BY AND BETWEEN

MULTI-PURPOSE STADIUM AUTHORITY
OF LACKAWANNA COUNTY

S & W MANAGEMENT, INC.

DATED A8 OF FEBRUARY 19, 1998
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THI8 AGRBEMENT made as of this 19th day of Pebruary, 1998, by
and between MULTI-PURPOSE STADIUM AUTEORITY OF LACKAWANNA COUNTY,
a municipal authority organized and existing under the Municipality
Authorities Act of 1945, as amended, hereinafter referred to as
"Owner,*" of the one part; and 8 ¢ W MANAGEMNENT, INC,.,, a Pennsylva-
nia corporation, hereinafter referred to as “g & w," of the other

part.

WITNESSBTH:

WHEREAS, Owner has certain concession and serving areas and
certain food preparation and storage areas and other areas
reasonably necessary for oconducting concessions and providing
efficient food service ("Food Bervice Areas," gaid "Food Service
Areas® being hereinafter defined in Subsection 3.1) for rendering
of “food serviece" (as hereinafter defined in Subsection 2.1) to
employees, customers, visitors, and gquests of Owner (“Owner’s
Patrons™) at Owner’s premises located at 235 Montaga Mountain Road,
Moosic, Pennsylvania (the "stadium”); and

WHEREAS, 8 & W desires to manage such activity.

NOW, THEREBPORB, in consideration of these premises and of the
mutual agreements herein made and set forth, and for other good and
valuable consideration, the feceipt of which is hereby acknowl-

edged, the parties hereby covenant and agree as follows:



1.1 Owner shall:

1.1.1 Retain in the Food Service Areas at its sole cost and
expense all fixed and noveable equipment in gaid areas on
the date of exacution of this Agreement necessary to the
efficient operation and control of the "food service® to
be performed by 8 & W.

1.1.2 Obtain all governmental licenses, permits and authoriza-
tions necessary for the operation of the ®"food service®
including, but not limited to, a seven day alcoholic
beverage 1licensaes for the sStadium Club (R~-20941,
LID 29853) and for the Stadium (AsS-36) (the “Beverage
Licenses™), said Beverage Licenses to be registered in
the name of Owner with the Pennsylvania Liquor Control
Board.

1.2 S & W shall:

1.2.1 Assist Owner in determining and establishing operating
policigs, and in preparing an annual budget for the “food
sexvice®* operation to be carried out by S & W.

BECTION 2. Food Sexvice

2.1 As used in this Agreement, the term "food service"™ shall mean

purchase, handling, preparation, serving and selling of foed,

confections, baverages (including alcoholic beverages provided

Owvner has obtained the Beverage Licenses, which alcoholic

beverages shall be purchased, handled, served and sold under
-



-
"—

Owner’s contro)l and subjeot to the texms of the Beverage
Licenses) and other food products including vended products
and other services approved by Owner.

Food service shall consist of (i) all concession area require-
ments; (ii) all requirements at the restaurant located at the
Stadium known as the Stadium Club (the *"atadium Clubd”j;and
(iii) all regquirements in the party boxes, luxury suites,
picnic deck and other areas of the Stadlum as designated by
Owner.

8 & W shall be responsible for the management and operation of
the food service including, but not 1limited to: gencral
supervision of the Food Service Areas; purchasing, preparation
and serving of food, confections, beverages and othar approved
food products (together hereinafter referred to as “Food
Products"®); purchasing of necessary non-feod operating
supplies, such as paper goods, cleaning supplies and laundry
services; and supervision and performance of sanitation and
safety practices of the Pood Service Areas. Purchasing of
food products and non-food operating supplies shall be on
terms and procedures mutually agreeable to Owner and 8 & W.
Notwithstanding the foregoing, the purchase, sale, transfer
and storage of alcoholic beverages and all matters relating to
the Beverage Licenses shall be subject to the management and

control of Owner.
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2.4 Prilces, portions and menus covering the food service provided
by 8 & W to the Owner’s Patrons shall be subject to final
approval by owner, including alcoholic beverages, which shall
be in Owner’s exclusive aiscretion.

2.5 8 & W will provide Owner with an inventory of fo0d and non-
food supplies, egquipment as frequently as reques{l:ed by Owner.

