ITEM #10C

MEMORANDUM
TO:
FROM:
DATE:
SUBJECT:

Timothy J. Baroody, City Manager
Bill Freehling, Director, Economic Development and Tourism
Kathleen Dooley, City Attorney
March 21, 2019 (for March 26 meeting)
Removal of contingencies on stadium agreement

ISSUE
Should the City Council authorize the City Manager to execute the Development and Shared Use
Agreement with Potomac Baseball, L.L.C. and SAJ Baseball, L.L.C. for the construction, operation,
maintenance and shared use of a multi-purpose stadium in Celebrate Virginia South? City Council’s
November 13, 2018, approval of the Development and Shared Use Agreement was contingent upon
the receipt and satisfactory review by City Council of (1) a ground lease and title commitment; (2) a
binding loan commitment letter; and (3) the approvals required by the Carolina League, Minor
League Baseball, and Major League Baseball necessary to effectuate the relocation of the Club to
Fredericksburg.
RECOMMENDATION
The City Council should authorize the City Manager to execute the agreement. All three deliverables
are sufficiently advanced to permit Council to provide final authorization to the City Manager.
BACKGROUND
City Council on November 13, 2018, granted conditional approval of the 30-year Development and
Shared Use Agreement with Potomac Baseball, L.L.C. for the construction, operation, maintenance,
and shared use of the multi-purpose stadium in Celebrate Virginia South. Since that time, the Club has
made significant progress toward the construction of the 5,000-seat stadium and continues to plan for
an April 2020 opening. The Development and Shared Use Agreement has been the basis for the Club’s
final negotiations of ground lease and financing documents.
The November resolution (18-99) included three conditions to final approval, namely, the receipt and
satisfactory review by City Council of (1) a ground lease and title commitment; (2) a binding loan
commitment letter; and (3) the approvals required by the Carolina League, Minor League Baseball, and
Major League Baseball necessary to effectuate the relocation of the Club to Fredericksburg. The Club
has made progress in all three areas.
As a preliminary matter, Potomac Baseball, L.L.C. formed an affiliate -- SAJ Baseball, L.L.C., a Virginia
limited liability company -- to own the venue and to be jointly and severally obligated as the “Club”
under the Development and Shared Use Agreement. Potomac Baseball, L.L.C. will own the baseball
team, and SAJ Baseball, L.L.C. will own the Stadium and borrow the Stadium financing. The
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Development and Shared Use Agreement, which follows this memo, adds SAJ Baseball, L.L.C. as a
party and, in §21.2, makes the two related entities jointly and severally obligated to the City as the
“Club.”
•

Ground Lease and Development and Shared Use Agreement:

The Club has submitted a draft Deed of Ground Lease and a title commitment to the City. Following
extensive review by the City Attorney and outside counsel, the ground lease is now recommended for
City Council approval. The Deed of Ground Lease specifies that the City’s use of the Stadium is
classified as a “Permanent Permitted Use” of the Stadium. Uses in this category are permitted without
further Landlord review or approval rights. The Development and Shared Use Agreement now includes
expanded “City events and use” provisions in §10.2 that describe and illustrate the broad categories of
events that the City has a right to conduct in the Stadium. The City’s use of the Stadium is proposed to
be limited to “within” the Stadium (as opposed to the parking lots and grounds) in response to the
Landlord’s concern that events in the parking lots could conflict with the quiet character of the
neighboring residential development.
Section 10.2 has been revised to say that an event that falls outside the broad parameters of the City’s
“Permanent Permitted Use” of the Stadium would not be permitted if it is “substantially the same as”
an event scheduled for the Expo Center and posted on its online calendar of events 180 days in advance.
Given the broad parameters of the City’s “Permanent Permitted Use” of the Stadium, the narrow
definition of a competing event (one that is “substantially the same as”), the six-month advance
planning period, and the City’s own interest in not interfering with taxable activity at the Expo Center,
staff feels confident in recommending this revision.
These clarifications to the Development and Shared Use Agreement are mirrored in the final version
of the Deed of Ground Lease, so that the two agreements are consistent with each other.
The Deed of Lease has been amended in response to the City’s concerns over its position in the event
of a Club default in rent. Under the Ground Lease as proposed, the Landlord agreed to notify any
Qualifying Leasehold Mortgagee (Club’s lender) of any Event of Default by the Tenant (Club). The
Qualifying Leasehold Mortgagee then has the right, but not the obligation, to protect its interests by
curing the default. Under new §34, the Landlord is required to give the City this same notice, and the
City will have the right, but not the obligation, to protect its interests by curing the default if the
Qualifying Leasehold Mortgagee fails to act. This provision will allow the City Council to make
decisions in the future, if it ever becomes necessary, in the best interests of the community.
•

Title Commitment:

The Club obtained an ALTA Commitment for Title Insurance on the Stadium property in August
2018. At that time, there were several requirements for actions to be completed before title insurance
could be issued, including the subdivision (consolidation) of the various parcels, their conveyance to
the proposed Landlord limited liability company, the vacation of the City’s right of way, and other
requirements. The Club is obtaining an updated title commitment in connection with the bond closing
and should have it within a few weeks. We do not foresee any insurmountable obstacles to a final title
insurance commitment. Staff recommends that Council may remove this contingency to its final
approval of the Development and Shared Use Agreement.
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•

Loan Commitment:

The Club is preparing to issue federally taxable bonds through the Fredericksburg Economic
Development Authority as the proposed municipal conduit issuer, with an EDA vote expected March
25. Thus, the final “loan commitment” is now a financing overview and schedule for a bond issuance.
The activities under this schedule are already underway. They include the generation of an independent
feasibility report that will study projected Stadium revenues; the report in turn will drive the bond rating
and interest rate.
The bonds will be issued through the Fredericksburg Economic Development Authority, but the
EDA’s role is as a “conduit” only. The use of the EDA as the “municipal conduit issuer” means that
the EDA will earn an annual fee of 1/10th of 1 percent of the par amount of the bonds, which should
calculate to about $35,000 a year in new revenue for the EDA (the amount will decline annually over
the 30 years as the loan balance declines). Neither the EDA nor the City assumes any financial
obligation whatsoever on the Stadium bonds. The bonds are secured by the City’s $1.05 million annual
appropriation of the “City Financing Commitment” under the Development and Shared Use
Agreement, as well as cash flows from operations of the Stadium and a leasehold mortgage on the
Stadium. More details about the bonds can be found following this memo.
•

Baseball Approvals:

At the time of this writing, the Club anticipates receipt of the Baseball Approvals before the March 26,
2019, meeting.
•

Other developments:

The Club has made significant progress in the permitting process through semi-monthly meetings
with the City’s Technical Review Committee. The Club received Master Plan approval on March 12,
and submitted an early grading permit on March 15. The Club on February 25 received a Board of
Zoning Appeals approval for an access road to the planned sign on Interstate 95. The Club is now
working on a site plan, subdivision plat and construction documents to submit to the City.
Conclusion:
The Club continues to make steady progress on its goal of opening a multi-purpose stadium in the City
in April 2020 for Minor League Baseball. The Club has diligently pursued the resolution of complex
ground lease and financing arrangements, working closely with City staff to achieve solutions that
protect the public’s interests. With City Council action on March 26, the Club can complete its bond
financing on schedule. Staff recommends that City Council determine that all contingencies have been
met to Council’s reasonable satisfaction.
FISCAL IMPACT
Under the Development and Shared Use Agreement, the City of Fredericksburg will be required to
pay the Club $1.05 million a year for 30 years, subject to appropriation. The City expects to generate
sufficient revenue from the stadium to cover that required payment in full. Over time, inflation will
lessen the value of the fixed payment.
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Attachments: Development and Shared Use Agreement - revised
Current resolution
November resolution
Ground Lease draft dated March 19, 2019
Financing documents

MOTION:

March 26, 2019
RegularMeeting
Resolution19-

SECOND:
RE:

Authorizing the City Manager to Execute the Development and Shared Use
Agreement with Potomac Baseball, L.L.C. and SAJ Baseball, L.L.C. for the
Construction, Operation, Maintenance, and Shared Use of a Multi-Purpose
Stadium in Celebrate Virginia South

ACTION:

APPROVED: Ayes:0; Nays:0

City Council granted conditional approval of the Development and Shared Use Agreement with
Potomac Baseball, L.L.C.for the Construction, Operation, Maintenance, and Shared Use of a MultiPurpose Stadium in Celebrate Virginia South by adoption of Resolution 18-99 on November 13,
2018.
Resolution 18-99 included three conditions to final approval, namely, the receipt and satisfactory
review by City Council of (1) ground lease and title commitment, (2) binding loan commitment letter,
and (3) the approvals required by the Carolina League, Minor League Baseball, and Major League
Baseball necessary to effectuate the relocation of the Team to Fredericksburg.
Potomac Baseball, L.L.C. has formed an affiliate, SAJ Baseball, L.L.C., a Virginia limited liability
company, to own the venue and to be jointly and severally obligated as the “Club” under the
Development and Shared Use Agreement.The Development and Shared Use Agreement draft dated
March 19, 2019 reflects this change and incorporates clarifications to the scope of the City’s use of
the Stadium made necessary in light of final ground lease provisions.
The Club has submitted a draft Deed of Ground Lease dated March 21, 2019 satisfactory to the City
Council. The Club is preparing to issue federally taxable bonds through the Fredericksburg Economic
Development Authority as the proposed municipal conduit issuer. Finally, the Club has submitted
evidence of the Baseball Approvals.
The conditions to final approval have been resolved to the reasonable satisfaction of the City
Council.
Therefore,theCityCouncilherebyresolvesthat:
•

The City Manager is authorized to execute, deliver, and carry out the Development and
Shared Use Agreement with Potomac Baseball, L.L.C.for the Construction, Operation,
Maintenance, and Shared Use of a Multi-Purpose Stadium in Celebrate Virginia South.

March 26, 2019
Resolution19-__
Page2

•

The City Manager is authorized to approve and consent to information with respect to
the City being included in the limited offering memorandum (in preliminary and final
forms) to be used by the Fredericksburg Economic Development Authority in
connection with the marketing and sale of the Authority’s revenue bonds to finance the
stadium project, to the extent required.

Votes:
A yes:
Nays:
AbsentfromVote:
AbsentfromMeeting:

***************

Clerk’sCertificate
IcertifythatIam Clerkof Councilof theCityof Fredericksburg, Virginia, andthat theforegoingisa truecopy ofResolution
No. 1x- ,adopted atameetingoftheCityCouncil held March 26, 2019,atwhicha quorumwaspresentandvoted.

TonyaB.Lacey,CMC
ClerkofCouncil

DEVELOPMENT AND SHARED USE AGREEMENT
FOR MULTIPURPOSE STADIUM

BETWEEN

POTOMAC BASEBALL, LLC and SAJ BASEBALL, LLC

AND

THE CITY OF FREDERICKSBURG, VIRGINIA
November __, 2018
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DEVELOPMENT AND SHARED USE AGREEMENT
This development and shared use agreement is dated (DD Month YYYY) and is between
the City of Fredericksburg, a Virginia municipal corporation (City);and Potomac Baseball, L.L.C., a
Virginia limited liability company (Potomac Baseball); and SAJ Baseball, L.L.C., a Virginia limited
liability company (SAJ). Potomac Baseball and SAJ are referred to collectively as(Club).
RECITALS
A. The parties City and Potomac Baseball entered into a letter of intent on July 11, 2018, to
prepare, negotiate, and enter into a Definitive Agreement under which the club would
acquire the Site by lease or purchase, and design, build and operate a multi-purpose outdoor
recreational venue. SAJ, an affiliate of Potomac Baseball has been formed to own the venue
and to be jointly and severally obligated with Potomac Baseball as the “Club” under this
agreement. The letter of intent identified City Benefits from the Club’s work, which were
identified as Stadium, Team, Community, Marketing, and Use, per the Club’s Development
Proposal dated June 28, 2018.
B. The letter of intent established a Study Period during which the parties would work to secure
the title commitments, loan commitment, League approvals, legislative approvals,
preliminary design, and other due diligence outcomes necessary for the development and
approval of one or more Definitive Agreements.
C. The parties have concluded their Study Period work, with results satisfactory to both parties,
and have developed this Development and Shared Use Agreement as the Definitive
Agreement to effectuate the proposed stadium project.
D. The construction and operation of the Stadium will generate substantial new local tax
revenues and provide short-term and long-term employment opportunities for the people
of Fredericksburg.
E. The City will use the Stadium as one of its parks and recreation facilities and playgrounds,
providing special opportunities for community sports, wellness, cultural, and leisure
programming and events – activities undertaken for the common good and in the interest
of public health and safety.
F. The Stadium will also generate additional intangible benefits to the community, including
the sense of community that identification with a Minor League Baseball team generates,
the promotion of the City through the Club’s and Team’s activities, and the Team’s
contributions to City residents through community-involvement activities.
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G. The development of the Stadium and its use by the City are consistent with the City’s
Comprehensive Plan. The Joint City and EDA Economic Development Authority
Strategic Plan, in particular Goals 4, 7, and 8 support the development of the Stadium.
H. The City is authorized by Code of Virginia §15.2-1806 to establish parks, recreation
facilities and playgrounds, and to set apart for such uses any land or buildings owned or
leased by it; and to acquire land, buildings, and other facilities for this purpose.
I. By virtue of its long-term financial commitment to, and planned use of, the Stadium, the
City has an interest in the quality of Stadium design, construction, maintenance, operation,
and capital improvements. In addition, the City plans to recoup a portion of the City
Funding Commitment from Tax Revenues generated at the Stadium; thus the City has an
interest in the use and promotion of the Stadium for activities and events that generate
these revenues. The City also has an interest in its reputation that it wishes to extend and
promote through its association with the Stadium, Club, and Team, its naming rights, the
naming of the Stadium and Team, and the operation and use of the Stadium for public and
private events.
J. The parties now wish to enter into this Development and Shared Use Agreement for
purposes of developing the Stadium for the public purposes of the City and the private
and community interests of the Club.
AGREEMENT
The parties agree as follows:
SECTION 1.DEFINITIONS
1. Definitions.
1.1. Baseball Rules: (1) the constitution, bylaws, and other rules and regulations of the League,
(2) the articles of incorporation, bylaws, and other rules and regulations of The National
Association of Professional Baseball Leagues, Inc. d/b/a Minor League Baseball (NAPBL),
(3) the Professional Baseball Agreement (which incorporates by reference the Major League
Rules), which is an agreement between the NAPBL and Major League Baseball on behalf of
its clubs. The term also includes, without limitation, any rule, regulation, restriction,
guideline, resolution, or other requirement issued from time to time by any authority (e.g.,
the League President, the NAPBL president, or the Commissioner of Major League
Baseball (BOC) under any Baseball Rule including, without limitation, the annual NAPBL
Gambling Guidelines.
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1.2. Capital Improvements: any work (including all design, feasibility, architectural, engineering
and construction work, together with all labor, supplies, materials, equipment, and costs of
permits and approvals of Governmental Authorities) that is customarily capitalized under
GAAP and is reasonably necessary to repair, restore, refurbish, replace, or improve (in each
case, in a manner that extends the useful life thereof and is performed to ensure that the
Stadium remains a safe and attractive first class facility comparable to the Comparable
Facilities, ordinary wear and tear excepted. The term does not include Routine
Maintenance.
1.3. Capital Reserve Fund: the Capital Reserve Fund set out in section 6.4.
1.4. Casualty: means, with respect to the Stadium, physical damage, physical destruction, or
other property casualty resulting from any fire or any other Force Majeure Event or other
sudden, unexpected or unusual cause.
1.5. City: the City of Fredericksburg, a Virginia municipal corporation.
1.6. City Concert Series Events: the use of the Stadium for the concert series currently known as
“Celebrate Virginia After Hours” under the Trademark License Agreement.
1.7. City Council: the governing body of the City of Fredericksburg.
1.8. City Events: all events or activities held at the Stadium under the auspices of the City, as
described more fully in Section 10 of this agreement.
1.9. City Funding Commitment: the City’s obligation to pay $1.05 million annually, as set forth
in section 3.
1.10.
City Manager: the person appointed by the City Council as the chief administrative
officer of the City, or his or her designee.
1.11.
City Suite: suite 7 as shown on the Plans, or such other suite as may be agreed to
from time to time, in writing, between the Representatives.
1.12.
Club: Potomac Baseball, LLC, a Virginia limited liability company and SAJ Baseball,
LLC, a Virginia limited liability company, jointly and severally.
1.13.
Club Event: any use of the Stadium by or through the Club for commercial, forprofit, community, charitable, civic, or recreational event, including but not limited to youth
and amateur sports (such as baseball, football, lacrosse, soccer, field hockey, cheerleading
and marching band competitions and practices, clinics, concerts, corporate events, and
wedding, graduation, award, and retirement ceremonies.
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1.14.
Commencement Date: the date on which the Stadium has received its temporary
occupancy permit and is actually available for City Events.
1.15.
Comparable Facilities: one or more Minor League Baseball Single-A multipurpose
baseball stadiums that (1) have been constructed during the five years prior to the
Commencement Date, (2) are generally comparable in size, design, and quality of
construction to the Stadium, and (3) are located in the continental United States.
Comparable Facilities include (1) the Carolina League stadium in Fayetteville, North
Carolina; (2) Spirit Communications Park in Columbia, South Carolina; (3) Parkview Field
in Ft. Wayne, Indiana; and (4) BB&T Ballpark in Winston-Salem, North Carolina.
1.16.

