NCAA DIVISION I MEN’S BASKETBALL CHAMPIONSHIP 
“PRELIMINARY ROUND” VENUE LEASE AGREEMENT


[bookmark: Text1]This Venue Lease Agreement (the “Agreement”) is made this       day of      ,      , by and between the       (hereinafter called "VENUE"),       (hereinafter called “HOST”) and THE NATIONAL COLLEGIATE ATHLETIC ASSOCIATION, an unincorporated association, having its principal place of business at 700 West Washington Street, Marion County, Indianapolis, Indiana 46204, (hereinafter called "the NCAA").

1. Premises.  Upon the terms, covenants, and conditions contained in this Agreement, and the NCAA Championships General Bid Specifications and the Division I Men’s Basketball Preliminary Round Sport-Specific Bid Specifications, (hereinafter collectively called “Bid Specifications”) and the HOST’s responses to those Bid Specifications incorporated by reference and attached hereto as Exhibit A,  HOST and VENUE grant to the NCAA and the NCAA accepts from HOST and VENUE a right for the NCAA to use and occupy the       and “surrounding, exterior area” owned or controlled by the Venue attached hereto as Exhibit B ("the Venue") located in the City of      ,       (city, state).  VENUE shall be utilized to conduct a designated preliminary round of the NCAA Division I Men’s Basketball Championship (“Championship”) and all related activities designated by the NCAA, including but not limited to fan festivals, fan hospitality, and entertainment.  

2. Termination by the NCAA After Right to Cure.  This Agreement shall terminate in the NCAA’s discretion without liability to the NCAA and without prejudice to the right to compensation for loss or damages thereby sustained by the NCAA upon any of the following conditions left uncured after the NCAA provides notice and a thirty (30) day period for compliance to the NCAA’s reasonable satisfaction: 

a. 	material breach of this Agreement by the Host and/or Venue, including but not limited to Host and/or Venue’s timely payment of sums owed to the NCAA; 

b. 	Venue fails to retain its status in the industry as a top-tier facility in terms of competition area and amenities for participants and fans through a deterioration of physical structure (failure to maintain conditions) or senior management in the reasonable opinion of the NCAA;  

c. 	material breach by any one of the entities that made representations relied upon by the NCAA in awarding the Championship; 

3. Termination by the NCAA Due to Lodging.  Both HOST and VENUE acknowledge and agree that HOST’s pledge to fulfill its obligations under the ‘Lodging’ section of the Bid Specifications was a material inducement for the NCAA to award the Championship to HOST.  Accordingly, in the event that six months after the award of the Championship either (i) HOST is unable to fulfill its obligations under the ‘Lodging’ section of the Bid Specifications, or (ii) the NCAA is unable to secure lodging for the Championships as outlined in the Bid Specifications, or (iii) the NCAA is unable to secure lodging at reasonable rates (to be determined in the NCAA’s sole discretion), then the NCAA may terminate this Agreement upon notice to HOST and VENUE without liability to the NCAA and without prejudice to the right to compensation for loss or damages thereby sustained by the NCAA.  

4. Termination Without Right to Cure.  This Agreement shall terminate immediately by either of the parties in the event any party is the subject of bankruptcy or insolvency. 

5. Assignment or Transfer.  The HOST or VENUE may not assign, delegate, sublet, or otherwise transfer this Agreement or any of its rights, remedies or obligations under this Agreement (including by forward or reverse merger, consolidation, dissolution or operation of applicable law, and whether voluntarily or by a governmental authority’s action or order), in whole or in part, without the express prior written consent of the NCAA.  Any purported assignment, delegation or other transfer in contravention of this section is void.  If approved by the NCAA, HOST and VENUE acknowledge that its assignment, delegation, subletting, or other transfer of this Agreement will not relieve HOST or VENUE of its obligations under this Agreement.  This Agreement binds and inures to the benefit of the parties and their respective successors and permitted assigns.     

6. Removal of Disorderly Persons.  HOST and VENUE retain the right, with its officers and agents, including police officers, to eject any disorderly person or persons from the arena. HOST and VENUE agree to indemnify and hold harmless the NCAA, its officers, employees and agents from and against any and all claims, demands, causes of action, liabilities, costs and attorneys’ fees arising out of actions of HOST or VENUE in ejecting any such persons.  The NCAA also may request the removal of a person for failure to comply with its ticket or credential policies.

