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Stadium M anagement Agreement

This Stadium Management Agreement is made andeghiteto as of this day of
July, 2007, by and betwedHE CITY OF FORT WAYNE, INDIANA, DEPARTMENT OF
REDEVELOPMENT, BY THE FORT WAYNE REDEVELOPMENT COMMISSION (the
“City”) andHARDBALL CAPITAL LLC, a Georgia limited liability company (the

“Manager’).

Background
A. City intends to construct and own the Stadiwefirced below.

B. Manager is skilled and experienced in the manamt, operation, maintenance
and supervision of professional baseball stadiums.

C. City desires to engage Manager as an indepéendatractor on the terms and
conditions set forth below, and Manager desiresctept such engagement.

D. Manager, or its principals, will form an Indahmited liability company
* ") to be owned and controlled lgyitidividuals who own and control
Hardball Capital LLC and once formed such new grditall assume the rights and assume the
obligations of Manager hereunder.

NOW, THEREFORE, in consideration of the mutual covenants sehfbdrein, and for
other good and valuable consideration, the re@aigtsufficiency of which are hereby
acknowledged, City and Manager agree as follows:

The balance of this page has been intentionally left blank.
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Part | - Basic Data

The following defined terms shall have the mearsegforth below:

“Commencement Date- The earlier of [March 1, 2009] or substantiahtpletion of the

Stadium.

“Manager’s Notice Address

“City’s Notice Address—

Hardball Capital, LLC

30 Ivan Allen Blvd., Suite 900
3445 Peachtree Road, NE
Atlanta, Georgia 30308
Attention: Jason Freier

and

Fort Wayne Professional Baseball LLC
1616 E. Coliseum Boulevard

Fort Wayne, Indiana 46805

Attention: Mike Nutter

The Redevelopment Commission of Fort Wayneiand
City/County Building, Room 840

One Main Street

Fort Wayne, Indiana 46802

Attention: Executive Director

with copies to:

Timothy A. Manges

City Law Department
City/County Building, 9th Floor
One Main Street

Fort Wayne, IN 46802
Attention: City Attorney

and

Baker & Daniels, LLP

111 East Wayne Street, Suite 800
Fort Wayne, Indiana

Attention: Joseph W. Kimmell

“Stadiuni That certain Professional Baseball Stadium tdoleated in the area bounded
generally by Harrison Street, Brackenridge Striéeting Street and Jefferson Boulevard, Fort
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Wayne, Indiana, together with all personal propéetcluding any Hardball Office property)
attached thereto, located thereon or used in coionetberewith.

Part |1 - Management Terms

1. Retention of Manager; General Definitions

1.1. Retention of ManagerCity hereby retains Manager to perform the s@wi
described below in accordance with the terms anditons of this Agreement, utilizing trained,
experienced personnel and employing professioadileh management practices and
techniques. Manager accepts the relationshipuset aind confidence established between it and
City by this Agreement and covenants to use it $le and prudent business judgment in
furthering the interests of City. Manager will atta fiduciary capacity for the benefit of City
with respect to the proper protection of and actiagrfor the Stadium. Manager’s duties and
responsibilities will commence on the Commenceniate and shall continue until the
expiration or earlier termination of this Agreementccordance with Articlé0.

1.2. General Definitions As used in this Agreement, any capitalized teanhdefined
herein shall have the same meaning as is setifotlle Stadium License Agreement. The
following terms shall have the following respectimeanings:

“Advisory Board shall mean the five (5) member Advisory Boardh¢ Advisory
Board is to be responsible for overseeing the mamagt and operation of the Stadium.) The
Advisory Board will be comprised of one appointesi Hardball and four (4) appointees by the
Mayor of Fort Wayne from each of the following onggations, their successors and assignees:

(@) Fort Wayne Allen County Convention and Tourism Aty (Grand
Wayne Center Board) President or Grand Wayne C8utard designee;

(b) Downtown Improvement District Chair or DID Boardsiignee;

(c) Controller or Chief Financial Officer of the City Bort Wayne; and
(d) Convention and Visitors Bureau Chair, or CVB Bodesignee.
The terms of the Advisory Board appointees shahd®llows:

. The Controller or Chief Financial Officer of thetZof Fort Wayne will be
appointed to serve a term coinciding with his/t@wge as Controller or Chief
Financial Officer.

. With respect to the appointees referenced in @)arid (d) above, the president
or chair, as the case may be, will be appointesetoe terms coinciding with their
service as president or chair of their respectoardh, with reappointment if they are re-
elected as president or chair of their board. @re=es will be appointed to serve a term
also coinciding with the president's or chair'sntend could be reappointed if the board
so designates.
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“Affiliate of Managert' shall mean any person or entity which (i) is eedtor, officer,
partner, member or trustee of Manager, or in wivieimager is a director, officer, partner,
member or trustee, (ii) has any direct or inditegtl or beneficial interest in Manager, or in
which Manager has any direct or indirect legal endficial interest, or (iii) directly or indirectly
controls, is controlled by or is under common cohtvith Manager.