Concessions: any food and beverage items sold anywhere at the Stadium.

1.17.

Concessions Agreement: any agreement for the management and operation of

Concessions that may be entered into by the Club or third party from time to time during
the term of this agreement.
1.18.
Construction Period: the period of time between the issuance of the first building
permit for the Stadium or any portion of the Stadium, and the issuance of the final
certificate of occupancy for the Stadium.
1.19.
Default Rate: the “prime rate” as published in the “Money Rates” section of The Wall
Street Journal, plus one percentage point. However, if this rate is no longer so published, then
the “Default Rate” shall mean the average of the prime interest rates that are announced by
the three largest banks (by assets) headquartered in the United States that publish a “prime
rate,” plus one percentage point. The Default Rate shall not exceed the maximum interest
rate allowed by applicable law.
1.20.
Development Proposal: the document entitled, “Development Proposal – Potomac
Nationals and City of Fredericksburg,” dated November 13, 2018, and attached to this
agreement.
1.21.

Force Majeure Event: any act that (a) materially and adversely affects a party’s ability

to perform its obligations under this agreement or delays the party’s ability to do so, (b) that
is beyond the reasonable control of the affected party, and (c) is not due to the affected
party’s fault or negligence. Examples of Force Majeure Events include (1) natural
phenomena such as storms, floods, lightning and earthquakes; (2) wars, civil disturbances,
revolts, insurrections, terrorism, sabotage and threats of terrorism or sabotage; (3)
transportation disasters, whether by ocean, rail, land, or air; (4) strikes, lockouts or other
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labor disputes including a strike or lockout by MiLB players or umpires; (5) fires; (6) title
disputes; and (7) third party litigation. Under no circumstances will a Force Majeure Event
include the inability of any party to perform any of its obligations because of its lack of
sufficient funds for that purpose.
1.22.
Ground Lease: the Deed of Ground Lease between CVAS Stadium, LLC, a
Delaware limited liability company (Landlord) and SAJ Baseball, LLC, a Virginia limited
liability company (Tenant) dated March, 2019.
1.23.
High Definition Video Board: video display hardware that uses high-definition
technology for viewing by spectators at Stadium Events.
1.22.1.24. Landlord: the legal entity that is the landlord under the Ground Lease.
1.23.1.25. League: the Carolina League of Professional Baseball Clubs, Inc. or successor entity.
1.24.1.26. Lump Sum Payment: a payment equal to the present value of the Tax Receipts that
the City is expected to receive during the remaining balance of the Term. The Lump Sum
Payment shall be calculated as the average of annual Tax Receipts received by the City
during the prior three fiscal years, discounted at an annual rate of 4%. The aggregate
amount of the Lump Sum Payment shall not exceed the aggregate sum of the remaining
City Funding Commitment, discounted at an annual rate of 4%. If the Lump Sum Payment
is made during the first three years of the Term, it shall be calculated using actual Tax
Receipts for each complete fiscal year after the Commencement Date and $700,000 for any
other fiscal year.
1.25.1.27. Merchandise: any goods (other than food and beverage) sold anywhere at the
Stadium.
1.26.1.28. Minor League Baseball: collectively, the League, the National Association of
Professional Baseball Leagues, Inc. (NAPBL), any successor entities and any other baseball
organizations, including Major League Baseball, that govern Team operations, the Club’s
baseball operations, and/or regulation of minor league franchises.
1.27.1.29. Owner’s Association Commitment: the agreement between the Celebrate Virginia
South Owners Association, Inc., the City of Fredericksburg, and the Fredericksburg
Economic Development Authority, dated [date], in which Celebrate Virginia South Owners
Association promises to pay the City $105,000 annually in support of the Stadium, as set
forth in more detail in the agreement.
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1.28.1.30. Plans: plans for the construction of the Stadium entitled “Fredericksburg Minor
League Multi-purpose Stadium,” by Great Circle Management, dated September 19, 2018.
1.29.1.31. Representative: means each of City Representative and Club Representative or both
collectively if used in the plural.
1.30.1.32. Stadium: a state-of the-art multi-purpose Minor League Baseball stadium, with a
seating capacity of approximately 5,000, and associated surface parking, substantially in
accordance with the Plans.
1.31.1.33. Stadium Events: all public or private events held at the Stadium, including City, Club,
and Team Events.
1.32.1.34. Stadium Standard: means the continuous operation, maintenance and repair of the
Stadium on a full-service basis in a manner consistent with the then-existing standards of
operations, maintenance, and operating and maintenance plans that an experienced
manager, in accordance with NAPBL and League requirements would reasonably be
expected to undertake and follow for the operation, maintenance, and repair of Comparable
Facilities.
1.33.1.35. Tax Receipts: for purposes of calculating the Lump Sum Payment, the tangible
personal property, admissions, meals, business license and incremental real property taxes; ,
and the non-designated local portion of the sales tax, (excluding penalties and interest))
levied and collected by or on behalf of the City based on the assessed value of the Stadium
or the activities and sales that occur at the Stadium within the Multi-purpose outdoor
recreational venue during the Term. The base assessed value for calculating incremental real
estate taxes shall be the assessment of the Stadium Site effective _______________(date
new consolidation plat is recorded) July 1, 20182019.
1.34.1.36. Team: the Minor League baseball team owned and operated by the Club or its
affiliates since 2000, presently known as the Potomac Nationals or P-Nats, currently the
Class A (Advanced) affiliate of the Washington Nationals Major League Baseball Club.
1.35.1.37. Team Event: events that are for the purpose of preparing for, playing and exhibiting
professional baseball games of the Team, including all regularly scheduled home games,
practices, exhibition games, post-season games and other activities specifically related to
these events, including but not limited to fireworks displays, promotions, exhibits, and
similar activities.
1.36.1.38. Team Home Baseball Game: all home games of the Team.
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1.37.1.39. Team Schedule: the final, official schedule of all dates and times of officially
scheduled home games (including rescheduled games, playoff games, exhibition games, and
All-Star games) of the Team to be played at the Stadium (including related activities such as
clinics, fan appreciation picnics and the like).
1.38.1.40. Term: the approximate 30-year period beginning on the Commencement Date and
ending on the Termination Date described in Section 1.39.
1.39.1.41. Termination Date: December 31st or up to two days later if reasonably necessary to
accommodate a City Event (e.g. New Year’s Eve Celebration) of that year in which the
30thanniversary of the Commencement Date occurs, unless earlier terminated by the parties
as provided in this agreement.
1.40.1.42. Trademark License Agreement: the agreement between SIP Rights, LLC and the
City, dated [date] by which SIP Rights, LLC licenses the Celebrate Virginia After Hours
service mark to the City, as set forth in more detail in the agreement.

SECTION 2.CITY’S RIGHT TO USE STADIUM; TERM
2. City’s right to use Stadium; term.
2.1. Club hereby grants the City the right to use the Stadium for 183 days during each calendar
year during the period commencing on the Commencement Date and ending at 11:59 p.m.,
on the Termination Date, unless this agreement is sooner terminated under Sections 13,
16.7, or 17.3 of this agreement, or sooner terminated by law. The City’s right to use the
Stadium in the first calendar year following the Commencement Date, and in any calendar
year during which use of the Stadium is curtailed due to Casualty, condemnation or other
cause shall be pro-rated.
2.2. This agreement is not intended to constitute a lease or conveyance of an estate or interest in
land. However, the parties agree that this agreement shall constitute a sealed instrument and
that the parties waive any right to contest the validity of this agreement or the length of the
term of this agreement based on Code of Virginia §55-2.
2.3. Club shall not revoke the rights granted to the City in this section prior to the Termination
Date, except as provided under the Casualty (§13) or Default (§§16, 18) provisions.
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SECTION 3.CITY’S FUNDING COMMITMENT
3. City’s Funding Commitment.
3.1. Amount; payment. The City shall pay to Club the amount of One million fifty thousand
Dollars per year payable in quarterly installments, in arrears, beginning on the first day of
the fourth calendar month after the Commencement Date. This payment is in consideration
of the City’s right to use the Stadium and all of the Club’s material obligations under this
agreement, including but not limited to the Stadium, Team, Community, Marketing, and
Use obligations set forth below. If the Term of this agreement begins on any day other than
January 1, the payment to Club during the first calendar year of the Term will be prorated
based on the number of days within the Term occurring during the first calendar year.
3.2. City Manager’s recommended budget. The City Manager shall include a request to
appropriate the annual City Funding Commitment in each annual recommended budget
submitted to City Council for the next ensuing fiscal year. The City Manager will use
reasonable efforts to notify the Club whether City Council has appropriated the City
Funding Commitment in the adopted budget within two weeks of the date of adoption and
no later than July 15 of each year.
3.3. Method of payment. Each payment shall be made via electronic funds transfer to Club, or
to assignee of Club.
3.4. Subject to appropriation. The City Funding Commitment is subject to annual appropriation
by City Council. Non-appropriation is not an event of default.The parties have provided for
the Lump Sum Payment, section 18, which will apply in the event of non-appropriation of
the annual City Funding Commitment.

