives final payment from the Owner, the Contractor
must provide a signed Unconditional Waiver of Liens and Release for Final



Payment (Waiving All Liens as to the Work for which Final Payment is Made) as
executed by all Subcontractors and Sub-subcontractors.

Owner's Rights

6.1  Ifat any time the Owner becomes concerned that the Contractor is not paying
Subcontractors or is not paying taxes, the Owner may require the Contractor to
submit a Contractor’s Payment Affidavit. The Owner has the right to withhold
payment (in whole or in part) until this instrument is provided.

6.2 If at any time the Contractor fails to provide any of the signed forms described in
this Summary, the Owner has the right to withhold payment (in whole or in part)
until all required signed forms are provided.
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EXHIBIT 16

Non-Discrimination Covenants

During the term of this Agreement, Developer agrees as follows:

(1)  Developer shall not discriminate against any employee, applicant for employment,
independent contractor or any other person because of race, color, religious creed, ancestry,
national origin, age or sex. Developer shall take affirmative action to insure that applicants are
employed and that employees or agents are treated during employment, without regard to their
race, color, religious creed, handicap, ancestry, national origin, age or sex. Such affirmative
action shall include, but is not limited to: employment, upgrading, demotion or transfer,
recruitment or recruitment advertising; layoff or termination; rate of pay or other forms of
compensation; and selection for training. Developer shall post in conspicuous places, available
to employees, agents, applicants for employment and other persons, a notice to be provided by
the contracting agency setting forth the provisions of this nondiscrimination clause.

(2) Developer shall, in advertisements or requests for employment placed by it or on its
behalf, state that all qualified applicants will receive consideration for employment without
regard to race, color, religious creed, handicap, ancestry, national origin, age or sex.

(3)  Developer shall send each labor union or workers' representative with which it has a
collective bargaining agreement or other contract or understanding, a notice advising said labor
union or workers' representative of its commitment to this nondiscrimination clause. Similar
notice shall be sent to every other source of recruitment regularly utilized by Developer.

4) It shall be no defense to a finding of noncompliance with this nondiscrimination clause
that Developer had delegated some of its employment practices to any union, training program or
other source of recruitment which prevents it from meeting its obligations. However, if the
evidence indicates that the Developer was not on notice of the third-party discrimination or made
a good-faith effort to correct it, such factor shall be considered in mitigation in determining
appropriate sanctions.

(5) Where the practices of a union or any training program or other source of recruitment
will result in the exclusion of minority group persons, so that Developer will be unable to meet
its obligations under this nondiscrimination clause, Developer shall then employ and fill
vacancies through other nondiscriminatory employment procedures.

(6) Developer shall comply with all state and federal laws prohibiting discrimination in
hiring or employment opportunities.

(7)  Developer shall furnish all necessary employment documents and records to, and permit
access to its books, records and accounts by the Owner for purposes of investigation to ascertain
compliance with the provisions of this clause. If Developer does not possess documents or
records reflecting the necessary information requested, it shall furnish such information on
reporting forms supplied by the Owner.



(8) Developer shall actively recruit minority and women subdevelopers or subdevelopers
with substantial minority representation among their employees.

(9)  Developer shall include the provisions of this nondiscrimination clause in every
subcontract, so that such provisions will be binding upon each subcontractor.



17



EXHIBIT 17

Contractor Integrity Covenants

¢)) Definitions.

(a) "Confidential Information" means information that is not public knowledge, or available
to the public on request, disclosure of which would give an unfair, unethical, or illegal advantage
to another desiring a contract with the Owner.

(b) "Consent” means written permission signed by a duly authorized officer or employee of
the Owner, provided that where the material facts have been disclosed, in writing, by
predetermination of responsibility, bid, proposal, or contractual terms, the Owner shall be
deemed to have consented by virtue of execution of this Agreement.

(c) "Developer" means the individual or entity that has entered into this Agreement with the
Owner, including directors, officers, managers, key employees, and owners of more a than a five
percent interest.

(d) "Financial Interest" means:
(1) ownership of more than a five percent (5%) interest in any business; or

(i)  holding a position as an officer, director, trustee, partner, employee, or the like, or
holding any position of management.

(e) "Gratuity" means any payment of more than nominal monetary value in the form of cash,
travel, entertainment, gifts, meals, lodging, loans, subscriptions, advances, deposits of money,
services, employment, or contracts of any kind.