“Agreement shall mean this Management Agreement, which stssif Part | and
Part Il and such other Parts as may be attachetiochand executed by City and Manager,
including all Schedules and Exhibits hereto, alhagended from time to time in accordance with
the terms hereof.

“Annual Maintenance Budgeshall have the meaning set forthSection 2.6(b).

“Books and Recordsshall have the meaning set forthSection 4.3.

“Business DaYyshall mean every day that is not a Saturday, Syrmad day on which
banks in Indiana are required by law or executntea to be closed for the transaction of
normal banking business.

“City Events shall have the meaning set forth in the Stadiuoehse Agreement.

“City Related Partiésshall mean City, members of the Advisory Boarg@ipted by the
City, employees, advisors and agents of City.

“Damages shall mean all claims, actions, suits, proceesjfjgdgments, damages, fines,
penalties, losses and expenses, including reasoatdblneys’ fees, consultants’ and expert
witness fees and court costs, including any susksdacurred in any bankruptcy or other legal
or administrative proceeding.

“Fort Wayne Professional Baseball, LT €hall mean Fort Wayne Professional Baseball,
LLC, an Indiana limited liability company.

“Hardball’ shall mean Hardball Capital LLC, a Georgia linditiability company.

"Hardball Office propertyshall mean the desks, chairs, telephone, computdrles and
other personal property supplied and used by Hérdbtne Stadium.

“Insurance Requiremeritshall mean all requirements of any insuranceqgyotiovering
the Stadium or the use thereof, all requiremente®issuer of any such policy, and all
requirements, orders, rules or regulations of tagdwal Board of Fire Underwriters (or similar
agencies) applicable to the Stadium.

“Legal Requirementsshall mean all federal, state and municipal lamggs or
regulations including, but not limited to, thos¢addished from time to time by Minor League
Baseball, applicable to the Stadium or the useperation thereof.

“Licenses shall mean all permits, licenses, approvals, eatsand other entitlements
required for the operation, occupancy and leasfrigeoStadium.
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“Minor League Basebdlishall mean the National Association of Profesalddaseball
Leagues, Inc., with its principal offices locatedSt. Petersburg, Florida.

“Monthly Statemeritshall have the meaning set forthSaction 4.2.

“Professional Baseball Management Standastiall have the meaning set forth in
Section 2.

“Service Contractsshall have the meaning set forthSection 2.7.

“Stadium Ared shall have the meaning set forth in the Stadiuoehse Agreement.

“Stadium License Agreeménghall mean that certain Stadium License Agreement
between the City, Hardball and Fort Wayne ProfesdiBaseball, LLC of even date herewith.

“Stadium Managérshall have the meaning set forthSaction 2.2.

2. Manager Appointment/Manager’s Responsibilities

Appointment/General ResponsibilitieSubject to the provisions of this Agreement,
Manager shall manage, operate and maintain theuBtaamhd Stadium Area in a manner
consistent with modern Class A and Class AA Afféih Professional Baseball Stadium and in
accordance with standards and practices of prudeatified and professional managers that
manage and maintain properties similar to the 8tadcollectively, the foregoing standard shall
be referred to as the “Professional Baseball Mamanpé Standards Manager shall perform its
duties hereunder: (a) in accordance with the textisis Agreement; and (b) in compliance with
all applicable laws, rules and regulations, inahgdihe Legal Requirements.

2.1. Manager's Personnel; Independent Contractor

(@) Manager has in its employ at all times a sufficieminber of capable
employees to enable it to properly, adequatelglgaind economically manage, operate,
maintain and account for the Stadium and otherpgséorm its obligations hereunder in
accordance with the terms of this Agreement.

(b)  All matters relating to the employment, supervisicompensation,
promotion and discharge of such employees aresfonsibility of Manager (with
respect to which Manager shall exercise reasorcane); Manager is in all respects the
employer of such employees. Manager shall negotvith any union lawfully entitled to
represent such employees and may execute in itvame, and not as agent for City,
collective bargaining agreements or labor contreegslting therefrom. Manager
represents that it is and will continue to be ameég@pportunity employer and that it shall
advertise as such. This Agreement is not one efi@gby Manager for City, but one
with Manager engaged independently in the busiobkssanaging properties as an
independent contractor. All employment arrangesharg therefore solely Manager’s
responsibility and City shall not have any lialyivith respect thereto. Except as
expressly set forth herein, nothing contained Imesball be deemed to permit Manager to
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charge City, or to use the income of the Stadiupety for the services of Manager’s
employees.