SECTION 4.STADIUM - CONSTRUCTION
4. Construction.
4.1. Construction of the Stadium. The Club shall construct the Stadium substantially in
accordance with the Plans, and with the installation instructions provided by any
manufacturer of any component part (such as all mechanical systems and fixtures) or the
applicable building code, whichever standard is higher.
4.2. Construction contract. Club shall contract with a licensed, Class A contractor for the
construction of the Stadium, and the contract shall be substantially in the form of an AIA
or other contract template in standard use.
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4.3. No waiver of laws or regulations. This agreement does not alter the Club’s obligation to
obtain all applicable construction, land use, and other similar permits, and comply with all
applicable governmental laws, rules, and regulations related to construction, use, and
occupancy of the Stadium.
4.4. City right of inspection. During the Construction Period, the City may enter any portion of
the Stadium in order for its authorized employees and representatives to make inspections
of the work for conformance to the Plans, and compliance with all applicable governmental
laws, rules, and regulations related to construction, use, and occupancy of the Stadium. For
these purposes, City may assign a construction advisor on site during the construction
period at City’s sole cost and expense. This right of inspection does not authorize City to
enter the construction site after-hours or without a Club representative or contractor
foreman on site. If, in the opinion of the City, the work is not being carried out in
accordance with the Plans, City shall have the right to require Club to correct any such nonconforming work, in addition to any other remedies available to the City.
4.5. Final Inspection and Warranty. On or prior to the Commencement Date:
4.5.1. Club shall obtain an inspection and a final or temporary certificate of occupancy for the
Stadium from the City’s Building Code Official;
4.5.2. In the event that a temporary certificate of occupancy is issued, Club shall diligently
pursue satisfying all outstanding construction issues so as to obtain a final certificate of
occupancy as soon as practicable.
4.5.3. Club shall remove all debris and non-usable material from the Stadium and open the
Stadium broom clean and safe for occupancy.
4.6. Local Firms and Suppliers. Club agrees to, where feasible, use qualified and competitive
local firms and suppliers and to encourage the participation of qualified and competitive
minority and women-owned businesses.
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SECTION 5.STADIUM - OPERATIONS
5. Operations.
5.1. Operation. Club shall manage, operate, repair and maintain the Stadium on a year-round
basis for all Stadium Events, and at all other times as the Stadium is scheduled for use, in
accordance with standards and practices of prudent, qualified and professional managers
that manage, operate, repair and maintain Comparable Facilities.
5.1.1. No additional charge. Club’s operation of the Stadium shall be without additional charge to
the City except as provided in this section and sections 6.3 and 10.1 of this agreement.
5.2. Operation duties. Club shall be responsible for all aspects of operating the Stadium
including the sale of Concessions and Merchandise directly or through one or more parties
designated by Club. Club’s duties shall include all services customarily performed by a
manager of Comparable Facilities including, but not limited to:
5.2.1. Maintaining a schedule of events;
5.2.2. Promoting the Stadium to attract family friendly events and activities to the Stadium,
many of which will generate paid admissions or rental income;
5.2.3. Assuring that all necessary operating and maintenance services appropriate for each
Stadium Event are provided for at all scheduled events (including, but not limited to
first aid and security personnel, groundskeepers, cleaning and maintenance personnel,
and all other personnel necessary for the proper and safe operation of the Stadium, and
the like).
5.3. Senior Executive. Club shall designate a principal of the Club organization as the senior
executive of the Club to oversee operation of the Stadium. The Senior Executive shall have
full authority to act on behalf of the Club on all matters relating to this agreement. The
initial Senior Executive shall be Alana Silber Weiss. During the first three years of the Term,
Club agrees to hire an assistant to the Senior Executive, who shall have experience in
opening and operating a modern, first-class, multi-purpose stadium comparable to the
Stadium, and to inform the City Representative of the identify of this individual and his or
her experience.
5.4. Compliance with applicable laws. Club agrees to do all things necessary to conduct its
affairs and carry on its business and operations at the Stadium in a manner as to comply in
all material respects with any and all applicable laws and to duly observe and conform to all
valid orders, regulations, or requirements of any governmental authority relative to the
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conduct of its business and its operation of the Stadium. Club, or the concessionaires,
merchandisers and/or vendors for the Stadium as appropriate, shall be responsible for
obtaining all necessary governmental authorizations for operation of the Stadium, including,
but not limited to, licenses and permits to sell food, beverages, and alcohol.
5.5. Security and Staff. Except as provided in section 5.1.1, Club shall provide at its sole cost
and expense all Stadium security, emergency medical, and other necessary staff for the
Stadium at a level of service appropriate for the applicable Stadium Event, in consultation
with City.
5.6. Utilities. Utility services, including but not limited to electricity, gas, water, sewer, and trash
removal shall be held in the name of the Club or designee of Club. Club shall be responsible
for all utility costs incurred in the operation of the Stadium, including, but not limited to all
Stadium Events.
5.7. Concessions Requirements. Club agrees to meet, and require any third parties selling
concessions under a concession agreement to meet, the following requirements and
standards with respect to concessions:
5.7.1. Club shall provide adequate, professional and first-class levels of Concessions service
consistent with that provided in Comparable Facilities at the Stadium for all days of
use, except as provided in section 10.2.1;
5.7.2. Club shall comply, and require any third parties selling Concessions to comply, with all
applicable laws and obtain all governmental authorizations necessary for the sale of
Concessions;
5.7.3. Club shall operate and maintain and require any third parties selling Concessions to
operate and maintain all concession areas of the Stadium and all concessions
equipment, fixtures, and facilities in a clean, sanitary, and safe condition;
5.7.4. Club may, and is encouraged to, permit appropriate licensed local food and food
service supply vendors to sell and/or supply their existing products having a local
reputation within the Stadium during Stadium Events.
5.8. The Stadium shall be designated and operated as a no smoking facility, with the exception
of designated smoking areas separate from Stadium seating, and no tobacco, electronic
cigarette or vaping products shall be sold or marketed therein.
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SECTION 6.STADIUM - MAINTENANCE
6. Stadium maintenance.
6.1. Generally. Except as provided below, Club shall pay the cost of Stadium operation,
maintenance, repair, and replacement, including, but not limited to, water, heat, air
conditioning, light, electricity, repairs, replacements, interior security cameras, janitorial
cleaning and caretaking services all at the Club’s sole expense and without the right of
reimbursement from City. The Club shall maintain the Stadium in good repair, attractive
appearance, and good operating condition comparable to that of Comparable Facilities.
6.2. Stadium Maintenance. Club shall be responsible year-round for all Stadium Maintenance at
its sole cost. Club shall perform all maintenance, restoration, replacement and repairs for
the Stadium and all components thereof and improvements thereon, of whatever kind and
nature, foreseen or unforeseen, as may be necessary to keep the entire Stadium in first class
condition and repair, (ordinary wear and tear from the date first placed in service excepted)
including but not limited to the major maintenance, restoration, repair and replacement of
all structural (including, without limitation the roofing and roof components) and concrete
components, all heating, air conditioning, ventilating, plumbing and electrical systems,
playing surface replacement, field drainage systems, field lighting system, Stadium
scoreboard, lighting, parking area improvements and lighting, grandstands, sound system,
seating, seating, elevators, entry way area, glass, walls, roof, sidewalks and exterior
landscaping maintenance, snow removal, and all maintenance, repairs and restoration of
Stadium equipment.
6.3. Repair of damage from City Events. The City shall be responsible for the actual, direct, out
of pocket cost of repairing any damage caused by the City, its event sponsors or organizers,
or their respective employees, agents, contractors or representatives, or event attendees and
invitees. Any damage caused by the use of the Stadium by the City shall be promptly
reported to the Club and will be repaired by the Club at the City’s expense in an acceptable,
workmanlike manner, with the damage restored to its condition prior to the damage, in
compliance with all of the applicable fire, building, and health regulations.
6.4. Capital Reserve Fund.
6.4.1. On or before the Commencement Date, Club shall establish and thereafter maintain a
Capital Reserve Fund, which shall be used solely for the funding of Capital
Improvements in order to ensure that the Stadium continues to meet the Stadium
Standard. Ordinary wear and tear are excepted from the Capital Reserve Fund.
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6.4.2. The Capital Reserve Fund will be held by Club in an interest bearing account and all
interest earned shall remain in and become a part of the Capital Reserve Fund.
6.5. Compliance with applicable laws. Club shall perform all maintenance, repairs, and
replacements in compliance with all applicable laws.
SECTION 7.CLUB’S TEAM COMMITMENT
7. Team Commitment.
7.1. Maintenance of franchise. Club shall maintain the franchise of the Team with the League in
good standing.
7.2. Team name. The Team name shall begin with “Fredericksburg” or such other name as the
parties may mutually agree upon. The Team name shall be a name that is in compliance
with laws, does not contain any lewd or pornographic terms or materials and does not
include the name of a tobacco product or company. The name shall not include the name
of any governmental entity other than the City.
7.3. Stadium and Field Name. Club shall have the right to select the name of the Stadium or
field or other facilities from time to time, including as may be provided for with the sale or
licensing of naming rights, provided that the name shall be in compliance with laws, shall
not contain any lewd or pornographic terms or materials, and shall not include the name of
a tobacco product or company. Any names selected by the Club shall not include the name
of any governmental entity or locality other than the City.
7.4. Location of home games. The Team shall play all of its regular season and post-season
home games under its control at the Stadium. In addition, if Minor League Baseball awards
the Team All-Star Games, they shall be played at the Stadium.
7.5. Permitted Exceptions to Home Game Covenant.
7.5.1. Team shall be permitted to play what would otherwise be a home game at a location
other than the Stadium, up to three times in any single Baseball Season, as permitted or
requested by Minor League Baseball or the League.
7.5.2. The foregoing obligation to play home games at the Stadium shall not apply (i) to any
playoff or championship games mandated by the League to be played at a neutral site
as long as such requirement is generally applicable to all Carolina League teams; and (ii)
if the City Representative consents in writing to any action(s) otherwise prohibited
under such section.
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7.5.3. The Team shall be permitted to play scheduled home games at a location other than
the Stadium if the Team is temporarily deprived of the use of the Stadium by a Casualty
to such a degree that the playing of baseball in the Stadium is rendered impractical or
unsafe.
7.6. Non-Relocation. Club agrees that during the Term of this agreement:
7.6.1. Club and the Team shall maintain their principal place of business in the City;
7.6.2. Club shall (i) maintain its Minor League Baseball franchise in the City, (ii) maintain its
Minor League Baseball franchise in good standing with Minor League Baseball, (iii)
hold, maintain and defend the right of the Team to play baseball as a member of the
Carolina League in the Stadium as its home stadium, and (iv) use reasonable efforts to
oppose the adoption of any Minor League Baseball rule or regulation that would cause
Club or the Team to be unable to comply with any of the terms of section 7.6;
7.6.3. Neither Club nor Team shall enter into any contract or agreement, or make any request
or application to Minor League Baseball, to relocate the Club’s franchise outside of the
City of Fredericksburg; provided that Club shall be permitted to explore relocation of
the Team during the final five years of the Term; and
7.6.4. Except for the final five years of the Term, Club shall not (i) cause, or, to the extent
within its powers, permit to occur, nor enter into or participate in any negotiations or
discussions with, or apply for or seek approval from, any third parties, including Minor
League Baseball, with respect to any agreement, legislation, or financing that
contemplates, or would be reasonably likely to result in, any action that would
contravene or result in the contravention of sections 7.6.1, 7.6.2, or 7.6.3, or (ii) issue
any announcement of its intent to seek such approval or cause such action.
SECTION 8.CLUB’S COMMUNITY COMMITMENT
8. Community Commitment.
8.1. Generally. Club shall undertake the activities listed under the “Community” category in the
Development Proposal.
8.2. Ticket pricing. Club and the City will work together to develop a category of tickets for
Team Events (general admission or equivalent) designed to keep home games affordable for
families in the City.
8.3. Family-friendly programs. Club shall endeavor to provide family-friendly programs at the
Stadium.
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8.4. Annual job fair. Club shall hold an annual job fair and make a special outreach to City
residents and students at the City’s high school(s).
8.5. Updating Community Commitment. City or Club may propose changes to the Club’s
Community Commitment for purposes of responding to changes in the community’s
interests, development, or changes in technology. These proposed changes shall be subject
to Club’s approval, which shall not be withheld without reason. Changes in the Community
Commitment shall be formalized in writing and executed by the Representatives.
SECTION 9.CLUB’S MARKETING COMMITMENT
9. Marketing Commitment.
9.1. Generally. Club shall provide City the services, products, and opportunities listed in the
Development Proposal under the “Marketing” category.
9.2. City Marketing Kiosk. Club shall provide City one-hundred square feet of space in a
mutually agreeable location for a marketing kiosk. City shall design and construct the kiosk
in accordance with plans approved by the Club (such approval not to be unreasonably
withheld or delayed). Club shall provide reasonable and customary utility services like
electricity, telephone, and internet to the City’s kiosk. City shall be responsible for funding
and creating all marketing material displayed and/or distributed at or from the kiosk.
9.3. Updating Marketing Commitment. City or Club may propose changes to the Club’s
Marketing Commitment for purposes of responding to changes in the community’s
interests, development, or changes in technology. These proposed changes shall be subject
to other party’s approval, which shall not be withheld without reason. Changes in the
Marketing Commitment shall be formalized in writing and executed by the Representatives.
SECTION 10.USE OF STADIUM
10. Use.
10.1.

Team and Club exclusive use areas; availability; additional charges.

10.1.1. Club shall have exclusive use of the “home” locker room each year, commencing at
least two weeks prior to the beginning of the first team home game and ending at the
conclusion of the last team home game.
10.1.2. Club shall have exclusive use of the Team Store, all Suites (other than the City’s), and
Concessions areas.

2019 03 21 revisions to 2018 11 07 Development and Shared Use agreement page 17

10.1.3. Club shall have exclusive use of the following areas, facilities, and equipment, but it
shall make them available for use by the City, at the actual cost of any labor required
for set-up, take-down, or operation, if so doing would not interfere with a Stadium
Event or other activities such as repair, maintenance, or capital improvement projects.
Club shall develop a rate card detailing these additional charges and provide it to the
City at each annual scheduling meeting. The additional charges shall apply only when
the City has requested the additional services for a City Event.
10.1.3.1. Pressbox, including operation of scoreboards, video board, cameras, and
other equipment;
10.1.3.2.

Box office, including ticketing system;

10.1.3.3.

Administrative offices;

10.1.3.4.

Specialty playground equipment;

10.1.3.5.

Pitching machines, and batting cages;

10.1.3.6.

Maintenance equipment;

10.1.3.7.

Goal posts, nets, and other specialty sports equipment owned by the Club;

10.1.3.8.

Stadium lights;

10.1.3.9.

High Definition Video Board;

10.1.3.10. Additional staff or security (above normal levels) required for City Events.
10.1.4. City events and use. City shall have the right to use the Stadium for one hundred and
eighty three days during each calendar year, subject to the Club’s exclusive use of the
areas defined in section10.1. The City shall have the right to use the Stadium for one
hundred and eighty-three days during each calendar year, subject to the Club’s
exclusive use of the areas defined in section 10.1. The City’s right to use the Stadium
encompasses events and activities of a public, governmental, civic, recreational,
charitable, or community nature which the City is authorized by law to undertake all of
which shall be held within the Stadium. The City’s right to use the Stadium includes:
scholastic, collegiate, recreational, tot, preschool, youth, adult, amateur and
professional sporting activities and events; educational activities and events; food and
beverage festivals and events (including wine and beer) so long as such food or
beverage festival or event is being sponsored or co-sponsored by the City and not
through a third party provider; Parks & Recreation Department activities and
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Formatted

programs; Police and Fire Department programs and educational events; classes,
clinics, practices, games, derbies, picnics, leagues, tournaments, camps, dances, and
concerts; health and wellness activities and offerings; graduation, award, retirement,
recognition, and similar ceremonies or events; community celebrations and festivals;
and meetings or gatherings of governmental or civic bodies or associations. The City’s
right to use the Stadium also includes the right to hold any of the following events:
business development meetings, Fredericksburg public school sports and programs and
graduation ceremonies; City Concert Series Events. The foregoing examples are
illustrative only. The City’s right to use the Stadium is irrespective of whether or not a
fee or charge of any type is associated with admission or participation in an event or
activity; and whether or not the event or activity produces net revenues. All of the
activities and events listed in this paragraph are included among the Permanent
Permitted Uses under the Ground Lease. Any use of the Stadium by the City that is not
a Permanent Permitted Use will not be for an activity or event that is substantially the
same as an event being held at the Fredericksburg Expo Center within 15 days of the
non-Permanent Permitted Use. To ensure there is not a conflict with an event at the
Expo Center for any non-Permanent Permitted Use, the City will provide Landlord
with written notice (which can be by email) no later than 180 days in advance of the
non-Permanent Permitted Use to include the date and type of event or activity to be
held. Landlord shall have ten days to reply in writing (which can be by email) if
Landlord can demonstrate that such event or activity is substantially the same as an
event to be held at the Expo Center within 15 days of the non-Permanent Permitted
Use. Landlord’s written response shall include the date and description of the Expo
event. If Landlord fails to reply to the City’s written notice within the ten-day period,
or if the Landlord replies with its consent, then such event or activity shall be deemed
approved and the City may hold the event. The City’s use of the Stadium does not
include holding the following public exhibition and trade fairs: boat, recreational
vehicles, gun, home, garden, turfgrass, or garage sales or competitive dog shows.
10.1.5. The City shall have exclusive use of the City Suite for Home Baseball Games. City’s
right to use the Suite includes 25 tickets for each Home Baseball Game. City shall also
have a first right of refusal to purchase tickets to use the City Suite for other Stadium
Events on the same price as Club offers for use of the other suites for such Events.
City shall provide Club reasonable notice of its schedule for use of the City Suite, so
that Club may take any steps necessary (e.g. heating or cooling) necessary to make the
City Suite available for use.
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10.2.10.1.6.

The City’s rights extend to use of the Clubhouse, Concourse, Play Facility,

playing field, storage area, restrooms, first aid room, parking lots, and other areas of the
Stadium that are conducive to City Events and do not interfere with the Club’s duties
under this agreement, and are subject to the provisions of section 10.1.
10.2.1.10.1.7. Club shall have the exclusive right to provide food and beverage services at
City Events, (including food and beverages supplied to the City Suite at the request of
the City or its guests and invitees). However, should Club determine that a scheduled
City Event is not large enough todoes not justify the opening of the Stadium
concession facilities, Club shall so notify City and, in such event, City (or its designated
user) shall be permitted to supply food and beverage services using its own equipment
and personnel and not the Stadium concession facilities, and receive and retain all
revenues derived. Any food and beverage services provided by Club at City Events
shall be provided at a cost not exceeding the cost of such services at the last Club
Event prior to the City Event.
10.2.2.10.1.8. The City may sell or authorize a third party to sell novelties or souvenirs at
City Events, provided that the City will not at any time sell or authorize the sale of
baseball themed novelties without the prior written consent of Club. Any such sales by
the City shall be from temporary displays. The City will not be entitled to sell
merchandise out of the Team Stores, and the Team Stores will only be open at City
Events upon the mutual agreement of the Parties.
10.2.3.10.1.9. City may program its use of the Stadium (including the City Suite and the
City Concert Series) through its own personnel or contractors. City may assign a
portion of its rights to use the Stadium to the Club on terms that are mutually agreeable
between the City and the Club. These assignments shall specify the duties of the Club
and the division of revenues between the City and the Club for events scheduled on
days that the City is entitled to use of the Stadium. The assignments shall be made in
writing, and shall be effective only when signed by both parties.
10.2.4.10.1.10. City’s personal property stored at the Stadium shall remain the City’s
property. The City may remove its personal property from time to time throughout the
term of this agreement. City shall have exclusive use of a storage closet designated by
the Club at the Stadium. City shall remove its personal property from the Stadium at
the expiration of this agreement or as soon thereafter as may be agreed to by the
parties. City shall not store any personal property in a manner that violates any
applicable law or provision contained in City’s or Club’s insurance coverage. City stores
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its personal property at the Stadium at the City’s sole risk of loss or damage, and Club
shall have no liability whatsoever as a result of such storage.
10.3.10.2. Scheduling use of the Stadium.
10.3.1.10.2.1. Scheduling use of the Stadium will require ongoing communication and
cooperation between the Club and the City. The mutual goals in scheduling use of the
Stadium are to maximize the use of the Stadium for a variety of events that will enliven
the facility and benefit the community; to prioritize Home Baseball Games, and to
maintain the physical elements of the Stadium as a first-class venue.
10.3.2.10.2.2. The scheduling year shall run from April 1 of each year through March 30 of
the following year.
10.3.3.10.2.3. The Club shall provide the City its schedule for Home Baseball Games,
including potential post-season tournament game dates, as accurately as possible, as
soon as possible after it receives the schedule from the League. Home Baseball Games
have first priority for Stadium scheduling.
10.3.4.10.2.4. Within 45 days of receipt of the Home Baseball Games schedule, the City
shall provide the Club with those dates on which the City desires to conduct up to
twenty City Events at the Stadium during the scheduling year, and the Club shall
provide the City with those dates on which it plans to host up to twenty major events
at the Stadium. Major events are those which require significant advance planning, the
commitment of significant staff and Stadium resources, tend to draw a capacity or
near-capacity crowd, and are relatively inflexible as to date, such as the Marine Corps
Historic Half Marathon. The parties will work together to accommodate the scheduling
of all events in this category.
10.3.5.10.2.5. The scheduling of City Concert Series Events and Club major paid admission
events, as a practical matter, may require rapid reaction to take advantage of
opportunities to schedule talent while it is in the geographical area, or other needed
requirements. The parties shall work together to schedule use of the Stadium in
support of its use for the City Concert Series or Club major paid admission events.
10.3.6.10.2.6. Thereafter, all remaining dates may be used on a first-come, first-served basis
by providing written notice to the other party, with the express understanding that use
of the Stadium will be limited from time to time both by Team practices, necessary
Stadium maintenance, and to preserve the quality and safety of the field surface. The
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scheduling of Stadium Events is anticipated to continue throughout each scheduling
year.
10.3.7.10.2.7. The parties agree to work together in good faith to schedule any events
earlier than the process outlined above may contemplate. The parties also agree to
work together to maximize use of the Stadium (consistent with its sound operation in
conformance with the Comparable Facilities standard) and to, wherever possible,
schedule multiple events for the same day, and reschedule smaller or movable events to
accommodate larger and/or less movable events. Each party will designate a single
point of contact for purposes of scheduling the Stadium. Scheduling disputes shall be
decided through the input of the Advisory Board or by coin toss as a last resort.
10.4.10.3. Prohibited uses. Club acknowledges that use of the Stadium reflects upon the image
and good will of the City. The following uses shall be prohibited at the Stadium:
10.4.1.10.3.1.