(2)  The Developer shall maintain the highest standards of integrity in the performance of this
Agreement and shall take no action in violation of state or federal laws, regulations, or other
requirements that govern contracting with the Commonwealth of Pennsylvania or the Owner.

(3)  The Developer shall not disclose to others any confidential information gained by virtue
of this Agreement.

(4)  The Developer shall not, in connection with this or any other agreement with the
Commonwealth of Pennsylvania or the Owner, directly or indirectly, offer, confer, or agree to
confer any pecuniary benefit on anyone as consideration for the decision, opinion,
recommendation, vote, other exercise of discretion, or violation of a known legal duty by any

officer or employee of the Commonwealth of Pennsylvania or of the Owner.

(5) The Developer shall not, in connection with this or any other agreement with the
Commonwealth of Pennsylvania or the Owner, directly or indirectly, offer, give, or agree or
promise to give to anyone any gratuity for the benefit of or at the direction or request of any
officer or employee of the Commonwealth of Pennsylvania or the Owner.



(6) Except with the consent of the Owner, neither the Developer nor anyone in privity with
him or her shall accept or agree to accept from, or give or agree to give to, any person, any
gratuity from any person in connection with the performance of work under this Agreement

except as provided herein.

(7) The Developer, upon being informed that any violation of these Contractor Integrity
Provisions has occurred or may occur, shall immediately notify the Owner in writing.

(8) The Developer, by execution of this Agreement and by the submission of any bills or
invoices for payment pursuant thereto, certifies and represents that it has not violated any of
these Contractor Integrity Provisions.

9) The Developer, upon the inquiry or request of the Inspector General of the
Commonwealth of Pennsylvania or any of that official's agents or representatives, shall provide,
or if appropriate, make promptly available for inspection or copying, any information of any type
or form deemed relevant by the Inspector General to the Developer's integrity or responsibility,
as those terms are defined by the Commonwealth of Pennsylvania's statutes, regulations, or
management directives. Such information may include, but shall not be limited to, the
Developer's business or financial records, documents or files of any type or form which refer to
or concern this Agreement. Such information shall be retained by the Developer for a period of
three years beyond the termination of this Agreement unless otherwise provided by law.
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EXHIBIT 18

Steel Products Procurement Act Contract Clause

In the performance of any contract awarded pursuant to this Agreement, the contractor,
subcontractor, materialmen or suppliers shall use only steel products, rolled, formed, shaped,
drawn, extruded, forged, cast, fabricated or otherwise similarly processed, or processed by a
combination of two or more of such operations, from steel made in the United States by the open
hearty, basic oxygen, electric furnace, Bessemer or other steel-marking process. Steel products
include not only cast iron products, but also machinery and equipment listed in the United Stated
Department of Commerce Standard Industrial Classifications 25 (furniture and fixtures), 35
(machinery, except electrical) and 37 (transportation equipment) and made of, fabricated from or
containing steel components. If a product contains both foreign and United States steel, it shall
be determine to be a United States steel product only if at least 75 percent (75%) of the cost of
the articles, materials and supplies have been mined, produced or manufactured, as the case may
be, in the United States. Transportation equipment shall be determined to be a United States
steel product only if it complies with Section 165 of Public Law 97-424 (96 Stat. 2136).

When unidentified steel products are supplied under a contract, before any payment will be
made, the Developer must provide documentation including, but not limited to, invoices bills of
lading and mill certification that the steel was melted and manufactured in the United States. If a
steel product 1s identifiable from its face, the contractor must submit certification which satisfies
the Owner that the Developer has fully complied with this provision.

The Owner shall not provide for or make any payments to any person who has not complied with
the Steel Products Procurement Act (the "Act"). Any such payments made to any person by the
Owner which should not have been made as a result of the Act shall be recoverable directly from
the Developer or subcontractor, manufacturer or supplier who did not comply with the Act.

In additional to the withholding of payments, any person who willfully violates any of the
provisions of the Act shall be prohibited from submitting any bids to the Owner for a period of
five years from the date of the determination that a violation has occurred. In the event the
person who violates the provisions of the Act is a subcontractor, manufacturer or supplies, such
person shall be prohibited from performing any work or supplying any materials to the Owner
for a period of five years from the date of the determination that a violation has occurred.