(© Manager shall fully comply with all applicable lawsles, regulations and
orders relating to worker’s compensation, socialsgy, unemployment insurance,
wages, hours, working conditions and other matiersaining to Manager’s personnel.
Manager shall indemnify, defend and hold harmleesQity and all City Related Entities
from and against all Damages arising out of ortiredeto Manager’s failure to comply
with this Section 2.1. Manager’s indemnification obligations under t8estion 2.1(c)
shall survive the termination or expiration of tAigreement.

(d) Manager shall be solely responsible for its persbboth during the term
of this Agreement and in the event of the termoradf this Agreement.

2.2. Stadium ManagerManager shall promptly notify City of any charigghe
individual appointed from time to time by Managete primarily responsible for the
management of the Stadium.

2.3. Compliance with Laws, Licenses, Etc.

€)) Except to the extent not in Manager’s control, ®egpressly assumed by
City hereunder or under the Stadium License Agre¢mdanager will be responsible for
compliance with the Legal Requirements and Inswgdequirements.

(b) Manager, and/or its affiliates, shall, at Managexgense, obtain and
maintain all Licenses.

(© Manager will be responsible, except as provideithisi Agreement or the
Stadium License Agreement, at Manager's expenseofopliance with all contracts and
agreements relating to the use, management ortapedd the Stadium.

(d) Manager shall, at Manager’'s expense, maintairegallexistencand
good standing and obtain and maintain in effedieghses and permits necessary or
desirable to carry out its duties hereunder.

2.4. Security The City, at its expense, shall be responsinall reasonable security
outsidethe Stadium Area for all Stadium Events and insideStadium Area for all City Events.
Hardball shall be responsible, at its expensesdourity insidehe Stadium Area for all Hardball
Events. Itis anticipated that the Stadium consewand City Park located adjacent to the
Stadium will generally be open to the public on +went days and, during such times, the City
shall be responsible for security inside the StadArea.

2.5. Energy ManagementManager shall exercise diligent care to proagpropriate
energy management and shall utilize commercialligent utility conservation techniques.

2.6. Stadium Operations.
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(@) Manager agrees to manage, operate and maintatadesm throughout
the term hereof in accordance with ProfessionakBalt Management Standards.
Manager shall at its expense be responsible focdbkts of all Hardball Maintenance
Obligations as set forth on Exhibit IV(C)(® the Stadium License Agreement. The City
shall at its expense be responsible for the coall @ity Maintenance Obligations set
forth on_Exhibit IV(C)(ii) to the Stadium License Agreement.

(b) On or before [August ] of each year during gventof this Agreement,
Manager shall prepare and submit to City for Ciggfgproval a detailed Annual
Maintenance Budget (the "Annual Maintenance Budgebuch Annual Maintenance
Budget shall identify all maintenance to the Stadiuhich Manager believes will be
required in the period commencing October 1 andngnoin September 30 of the
following year. The Annual Maintenance Budget ko provide a detailed summary
of all maintenance, repairs, and replacements wdmielcompleted at the Stadium in the
then current year (concluding September 30), inolydll maintenance or repairs which
are the responsibility of the Manager.

(c) The Annual Maintenance Budget shall be in a foreh&ith such content
and detail as may be reasonably requested by tiie Ci

(d)  The Advisory Board shall promptly review and asrappiate approve the
Annual Maintenance Plan. As provided3ection 2.9 below, Manager shall comply
with all bidding procedures and provide the Cityhmsuch documentation of the same as
may be reasonably requested from time to time b\Cilty.

(e)  The Manager shall submit requests for payment fitwarCity, or requests
for reimbursement when Manager has made paymeat@ty Maintenance Obligation
directly, in such form and content with supportdacuments as may from time to time
be reasonably required by the City.

() Unless determined otherwise by the City, actionthefCity as
contemplated hereunder, shall be conducted undatitbction of the Advisory Board.

2.7. Service Contracts

(@) Manager may, as necessary and/or appropriateftih italobligations
hereunder, negotiate and enter into bona fide aotstwith parties for janitorial services,
landscape maintenance and such other maintenamnvoeesefor the Stadium (the
“Service Contracty as Manager shall reasonably determine to besade. Any
Service Contract which is a City Maintenance Olilaggg or otherwise the responsibility
of the City, must be approved in writing by theydftsuch expense is not included in the
Annual Maintenance Budget or is not cancelable auitttost or penalty upon thirty (30)
days' notice by the City. All Service Contraci) shall be in the name of Manager and
(i1) shall be terminable upon no more than thi@9) days’ notice without penalty or
premium. To the extent required$action 3.3, each Service Contract shall provide that
the service provider thereunder must obtain therarece described iBection 3.3 hereof
and must provide satisfactory evidence of suchrarsze to Manager.
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2.8. City Events Manager will use diligent efforts to collect allarges or fees which
may become due at any time from any City Eventwiticuse diligent efforts to ensure a user's
compliance with the rules and regulations appliedablthe Stadium.