Using or allowing the Stadium to be used in violation of applicable law;

10.4.2.10.3.2. Using or allowing the Stadium to be used for any commercial gathering of
more than 1,000 persons for the purpose of listening to entertainment which consists
primarily of, but is not limited to, outdoor musical performances, except for City
Concert Series Events. This restriction shall not apply during any year in which the City
or its assignee ceases to use the Stadium for fewer than six City Concert Series Events.
10.4.3.10.3.3. Using or permitting the use of the Stadium for the public display or public or
private sale of guns and other weapons, ammunition, or explosives;
10.4.4.10.3.4.

Using or permitting the use of the Stadium for the display or sale of

pornography or sexually-oriented material, any activity or adult business as defined in
the City’s zoning regulations, or any performance that involves nudity.
10.4.5.10.3.5.

Using or permitting the Stadium to be used for the sale of paraphernalia or

other equipment or apparatus which is used primarily in connection with the taking or
use of illegal drugs (or their equivalent);
10.4.6.10.3.6. Using or permitting the use of any portion of the Stadium, other than
portions designated for same inside the Stadium building, for storage; or
10.4.7.10.3.7. Using or permitting the use of the Stadium or any portion of it for gambling,
pari-mutuel wagering, Legalized Gaming Enterprises (as defined by Minor League
Baseball), a gentlemen’s club (or other establishment that allows full or partial nudity), a
massage parlor, or a tanning parlor.
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10.4.8.10.3.8. Fireworks and pyrotechnics shows shall end before 11:15p.m.. The parties
may adjust this ending time by written agreement of their Representatives from time to
time.
SECTION 11.REVENUE
11. Revenue.
11.1.
Club Revenue. Except as otherwise expressly provided in this agreement, Club shall
receive all revenues generated from Club Events and Team Events, including, but not
limited to ticket sales, parking, Concessions, Merchandise, suite rentals, box rentals, club
seat rentals, interior and exterior Stadium advertising and signage, sponsorships, any and all
naming rights and other advertising, sales of broadcast and telecast rights, internet rights,
league expansion fees, and team fundraising. Club shall receive all revenue from
Concessions, and Merchandise at all Stadium Events except for those revenues generated
from Concessions and Merchandise sales at City Events described in section 10.2. Club
shall receive all revenue from the sale of all baseball-themed, Team-related, or Leaguerelated novelties and souvenirs at all Stadium Events and from all sales of any type from the
Team Stores.
11.1.1. Parking Revenue. Club may charge for parking and receive parking revenues for
those City Events where a paid admission is charged. “Paid admission” as used in this
context does not include participant registration fees for parks or recreation
programming. Parking charges by Club at these City Events shall be no higher than
parking charges at comparable Club Events.
11.2.

City Revenue. City shall receive revenues generated from City Events including, but

not limited to program registration fees, ticket sales, fundraising revenues, revenues from
the sale of its own novelties and souvenirs, and revenues generated under sections 10.2.1
and 10.2.2, but not other Concessions or parking. City is responsible for collection and
payment of all admission taxes on ticket sales for City Events, unless otherwise provided
(e.g. in the license for the City Concert Series.)
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SECTION 12.ADVISORY BOARD
12. Advisory board.
12.1.

Generally. The Club hereby creates a board to advise it and the City regarding the

operation and management of the Stadium. The board is purely advisory in capacity and is
intended to provide areas of expertise for the parties, provide input from various
constituents with an interest in the Stadium, and provide a forum for presenting and
considering matters concerning the Stadium, its operation, and its management. The
Advisory Board has no power to make any decisions of any kind that bind Club or City.
12.2.
Composition. The board shall have four members comprised of: two members
appointed by the City and two members appointed by the Club. Each party shall give notice
to the other of its appointment to the board. Members shall serve until replaced by the
appointing body.
12.3.

Duties.

12.3.1. The board may advise the parties on any matter related to the operations,
maintenance, or use of the Stadium, such as the scheduling of Team, City, and Club
Events; the revenue performance of the Stadium, the Stadium’s operation or
maintenance as related to Comparable Facilities, the funding of the Capital Reserve
Fund, planning for future Capital Improvements, and end of term planning. The board
may advise the parties with respect to any disputes that may arise between them.
12.3.2. The board shall advise the Club and City on the development and implementation of
an Environmental Policy for waste management at the Stadium. Specifically, the board
shall review the “Guide to Composting at Sports Venues,” published by the Natural
Resources Defense Council, dated March 2014, as recommended by the Green Sports
Alliance, of which Minor League Baseball is a member. The board may update its
advice on this topic from time to time.
12.3.3. The board shall meet during the 20th and 25th years of the Term to discuss the
current state of the Stadium in terms of physical condition, community benefits,
support for Team, use of facility, and begin any discussions that may seem advisable to
the parties at that time to prepare for the final years of the Term.
12.4.
Meetings. The board shall meet at least twice per year. Failure to meet is not a
material breach of this agreement. The location of the meetings shall be at the Stadium,
unless the members of the board agree otherwise. Members may participate in a meeting by
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means of conference telephone or similar communications equipment so long as all persons
participating in the meeting can hear and communicate with each other.
SECTION 13.INSURANCE, CASUALTY LOSS, CONDEMNATION, AND INDEMNITY
13. Insurance, Casualty Loss, and Indemnity.
13.1.
Commercial General Liability Insurance. Club shall, at its sole expense, obtain and
maintain during the Term, a Commercial General Liability Policy which will adequately and
sufficiently protect City and Club, and their respective agents, representatives, and servants,
from losses arising directly or indirectly from Club’s and City’s use of the Stadium. City shall
be named on the insurance certificate(s) as an additional insured party and Club shall use
commercially reasonable efforts for the umbrella coverage to follow form to include City as
an additional insured. Unless otherwise agreed by City Representative and Club
Representative in writing, the Commercial General Liability Policy of Insurance shall
include the following coverage: (i) commercial general liability, $1 million per occurrence,
including host legal liquor liability and dram shop liability; (ii) commercial umbrella liability
policy, $10 million per occurrence, following form; (iii) workers’ compensation (statutory
benefits, $1 million employment practices liability. Such policies shall also include business
interruption coverage; so long as such business interruption coverage is available at
reasonable cost. In the event that at any time City shall determine that such coverage is
inadequate, then City may require additional coverage within its reasonable discretion. This
clause is in no way intended to limit the liability of Club under this clause and its hold
harmless provisions running towards City, but is only to be considered as a guideline for
minimum amounts of insurance that shall be carried in the amounts required herein.
13.2.

Property Insurance. Club agrees, at its sole expense, to obtain and maintain property

insurance at all times during the Term of this agreement, insuring all buildings and
structures comprising the Stadium against all risk of direct physical loss or damage. Club
may elect to self-insure for any deductibles in said insurance policies. Such insurance
coverage may be maintained by any combination of single policies and umbrella policies.
13.3.
Insurance Specifications. All insurance policies of Club required in this agreement
(including endorsements thereto) shall (i) be issued by insurance companies authorized to
do business in the Commonwealth of Virginia, and rated “A-VII” or better by A.M. Best
Company (or equivalent); (ii) name the Cityother party and, to the extent communicated to
City or Club, as applicable, in writing, any other party reasonably required by such partythe
City, as “additional insureds” for the Commercial General Liability Policy of Insurance (and
for any other insurance policies required to be maintained in this agreement for which
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“additional insured” coverage is available); (iii) be in a form reasonably satisfactory to the
other party; (iv) be noncontributing with, and apply only as primary and not as excess to,
any other insurance available to the applicable party (to the extent such provision is
reasonably available); (v) contain a provision that a party and all additional insureds shall be
entitled to recovery under the policy for any loss occasioned to such party by reason of the
negligence of the other party or its respective agents, employees or representatives; and (vi)
require the insurer to notify City and Club, in writing, not less than ninety days prior to any
cancellation or termination.
13.4.

Verification of Insurance. Prior to the issuance by City of the use and occupancy

permit for the Stadium, the certificates of insurance verifying the existence of the insurance
coverage required in the above paragraphs shall be made available to City. Club shall, from
time to time upon reasonable request by the City, provide updated certificates of insurance
evidencing that all insurance required in this agreement is in place.
13.5.
Timely Payment of Insurance Premiums. Club shall timely pay all premiums due for
all insurance policies required in this agreement and shall not do anything at the Stadium
that would impair or invalidate any material obligations of any insurer.
13.6.
City’s liability coverage; additional insured status. The City shall carry liability
insurance and shall name Club as additional insured. This coverage shall be evidenced by a
certificate of insurance and additional insured endorsement document.
13.7.
Condemnation. If all or any material portion of the Stadium or the use of it is taken
by power of eminent domain, condemned, or sold in lieu of condemnation proceedings,
and such taking materially affects City’s ability to use or otherwise operate and derive
revenue from the Stadium, City shall have the right to terminate this agreement within One
Hundred Eighty (180) days of the date on which title to the condemned portion of the
Stadium vests in the condemning authority.
13.7.1. Both City and Club shall have the right to seek, at its sole cost and expense, any
award to which it might be entitled as a result of any condemnation of all or any
portion of the Stadium or the use thereof. Neither City nor Club shall have any rights
to any award made to the other.
13.7.2. If all or a portion of the Stadium or the use thereof is temporarily condemned, this
agreement shall remain in full force and effect, but City’s Funding Commitment
obligations shall be equitably reduced and abated, as determined by the Representatives
in good faith, taking into account City’s prior use of the condemned portion of the
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Stadium and the potential of such portion to generate revenue for City based upon
revenue generated for City over the previous three (3) year period (or a good faith
estimate if the taking takes place within the first three years of operation).
13.8.
Casualty loss. If, at any time during the Term, the Stadium or any part of it shall be
damaged or destroyed by Casualty, then Club shall promptly secure the area of damage or
destruction to safeguard against injury to persons or property.
13.8.1. If the Stadium or any portion of it is damaged or destroyed by Casualty, then neither
Club nor City, subject to section 13.8.3 below, shall have the right to terminate this
agreement and Club shall promptly use commercially reasonable efforts to restore and
repair the Stadium to a condition substantially similar to that prior to such Casualty and
the Term shall be extended by the period of restoration and repair. To that end, Club
shall use all insurance proceeds available for such purposes. In the event that insurance
proceeds are insufficient to replace or repair the Stadium to a condition substantially
similar to that prior to such Casualty, Club shall pay the additional sum required. The
restoration and repair details shall be undertaken in the same manner involved in the
original construction of the Stadium.
13.8.2. During any period that the Stadium is totally or partially unusable by City or Club
due to Casualty, City’s Funding Commitment shall abate, completely in the case of the
Stadium being rendered totally unusable and partially in the case of the Stadium being
rendered partially unusable, the partial abatement being determined by the loss of
revenue to the City as a result of the partial unusability of the Stadium.
13.8.3. If the Stadium or any portion of it is damaged or destroyed by Casualty and such
damage or destruction (i) causes the Stadium to be unusable by City or Club; and (ii)
such unusable condition cannot be remedied within twelve (12) months after the date
of such Casualty (as reasonably determined by Club’s construction consultants), then
City or and Club, if such Casualty takes place within 24 months of the Termination
Date, shall have the right to terminate this agreement.
13.8.4. In such an event requiring a temporary relocation of the Team, Club shall promptly
take all commercially reasonable steps necessary to resume playing Team baseball in the
Stadium.
13.9.

Indemnity. Club shall indemnify, hold harmless, and defend City, and each of its

officers, officials, employees, agents and volunteers, from any and all loss, liability, fines,
penalties, forfeitures, costs and damages (whether in contract, tort or strict liability,
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including but not limited to personal injury, death at any time and property damage,
including damage by fire or other casualty) incurred by City, Club, or any other person, and
from any and all claims, demands and actions in law or equity (including reasonable
attorneys’ fees and litigation expenses), arising directly or indirectly out of: (i) Club’s
occupancy, use, operation, maintenance and/or repair of the Stadium, and/or (ii) Club’s
performance under this agreement (each such being referred to as an “Indemnified Loss”);
provided, however, that the foregoing indemnification and defense shall not apply to any
Indemnified Loss caused by or resulting from any act or failure to act by City, its officers,
officials, employees, agents and volunteers, or the negligence of the foregoing.
13.9.1. Club’s indemnity obligations for Indemnified Losses which occur during the Term
shall survive expiration or termination of this agreement for a period of two years.
SECTION 14.PAYMENT OF TAXES AND CHARGES; FINANCIAL OBLIGATIONS
14. Payment of taxes and charges; financial obligations.
14.1.
Club shall pay when due all taxes and governmental charges lawfully assessed, levied,
or imposed against the Club or Team with respect to the Stadium or any machinery,
equipment, or other property installed in or on, or brought by Club or Team to the
Stadium. Club shall pay when due all utility and other charges incurred in the operation,
maintenance, use, and occupancy of the Stadium, and all assessments and charges lawfully
made by any governmental body for improvements to the Stadium.
14.2.
Club may, however, contest in good faith any such tax, assessment, utility or other
charge in accordance with applicable law.

SECTION 15.DEFAULT BY CLUB; CITY REMEDIES
15. Default by Club; City Remedies.
15.1.
The Club shall be in default if it breaches or fails to keep or perform any of its
material obligations under this agreement.
15.2.

The City shall have the right to terminate this agreement if the Stadium is not

constructed in substantial accordance with the Plans and open to the public by April 1,
2021. The City shall give written notice of such election to the Club.
15.3.

If the Club defaults on its obligations for Stadium Operation (section 5) or Stadium

Maintenance (section 6), then City may provide written notice to the Club reasonably
informing Club of the substance of the default. Club shall have 30 days from the receipt of
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the notice to (1) provide City with evidence that such operation or maintenance is in
accordance with the operation or maintenance at Comparable Facilities, or (2) cure the
default or to begin diligently to effect a cure during the 30 day period, if the default cannot
reasonably be cured within the 30 day period. The cure period shall be extended for a time
period reasonably necessary to cure the default so long as Club diligently pursues the cure to
completion. If Club fails to cure the default within a reasonable period of time, then the
City may undertake corrective action and invoice Club for the costs reasonably incurred by
the City in so doing. The Club shall pay the invoice in full within 30 days of receipt,
together with interest at the Default Rate.
15.4.
Club acknowledges that the benefits to the City under Club’s Team obligations are
unique, extraordinary, and not reasonably quantifiable; that the loss of the benefits would
cause unique, immediate, and irreparable harm to the City for which there may be no
adequate remedy at law. Accordingly, City shall be entitled to obtain immediate specific
performance and injunctive relief (temporary, preliminary, and permanent) upon any
material breach by Club of its Team obligations.
15.5.

Club acknowledges that the benefits to the City under Club’s Community,

Marketing, and Use obligations are unique, extraordinary and not reasonably quantifiable;
that the loss of the benefits would cause unique, immediate, and irreparable harm to the
City for which there may be no adequate remedy at law. If the Club materially defaults on
its Community, Marketing, or Use obligations, then City may provide written notice to the
Club reasonably informing Club of the substance of the default. Club shall have 30 days
from the receipt of the notice to cure the default or to begin diligently to effect a cure
during the 30 day period, if the default cannot be cured within the 30 day period.
15.6.

City may terminate this agreement if Club’s event(s) of default are substantial,

material, multiple, repetitive, or ongoing. Without limiting the generality of the foregoing, a
Club violation of §7.6 “Nonrelocation” is acknowledged as a substantial and material event
of default . Prior to exercising this right of termination, the City will give Club written
notice of its intent to terminate, setting forth the specific nature of the noncompliance and
providing Club a final 90 day opportunity to cure.
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SECTION 16.DEFAULT BY THE CITY; CLUB’S REMEDIES
16. Default by the City; Club’s remedies.
16.1.
The City’s Funding Commitment is subject to annual appropriation by City Council.
The failure by City Council to appropriate funds in any year shall not constitute an event of
default by the City, but shall trigger the City’s obligations as provided in Section 19 below.
16.2.
In any City fiscal year for which City Council has appropriated the City’s Funding
Commitment, if the City fails to make its quarterly payment within ten days of the due date,
Club shall give the City written notice of its failure to make its payment, and the City shall
have a period of 20 days to deliver its payment to the Club.
16.3.
If City fails to pay a quarterly payment within the 20 day cure period set forth in
section 16.2, the late payment shall accrue interest at the Default Rate, City shall be in
material default, and Club shall be able to proceed with all remedies available under law or
equity.
SECTION 17.DEFAULT; MUTUAL AGREEMENTS
17. Default; mutual agreements.
17.1.
If one party fails to obtain and pay for any of the insurance policies required in this
agreement, and such failure continues for ten days after written notice from the nondefaulting party, then, in addition to all other rights and remedies of the non-defaulting
party, the other party shall have the right, but not the obligation, to secure the appropriate
insurance policies. Any amounts paid by the non-defaulting party in connection with
obtaining such insurance shall be immediately due and payable from the defaulting party,
and the defaulting party shall pay all such amounts to the non-defaulting party upon
demand, together with interest at the Default Rate.
17.2.