2.6 Any rebates issued by vendors/ suppliers are to be made payable
by such vendors/suppliers directly to owner.

3.1 As used in this Agreement, the term upood gervice Areas' shall
mean: the Stadium Club and the other serving areas, storage
rooms, preparation areas, and concession stands in the
stadiun. Food Service Areas shall not include party boxes,
luxury suites or the picnic deck.

3.2 Owner shall, at its own cost:

3.2.% Purnish snd maintain all utilities including, but not
1imited to, electricity, gas, water, telephone, ventila-
tion and heat or air conditioning required to operate the
Food Service Areas. Owner reaserves the right to suspend
the furnishing of any utility services or the operation
of any utility systems for repaire, alterations, replace-
ments or improvements desirable oY necessary in the
reasonable judgment of Owner. In any such case, Owner
agrees to notify 8 & W immediately of any intexruption or
proposed interruption in utility service, and to use

-ldy—-



3.2.2

3.2.3

-
-

reasonable &fforts to restore the same within the
shortest reasonable period to create minimum interference
with 8 & W'a food service operation.

Daily remove from the Stadium all rubbish and garbage
resulting from the focd service operation conducted by
8 & W and daily clean and maintain the compactor roonm (ig
any) in a sanitary conditionm.

Provide insecticide and pest control service as fre-

quently as required in the Food S8srvice Areas.

3.3 8 & W shall:

3.3.2

3.3.2

Clean and maintain in good condition the storage rooms,
preparation areas, and serving lines to include equip~
ment, floors, walls, ceilings and shelvings; keep clean
and maintain in good condition, the floors, walls, and
windows of the Food 8S8ervice Areas;

Properly store all £ood and supplies reasonably promptly
after delivery thereof to the Food Service Areas;

¥Xeep clean and maintain in good condition the expendable
supplies and all food service equipment and counters;
Daily remove rubbish and garbage from the Food Service
Areas to areas at the Stadium designated by Owner and be
responsible for the grease removal from the Stadium, and
shall be responsible for the separation of garbage and

recyclable material as required by law;



3.3.8

3.4

-

Take good care of the Food BService Areas, and the
fixtures and any mnmoveable equipment and expendable
supplies; and at the termination of this Agreement tarn
the same over to Ownar in as good order and condition as
at the commencement of the term of this Agreement,
reasonable wear and tear and breakage and damage by tire
or other casualty excepted;

ouner mainteins the right of entry into and control over the

Food BService Areas; provided, however, that Owner will not,

unless necessary, exercise such control so as to interfere

unreasonably with the performance of the obligations of 8 & W

under this Agreement.

4.1

4.2

Owner and S & W agree to conduct periodic joint inspecticns to
deternine the need for such maintenance, repair and replace-
ment of the fixed and moveable equipment and the expendable
supplies.

The obligation for maintenance (including but not limited to
routine maintenance), repair and replacement of the fixed an&
moveable equipment furnished and installed by Owner pursuant
to Subsection 1.1.1 shall be that of S & W. S & W shall
authorize such maintenance, repair and replacement on behalf
of the Owner, provided, however, that no single maintenance,

repair or replacement in excess of PFive Hundred Dollars



($500.00) shall b& authorized by 8 & W without the prior
approval of Owner.

8 & W shall, with Owner’s prior approval from time to time,
order and purchase expendable supplies, as the original items
become worn, broken, used, lost or otherwise disposed of and
any such purchase of expendable supplies by 8 & W shall ke an
Operating Expense (as hereinaftar defined).

All additional food services performed at the stadiumby 8 & W
shall be approved by Owner.

This Agreement shall be construed to bind Owner to exclusive
uge of § & W for all food service needs at the Stadium and any
and all areas appurtenant and incidental to the aforesaid
areas including, but not 1limited to, the Stadium Club.
Notwithstanding the foregoing, cutside caterers may provide
catering services for the luxury boxes. It is the intent of
the parties hereto that such cutside caterers perform catering
services for luxury boxes only and in no event shall such
outside caterers provide any services relatii&q to the opera-

tion of the concession business at the Stadium.

6.1

The obligations of 8 & W and Owner to perform under this
Agreement shall be subject to the termination of any agree-
ment, written or otherwise, between Owner and any party for
the provision at the Stadium of goods and/or gservices of the

—7-



6.2

6.3

-
-

type to be providéd by 8 & W under this Agreement, prior to
the commencement of this Agreement.