2.9. Competitive Bidding When required by state or local law, all contsdor
repairs, capital improvements, goods and servimewlich the City is obligated to pay will be
awarded on the basis of competitive bidding coretliat accordance with applicable legal
requirements.

2.10. Repairs Manager shall make, or cause to be made, ainefo the Stadium as
required. Manager shall not make expendituresdpital improvements for which the City is
obligated to make payment, or which are City Manatece Obligations, unless the same are
specifically set forth in the Annual MaintenancedBat, or are otherwise approved in writing by
City; provided, however, Manager may make expemnelitdior repairs without City’s prior
approval if it is necessary to prevent imminent dgeto the Stadium or the health or safety of
any person on or about the Stadium, or if City @misiger is threatened with immediate criminal
or civil liability. City must be informed of anyush expenditures as quickly as possible
thereafter.

2.11. Stadium Use

Manager and City shall work together in good faitltause the Stadium to be utilized for
the benefit of downtown Fort Wayne and the surraugpdommunity.

2.12. Notices to City Manager shall promptly notify City in writing Manager
becomes aware of any of the following:

(@) any default or alleged default by Manager;

(b) any litigation or potential litigation affectingeiStadium or City, or any
litigation affecting Manager that could reasondiyexpected to have a material and
adverse effect on Manager;

(c) any casualty, loss, injury, claim or other evetatiag to the Stadium that
might result in a claim under any applicable insgeapolicies;

(d)  any violation or alleged violation of any Legal R@gments or Insurance
Requirements;

(e) anyinvoluntary lien filed against the Stadium; and

() any material increases or decreases in costs, sgp@n income not
reflected in the Annual Maintenance Budget.

3. Insurance and Claims

3.1. Manager’s InsuranceManager will maintain (as an operating experisae
Stadium with respect to on-site employees only) k&#m@’ Compensation and similar insurance
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as required by law. Manager will maintain thedaling levels and type insurance coverage to
the extent commercially available (not chargeablie City).

€)) Employer’s Liability - $500,000 each accident; $30D disease - policy
limit; $500,000 disease - each employee.

(b)  Automobile Liability - As to any vehicle owned, nomvned or hired by
Manager, $1,000,000 covering losses due to theerisuiability for bodily injury or
property damage.

(c) Uninsured/Underinsured Motorists’ Coverage for amyed car -
$1,000,000.

(d)  Excess Liability Coverage — $5,000,000.

(e) Commercial General Liability - $1,000,000 per ocence and in the
aggregate.

The minimum A.M. Best's rating of each insurer is/A. Manager will furnish City
with certificates of insurance simultaneously vitie execution of this Agreement and whenever
coverage isenewed or replaced, evidencing the aforesaid eges, which will include
provisions to the effect that City will be givenlaast 30 days’ prior written notice of
cancellation or non-renewal of or any material geam any of the aforesaid policies. City will
be named as an additional insured with respedt tosairance policies required under (b) and
(d) above and as loss payee as respects (c) alddvability policies shall contain
endorsements that (i) delete any employee exclusigmersonal injury coverage, (ii) include
employees as additional insureds and (iii) contanss-liability, waiver of subrogation and such
other provisions as City may reasonably requirechSnsurance shall also include broad form
contractual liability insurance insuring all of Mager’s indemnification obligations under this
Agreement.

3.2. Indemnification

€)) Manager shall indemnify, hold harmless, protect def@nd (with counsel
approved by City), the City and City Related Parfrem and against all Damages in any
manner related to, arising out of or resulting from

(1) any failure of Manager or Manager’s agents, sesranemployees
to perform their obligations under this Agreement;

(i) any acts of Manager or Manager’s agents, servargsployees
beyond the scope of its authority under this Agreetnor

(i) any gross negligence, willful misconduct or illegats or
omissions of Manager or Manager’s agents, senargmployees.
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Notwithstanding any other provisions of this Agresto the contrary, Manager’'s
obligations under thiSection 3.2 shall survive the expiration, termination or cdlat®n of this
Agreement.

(b)  The City shall protect, defend, indemnify and hlogatmless Manager
from and against any and all Damages arising otli@performance by City of its
obligations and duties hereunder in accordance théhierms hereof with respect to the
Stadium; provided, however, that City does not bgm@gree, and shall not be obligated,
to so indemnify Manager from any Damages arisirigobany act or omission of
Manager or any of its agents, officers, employaagpresentatives, which act or
omission constitutes gross negligence, willful rarsduct, is in breach of this Agreement
or is outside the scope of Manager’s authorityrasigded herein or any Damages for
which Manager is covered by insurance, or for wiNtdmager would be covered by
insurance if it maintained the insurance requingdhits Agreement.