Either party may file suit to recover any sums falling due under this agreement from

time to time and that no suit or recovery of any portion due to either party hereunder shall
be a defense to a subsequent action brought for any amount not theretofore reduced to
judgment in favor of either party.
17.3.
The parties hereby expressly WAIVE TRIAL BY JURY in any proceeding between
the parties for whatever cause.
17.4.
The parties’ rights and remedies are cumulative and the use of any right or remedy by
a party shall not preclude or waive its rights to use any or all other remedies. Pursuit of any
remedy does not constitute an irrevocable election of remedies. The parties’ rights and
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remedies are given in addition to any other rights they may have by law, statute, ordinance,
in equity, or otherwise.
17.5.
The forbearance or waiver by either party of any default or breach by the other of
any of the provisions of this agreement shall not be deemed a continuing waiver or waiver
of any other breach by the other party of the same or another provision of this agreement.
SECTION 18.CITY NON-APPROPRIATION
18. City non-appropriation.
18.1.1. Should the City Council fail or decline to make an annual appropriation of the City
Commitment, Club shall have the right to demand the Lump Sum Payment following
written notice to the City and a ninety-day cure period.
18.1.2. In this event, City shall assign the Owners Association Commitment and the
Trademark License Agreement to the Club and pay the Club the Lump Sum Payment.
Upon the timely assignment of the foregoing to the Club, and the timely payment of
the Lump Sum Payment, then, except for the City’s Funding Commitment, this
agreement shall remain in full force and effect through the Termination Date; provided,
however, that City shall not have the right to use the Stadium for events that are forprofit (City shall be permitted to continue to use the Stadium for not for profit
community and parks & recreation type events as provided herein).
SECTION 19.ASSIGNMENT
19. Assignment.
19.1.

General. Neither the Club nor the City may assign this agreement without the

written consent of the other. Any change of management or control of Club that results in
Club no longer being under the control of Art Silber, Seth Silber, and/or Alana Weiss
Silber, or their children, or in the event of a sale or transfer of control of more than 51% of
equity ownership in Potomac Baseball, LLC shall constitute an assignment requiring the
City’s consent, which shall not be unreasonably withheld or delayed. Failure of the City to
consent to an assignment or transfer that has been approved by MiLB shall be presumed to
be unreasonable unless City sets forth its reasons in writing to Club and MiLB for such
failure to consent within 30 days of being notified of such MiLB approval. Notwithstanding
the foregoing, the City may assign or sublease its rights to, City Events, the City Concert
Series, and City Suite, with the consent of the Club, which shall not be unreasonably
withheld or delayed.
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19.2.

Assignment for Stadium financing. Notwithstanding any other provision contained

herein, Club shall be permitted to assign, pledge, lien or hypothecate this agreement or the
City Funding Commitment (or any portion of either) at any time and from time to time to
any lender or lenders for purposes of Stadium financing. Club shall notify City in writing
promptly upon any such assignment.
SECTION 20.NOTICES
20. Notices. All notices required to be given shall be given in writing and shall be effective when
actually delivered if hand delivered or when deposited with a nationally recognized overnight
courier or deposited as certified or registered mail in the United States mail, first class, postage
prepaid, addressed to the party to whom the notice is to be given at the address shown below.
Any party may change its address for notices under this agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party’s
address.
City:
Timothy Baroody, City Manager
City of Fredericksburg
P.O. Box 7447
715 Princess Anne Street
Fredericksburg, Virginia 22401
With a copy to:
Fredericksburg City Attorney
P.O. Box 7447
715 Princess Anne Street
Fredericksburg, Virginia 22401
And a copy to:
Fredericksburg Director of Parks, Recreation, and Events
Dorothy Hart Recreation Center
408 Canal Street
Fredericksburg, Virginia 22401
Club:
Alana Silber Weiss, President
Potomac Baseball, LLC
And SAJ Baseball, LLC
7 County Complex Ct.
Woodbridge, VA 22192
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SECTION 21.MISCELLANEOUS
21. Miscellaneous.
21.1.
Compliance with Baseball Rules. This agreement is a “Regulated Transaction” as
defined by Major League Baseball Rule 54(c)(3)(C) and is therefore subject to all Baseball
Rules, subject to the City’s rights under §2019.1. Club shall keep City apprised of any
material change made to any of the Baseball Rules that could reasonably affect the City’s
rights or benefits under this agreement. Club shall keep City apprised of any notices of
violation received by the Club and any penalties for noncompliance assessed against the
Club under the Baseball Rules. This agreement shall not be effective until disclosed by Club
in compliance with Rule 54(a)(3)(C) and found to be in compliance with the Baseball Rules
in all respects.
21.2.

Joint and several obligations of Potomac Baseball and SAJ. The obligations of

Potomac Baseball and SAJ under this agreement are joint and several. Each unconditionally
guarantees the prompt and faithful performance by the other of all of the terms, covenants
and conditions of this agreement.
21.2.21.3. Inspection of records. The books and records of the Club pertaining to its
obligations under this agreement shall be available to the City for the purpose of
undertaking reasonable examinations from time to time, upon reasonable notice. City may
review but not copy or retain such records, except for records that may be required to
support a written inquiry into or notice of default.
21.3.21.4. Severability. If any provision of this agreement is determined to be invalid, illegal or
unenforceable, the remaining provisions of this agreement remain in full force, if the
essential terms and conditions of this agreement for each party remain valid, binding and
enforceable.
21.4.21.5. Obligations of City and Club. The obligations and undertakings of City and Club
under or in accordance with this agreement are and shall be the obligations solely of City
and Club. Except as otherwise expressly stated herein, no recourse shall be had, whether in
contract, in tort or otherwise against any officer, director, employee, agent, member,
volunteer, or representative of City or Club in his or her individual capacity on account of
any obligation or undertaking of or any act or omission by City or Club under or pursuant
to this agreement.
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21.5.21.6. Entire Agreement. This agreement (including all exhibits attached to it), constitutes
the final, complete, and exclusive written expression of the intent of the parties with respect
to the subject matter contained in this agreement, which will supersede all previous verbal
and written communications, representations, agreements, promises or statements except as
referenced in this agreement. There are no restrictions, promises, obligations, or
undertakings between the parties, other than those set forth or referenced in this agreement
with respect to the subject matter in this agreement.
21.6.21.7. Table of Contents; Headings; Exhibits. The table of contents, and headings of the
sections and other subdivisions of this agreement are for convenience of reference only and
shall not modify, define, or limit any of the terms or provisions of this agreement. All
exhibits attached are incorporated in this agreement by reference in their entirety and made
a part of this agreement for all purposes; provided, however, that in the event of a conflict
between the terms of the text of this agreement and any exhibits, the text of this agreement
shall control.
21.7.21.8. Counterparts. This agreement may be executed in any number of counterparts, each
of which when executed and delivered will be deemed an original, and all of which together
will constitute one instrument.
21.8.21.9. Governing Law and Jurisdiction. This agreement and the actions of the parties shall
in all respects be governed by, and construed in accordance with, the laws of the
Commonwealth of Virginia (excluding principles of conflict of laws). Any suit, action,
proceeding, or claim arising out of or relating to this agreement shall be brought exclusively
in the Circuit Court of the City of Fredericksburg, Virginia, and the parties agree that such
court is the most convenient forum for resolution of any such action and further agree to
submit to the jurisdiction of such court and waive any right to object to venue in such
court.
21.9.21.10. Payment on Business Days. If any payment under this agreement is required to be
made on a day other than a business day, the date of payment shall be extended to the next
business day.
21.10.21.11.
Relationship of the Parties; No Partnership; Non-Merger. The relationship of
City and Club under this agreement is that of independent parties, each acting in its own
best interests, and notwithstanding anything in this agreement to the contrary, neither the
obligation to pay Club any amounts due hereunder nor any other aspect of this agreement
shall create or evidence, nor is it intended to create or evidence, a partnership, joint venture
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or other business relationship or enterprise between Club and City. As such, City shall have
no direct supervision of or obligation to the employees of Club and any communication of
employee matters shall be through club representative. The interests of City and Club in the
Stadium shall at all times be separate and apart, and shall in no event be merged.
21.11.21.12.

Amendment, Modification, or Alteration. No amendment, modification, or

alteration of this agreement shall be binding unless in writing and duly executed by the
parties.
21.12.21.13.

Effect of a Force Majeure Event. If any party shall be delayed in the

performance of any obligation under this agreement as a result of a Force Majeure Event,
then the performance of such obligation shall be extended by the length of such delay. In
response to and during any delay caused by a Force Majeure Event, the parties shall at all
times act diligently and in good faith to bring about the termination or removal of the Force
Majeure Event as promptly as reasonably possible and any party seeking an excuse of
performance due to such Force Majeure Event shall work diligently and in good faith to
reduce or eliminate any damage, cost or delay caused by such Force Majeure Event.
21.13.21.14.

Memorandum of agreement. Upon signing this agreement, City and Club

shall execute a memorandum that City may record in the land records of the Clerk of the
Fredericksburg Circuit Court.

Each party is signing this agreement on the date stated opposite that party’s signature.

CITY OF FREDERICKSBURG

By:_________________________________ (SEAL)
_________________
Timothy J. Baroody, City Manager
date
As authorized by City Council Resolution 18-__, [date]
COMMONWEALTH OF VIRGINIA
CITY/COUNTY OF _________________, to-wit:
I, ______________________________________, a notary public for the city or county
aforesaid, in the Commonwealth of Virginia, do certify that Timothy J. Baroody, whose name is
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signed to the writing above bearing date on the ___ day of ____________________, 201__, has
acknowledged the same before me in my county or city aforesaid.
Given under my hand this ____ day of ____________________, 201__.
My commission expires: ____________________

[seal]

Notary registration no.: _____________________
_______________________________________
Notary Public

POTOMAC BASEBALL, LLC
By:__________________________________(SEAL)
Alana Silber Weiss, President

______________
date

COMMONWEALTH OF VIRGINIA
CITY/COUNTY OF _________________, to-wit:
I, ______________________________________, a notary public for the city or county
aforesaid, in the Commonwealth of Virginia, do certify that Alana Silber Weiss, whose name is
signed to the writing above bearing date on the ___ day of ____________________, 201__, has
acknowledged the same before me in my county or city aforesaid.
Given under my hand this ____ day of ____________________, 201__.
My commission expires: ____________________

[seal]

Notary registration no.: _____________________
_______________________________________
Notary Public

SAJ BASEBALL, LLC
By:__________________________________(SEAL)

______________
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Alana Silber Weiss, President

date

COMMONWEALTH OF VIRGINIA
CITY/COUNTY OF _________________, to-wit:
I, ______________________________________, a notary public for the city or county
aforesaid, in the Commonwealth of Virginia, do certify that Alana Silber Weiss, whose name is
signed to the writing above bearing date on the ___ day of ____________________, 201__, has
acknowledged the same before me in my county or city aforesaid.
Given under my hand this ____ day of ____________________, 201__.
My commission expires: ____________________

[seal]

Notary registration no.: _____________________
_______________________________________
Notary Public
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Fredericksburg Ballpark Project and Financing Overview
Project Participants
Team: Potomac Nationals (to be renamed to incorporate "Fredericksburg")
Club: Potomac Baseball, LLC (the "Club")
Obligor/Stadium Owner: [SAJ Baseball, LLC]
Obligor Description: [SAJ Baseball, LLC] is a Virginia limited liability company that will own and operate
the proposed 5,000 seat Multipurpose Minor League Baseball Stadium to be located in the City of
Fredericksburg, Virginia ("the Ballpark").
Proposed Municipal Conduit Issuer: The Economic Development Authority of the City of
Fredericksburg ("EDA" or the "Authority")
Proposed Municipal Conduit Issuer Description: The Authority is a political subdivision of the
Commonwealth of Virginia, empowered, among other things to, (1) acquire, construct, own, lease and
dispose of various types of facilities located within the Commonwealth, (2) make loans to finance and
refinance such facilities and to finance and refinance the same by the issuance of its revenue bonds and
(3) issue revenue bonds to refund bonds previously issued by it.
Project Adviser: Great Circle Management Company
Feasibility Consultant: Crossroads Consulting Services LLC
Team Counsel: Kaufman & Canoles, P.C.
Issuer's Counsel: Kutak Rock LLP
Underwriter: UBS Financial Services Inc.
Underwriter's Counsel: Hunton Andrews Kurth LLP

Project Overview
Project Description: The 5,000 seat Ballpark, estimated to cost $35 million to finance and expected to
be open for the 2020 season, will fully comply with Minor League Facility Standards and will be designed
and constructed to be a year-round entertainment venue for the community. The Ballpark will be located
in the City of Fredericksburg (the "City") on Interstate-95 equidistant between Washington, DC and
Richmond, Virginia (50 miles to each). The Ballpark will be constructed on an approximately 25.5 acre
site that SAJ Baseball, LLC will have ground leased from its current owner, a developer in the
Fredericksburg area. The Fredericksburg market catchment area will be in the top echelon of all existing
160 minor league teams: more than 900,000 people with a median household income of nearly
$130,000, strong government support, and a robust business employment base.
Reason for Relocation: The Potomac Nationals have played in Pfitzner Stadium since 1986; however,
the existing stadium in Woodbridge, Virginia, is outdated and the Team has been seeking an opportunity
to relocate to a modern venue.
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City Financial Support: The Ballpark will be designed, financed, owned, constructed, and operated by
the Club - financially supported by a 30-year “Development and Shared Use Agreement”, pursuant to
which the City will pay the Team $1.05 million per year for thirty years and receive certain rights to use
the Ballpark for community purposes and other promotional benefits. The Team will also change its
name to “Fredericksburg”. The written Agreement was unanimously approved by City Council on
November 13, 2018.