The Developer shall include the provisions of the Act in every subcontract and supply contract
so that the provisions of the Act shall be binding upon each subcontractor and supplier.
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EXHIBIT 19

Trade Practices Act Contract Clause

In accordance with the Trade Practices Act of July 23, 1968, P.L. 686 (71 P.S. Section 7773.101
et seq.), the Developer cannot and shall not use or permit to be used in the work any aluminum
or steel products made in a foreign country which is listed below as a foreign county which
discriminates against aluminum or steel products manufactured in Pennsylvania. The countries
of Brazil, Spain, South Korea, Mexico and Argentina has been found to discriminate against
certain products manufactured in Pennsylvania. Therefore, the purchase or use of those
countries' products, as listed below, is not permitted:

(a) Brazil: Welded carbon steel pipes and tubes; carbon steel wire rod; tool steel; certain
stainless steel products including hot-rolled stainless steel bar; stainless steel wire rods and cold-
formed stainless steel bar; prestressed concrete rolled wire strand; hot-rolled wire strand; hot-
rolled carbon steel plate in coil; hot-rolled carbon steel sheet; and cold-rolled carbon steel sheet.

(b) Spain: Certain stainless steel products including stainless steel wire rod, hot-rolled
stainless steel bars; prestressed concrete steel wire strand; and certain steel products including
hot-rolled steel plate, cold-rolled carbon steel plate, carbon steel structural shapes, galvanized
carbon steel sheet, hot-rolled carbon steel bars and cold-formed carbon steel bars.

(©) South Korea: Welded carbon steel pipes and tubes; hot-rolled carbon steel plate; hot-
rolled carbon steel sheet; and galvanized steel sheet.

(d) Mexico: Certain iron-metal construction castings including manhole covers, rings and
frames, catch basin frames and grates, cleanout covers, grates, meter boxes and value boxes;
galvanized carbons steel sheet; cold-rolled carbon steel sheet; carbon steel sheet; carbon steel
place in coil; carbon steel plate cut to length; and small diameter carbon steel plate welded pipe.

(e) Argentina: Carbon steel wire road and cold-rolled carbon steel sheet.

Penalties for violation of this paragraph may be found in the Trade Practices Act, which penalties
include becoming ineligible for public works contracts for a period of three years.

NOTE: This provision in no way relieves the contractor of responsibility to comply with
those provisions of an invitation to bid which prohibits the use of foreign-made steel and
cast iron products.






EXHIBIT 20

Public Works Contracting Bond Law Of 1967 Contract Clause

Prior to the award of any contract, the contractor to be awarded must furnish the following bonds
which shall become binding upon the award of the contract to the contractor.

(1) A performance bond at 100 percent (100%) of the contract amount, conditioned upon the
faithful performance of the contract in accordance with the plans, specifications and conditions
of the contract.

(2) A payment bond at 100 percent (100%) of the contract amount. Such bond shall be
solely for the protection of claimants supplying labor or materials to the prime contractor to
whom the contract was awarded, or to any of its subcontractor, in the prosecution of the work
provided for in such contract and shall be conditioned for the prompt payment of all such
material furnished or labor supplied or performed in the prosecution of the work. "Labor or
materials" include public utility services and reasonable rentals of equipment, but only for the
periods when the equipment rented is actually used at the site.
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EXHIBIT 21

Pennsylvania Prevailing Wage Act Contract Clause

Any contract with the awarded trade contractor is subject to the provisions, duties, obligation,
remedies and penalties of the Pennsylvania Prevailing Wage Act, 43 P.S. Section 165-1 et seq.,
which is incorporated herein by reference as if fully set forth herein. The general prevailing
minimum wage rates as determined by the Secretary of Labor and Industry of the
Commonwealth of Pennsylvania shall be paid for each craft or classification of all workmen
needed to perform this contract during the term hereof for the locality in which the work is to be
performed.
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EXHIBIT 22

Provisions Concerning The Americans With Disabilities Act

During the term of this Agreement, Developer agrees as follows:

Pursuant to federal regulations promulgated under the authority of the Americans With
Disabilities Act, 28 C.F.R. Section 35.101 et seq., the Developer understands and agrees that no
individual with a disability shall, on the basis of the disability, be excluded from participation in
this Agreement or from such activities provided for under this Agreement. Asa condition of
accepting and executing this Agreement, Developer agrees to comply with the "General
Prohibitions Against Discrimination,” 28 C.F.R. Section 35.130 and all other regulations
promulgated under Title II of the American with Disabilities Act which are applicable to the
benefits, services, programs, and activities provided by the Commonwealth of Pennsylvania or
the Owner through contracts without outside contractors.
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SCHEDULE 3.4
Owner Litigation

1. ADF, International, Inc. v. Sports & Exhibition Authority (Civil
Action GD-03-8114) (Court of Common Pleas of Allegheny County, Pennsylvania).
This is a civil action filed by the contractor responsible for the fabrication and erection of
structural steel at the David L. Lawrence Convention Center project. The litigation has
been stayed through agreement of the parties, and final payment to the contractor is to be
made at a future designated time.

2. Sports & Exhibition Authority v. Tom Brown Contracting, Inc. (Civil
Action GD-06-04476) (Court of Common Pleas of Allegheny County, Pennsylvania);
and Tom Brown Contracting, Inc. v. Sports & Exhibition Authority (Civil Action
GD-06-07084). These two civil actions, both commenced by way of service of a writ of
summons with no complaints filed yet, reflect an ongoing dispute between the Owner and
the contractor responsible for installation of certain hot rubberized asphalt roofs at the
David L. Lawrence Convention Center project. The above civil actions were commenced
to toll the running of any applicable statutory limitations period, with the understanding
of both parties that a good-faith attempt at global resolution through negotiation will
occur prior to any further liti gation efforts.

3. Structural Collapse/David L. Lawrence Convention Center. On
February 5, 2007, a 30 by 59 foot portion of the David L. Lawrence Convention Center's
second floor loading dock collapsed. No personal injuries were reported as a result of the
collapse, nor are we aware at this time of any persons being injured. The area of the
collapse has been restored to its original condition and the Convention Center is now
fully operational. The Owner has engaged, or is in the process of engaging, experts to
determine the precise cause of the collapse and whether the acts and/or omissions of
design professionals and trade contractors who worked on constructing the Convention
Center are responsible for the collapse. The Owner also instructed all design
professionals and trade contractors who may be at fault to notify their respective
insurance carriers. To date, neither the Owner nor any of its insurance carriers have filed
lawsuits concerning the collapse, but the Owner reasonably anticipates that such lawsuits
may be filed.

4. Tort Claims. This Schedule 3.4 does not include reference to various
other personal injury ("slip and fall") cases, in which defense has been undertaken by the
Owner's insurance carrier.

5. Indemnity and Defense Agreements. The Owner is the beneficiary of
agreements to defend and indemnify by Pittsburgh Associates, Inc. (the Pittsburgh
Pirates) and the Pittsburgh Steelers as to claims arising from, or related to, construction of
PNC Park and Heinz Field, respectively. Consequently, in the actions described below,
the defense was provided at the expense of one or both of those Teams, and any liability
to the Owner is subject to and covered by such indemnity and defense agreements:



Industrial Fabricating Systems, Inc. v. Sports & Exhibition Authority, Hirschfield
Steel Co., Inc. and Wilhelm & Kruse, GD 00-2188 (Court of Common Pleas of
Allegheny County).

Mitsubishi Electric & Electronics, U.S., Inc. et al. v. Public Auditorium Authority et
al. , GD 00-15856 (Court of Common Pleas of Allegheny County) (filed 9/20/00).
Joseph P. Buczkowski, et al. v. The Steelers Pittsburgh Football Club and Sports &
Exhibition Authority of Pittsburgh & Allegheny County. GD 04-026087 (Court of
Common Pleas of Allegheny County).

Arundel Signs Inc. v. Dick Corporation et al (USDC WPA No. 01-1429).
Zottola-Simpson Rebar v. Dick/Barton Malow (Civil Action GD 01-13112) (Court of
Common Pleas of Allegheny County, Pennsylvania).

Multi-Phase, Inc. v. Pittsburgh Steelers, et al. (GD No. 02-3891) (Court of Common
Pleas of Allegheny County, Pennsylvania).