3.3. Contractors’ and Subcontractors’ Insurand® the extent commercially
available and for contracts in excess of $100,80hager will require that all parties
performing work on or with respect to the Stadiums|uding, contractors, subcontractors and
service vendors, maintain insurance coverage &t gaties’ expense, in the following minimum
amounts:

(@) Workers’ Compensation - Statutory amount.

(b)  Automobile Liability - $1,000,000 covering lossasedo the insurer’s
liability for bodily injury or property damage.

(c) Medical Expenses - $5,000 per person per accident.

(d) Commercial General Liability: Bodily injury andgperty damage -
$1,000,000 combined single limit with Contractughility coverage.

(e) Excess Liability Coverage - $2,000,000 or such tgre@mount as is
needed for the specific job.

The minimum A.M. Best's rating of each insurer ig\Al. Manager must obtain City's
written permission to waive any of the above reguients. Higher amounts may be required by
City if the work to be performed is deemed by Gdype hazardous. Manager will obtain and
keep on file a certificate of insurance which shokat each such party is so insured. City will
be named as an additional insured with respecbtdr@ctors’ and Subcontractors’ Auto
Liability, Commercial General Liability and Excelssbility policies. Manager must obtain
indemnification and hold harmless provisions indiagf City and Manager. All coverages listed
above shall apply on a primary and non-contributzagis.

3.4. Waiver of SubrogationiInsofar as, and to the extent that, the follagapnovision
may be effective without invalidating or makingntpossible to obtain insurance, Manager and
City agree that with respect to any hazard, lighitasualty or other loss or claim which is
covered by insurance then being carried by eitligr@@ Manager: (a) the party carrying such
insurance and suffering such loss releases the péng/ of and from any and all claims with

10
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respect to such loss to the extent of the insurpraeeeds paid with respect thereto and
specifically excepting from such release any dabilectequired to be paid therewith; and (b)
their respective insurance companies shall havegho of subrogation against the other or their
respective agents, contractors, employees, licermeavitees on account thereof.

3.5. Service ContractsManager shall use diligent efforts to causegnicluded in all
Service Contracts provisions requiring the serpicvider to indemnify, defend (with counsel
approved by City), protect and hold harmless thg Related Entities from all Damages in any
manner arising from or related to the acts or oimnssof such service provider or its employees,
agents or contractors.

3.6. Claims Manager shall promptly investigate and makellaahd timely report to
City of any casualty, accident, injury or other ganmatter affecting the Stadium. Manager
shall also file such reports in a timely mannethi applicable insurance carriers in accordance
with the terms and conditions of the relevant peic Manager shall cooperate with and assist
City and the applicable insurance carrier in cotinaavith the investigation and processing of
insurance claims affecting the Stadium.

4, Financial Reporting and Record Keeping

4.1. Financial Controls Manager will ensure such control over accounéing
financial transactions as is reasonably requirgatdtect City’s assets from theft, gross
negligence or fraudulent activity on the part ofidger’'s employees or other agents. Uninsured
losses arising from theft, gross negligence ordrauManager, its employees or agents are to be
borne by Manager and not as an operating expertbe &tadium.

4.2. Monthly StatementsOn the 15th day of each month throughout tha teereof
Manager shall provide City with a monthly statem@hné “Monthly Statement”) setting forth:

(@ A current user summary and detailed use activippre

(b) Invoices for reimbursement from the City or the @apMaintenance
Fund,;

(© Expenses and receipts for all City Events;
(d)  All expenditures by Manager or Hardball on StadiMiasintenance;
(e)  Such other related information as the City mayaeably request; and

() A detailed accounting of Hardball Events Attendaand all Performance
License Fees to be paid by Hardball to the Cityaenrtide Stadium License Agreement.

4.3. Books and RecordsManager shall maintain at the Stadium separadeaacurate
books, records, files and accounts for (collectively, the “Books and
Records) in a good and orderly fashion. The Books anddrés shall be the property of City,
shall be kept at the Stadium or at Manager’'s Notiddress (or such other location as City may
approve) and shall include the following:
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(@) Executed use agreements for City Events, stadiwousublicense
agreements, original insurance certificates, cpoedence, all of which may be
maintained by Manager in electronic form;

(b) Maintenance and repair files;

(c) Accounting books and records and supporting doctatien for
Performance License Fees and reimbursement andsepér City Events;

(d) Operation files, including HVAC, concessions, angdipment
maintenance schedules, warranties, and operationais

(e)  Service contracts, including cleaning, maintenalarelscaping, snow
removal, trash removal, etc.;

() Permits and licenses;
(9) Copies of insurance policies or certificates; and

(h)  Such other information relating to the Stadium &g f@asonably requests
from time to time.