Financing Overview*
Preliminary Par Amount of the Bonds*: $38,400,000
Security for the Bonds: The Bonds will be secured by (1) the City of Fredericksburg's $1.05 million
annual appropriation, (2) cash flows from the operations of the Ballpark, and (3) a leasehold mortgage
on the Ballpark. The payments from the City's annual appropriation will flow directly to a designated
trustee, while revenues generated from the operation of the Ballpark will flow through SAJ Baseball, LLC.
Assumed Ratings*: "BB" category. While subject to additional due diligence and formal credit review,
the rating agency Fitch has indicated that this security package may be able to earn a rating in the "BB"
category. One of Fitch's requirements is an independent feasibility analysis of the Ballpark's projected
cashflows.
Tax Status*: Federally Taxable
Amortization Period*: 30 year final maturity
Redemption Provision*: 10-year optional redemption provision
Capitalized Interest Period*: Through 3/1/2020
Debt Service Reserve Fund*: 50% of Maximum Annual Debt Service
Estimated Annual Debt Service (Net of City Payment)*: $1.81 million

*Note, preliminary, subject to change. Rates as of February 8, 2019. Assumes September 1 maturity dates, a 10-year par call,
and ratings in the "BB" category.
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Disclosures About UBS Financial Services Inc.’s Role as Underwriter, Not as Municipal or Financial Advisor
UBS Financial Services Inc. (“UBS FSI”) is not acting as a municipal advisor, financial advisor or fiduciary to any issuer of
municipal securities (an "Issuer"), any person legally committed to support the payment of all or part of an issue of
municipal securities (an "Obligated Person") including, but not limited to, in either case, any Issuer or Obligated Person
that is an Intended Recipient (as defined below) of this presentation, or to any other person or entity. UBS FSI is serving,
or seeks to serve, as an underwriter in connection with the issuance of municipal securities. The primary role of an
underwriter is to purchase, or arrange for the placement of, securities in an arm's-length commercial transaction
between the Issuer and the underwriter. While serving as an underwriter, UBS FSI acts for its own interest and has
financial and other interests that differ from those of any Issuer or Obligated Person.
Additional Disclosures
This presentation has been prepared by UBS FSI exclusively for the party or parties to whom UBS FSI delivers this
presentation (collectively, the “Intended Recipients”). Except with respect to information concerning UBS FSI and its
operations and capabilities and any transactions previously or currently underwritten by UBS FSI, UBS FSI has not
independently verified any information contained herein and does not make any representation or warranty, either
express or implied, as to the accuracy, completeness or reliability of such information. Any estimates or projections as to
future events (including, but not limited to, projections as to future debt service payments) contained in this
presentation, if any, reflect the best judgment of UBS FSI based upon the information provided by the Intended
Recipients, current market conditions and other publicly available information as of the date of this presentation. Actual
results may vary from the estimates or projections reflected herein. Nothing contained herein is, or shall be relied upon
as, a promise or representation that such estimates or projections will be realized.
The Intended Recipients should not construe the contents of this presentation as legal, tax, accounting or financial
advice or a recommendation. The Intended Recipients should consult their own legal, tax, accounting, financial and
other advisors to the extent it deems appropriate.
Notwithstanding the remainder of this paragraph, the Intended Recipients and any of their employees, representatives
or other agents may distribute this presentation to any other person or entity if such distribution is required under any
federal, state or local law. This presentation has been prepared on a confidential basis solely for the use and benefit of
the Intended Recipients; provided, however, that the Intended Recipients and any of their employees, representatives, or
other agents may disclose all, or any portion of, this presentation to any of their municipal, legal, tax, accounting,
financial and other advisors to the extent they deem appropriate. Distribution of this presentation to any person other
than the Intended Recipients and those persons retained to advise the Intended Recipients (each of whom, by taking
delivery of this presentation, agree to maintain the confidentiality of this material and be bound by the limitations
outlined herein) is unauthorized. This presentation shall not be copied, reproduced, distributed or passed to others, in
whole or in part, at any time without the prior written consent of UBS FSI. UBS FSI accepts no liability whatsoever for
the actions of any third parties recipient of this presentation.
In the ordinary course of its various business activities, UBS FSI and its affiliates, officers, directors, and employees may
purchase, sell or hold a broad array of investments and may actively trade securities, derivatives, loans, commodities,
currencies, credit default swaps, and other financial instruments for their own account and for the accounts of
customers. Such investment and trading activities may involve or relate to assets, securities and/or instruments of an
issuer of municipal securities, including, if applicable, one of the Intended Recipients (whether directly, as collateral
securing other obligations or otherwise), and/or persons and entities with relationships with such an issuer. UBS FSI and
its affiliates also may communicate independent investment recommendations, market advice or trading ideas and/or
publish or express independent research views, in respect of such assets, securities or instruments and at any time may
hold, or recommend to clients that they should acquire, long and/or short positions in assets, securities and instruments,
in capacities other than as a municipal advisor.
© UBS 2019. The key symbol and UBS are among the registered and unregistered trademarks of UBS. All rights
reserved. UBS Financial Services Inc. is a subsidiary of UBS AG and is a member SIPC and FINRA.
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•

4/15
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4/22
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•

4/29
5/6
Legend
Team
GCM
TC
UBS
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•

Closing

Holiday

Activity
Distribute First Drafts of Loan Documents (3/8)
Review of Draft Loan Documents by Working Group
Distribute First Draft of Feasibility Report
Distribute First Draft of Preliminary Limited Offering Memorandum ("PLOM")
Distribute Second Draft of Loan Documents
Distribute Second Draft of Feasibility Report
Receive and Distribute Guaranteed Maximum Price ("GMP") Contract
Distribute and Finalize Feasibility Report
Distribute and Finalize Loan Documents
Distribute Revised Draft of the PLOM
Special Meeting of the Fredericksburg Economic Development Authority
Submit Final Documents to Fitch to Begin Rating Process
Distribute Second Draft of PLOM
In-Person Presentation to Fitch
Distribute and Finalize PLOM
Good Friday Holiday (4/19)
Receive Ratings from Fitch
Post PLOM
Transaction Pricing
Transaction Close
=
=
=
=

Potomac Nationals
Great Circle Management Company
Kauman & Canoles, P.C. (Team Counsel)
UBS Financial Services Inc.

EDA
CC
IC
UWC

=
=
=
=

Responsibility
TC
All
CC
UWC
BC
CC
GCM
CC
TC
UWC
All
UBS
UWC
Team, GCM, CC, BC, UBS, UWC
UWC
All
UWC, UBS
UBS
All

Fredericksburg Economic Development Authority
Crossroads Consulting Services LLC
Kutak Rock LLP (Issuer's Counsel)
Hunton Andrews Kurth LLP (Underwriter's Counsel)

DEED OF GROUND LEASE

(Fredericksburg Stadium)
THIS GROUND LEASE (this “Lease”) is made as of this ______ day of ____________,
20__ (the “Commencement Date”) by and between CVAS STADIUM, LLC, a Delaware limited
liability company (“Landlord”), and JAS, LLC, a Virginia limited liability company (“Tenant”).
R E C I T A L S:
R-1. Landlord is the owner of the parcel of land located in the City of Fredericksburg,
Virginia (the “City”) containing approximately 25.57 acres TO BE CONFORMED TO FINAL
SUBDIVISION PLAN and being shown as __________ on the subdivision plat dated _______
and recorded __________________, a copy of which is attached hereto as Exhibit A and made a
part hereof (the “Land”). The Land, together with all appurtenances, rights, privileges and
easements benefiting, belonging or pertaining thereto is herein referred to as the “Demised
Premises.”
R-2. An Affiliate of Tenant, Potomac Baseball LLC, owns, and has since 1990 owned,
a minor league professional baseball team in the League that is a Class A (Advanced) affiliate of
the Washington Nationals Major League Baseball Club (the “Nationals”) known as the Potomac
Nationals or P-Nats (such team being referred to herein as the “Club”). The League is a member
of the National Association of Professional Baseball Leagues, Inc., also known as Minor League
Baseball (“MiLB”). The Club is also governed by the Baseball Rules of Major League Baseball
(“MLB”) (an organization that runs and operates baseball's two major North
American professional leagues, the National League and the American League.)
R-3. Subject to the terms and conditions set forth in this Lease, Tenant desires to lease
the Demised Premises for the purpose of designing, constructing, owning and operating thereon a
multi-purpose stadium whose primary use shall be as a venue for all “home” games played by the
Club during each baseball season of the League.
W I T N E S E T H:
NOW, THEREFORE, in consideration of the foregoing recitals, which are deemed to be a
material part hereof, and Ten Dollars ($10.00) in hand paid, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant
agree as follows:
SECTION 1 - LEASE OF DEMISED PREMISES; CONDITION; TERM.
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1.01 Demise. Landlord hereby leases and demises to Tenant, and Tenant hereby leases
from Landlord, all of the Demised Premises, together with all appurtenances, rights, privileges and
easements benefiting, belonging or pertaining thereto. The Demised Premises does not include
any Improvements that may be constructed by Tenant on the Demised Premises, which
Improvements shall be the property of Tenant during the Lease Term.
1.02 Condition. Tenant acknowledges and agrees that the Demised Premises is and shall
be leased by Landlord to Tenant in its present “as is” physical condition, and subject to all matters
of record, matters that would be disclosed by a true and accurate survey, and all agreements to
which Tenant or any Affiliate of Tenant is a party or which have been disclosed to Tenant in
writing. Landlord makes absolutely no representations or warranties whatsoever with respect to
the Demised Premises or the environmental or other condition thereof or the title to the Demised
Premises. Tenant acknowledges that (a) Landlord has not investigated and does not warrant or
represent to Tenant that the Demised Premises are fit for the purposes intended by Tenant or for
any other purpose or purposes whatsoever, (b) the Permitted Uses is permitted by Applicable
Laws, and (c) Tenant is fully familiar with the Land, the physical condition thereof, and all
Applicable Laws related to the operation thereof.
Tenant acknowledges that other than as specifically set forth herein in Section
13.04(a), Tenant shall be solely responsible for any and all actions, repairs, permits, approvals and
costs required for the use, development, occupancy and operation of the Demised Premises and
any Improvements thereon in accordance with Applicable Laws, including, without limitation, all
governmental charges and fees, if any, that may be due or payable to Applicable Authorities. By
leasing the Demised Premises, Tenant warrants and represents that Tenant has examined and
approved all things concerning the Demised Premises that Tenant deems material to Tenant’s
leasing and use of the Demised Premises. Tenant further acknowledges and agrees that (a) neither
Landlord nor any agent of Landlord has made any representation or warranty, express or implied,
concerning the Demised Premises or which have induced Tenant to execute this Lease except as
contained in this Lease, and (b) any other representations and warranties are expressly disclaimed
by Landlord. Except as hereinafter expressly provided in Section 13.05, Tenant hereby agrees to
waive and release Landlord and its directors, officers, employees, agents, representatives,
successors and assigns, from any and all Claims and Damages arising out of or relating to the
existence of Hazardous Materials on the Demised Premises after the Commencement Date,
including any claims for payment or contribution under any Environmental Laws.
1.03 Lease Term; Rent Commencement Date. Tenant shall have and hold the Demised
Premises for the Preliminary Lease Term and the “Main Lease Term” (collectively, and as the
Main Lease Term may be extended pursuant to the terms of this Lease, the “Lease Term”), unless
sooner terminated as provided in this Lease. As used herein, “Preliminary Lease Term” means
the period beginning on the Commencement Date and continuing until the end of the day
immediately prior to the Rent Commencement Date. The “Main Lease Term” refers to the period
beginning on the Rent Commencement Date and continuing until the earlier to occur of (a) the
later of (i) December 31 of the year in which the thirtieth (30th) anniversary of the Rent
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Commencement Date occurs, and (ii) the thirtieth (30th) anniversary of the “Commencement Date”
(as such term is used in the City Agreement); and (b) the thirty-fifth (35th) anniversary of the Rent
Commencement Date. The Main Lease Term may be extended by the First Renewal Lease Term
and the Second Renewal Lease Term as hereinafter provided. The Rent Commencement Date
shall occur on the earlier of (the “Rent Commencement Date”): (i) the second anniversary of the
Commencement Date (the “Second Anniversary”), and (ii) the date the Stadium is open for
business to the general public. When the Rent Commencement Date is established, Landlord and
Tenant shall execute and deliver an “Acknowledgment of Rent Commencement Date” in the form
attached to this Lease as Exhibit B which shall set forth the Rent Commencement Date and the
then current expiration date of the Lease Term. Landlord or Tenant may record an amendment to
the Memorandum of Lease As used in this Lease, the term “Lease Year” shall mean the twelve
(12) full calendar months following the Rent Commencement Date and each successive twelve
(12) month period thereafter, except that (a) if the Rent Commencement Date is not on the first
day of a month, then the first Lease Year shall consist of the period from the Rent Commencement
Date to the last day of the month in which the Rent Commencement Date occurs and the following
full twelve (12) month period, and (b) the last Lease Year shall end on the date this Lease
terminates and may be less than twelve (12) months. During the Preliminary Lease Term, Tenant
shall strictly perform all obligations on the part of Tenant to be performed under this Lease except
for the following: (a) the payment of Annual Rent, which shall begin on the Rent Commencement
Date, and (b) the payment of CDA Charges and payment of POA Charges, payment for each of
which shall begin on the date that is twenty-one (21) months after the Commencement Date.
Notwithstanding the foregoing provisions of this Section 1.03, if Tenant is precluded from opening
the Stadium for business to the general public due to a Force Majeure Event prior to the Second
Anniversary, then Tenant shall not be obligated to pay Annual Rent (as set forth in Section 4.01
below) until the earliest of (a) the date the Stadium is open for business to the general public, (b)
the Second Anniversary plus the number of days that Tenant was delayed in constructing the
Stadium due to a Force Majeure Event, and (c) the date that is thirty (30) months after the
Commencement Date.
1.04 Renewal Lease Terms. Provided Tenant is not then in default of any of Tenant’s
obligations under this Lease, Tenant shall have the right in its sole and absolute discretion, upon
written notice to Landlord delivered at least twenty-four (24) months prior to the end of the Main
Lease Term, to extend the original Main Lease Term of this Lease for an additional ten (10) years
following the Main Lease Term (the “First Renewal Lease Term”). In the event that Tenant
exercises Tenant’s option to extend the Main Lease Term of this Lease into the First Renewal
Lease Term, then, provided that Tenant is not in default hereunder, Tenant shall have in its sole
and absolute discretion one (1) additional option to extend the Main Lease Term of this Lease for
an additional ten (10) years after the First Renewal Lease Term (the “Second Renewal Lease
Term”), by notifying Landlord of Tenant’s exercise of such option no later than twenty-four (24)
months prior to the expiration of the First Renewal Lease Term. There shall be no privilege to
renew or extend the Lease Term of this Lease for any period of time beyond the expiration of the
Second Renewal Lease Term without a subsequent mutually agreed upon amendment to this Lease
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executed in compliance with this Lease. If Tenant fails to timely and properly issue a written notice
to extend the Main Lease Term or the First Renewal Lease Term, Tenant will forfeit its right to
such extension(s) and any subsequent extensions, as applicable.
1.05 Lease Termination. Upon the expiration or earlier termination of this Lease, Tenant
shall quit and surrender the Demised Premises. Tenant hereby waives notice to vacate the Demised
Premises, and Landlord shall be entitled to the benefit of all provisions of law respecting the
summary recovery of possession of the Demised Premises from Tenant holding over to the same
extent as if statutory notice had been given together with all other rights and remedies available to
it. Tenant hereby waives all rights of redemption that it may otherwise hold under any Applicable
Laws.
SECTION 2 - USE OF DEMISED PREMISES
2.01 Use. The Property may be used for and only for the construction and operation of
a multi-purpose minor league baseball stadium (the “Stadium”) for uses strictly in accordance
with the Stadium Standard and which are customary in Comparable Facilities, including without
limitation commercial, for-profit, community, charitable, civic, or recreational events (the
foregoing being referred to as the "Permitted Uses"). Included among the Permitted Uses are the
following uses (collectively, the “Permanent Permitted Uses”): the City Uses, and youth, amateur,
and professional sports (such as baseball, football, lacrosse, soccer, field hockey, cheerleading and
marching band competitions); practice clinics; outdoor concerts; weddings; graduation, award, and
retirement ceremonies; holiday light show; Halloween haunted house; and an ice skating rink. The
Club shall play all of its regular season and post-season home games under its control at the
Stadium, with the following permitted exceptions: (a) up to three times in any single baseball
season, as permitted or requested by MiLB or the League, (b) any playoff or championship games
mandated by the League to be played at a neutral site as long as such requirement is generally
applicable to all Carolina League teams; (c) if the City consents in writing to games being played
elsewhere, and (d) if the Club is unable to play in the Stadium due to a casualty. In addition, if
MiLB awards the Club All-Star Games, they shall be played at the Stadium.
Tenant shall manage, operate, repair and maintain the Property (including the
Stadium) on a year-round basis for all Stadium Events, and at all other times as the Stadium is
scheduled for use, in accordance with standards and practices of prudent, qualified and
professional managers that manage, operate, repair and maintain Comparable Facilities. The
Stadium shall be used and operated continuously during the Term for the exhibition of minor
league high Class A professional baseball games for the Club and as practice facilities for the Club,
together with ancillary offices for the Club and quality food, beverage and other concession
services within the Stadium for sale in conjunction with League baseball games.
Notwithstanding anything to the contrary in this Lease, no use shall be made of the
Demised Premises outside of the Stadium that either (x) does not comply with Applicable Laws
or (y) consist of a use other than (a) parking, (b) display and sales of new cars from by vendors
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who have a sponsorship relationship with the Club, (c) sales on baseball game-days of souvenirs,
food, drink and other items customarily sold at similar baseball stadiums on game-days, and (d)
such other uses as Landlord approves, such approval not to be unreasonably withheld.
The parties acknowledge that there exists and may in the future exist on one or more
properties that are adjacent to or near the Demised Premises (i.e., whose closest property line is
within one (1) mile of the property line of the Demised Premises) (herein collectively the “Nearby
Property”) improvements and facilities in which substantial investments has been or may be made
by Affiliates of Landlord or by others, and that the use of the Property other than in strict
conformity with the requirements of this Lease may have a material adverse effect on the
ownership, use and enjoyment of the Nearby Property. The use of the Property for the Permitted
Uses constitutes a fundamental basis of the understanding and bargain between Landlord and
Tenant and Landlord would not have leased the Demised Premises to Tenant for a use different
than the Permitted Uses. In the exercise by Landlord of any approval rights set forth in this Lease,
Landlord shall be entitled to take into consideration, among other things, any interests that any
direct or indirect principal of Landlord or any Affiliate of Landlord may have in Nearby Property.
Notwithstanding anything to the contrary in this Lease, the following uses shall be
prohibited on the Property:
Using or allowing any use that is in violation of applicable law;
The public display or public or private sale of guns and other weapons,
ammunition, or explosives;
The display or sale of pornography or sexually-oriented material, any activity or
adult business as defined in the City’s zoning regulations, or any performance that
involves nudity;
The sale of paraphernalia or other equipment or apparatus which is used primarily
in connection with the taking or use of illegal drugs (or their equivalent);
Other than portions designated for same inside the Stadium, for storage;
Gambling, pari-mutuel wagering, Legalized Gaming Enterprises (as defined by
Minor League Baseball), a gentlemen’s club (or other establishment that allows
full or partial nudity), a massage parlor, or a tanning parlor.
Flea markets or automobile auctions.
Additionally, Tenant shall make all commercially reasonable efforts to have fireworks and
pyrotechnics end before 10:00 p.m., or earlier if such time is adjusted pursuant to the City
Agreement; provided, however that all such shows shall conclude no later than 11:15 p.m.
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Furthermore, Tenant agrees that all fireworks and pyrotechnics will be located within the Stadium
or outside of the Stadium beyond the outfield wall.
2.02 Limitations on Use. Tenant and Landlord agree that events at the Stadium should
not compete with events that might be held at Fredericksburg Expo Center. Therefore, Tenant
agrees that prior to scheduling or holding events at the Stadium that would reasonably be expected
to draw an attendance of more than 200 persons, Tenant shall obtain the prior written consent of
Landlord to such event (which consent shall be in Landlord’s sole and absolute discretion). The
provisions of this Section 2.02 are subject to the following three qualifications: (a) if Tenant or
an Affiliate of Tenant shall lease the Fredericksburg Expo Center, then during the term of that
lease, and provided there has been no default under that lease that continues beyond any
applicable period of cure, the foregoing provisions of this Section 2.02 shall not be in effect; (b)
if the Fredericksburg Expo Center shall permanently cease operations, then from and after the
first anniversary of such cessation of operations the restrictions set forth in the first sentence of
this Section 2.02 shall lapse until such time as operations at the Fredericksburg Expo Center shall
resume, in which event such restrictions shall automatically re-commence; and (c) the provisions
of this Section 2.02 shall not apply to Permanent Permitted Uses.
2.03 Necessary Approvals; Baseball Affiliation; Non-Relocation. Tenant shall maintain
in good standing all licenses, permits and approvals necessary to use and operate the Demised
Premises and the Improvements thereon for its Permitted Uses, and shall provide to Landlord a
copy of such permits and approvals upon request. Tenant will (a) keep and maintain its affiliation
with the Nationals (or with another MLB baseball Club) and its membership in the MiLB, and (b)
continuously operate the Club at the Stadium in accordance with Applicable Laws. Tenant agrees
that during the Term of this agreement, Tenant shall (i) maintain or cause to be maintained the
Minor League Baseball franchise of the Club at the Demised Premises, (ii) maintain or cause to be
maintained the Minor League Baseball franchise in good standing with Minor League Baseball,
(iii) hold, maintain and defend the right of the Club to play baseball as a member of the Carolina
League in the Stadium as its home stadium, and (iv) use reasonable efforts to oppose the adoption
of any Minor League Baseball rule or regulation that would cause Club or the Club to be unable
to comply with any of the foregoing. Neither Tenant nor the Club or any of their Affiliates shall
enter into any contract or agreement, or make any request or application to Minor League Baseball,
to relocate the Club’s franchise away from the Demised Premises; provided that Tenant shall be
permitted to explore relocation of the Club during the final five years of the Term. Except for the
final five years of the Term, Tenant shall not (i) cause, or, to the extent within its powers, permit
to occur, nor enter into or participate in any negotiations or discussions with, or apply for or seek
approval from, any third parties, including Minor League Baseball, with respect to any agreement,
legislation, or financing that contemplates, or would be reasonably likely to result in, any action
that would contravene or result in the contravention of any of the foregoing provisions of this
Section 2.03 or (ii) issue any announcement of its intent to seek such approval or cause such action.
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2.04 Lawful Use, Etc. Tenant shall not use or suffer or permit the use of the Property
for any unlawful purpose or in violation of any of the Applicable Laws. Tenant shall not commit
or authorize to be committed any waste of the Property, nor shall Tenant cause or permit any
unlawful nuisance thereon or therein. Tenant shall not take, suffer or permit any action, nor suffer
or permit the Property, or any portion thereof, to be used in such a manner as will (i) impair
Landlord's title thereto or to any portion thereof, (ii) allow a claim or claims for adverse usage or
adverse possession, or of implied dedication of the Property or any portion thereof, or (iii) result
in a violation or breach of any easements, covenants, conditions or matters of title that affect the
Property.
2.05 Noise. Tenant acknowledges that adjacent or nearby parcels of land are or may be
in the future occupied for residential purposes. Tenant further acknowledges that excessive noise
generated from the Property may disturb the occupants of or visitors to such residential facilities
and may also have an adverse effect on the use and enjoyment of commercial and industrial
facilities located in the vicinity of the Demised Premises. Tenant agrees that all events and
activities at the Property shall abide by Applicable Laws that concern noise, including the Noise
Ordinances of the City of Fredericksburg, Chapter 38, Article II - Noise. In addition, (a) the
Stadium design goals set by the Club specify that the Stadium shall be designed to limit the audible
sound generated on the Property (with the exception of fireworks displays) to not in excess of
70db(A) at any point on a property line with any residential use, and 75db(A) at any point on any
other property line, and (b) Tenant shall cause those design goals to be achieved and will cause all
activities on the Property to be in compliance with such sound standards.
2.06 Compliance With Insurance, Etc. No acts shall be done on the Property that will
cause the cancellation of any insurance policy covering the Demised Premises or any part thereof,
nor shall Tenant sell or otherwise provide or permit to be kept, used or sold in or about the Property
anything that may be prohibited by law or by the standard form of fire insurance policies, or by
any other insurance policies required to be carried hereunder, or by fire underwriter's regulations.
Tenant shall not take or omit to take any action, the taking or omission of which materially impairs
the value of the Property or the Improvements thereon or any part thereof for its Permitted Uses.
2.07 Lights. All lights at the Property shall be in conformance with Applicable Laws.
All outdoor lighting and all indoor lighting that is visible from outside, including signage lighting,
shall be designed and located so that the maximum illumination measured in foot candles at ground
level measured at any lot line shall not exceed one-half (.5) foot candles (the “Lighting
Standard”). Subject to any different requirements of Applicable Laws, (a) half of the lights in
parking areas at the Demised Premises shall be turned off no later than forty-five (45) minutes
after the conclusion of any event, and (b) nighttime illumination of the parking areas, sidewalks
and roadways shall be maintained by Tenant in its commercially reasonable discretion. All the
lights in the parking areas at the Property (except those necessary for night lighting) shall be turned
off no later than sixty (60) minutes after the conclusion of any event. Lighting on the Property
shall be configured so that it does not illuminate any real property that is adjacent to the Demised
Premises in violation of the Lighting Standard.
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2.08 Signage; Naming Rights; Advertising. Tenant may install signage on the Property
either inside or outside of the Stadium provided, however, all signage and signage structures on
the Property that is outside of the Stadium or visible from the outside of the Stadium shall be
subject to Landlord’s approval, such approval not to be unreasonably withheld. Tenant is
permitted to install signage at or adjacent to the main Stadium entry gate and club entrance for
sponsors of the Club as long as such signage is not higher than the adjacent Stadium façade,
subject to obtaining Landlord’s consent (which shall not be unreasonably withheld). No
electronic signs shall be operated, and no signs shall be lit if visible from outside the Stadium
other than three hours before Stadium Events, and one hour after a Stadium Event (but in no event
later than 11:00 pm). All signage that is visible from outside the Stadium shall relate to either
Stadium Events or signs of sponsors. Landlord shall have no approval rights with regards to
signage not visible from outside the Stadium. No signage shall be constructed on the Property
that is visible from I-95 without the consent of Landlord in its sole and absolute discretion.
Additionally, Tenant shall have sole and exclusive rights to sell advertising and
sponsorships for all areas inside of the Stadium including, but not limited to, fixed and rotational
scoreboard signage, outfield wall signage, video scoreboard advertising, concourse signage,
signage or advertising in suites and all pre-game, in-game, post-game and Club sponsorships,
including game night promotions, interactive fan games and contests, and all giveaway
promotions.
Tenant shall have the exclusive right to sell “naming rights” to the Stadium or any
portion thereof. Any name for the Stadium and all other signage on the Property (both inside and
outside of the Stadium) shall be consistent with any policy then enunciated by the League, MiLB
and/or MLB with respect to the promotion and image of professional baseball, provided that the
name(s) shall be in compliance with Applicable Laws, shall not contain any lewd or pornographic
terms or materials, shall be professionally designed, and shall not include the name of a tobacco
product or company, and shall not include the name of any governmental entity or locality other
than the City.
2.09 Security; Emergency Staff. Tenant shall provide or cause to be provided for all
Stadium Events (including events presented by licensees or others) whether or not sponsored by
the Club, security staff, emergency medical, and other necessary staff for the Property at a level
of service appropriate for the applicable Stadium Event, in consultation with City. Such security
shall be in accordance with all Applicable Laws and shall meet or exceed levels existing at
Comparable Facilities.
2.10 Shared Parking. Tenant shall have the right from time to time to enter into such
shared parking agreements with other properties as Tenant deems necessary and appropriate;
provided, however, that no such shared parking agreements shall extend beyond the Term of this
Lease. Tenant shall promptly provide Landlord with copies of any such shared parking
agreements entered into by Tenant.
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SECTION 3 – CONSTRUCTION; EASEMENTS
3.01