Neither 8 & W nor Owner shall bae liable for fallure or delay
in performance under this Agreement when such performance is
prevented, delayed or impaired, directly or indirectly, by any
event beyond its reasonable control including, without
limitation, any fire, flood or other casualty, Act of God,
gtrike, labor disturbance, or shortage of or inability to
obtain labor, materials or supplies provided that any such
failure or delay in performance extended for more than thirty
(30) days shall constitute a default giving the other party
the right to terminate this Agreement using the procedure
specified in Section 13.

owner and 8 & W each heraeby releasaes the other, its officers,
directors, employses, servants and agents, from any and all
liability or responsibility (to the other or anyone claiming
through or under them by way of subrogation or otherwise) for
any loss or damage to property covered by valid and collect-
able fire insurance with standa?d extended coverage endorse-
ment, even if such fire or other casualty shall have been
caused by the fault or negligence of the other party, or
anyone for whom such party may be responsible. Howevex, thie
release shall be applicable and in force and effect only with
respect to loss or damage (a) actually recovered from an

insurance company and (b) occurring during such time as the
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releasor’s fire or ‘extended coverage insurance policies shall
contain a clause or endorsement to the effect that any such
release shall not adversely affect or impair said policies ox
prejudice the right of the releasor to recover thersunder,
owner and 8 & W each agrees that any physical damage insurance
policies will include such a clause or endorsement as long as
the same shall be obtainable without extra cost, or, if extra
cost shall be charged therefor, €0 long as the other party
pays such extra cost. If extra cost shall be chargeable
therefor, each party shall advise the other thereof and thae
apount of the extra coet, and the other party, at its elec-
tion, may pay the same, but shall not be obligated te do so.

BECTION 7. Employees of 8 & W.
7.4 8 & W shall provide the type of concession service and food

7.2

delivery service reasonably specified by owner. Such service,
both in the number and quality of gervices, shall meet the
reasonable standards from time to time as shall be mutually
agreed upon by Owner and S8 & W in advance and in writing.

S & W shall hire all employees, including servers, that 8 & W
determines that it requires for its concessions and food
service operation at the Stadium. The numbexr of employees
hired by 8 & W and their compensation, both direct or indi-
rect, shall be subjact to approval of the Owner. All persons
employed by 8 & W shall be employees of & & W, and neither
S & W nor any agent or employee of 8 & W shall be or be deemed



7.3

-
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to be an employee-Sf Owner. All employees hired by § & W for
its food service operation hereunder shall be subject to such
health examinations as are required by any applicable City,
State or Federal laws or regulations governing the handling,
preparation and serving of food. S & W shall require 8 & W’s
employees to conform to applicable, reasonable Owner’s
policias as to methods, appearance, cleanliness and behavior
established from time to time in writing and delivered to
8 &t ¥. 8 & W agrees that Owner may, for good cause, regquest
that any 8 & W employee be removed or transferred from the
Stadium, and, upon such request, S & W shall immediately
remove and transfer such employee. S & W and Ownaer agree
that, in connection with all applications for renewal or
tranafer of the Beverage Licenses for the Stadium, both Owner
and 8§ & W, if required, shall file all appropriate forms
required by the PA Liquor Control Board and obtain all tax
¢learances from the PA Department of Revenue and the pennsyl~
vania Department of Labor & Industry as may be necessary in
connection with any renewal or tranasfer of the DBeverage
Licenses,

Unless otherwise agreed to by Owner, 8 & W agrees that, during
the term of this Agreement, Richard P. Sweeney ('Sweeney”), an
officer and principal of 8 & W, will serve as the on-site
general manager of 5 & W's operations at the Stadium. Sweeney
will be responsible for management of the overall food service
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operations at thae ‘Stadium and shall e the point of contact

Petween Ouner and 8 & W with raegard to food services at the

Stadium. In the event of 8 & W's failure to perform the

foregoing covenant, after notice and the grace periods set

forth in Section 13.1.1(b), such failure shall constitute a

Default by S & W under this Agreement and Owvner shall have the

remedies set forth in Section 13.1.2.