5. City’s Right to Audit

5.1. Right to Audit City will at all times and with a minimum of #/(5) days
advance notichave the right to conduct audits and examinatidnara to make copies of, the
Books and Records. Such audit will be for the pagoof confirming compliance with
Manager's and Hardball's obligations hereundemsa@r the License Agreement. Such right
may be exercised through any agent or employeetpfi€Gcluding any certified public
accountants designated by City. Should City disc@ither weaknesses in internal control or
errors in record keeping, Manager will correct sdidtrepancies promptly upon City’s request
and will inform City, in writing, of the action t&k to correct such audit discrepancies. All
audits conducted by City will be at the sole exeenisCity, unless such audit reveals a
discrepancy detrimental to City in excess of fieegent (5%) and over $5,000, in which case
Manager shall bear the cost of such audit.

6. City Proceeds Manager will transfer to the City on a monthisks all funds collected
from the operation of the Stadium which are thgprty of City as soon as practical.

7. Cooperation Should any claims, demands, suits or other lpgateedings be made or
instituted by any person against or affecting @itych arise out of any of the matters relating to
this Agreement or otherwise, Manager shall notifty @nmediately upon becoming aware of
same and Manager shall give City all pertinentrimiation possessed by Manager and
reasonable assistance in the defense or otherstligpathereof.

8. Compensation As compensation for its service hereunder, Manaball be entitled to
receive Ninety Percent (90%) of the gross aftefaad and Beverage Concessions, as provided
in the Stadium License Agreement.
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9. Termination; Appointment of New Manager

9.1. Termination The term of this Agreement will be for a permidive (5) years
and will be renewed automatically for five (5) sessive periods of five (5) years each, unless
(i) Manager is in default hereunder, (ii) the StawiLicense Agreement is no longer in force, or
(iif) Hardball is in default under the Stadium Lz Agreement, which default has not been
cured within thirty (30) days after written notiokthe same.

9.2. Termination Without Notice

Without limitation of City’s rights unde®ection 9.1 hereof, upon the occurrence of any
one or more of the followingvents, at the sole election of City and withoutHer

notice to Manager, this Agreement will be deemenhireated: (i) dissolution or
termination of the legal existence of Manager ordball, whether by merger,
consolidation or otherwise, unless such terminatiodissolution is pursuant to a
reorganization by Manager or Hardball in which Mgeraor Hardball provides the City
prior notice thereof; (ii) termination or suspemsaf Hardball's membership in the
League or an acceptable equivalent (as defindakitstadium License Agreement); (iii)
cessation on Manager’s part to do business; otl{g/¥iling of proceedings by or against
Manager or any general partner or parent corparatidvianager for bankruptcy,
insolvency, reorganization or other relief of debt@r any assignment for the benefit of
the creditors of Manager.

9.3. Final Accounting Upon termination of this Agreement, Manager déliver to
City the following with respect to the Stadium:

(@  Afinal accounting, reflecting the balance of in@and expenses of the
Stadium as of the date of termination or withdraw@be delivered within sixty (60)
days after such termination;

(b)  Any balance of any monies of City, prepaid rentesrant security
deposits, or both, held by Manager with respetié¢oStadium (less amounts necessary to
reimburse or pay Manager, to pay outstanding iresoar for work completed but not yet
invoiced), to be delivered immediately upon sucimieation; and

(© The Books and Records and all other records, ccisireeases, tenant
correspondence, files, receipts for deposits, uhpils and other papers, documents or
computer disks or information which pertain in avgy to the Stadium, to be delivered
immediately upon such termination.

9.4. Obligation to Vacate: Orderly TransitiorJpon termination of this Agreement,
Manager promptly will vacate any office space pded by City for the location of Manager’s
personnel, reasonable wear and tear excepted. tgpoamation of this Agreement, Manager
will cooperate in all respects in order to effectaaderly transition of the management functions
to a new manager. Manager’s obligations urg#etion 9.3 and thisSection 9.4 will survive
termination of this Agreement. Following termimatiof this Agreement, neither party shall
have any rights or duties hereunder, except tlggetbhall survive such termination: (a) all
provisions hereof which expressly declare theivisat; (b) those provisions hereof which are
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necessary to the proper interpretation and enfoeoéf the provisions described in clause (a),
to the extent of such necessity; and (c) rightsrantedies respecting pre-termination breaches
hereof. Termination of this Agreement between @itg Manager shall not constitute grounds
for a termination of Hardball's rights under thadsim License Agreement.