Design and Construction.

(a)
The design, development and construction of the Stadium and other
Improvements on the Property (collectively, the “Development”) shall be substantially in
accordance with the conceptual site plans, elevations, drawings, photographs and/or renderings
that are contained in Exhibit C attached to this Lease (the “Conceptual Plans.”) Tenant agrees
to present to Landlord final building plans and specifications including architectural drawings and
detailed landscaping plans all of which shall be subject to Landlord’s approval, which shall not be
unreasonably withheld so long as such plans are harmonious with the Conceptual Plans and with
the requirements of this Lease (herein, the “Approved Plans.”)
(b)
The Improvements shall be constructed and maintained in a first-class
manner similar to that of Comparable Facilities and in accordance with the Approved Plans and
all Applicable Laws.
(c)
Tenant shall be responsible at its sole expense for obtaining any and all
permits, approvals, licenses and permissions required from third parties or to comply with
Applicable Laws, including but not limited to permits, licenses and approvals for the preparation
of the land for the construction of the Stadium (such as grading permits, stormwater management
permits, discharge permits, building permits and other approvals and permits required). A copy
of all applications for such licenses, permits and approvals shall be promptly provided to Landlord
as well as a copy of the foregoing when issued. Tenant shall promptly commence construction of
Tenant’s initial Improvements upon the Property following receipt of requisite licenses, permits
and approvals. Once commenced, Tenant shall diligently and continuously prosecute to
completion, at its sole cost and expense, such initial Improvements and any subsequent
Improvements in accordance with Approved Plans.
(d)
Prior to commencement of construction of or alterations or additions to any
Improvements that cost in the aggregate in excess of $1,000,000.00 in Constant Dollars, (i) Tenant
shall provide evidence reasonably satisfactory to Landlord that it has adequate financial resources
to complete construction of such Improvements, and (ii) Tenant shall obtain for the benefit of itself
and Landlord such insurance, including builder’s risk insurance, as may be reasonably required by
Landlord. Before the commencement of construction of any such Improvements, Tenant shall
obtain (and provide to Landlord evidence of) all necessary approvals for such construction by all
Applicable Authorities. In any such work, Tenant shall comply with all Applicable Laws and with
the requirements and regulations, if any, of such public utilities, of the insurance underwriting
board or insurance inspection bureau having or claiming jurisdiction, or any other body exercising
similar functions, and of all insurance companies then writing policies covering the Property or
any part thereof. Tenant represents and warrants to Landlord that all Improvements will be
constructed in a good and workmanlike manner and in accordance with the terms, provisions and
conditions of this Lease and in all material respects in accordance with all Applicable Laws.
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Landlord shall have the right to inspect any such construction work at all times during normal
working hours (but Landlord shall not thereby assume any responsibility for the proper
performance of the work in accordance with the terms of this Lease, nor any liability arising from
the improper performance thereof). All Improvements shall be constructed at no cost, expense or
liability to Landlord, and free of any liens arising from such work (including mechanics) on
Landlord’s fee simple interest or on Tenant’s leasehold interest in the Demised Premises. Upon
substantial completion of all Improvements, Tenant shall procure and provide to Landlord a copy
of the original final certificate(s) of occupancy, if applicable, from the appropriate Governmental
Authorities verifying the substantial completion thereof.
(e)
Tenant shall be responsible for, and shall pay when due, all hard and soft
costs associated with the preparation of plans and the construction of all Improvements, including
without limitation all permit and inspection fees, architectural and engineering fees, contractor
profits and general conditions, fees and charges for labor and materials, construction period
utilities, interest and financing charges, legal compliance costs, tap fees, systems development
charges and/or other water and sewer connection charges, impact fees and similar charges arising
out of the construction of Improvements.
(f)
Tenant agrees that Improvements (including all alterations and additions
thereto) will be constructed in a good and workmanlike manner, and that Tenant shall cause its
contractor(s) to use reasonable and diligent efforts not to interfere with the owners, tenants, and
occupants of adjacent or nearby properties. Tenant’s contractor(s) shall keep all construction areas
reasonably clean and free of trash and debris, and Tenant shall (or shall cause its contractor(s) to)
police the activities of its contractors, subcontractors and their respective employees with regard
to keeping the Property clean, and use commercially reasonable efforts to avoid disturbances to
owners, tenants and occupants of the Nearby Property or other adjacent properties (including the
complete avoidance of activities that are likely to disturb such persons before 7:30 a.m. or on
weekends). Tenant shall use commercially reasonable efforts not to cause any harm or disturbance
to neighboring properties in undertaking any activity that will cause vibrations that would be
evident on any property in the vicinity of the Demised Premises (including but not limited to
blasting of rock and driving of piles). Tenant shall take all necessary safety measures, including,
but not by way of limitation, the erection of sediment control devices and barricades (which shall
be kept free of offensive advertising matters) as shall be reasonably required to protect persons
performing such work or construction, as well as all other persons, from injury or damage caused
by, or resulting from, any work or construction performed by or on behalf of Tenant.
(g)
Landlord agrees to cause any Affiliates that own real property that is
adjacent to the Demised Premises to use commercially reasonable efforts during any construction
or reconstruction on such real property not to cause any vibrations or excessive noise that would
disturb invitees at the Demised Premises during Stadium Events (including disturbances that result
from blasting of rock and driving of piles.) Nothing in this paragraph applies to any Fee Mortgagee
or an affiliate of a Fee Mortgagee that acquires the Fee Estate through a Foreclosure Event.
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(h)
Tenant and Tenant’s contractor(s) shall be adequately insured, and shall
carry liability and other insurance (including but not limited to Builder’s Risk Insurance) naming
Landlord (and anyone else Landlord reasonably designates consistent with ordinary insurance
practices) as an additional insured. Tenant shall provide Landlord with evidence that the requisite
insurance has been obtained prior to the commencement of any work on the Property. Tenant’s
construction contract(s) shall to the maximum extent permitted by law indemnify Tenant and
Landlord from damages, losses and expenses associated with the acts and omissions of Tenant’s
contractor(s), its agents, employees and subcontractors. Tenant shall provide to Landlord copies
of all applications for permits, copies of all governmental inspection reports and/or certificates,
and any and all notices or violations communicated to Tenant or its contractors by applicable
Governmental Authorities, promptly upon receipt and/or submission thereof, as the case may be,
and in all events prior to the date Tenant commences any construction on the Property. Tenant
agrees to comply (or to cause its contractors to comply) with Applicable Laws in the construction
of any Improvements, and to promptly rectify any violations of such laws caused by the acts or
omissions of Tenant, its employees, agents and/or contractors, and Tenant shall be responsible for
any non-compliance by Tenant or its agents, employees and contractors.
(i)
Subsequent to construction of the initial Improvements, no alterations,
additions, demolition or new Improvements of any portion of the Property (including replacement
buildings) (herein, “Alterations”) that would cost in excess of $100,000 in Constant Dollars
(either individually or together with other Alterations that are undertaken as part of substantially
the same or related plan of development or within generally the same time span) shall be made
without the approval of Landlord, which approval shall not be unreasonably withheld so long as
the Alterations are (aa) cohesive and architecturally harmonious with the then existing
Improvements; and (bb) otherwise in conformity with the Approved Plans and the other provisions
of this Lease. Prior to commencing any Alterations, Tenant shall procure the prior approval of
Landlord for any plans and specifications for Alterations in accordance with the procedures for
approval of Improvements set forth above in Section 3.01(a).
(j)
Tenant agrees to indemnify and hold Landlord harmless from any loss,
damage, claim or expense (including court costs and reasonable attorneys’ fees) caused by or
arising from any (aa) act or omission of Tenant, its agents, contractors, employees or invitees
(while on the Property) or during the course of any tests, investigations and construction activity
by or on behalf of Tenant within the Property, and (bb) breach or violation of any Applicable Laws
caused as a result of Tenant’s construction, development, maintenance or use of the Property.
(k)
In the event Tenant fails to complete the initial Improvements by the Second
Anniversary (provided that such date shall be extended to the extent Tenant was delayed due to
Force Majeure), Landlord shall have the right, upon sixty (60) days written notice, to enter the
Demised Premises and, at Tenant’s expense, either (aa) complete the Improvements in accordance
with the Approved Plans as such Approved Plans may be modified by Landlord, or (bb) raze the
incomplete Improvements and restore the ground to its condition prior to commencement of such
construction, and/or (cc) declare a default by Tenant in which event, if Tenant does not complete
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the initial Improvements within one-hundred twenty (120) days after Landlord’s issuance of
written notice of such default, Landlord may terminate this Lease and exercise any remedies
available to Landlord at law or equity or pursuant to the terms of this Lease.
3.02 Reserved Easement and Right to Install and Use Utility Facilities. Landlord shall
have, and Landlord hereby reserves and retains, an easement in, under, and over the Demised
Premises for the installation, construction, inspection, replacement, repair, removal, maintenance
and use of Utility Facilities for the benefit of Landlord and for any Nearby Property that is owned
by Landlord or any Affiliate of Landlord and the owners thereof, including but not limited to the
right to connect to and use any Utility Facilities that may exist or may hereafter be located on the
Demised Premises from time to time and which are designed for the common use of the Demised
Premises and other properties. In exercising its rights under this easement, Landlord shall not
materially interfere with or prevent the holding of a previously scheduled baseball game at the
Property. Utility Facilities shall (i) be located in such a way so as not to materially adversely
interfere with the development or use of the Demised Premises; (ii) not be constructed within areas
that are improved by buildings, or within areas that are shown as intended to be improved by
buildings on any development plan that has been submitted by Tenant to Governmental Authorities
provided that a copy of such development plan has been provided to Landlord; (iii) be completed
using first-class materials and design standards compatible with the then-existing development;
and (iv) have been approved, if necessary, by Applicable Authorities. Tenant shall have the right
to relocate any Utility Facilities installed by Landlord on the Demised Premises, provided that
such relocation shall be performed only after thirty (30) days' notice to Landlord of Tenant’s
intention to relocate the Utility Facilities, and provided further that such relocation: (a) shall not
materially interrupt, interfere with or diminish the utility services to all or any portion of the
Nearby Property; (b) shall not materially reduce or impair the usefulness or function of such Utility
Facilities; (c) shall be performed solely at the expense of Tenant; (d) shall be completed using
materials and design standards that equal or exceed those originally used; and (e) shall have been
approved, if necessary, by the provider of such service and Applicable Authorities. Tenant shall
upon request of Landlord promptly join in any easements or other documents that are reasonably
required to evidence and grant the easements and rights retained and reserved by Landlord for the
benefit of Landlord and for any Nearby Property that is owned by Landlord or any Affiliate of
Landlord and the owners thereof under this Section 3.02, including easement agreements that grant
one or more easements and rights in, over and on the Demised Premises, and Tenant shall cause
all lienholders on Tenant’s leasehold estate under this Lease (“Leasehold Estate”) to join in any
such easement agreements or other documents.
SECTION 4 - RENT
4.01 Rent. Beginning on the Rent Commencement Date, during the first Lease Year,
Tenant shall pay an annual rent to Landlord in the sum of ________________ Dollars
($________.00) (“Annual Rent”). Annual Rent will be payable in equal monthly installments in
advance on the first day of each month; provided, however, that with respect to the Annual Rent
due on the Rent Commencement Date for the first month or partial month, Tenant will have until
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thirty (30) days after the Rent Commencement Date to pay such installment of Annual Rent. On
the first day of each Lease Year after the first Lease Year (including each Lease Year during the
First Renewal Lease Term and the Second Renewal Lease Term) Annual Rent will increase to an
amount equal to ____ percent (_%) of the Annual Rent payable during the immediately preceding
Lease Year (as previously increased by operation of this sentence). The Annual Rent during the
Main Lease Term and during the First Renewal Lease Term and the Second Renewal Lease Term
(if exercised) is set forth on Schedule 4.01 attached hereto.
4.02 Ticket and Concession Revenues. In addition to the Annual Rent, Tenant shall pay
to Landlord as Additional Rent: NOTE – RENT PROVISIONS REDACTED