7. Indemnity.

a.  	VENUE shall indemnify and hold the NCAA harmless from any and all suits, claims, demands, damages, liabilities, costs, expenses and attorneys’ fees arising out of any act or omission of VENUE of the rights granted to it pursuant to this Agreement, provided that such suits, claims, demands, damages, liabilities, costs, expenses and attorneys’ fees are not proximately caused by any breach of this agreement by the NCAA and provided, further, that the NCAA shall notify the VENUE within a reasonable time of any such claim or litigation to which this indemnity shall apply.

b. 	The NCAA shall indemnify and hold VENUE harmless from any and all third party suits, claims, demands, damages, liabilities, costs, expenses and attorneys’ fees arising out of the exercise by the NCAA of the rights granted to it pursuant to this Agreement, provided that such suits, claims, demands, damages, liabilities, costs, expenses and attorneys’ fees are not approximately caused by any breach of this agreement by VENUE and provided, further, that VENUE shall notify the NCAA within a reasonable time of any such claim or litigation to which this indemnity shall apply.

c.	The HOST shall indemnify and hold the NCAA harmless from any and all suits, claims, demands, damages, liabilities, costs, expenses and attorneys’ fees arising out of the exercise by HOST of the rights granted to it pursuant to this Agreement, provided that such suits, claims, demands, damages, liabilities, costs, expenses and attorneys’ fees are not approximately caused by any breach of this agreement by HOST and provided, further, that HOST shall notify the NCAA within a reasonable time of any such claim or litigation to which this indemnity shall apply.
 
8. Notice.  All notices required or permitted under this Agreement may be given to a party personally or by mail, addressed to such party at the address stated below or to such other address as one party may from time to time notify the other in writing.  Any notice so given shall be deemed to have been received when deposited in the United States mail so addressed with postage prepaid:

If intended for VENUE, to:

	Name
	[bookmark: _GoBack]     

	Street Address
	     

	City, State, Zip
	     

	Telephone
	     


	

If intended for HOST, to:

	Name
	     

	Street Address
	     

	City, State, Zip
	     

	Telephone
	     





If intended for the NCAA, to:

	Name
	Mr. Dan Gavitt

	Title
	Senior Vice President of Basketball

	Association
	National Collegiate Athletic Association

	Address
	700 W. Washington St.

	City, State, Zip
	Indianapolis, Indiana 46204




With a copy to:
	Name
	Mr. Curtis Franks

	Title
	Associate General Counsel

	Association
	National Collegiate Athletic Association

	Address
	700 W. Washington St.

	City, State, Zip
	Indianapolis, Indiana 46204


	


9. No Partnership.  Nothing contained in this Agreement shall be deemed to constitute HOST, VENUE and the NCAA partners or joint ventures with each other.

10. No Waiver.  No delay or failure of either party to exercise any right or remedy, enforce any obligation, or exercise any option under this Agreement will be construed as a waiver of such right, remedy, provision or option, or of any other term or condition of this Agreement, and no waiver will be effective unless consented to in a writing signed by an authorized representative of the waiving party.  The waiver of any breach or default will not constitute a waiver of any other right hereunder or any prior, concurrent subsequent breach or default.

11. Governing Law.  This Agreement shall be considered to be entered into in the State of Indiana and shall be interpreted in accordance with the laws of that state, without regard to its choice of law principles.  Each party hereby irrevocably waives any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement, or the transactions contemplated hereunder.  

12. Severability.  In case any one or more of the provisions contained in this Agreement shall for any reason be held to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision hereof and this Agreement shall be construed as if such invalid, illegal, or unenforceable provision had never been contained herein.