9.5. Appointment of New Managerin the event of the termination of Manager by
City in accordance with the terms hereof, City Ehalentitled to appoint a new Stadium
Manager to perform the services of Manager, contateg hereunder, or to perform such
services itself. In the event the City selectsialtparty manager, such appointment shall be
subject to the approval of Hardball Management, LWw8ich consent shall not be unreasonably
withheld, conditioned or delayed. Whether the @itya third-party manager appointed by the
City, the City shall, with respect to all Hardbllhintenance Obligations (including the right of
Hardball to approve any budget, as such approwl sbt be unreasonably withheld,
conditioned or delayed), provide Hardball with aamaal maintenance budget and future
reporting procedure similar to that to be followsdManager with respect to City Maintenance
Obligations. The City will also use commercialasonable efforts to cost effectively and
efficiently manage the Hardball Maintenance Oblmad (which would remain the financial
responsibility of Hardball).

10.  Subsidiaries and AffiliatesAny contract or lease of any kind whatsoevewieen
Manager and any Affiliate of Manager with respectite Stadium will be subject to the prior
written approval of City, which approval shall ro® unreasonably withheld.

11. Requirements for Notice

(@  All notices given hereunder shall be in writing afall be delivered by
hand, by nationally recognized overnight expressely service (all charges prepaid)
for next business day delivery, addressed as apptepo City or Manager at City’'s
Notice Address or Manager’s Notice Address, respelgt

(b)  Any notice or other communication sent or providédve shall be
deemed given (i) on the date of delivery, if by dhan (ii) on the date mailed, if sent by
overnight express delivery service. Such noticdl $fle deemed received on the date of
receipt by the addressee or the date receipt weaud been effectuated if delivery were
not refused. Each party hereto may designate aNwige Address by written notice to
the other parties in accordance with tBestion 11.1. The inability to deliver a notice
because of a change of address of which properenatas not given shall be deemed a
refusal of such notice.

12. Certain Representations and Covenants

12.1. Manager Representatian®anager hereby represents and warrants to €ity a
follows:

(@) Manager has or will acquire all licenses, perndtghorizations and
approvals necessary to allow it to enter into Agseement and perform its duties
hereunder;
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(b) Neither Manager nor, to the best of Manager’s kieolgk, after
reasonable inquiry, any of its employees, has lbeawicted of robbery, extortion,
embezzlement, fraud, grand larceny, burglary, aradelony drug offense, murder, rape,
kidnapping, perjury, assault with intent to killymlation of the Employee Retirement
Income Security Act of 1974 or any other felonies.

13. Miscellaneous

13.1. Word Meanings Words such as “herein,” “hereinafter,” “hereafid
“hereunder” when used in reference to this Agrednrefer to this Agreement as a whole and
not merely to a subdivision in which such wordsegpunless the context otherwise requires.
The singular shall include the plural and the misewgender shall include the feminine and
neuter, and vice versa, unless the context othemgiguires. The word “including” shall not be
restrictive and shall be interpreted as if follovidthe words “without limitation.”

13.2. Assignment Except as contemplated by the Background Reamtalpage 1
hereof, without City’s prior consent, which apprbshall not be unreasonably withheld,
Manager shall not transfer, assign, subcontradetggate its duties under this Agreement, and
any attempted transfer, assignment, subcontras¢legation without such consent shall be of no
force or effect. The services of Manager hereuadepersonal in nature.

13.3. Binding Provisions Subject tdSection 13.2, the covenants and agreements
contained herein shall be binding upon, and inard¢ benefit of, the heirs, legal
representatives, successors and assigns of thectegpparties hereto.

13.4. Applicable Law The interpretation, construction and enforceigtalf this
Agreement shall be governed in all respects byatve of the state of Indiana without regard to
any choice of law principles. Any legal proceedirggising out of any of the transactions or
obligations contemplated by this Agreement mayroeight in the state courts of Indiana
situated in Allen County, Indiana, or the Uniteat8s District Court for the Northern District of
Indiana. The parties hereto irrevocably and unitamdlly: (a) submit to the jurisdiction of
such courts and agree to take any and all futureranecessary to submit to such jurisdiction;
(b) waive any objection which they may now or héegehave to the venue of any suit, action or
proceeding brought in such courts; and (c) waiwedam that any such suit, action or
proceeding brought in such court has been broungan iinconvenient forum.