USF&G Inc. v. Dick/Barton Malow et al. (Civil Action No. 01-0698) (USDC WPA).
Maverick Steel Co. LLC v. Sports & Exhibition Authority et al. (GD No. 02-5580)
(Court of Common Pleas of Allegheny County, Pennsylvania).
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SCHEDULE 3.5

Property to be Acquired

1. Property owned by Beth Hamedrash Hagodal -- Beth Jacob Congregation, successor by
consolidation to Beth Hamedrash Hagodal Congregation, a Pennsylvania non-profit corporation,
1230 Colwell Street, Third (3rd) Ward of the City of Pittsburgh, Block & Lot: 2 --G--72-001
and 2 -- G -- 72-002.

Title Exceptions:

a. Restrictive covenants set forth in Paragraph E1(b), 1(c) and 1(d) in deed from
Urban Redevelopment Authority of Pittsburgh to Beth Hamedrash Hagodal
Congregation, dated October 7, 1963 and recorded in Deed Book Volume 4103,
Page 150.

b. Restrictive covenants set forth in Paragraph 5(a)(ii), (iii) and (iv) in Contract for
Disposition for Sale of Land for Private Redevelopment by and between Urban
Redevelopment Authority of Pittsburgh and Congregation Beth Hamedrash
Hagodal, dated November 27, 1962 and recorded in Deed Book Volume 4007,
Page 620.

c. The following rights of way:

1. From Beth Hamedrash Hagodal Congregation to People Natural Gas
Company, dated February 10, 1964 and recorded in Deed Book Volume
4074, page 476.

ii. From Beth Hamedrash Hagodal Congregation to Duquesne Light
Company, dated March 16, 1964 and recorded in Deed Book Volume
4069, Page 460.






NONE

1.

SCHEDULE 4.5

Developer Litigation

Litigation Involving Lemieux Group LP and Affiliates

Pittsburgh Penguins LP and the other NHL member clubs are jointly liable for claims

made against the NHL from time to time.

2.

Tallas, et. al. v. Lemieux Group LP, et. al.

Action filed: January 30, 2006
Venue: Multi District Litigation/Eastern District of Pennsylvania and Eastern District of

Louisiana
Civil Docket: 2:06-cv-00389-EL

This claim by plaintiff Robbie Tallas, a former goaltender in the Penguins' minor league
system, alleges that he sustained a heart attack as a result of Vioxx inappropriately
provided to him by the Penguins or their team doctors. There are claims against Merck
(the manufacturer of the Vioxx), the doctors (medical malpractice) and the Penguins
(general negligence).

Lemieux Group submitted this claim to its insurance carrier, pursuant to coverage under
its employee, commercial general liability and workers’ compensation policies. Defense
is being provided by Chubb Insurance under Lemieux Group’s general liability policy.
Chubb is covering the claim with no reservation and case is being handled by insurance
defense counsel Wilson, Elser, Moskowitz, Edelman & Dicker LLP.

Christopher Brzozowski v. Wilkes-Barre Scranton Penguins, et. al.

Action Filed: April 25,2001
Venue: Court of Common Pleas of Luzerne County, Pennsylvania
Docket No.: 2790-C2001

This litigation arises from a barroom brawl allegedly involving several members of the
Wilkes-Barre Scranton Penguins (“WBS Penguins”). Mr. Brzozowski filed two lawsuits
that have been consolidated and the extraneously added parties have been dismissed.
Plaintiff seeks to hold the WBS Penguins vicariously liable for the acts of the players.
WBS Penguins has asserted that the players were not acting within the course and scope



of their employment at the time of the altercation. This litigation is being handled by
insurance defense counsel pursuant to a policy with a $1M coverage limit.

Rocco Mastermonico Claim

The Penguins received a letter from Rocco Mastermonico, who claims that he was a
demolition/salvage contractor engaged by Joe Flannery of St. Francis Central Hospital in
2000 to remove walls, fixtures and equipment from the former St. Francis Hospital
building. In his letter, Mr. Mastermonico claims that he and two of his former employees
have suffered adverse health effects that he believes may be attributable to asbestos
located in the St. Francis Hospital building at the time of his work in the building, and
requested unspecified compensation for his health and future medical expenses. Pepper
Hamilton LLP, on behalf of Lemieux Group, has advised Mr. Mastermonico that his
alleged injuries occurred prior to the acquisition of the Central Medical Site by Lemieux
Development LP.

#4277540-v1