SBCTIOR 8. INSUCADGA.
8.1 S & W shall maintain in effect the following insurance

coverages while performing services hereunder:

8.1‘1

8.3.2

8.1.3

workers’ compensation as required by law.

comprehensive or commercial genexral 1iability insurance
naming Owner as an additional insured party; public
l1iability coverage including personal injury liability
and product 1liakility; if on a commercial general
1iability form, the limit per occurrence sh;all be One
Million Dollars ($1,000,000) and the annual aggregate
shall be Two Million Dollars ($2,000,000); if on a con~
prehensive geaneral 1iability form, the limits shall be
One Million Dollars ($1,000,000) combined single limit
(CSL) per occurrence and include bodily injury and
property damage liability.

automobile liability naming Owner as an additional
insured party, with liability limits of One Million
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Dollars ($1,000,000) combined single limits (CSL) boddly
injury and property damage per accident.

8.2 The insurance specified in Subsection 8.1 shall be effected
with insurers approved by Owner, authorized to do businesa in
Pennaylvania, and under valid and enforceable policies, each
providing that it shall not be cancelled without at least
thirty (30) days’ prior notice to Owner. 8 & W shall obtain
and deliver to Owner certificates from its insurers evidencing
continuance of such insurance and providing for notice prior
to cancellation or material change as set forth above. The
amount chargeable to Owner for the foregoing insurance
coverage under Subsection 11.3.3 hereof shall, with respect to
any policies which also insure other premises or operations of
S & W, be that proportion of the total cost that is reasonably
allocable to the operations under this Agreement.

8.3 S & W shall have no responsibility for placing or maintaining
physical damage insurance on the property of Owner, and except
as othervise provided in Sections 6 and 9, if applicable, the
risk of loss or damage thereto shall be borne by Owner and not
by 8 & W, notwithstanding any provision to the contrary.

8.4 S & W shall maintain in effect or cause to be maintained in
effect and pay for the following insurance coverages while
S & W is performing services hereunder:

8.4.1 Ligquor 1liability with limits of One Million Dollars

($1,000,000); and
-12-



8.4.2

Umbrella 1iability with limits of Five Million Dollars

($5,000,000) . '
The insurance specified in Subsection 8.4 shall be effected
with insurers approved by Owner, authorized to do businaess in
Pennsylvania, and under valid and enforceable policies nanming
owner as an additional insured or additional loss payee, each
providing that it ahall not be cancelled without at least
thirty (30) days prior notice to Owner. 8 & W shall obtain
and deliver to Owner, certificates from its insurers evidenc-
Aing continuance of euch insurance and providing for notice

prior to cancellation or material change as set forth above.

SECTION 9, Indemnity.

9.1

2.2

8 & W sh&ll save and hold owner, its employeeas, servants and
agents harmless from any loss, damage, liability and expense,
including damages and injury to persons Or propexty and
reasonable legal fees, arising out of or resulting frem the
performance of services under this Agreement by 8 & W, its
agenta, servants or employees, inocluding, without limitation,
failure of 8 & W, its agents, servants, or employees to comply
with the provisions of Bubsection 10.3 hereof, but not those
caused by the willful acts or negligence of Owner, ite
employees, servants or agents.

Owner shall save and hold § & W, its employees, servants and
agents harmlass from any loss, damage, liability and expense,

-13~
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detailed register-tapes from each register utilized in the
food service operations. Owner acknowledges that it may, in
some instances, collect cash from sales or render billings for
non-cash sales as a result of, or in connection with, the
sales or service of food products rendered to Owner’s patrons
within the food service areas by 8 & W and Owner. Within five
(5) days following the end of each month, Ouner agrees to
pfovide S & W with an accounting statement, certified by a
duly authorized representative of owner as being correct, to
the best of such representative’s knowledge, setting forth the
amount of such ¢ash or non-cash sales in order that & & W may
properly furnish to Owner the accounting statements as
specified herein.

11.1.1 8 & W agrees to provide to Owner an annual Accounting
Statement within ninety (90) days of the end of each
calendar year. The annual Accounting Statement shall
reconcile the accrual and cash basis statements.

11.1.2 8 & W will provide daily sales reports to Oowner of food
service operatior;s at the Stadium.

11.1.3 § & W will provide weekly reports to Owner of food
consumption for the Stadium Club,

11.2 As used in this Agreement, the tern "'gross sales less applica-

ble tax" shall mean:

11.2.2 the actual cash collected by § & W or Owner from the
Owner’s Patrons in connection with the sales or service






















