13.5. Separability of ProvisionsThe parties hereto intend and believe that each
provision in this Agreement comports with all applle local, state and federal laws and
judicial decisions. If any provision in this Agraent is, however, found by a court of law to be
in violation of any applicable local, state, oréeal law, statute, ordinance, administrative or
judicial decision, or public policy, or if in anytleer respect such a court declares any such
provision to be illegal, invalid, unlawful, void anenforceable as written, then it is the intent of
all parties hereto that, consistent with and witheav towards preserving the economic and legal
arrangements among the parties hereto as expressgesl Agreement, such provision shall be
given force and effect to the fullest possible ektand that the remainder of this Agreement
shall be construed as if such illegal, invalid,awiiul, void, or unenforceable provision were not
contained herein, and that the rights, obligatiamsl interests of the parties under the remainder
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of this Agreement shall continue in full force agftect. Each provision of this Agreement shall
be considered separable and if for any reason erwsmn or provisions herein are determined
to be invalid, unenforceable or illegal under arigeng or future law, such invalidity,
unenforceability or illegality shall not impair tloperation of or affect those portions of this
Agreement which are valid, enforceable and legal.

13.6. Section Titles Section titles are for descriptive purposes only simall not
control or alter the meaning of this Agreementetdarth in the text.

13.7. Further AssurancesManager and City shall execute and deliver sucther
instruments and do such further acts and thingsasreasonably be required to carry out the
intent and purposes of this Agreement.

13.8. Entire Agreement This Agreement and the Schedules and Exhiliaslztd
hereto constitute the entire agreement betweepattees hereto with respect to the transactions
contemplated herein, and supersede all prior utadetsgs or agreements between the parties.
All Exhibits and Schedules are incorporated hebgimeference and constitute a part of this
Agreement.

13.9. Waiver. The failure by any party hereto to insist upotooenforce any of its
rights shall not constitute a waiver thereof, anthing shall constitute a waiver of such party’s
right to insist upon strict compliance with the yigions hereof. No delay in exercising any
right, power or remedy created hereunder shalladpexs a waiver thereof, nor shall any single
or partial exercise of any right, power or remeghyahy such party preclude any other or further
exercise thereof or the exercise of any other rigbiver or remedy. No waiver by any party
hereto to any breach of or default in any termardition of this Agreement shall constitute a
waiver of or assent to any succeeding breach détault in the same or any other term or
condition hereof. Each party hereto may waivelieefit of any provision or condition for its
benefit contained in this Agreement, but only i€lsuvaiver is evidenced by a writing signed by
such party.

13.10. Agreement in CounterpartsThis Agreement may be executed in multiple
counterparts, each of which shall be considerearigmal and all shall constitute one and the
same Agreement, binding upon all of the partiegtoemnotwithstanding that all of the parties
may not be signatories to the same counterpart.

13.11. Attorneys’ Fees In the event of a judicial or administrative peeding or action
by one party against the other party with respthé interpretation or enforcement of this
Agreement, the prevailing party shall be entitiedecover reasonable costs and expenses
including, without limitation, reasonable attornefges and expenses, whether at the
investigative, pretrial, trial or appellate levahd whether in any arbitration or bankruptcy
proceeding. The prevailing party shall be deteedihased upon an assessment of which party’s
major arguments or positions prevailed.

13.12. Time Periods In the event the time for performance of anygailon hereunder
expires on a day other than a Business Day, thefiomperformance shall be extended to the
next day which is a Business Day.
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13.13. Modification of Agreement No modification of this Agreement shall be dedme
effective unless in writing and signed by all of gparties hereto.

13.14. Time of the EssenceTime is of the essence of this Agreement.

13.15. Construction of AgreementThis Agreement shall not be construed moretbtric
against one party than against the other merelirhye of the fact that it may have been
prepared primarily by counsel for one of the parti®lo provision of this Agreement shall run to
the benefit of or be enforceable by any party othan the parties hereto and their permitted
successors or assigns.

13.16. Consent and ApprovalsCity’s consents or approvals may be given only i
writing and only by representatives of City frommé to time designated in writing by City.

13.17. Use of City’s Name ProhibitedManager will not use the name of City or any
City Related Entity, or any derivation thereofaimy manner whatsoever.

13.18. Confidentiality Manager and its employees and agents agreemdke
information related to the Stadium and City confitii@, except to the extent necessary to carry
out Manager’s obligations under this Agreementsomay be required by law. The City agrees
to keep all information about Manager or Managau'siness confidential to the extent permitted
by law.

13.19. No Joint Venture Nothing in this Agreement or in the performantany
obligations hereunder shall be deemed to creatgartgership, joint venture or similar
relationship between City and Manager
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MANAGER:

HARDBALL CAPITAL LLC

By:

Its:

Dated:

CITY:
THE CITY OF FORT WAYNE, INDIANA,

DEPARTMENT OF REDEVELOPMENT OR
THE FORT WAYNE REDEVELOPMENT COMMISSION

By:

Its:

Dated:

This Agreement having been reviewed, the actiofihgf Redevelopment Commission for
the City of Fort Wayne in entering and executingneas APPROVED.

Dated:

MAYOR GRAHAM RICHARD
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SUMMARY OF EXHIBITS

Page Exhibit Description
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