13. HOST and VENUE’S Representations and Warranties.  HOST and VENUE hereby represent and warrant to the NCAA as follows:  (i) it has the right to commit       (Venue), the facility parking lots and other “surrounding, exterior area” owned or controlled by the VENUE attached hereto as Exhibit B as may be identified to the terms and conditions set forth herein, and that said facility, parking lots and surrounding area shall be in a reasonable and safe condition.  The NCAA retains the right to inspect the facility and parking lots and to require reasonable changes prior to, and as a condition of, commencement of the Championship, but the NCAA assumes no duty to see that the facility and parking lots are safe; (ii) no approvals, authorizations, consents, permissions, waivers to or from, or notices, filings, or recordings to or with, any person or governmental authority are necessary for HOST and VENUE’s performance hereunder; (iii) HOST and VENUE and each of its personnel will have the proper skill, training and background so as to be able to perform its obligations under this Agreement in a competent, professional and workmanlike manner, and that its obligations will be so performed in accordance with highest industry professional standards; and (iv) there is not outstanding or threatened order, writ, injunction, or decree of any court, governmental agency, or arbitration tribunal against either HOST or VENUE that affects, involves, or relates to its obligations under this Agreement, and that HOST and VENUE are not in violation of, and during the term of this Agreement will comply with, all applicable laws, and the NCAA’s receipt and use of the Venue, as contemplated by this Agreement and the Bid Specifications, will not render the NCAA in violation of any applicable laws.
  
14. Entire Agreement and Precedence.  This Agreement and the Bid Specifications incorporated by reference and attached hereto as Exhibit A contain the complete agreement of the parties hereto, superseding all oral or written previous and contemporary agreements between the parties and relating to matters herein, and except as otherwise provided herein cannot be modified without written agreement of the parties hereto attached to and made a part of this Agreement.  In the event of any conflict between this Agreement and the Bid Specifications, the terms and conditions of this Agreement will govern and take precedence over such conflicting provision, except where a provision of the Bid Specifications expressly states that it is to take precedence over a particular provision of this Agreement, in which case such Bid Specifications provision will govern and take precedence solely with respect to the Bid Specifications.   

15. Mediation and Arbitration.  The parties agree that any disputes arising hereunder that the parties cannot resolve between themselves shall be addressed in the following manner:

a.	First, the parties shall engage the services of a mediator through the American Arbitration Association.  The parties shall share the cost of the mediation equally.  Unless the parties agree otherwise, the mediation shall be in the city where the NCAA national office is located at a time reasonably agreeable to all parties.  All parties may be represented at such mediation by attorneys, and each side shall have present a member of senior management with full authority to bind said party to any resolution that may be mediated.

b.	Second, in the event mediation fails, any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Association, and judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.  Unless the parties agree otherwise, the arbitration hearing shall be held in the city where the NCAA national office is located.

16. Copies to Chief Executive Officers.  Upon the request of the chief executive officer of any active member institution that is directly affected hereby, the NCAA may provide a copy of this Agreement to such person.

17. Final Execution.  This Agreement shall not be binding upon the NCAA unless and until it is duly executed by the President of the NCAA, or his designee.

18. Confidentiality.  HOST and VENUE understand that they may acquire information that the NCAA deems confidential, including trade secrets and unpublished data to which the NCAA has proprietary rights.  Confidential Information shall also include information of a third party that the NCAA is under an obligation to maintain in confidence.  HOST and VENUE shall retain this information in strict confidence and shall not use it for benefit of self or others or communicate it to others without the NCAA’s prior written agreement.

19. Counterparts. This Agreement may be executed by the parties in separate counterparts, each of which will be deemed to be an original and both of which when taken together will constitute one and the same agreement.

[intentionally left blank; signature page to follow]



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


NCAA

  Signature:	____________________________________________________

  Printed Name:	     ______________________________________________

  Title:		     ______________________________________________

  Date:		     ______________________________________________




VENUE

	Signature:	____________________________________________________

  Printed Name:	     ______________________________________________

  Title:		     ______________________________________________

  	Date:	     ______________________________________________


HOST

	Signature:	____________________________________________________

  Printed Name:	     ______________________________________________

  Title:		     ______________________________________________

  	Date:		     ______________________________________________


HOST

	Signature:	____________________________________________________

  Printed Name:	     ______________________________________________

  Title:		     ______________________________________________

  	Date:		     ______________________________________________


EXHIBIT A
Attachment by NCAA of Preliminary Round Bid Specifications and HOST Responses to those Specifications included in this lease.

EXHIBIT B

Attachment by Venue of a diagram indicating the surrounding, “exterior area” owned or controlled by the Venue.
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