4.03 Method of Payment. All Annual Rent and all Ticket Rent, charges, expenses and
other amounts payable hereunder by Tenant in addition to Annual Rent (“Additional Rent”) shall
be made by wire payment to an address provided by Landlord, or by check payable to Landlord,
or to such other Person or place as Landlord shall designate by written notice to Tenant or by such
other method of payment reasonably selected by Landlord so long as such method is or shall be at
the time of payment used by reputable owners of commercial properties.
4.04 Payment and Late Charge. Tenant shall promptly pay all Annual Rent, Additional
Rent and other payments required herein when and as the same shall become due and payable. If
Landlord shall pay any monies, or incur any expenses in connection with any violation by Tenant
of the covenants herein, the amounts so paid or incurred shall, at Landlord’s option, and on notice
to Tenant, be considered Additional Rent and shall be payable by Tenant within thirty (30) days
after demand by Landlord. Any payment of monies required to be made by Tenant to Landlord
hereunder, other than the Annual Rent, is deemed Additional Rent, and shall be collectible as
Additional Rent. In the event Landlord shall fail to receive any payment of Annual Rent or
Additional Rent required under this Lease by the tenth (10th) day after written notice from Landlord
that such payment is overdue, then Tenant shall pay to Landlord a late charge in an amount equal
to five percent (5%) of the overdue amount. In addition, late payments of Annual Rent and of
Additional Rent not received on the date when due, exclusive of any late charges provided for
herein, shall bear per diem interest from the date due until paid at an annual rate equal to six percent
(6%) (herein, the “Default Rate”.) The provisions of this Section are cumulative and shall in no
way restrict the other remedies available to Landlord in the event of Tenant’s default as provided
for under this Lease.
4.05

Reporting.

(a)
___________Rent (collectively, “__________ Rent”) shall be payable in
the following manner. Not later than sixty (60) days after the end of each calendar quarter of each
Lease Year during the Lease Term, Tenant shall submit to Landlord a written statement (the
“Statement __________”), certified as true and correct by an authorized officer of Tenant,
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showing in detail _______________. Accompanying such quarterly statement shall be Tenant's
quarterly payment of _____________Rent for such period.
(b)
Within ninety (90) days after the end of each Lease Year or partial Lease
Year of the Lease Term, and within ninety (90) days after the expiration or earlier termination of
the Lease Term, Tenant shall submit to Landlord a written statement, certified to be true and correct
and signed by an officer of Tenant, setting forth the ______ Rent due for the preceding Lease Year
or partial Lease Year of the Lease Term and the basis in reasonable detail of computation for such
___________ Rent. Accompanying such Statement shall be Tenant's payment of any
___________ Rent due. Tenant shall have written agreements with each subtenant, concessionaire
or licensee or other person or entity operating Non-Regular Baseball Events at the Property that
require such Person to keep detailed records with respect to such events and to submit similar
quarterly statements and annual statements to Tenant (which Tenant shall provide to Landlord)
and Tenant shall use best efforts to enforce such agreements with such Persons; provided, however,
that nothing in this sentence shall be construed as limiting Tenant's obligations specified in this
Section 4.
(c)
If Tenant shall fail to deliver any quarterly or annual Statement of Tickets
and Sales to Landlord within fifteen (15) days after written notice from Landlord of such failure
to deliver, Landlord shall have the right, in addition to any and all other rights and remedies
available to Landlord, to employ an independent certified public accountant to examine Tenant's
(and subtenants, concessionaires or licensees) books and records (and that of any subtenant,
concessionaire or licensee) as necessary to certify the amount of Tenant's Statement of Tickets and
Sales for such Lease Year or partial Lease Year and the number of Tickets issued for Non-Regular
Baseball Events and Tenant shall pay to Landlord, as Additional Rent, the cost of such audit and
certification should such audit show an underpayment by Tenant of more than twenty percent
(20%). The Statement of Tickets and Sales as determined by such accountant shall be binding on
Landlord and Tenant.
(d)
In order to enable Landlord to verify the amount of _____________ Rent payable
hereunder, Tenant shall, and shall cause any subtenant, licensee or concessionaire to, keep and
maintain true and complete accounts, books and records, which shall be an integral part of the
permanent accounting system of Tenant and which shall contain, in accordance with generally
accepted accounting principles, all information necessary to determine the number of Tickets
issued and the amount of sales from Concessions for Non-Regular Baseball Events. All such
books, records and other documentation pertaining to the issuance of Tickets and sales from
Concessions for Non-Regular Baseball Events during any Lease Year or partial Lease Year during
the Lease Term shall be kept and maintained for at least three (3) years after the end of such Lease
Year or partial Lease Year. Landlord, its employees, accountants and agents, shall have the right
during business hours after at least two (2) Business Days’ notice to inspect and copy such books,
records, returns and filings submitted to governmental agencies which relate to sales at the
Demised Premises (specifically excluding income tax returns) and to make any examination or
audit thereof which Landlord may desire. If any examination or audit under this Section by
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Landlord shall disclose a liability for _____________ Rent in excess of the _____________ Rent
theretofore paid by Tenant for the period audited, then Tenant shall promptly pay such excess, and
if such liability shall be in an amount greater than twenty percent (20%) of the _____________
Rent paid for such period, then Tenant shall promptly pay to Landlord the cost of such audit. The
acceptance by Landlord of payments of _____________ Rent or statements therefor shall be
without prejudice, and shall not constitute a waiver of Landlord's rights either to claim a deficiency
in the payments of _____________ Rent or to audit Tenant's books and records.
4.06 Net Lease. This is a net Lease and accordingly all costs, expenses, taxes and
obligations, of any kind or character whatsoever, imposed by Applicable Laws or relating to the
Property or to the use and occupancy thereof shall be paid by Tenant. Annual Rent and Additional
Rent and all other sums payable hereunder by Tenant shall be paid without notice, demand, setoff,
counterclaim, recoupment, abatement, suspension, deferment, diminution, deduction, reduction or
defense except as may be expressly set forth in this Lease.
4.07 No Abatement or Refund of Annual Rent. No abatement, diminution, reduction or
refund of Annual Rent hereunder shall be allowed to Tenant or any person claiming under or
through Tenant, under any circumstances or for any reason whatsoever except as may be expressly
set forth in this Lease.
SECTION 5 - TAXES AND OTHER CHARGES
5.01 Taxes. From and after the Commencement Date, Tenant shall pay, as Additional
Rent, on or before the due date, all real property taxes, charges and assessments of every kind,
character and description (including CDA assessments), general and special, ordinary and
extraordinary, foreseen or unforeseen, including, without limitation, taxes or assessments for
public improvements or betterments, front-foot benefit and other public charges, levied, assessed
or imposed upon the Property, all taxes levied against all real property, personal property, fixtures
and trade fixtures constructed or placed by Tenant in or on the Demised Premises and on any
Improvement thereon, and all taxes, charges or assessments that may be imposed on the rents or
other income received under this Lease, but excluding any franchise taxes based upon, measured
by or calculated with respect to the revenue, income, or profits of Landlord and any inheritance,
estate, successor or transfer taxes (collectively the “Taxes”). Unless Landlord elects otherwise by
notice to Tenant, Tenant shall pay such Taxes directly, not later than ten (10) Business Days prior
to the due date thereof and Tenant shall provide Landlord with evidence of the payment of any
Taxes at least five (5) Business Days prior to the due date thereof. For the first and final Lease
Years, payment of Taxes shall be apportioned, and Tenant shall pay only that portion allocable to
the period falling within the Lease Term.
5.02 CDA Payments. From and after that date that is twenty-one (21) months after the
Commencement Date, Tenant shall be responsible for the prompt payment of all CDA Charges
that are assessed against the Demised Premises, and any charges and late fees or similar charges
that may result from Tenant’s failure to timely pay CDA Charges.
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5.03 POA Assessments. In addition to the Taxes (which are to be paid from and after the
Commencement Date) and CDA Charges (which are to be paid in accordance with Section 5.02
above), from and after that date that is twenty-one (21) months after the Commencement Date,
Tenant shall promptly and timely pay all assessments and charges, including but not limited to
special assessments, annual assessments, assessments for common and limited common expenses
and late charges and/or interest assessed for late payment (collectively, “POA Charges”) that are
levied or assessed against the Demised Premises during the Lease Term pursuant to that certain
Declaration of Covenants, Restrictions and Agreements for Celebrate Virginia South made by
Celebrate Virginia South, LLC, as Declarant, dated December 16, 2005, recorded at _________
(the “CVAS Declaration.”) Tenant shall pay POA Charges directly to the Celebrate Virginia
South Owner’s Association, Inc. (the “Association”) at the address specified by the Association
or to such other address and entity specified by Landlord, and Tenant shall promptly provide to
Landlord evidence of such payment (or, if Landlord elects, Tenant shall pay the POA Charges to
Landlord in which event Landlord shall promptly pay the POA Charges upon receipt thereof from
Tenant).
5.04 Right to Contest. Tenant shall have the right to contest any Taxes, at Tenant’s sole
expense, and only if such contest will not result in any civil or criminal fines, penalties or liability
to Landlord or risk of forfeiture of the Demised Premises or the Improvements. This Section 5.04
does not preclude Landlord from contesting any Taxes in the event Tenant does not contest an
assessment. Tenant shall promptly provide Landlord with a copy of any notice of contest and shall
keep Landlord advised in writing throughout the proceedings relating thereto of the status of the
contest, and Landlord shall promptly provide Tenant with a copy of any notice of contest and shall
keep Tenant advised in writing throughout the proceedings relating thereto of the status of the
contest.
5.05 Alteration of Method of Taxation. Notwithstanding any of the foregoing
provisions, Landlord and Tenant agree that if, at any time during the Lease Term, the present
method of taxation or assessment of real estate shall be altered or varied and a new tax or taxes
shall be levied or imposed on the Demised Premises and/or its Improvements, or the revenue or
income generated therefrom, in substitution for, or in addition to, the real estate taxes presently
levied or imposed in or by the City or by the Commonwealth of Virginia or any other taxing
authority, excluding, however, all estate, inheritance and income taxes of Landlord, then any such
new or substituted tax or levies shall be included within the term “Taxes” as used herein.
SECTION 6 - UTILITIES
6.01 Payment of Utilities. Commencing on the Commencement Date, Tenant shall pay
promptly, as the same shall become due and payable, all bills for utilities, including, but not limited
to, gas, electricity and water for the Property, and, if applicable, any present or future sewer and
water use charges for the Property and including connection charges, systems development
charges, tap fees and any front foot benefit charges reasonably allocable to the Demised Premises
and/or the Improvements. Tenant shall, at its own expense, arrange for all utility accounts to be in
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the name of Tenant and for all utility bills to be sent directly to Tenant. Landlord shall under no
circumstances be liable to Tenant for damages or otherwise, for any interruption, lack or shortage
in service of utilities and services, whether caused by the making of any necessary repairs,
replacements and/or improvements thereto, or by any other cause whatsoever, unless such
interruption is caused by Landlord’s willful act or gross negligence.
SECTION 7 - ASSIGNMENT AND SUBLETTING
7.01

Assignment and Subletting by Tenant.

(a)
Subject to the provisions of Sections 23-27 regarding the rights of the
Qualifying Leasehold Mortgagee, after completion of the construction of the initial Improvements
in accordance with the Approved Plans and after receipt by Tenant of the applicable original final
certificate(s) of occupancy therefor with a copy to Landlord, Tenant shall have the right to assign
(herein a “Transfer”) its interests in the Demised Premises or sublet the Demised Premises only
with the approval of Landlord, which approval shall not be unreasonably withheld; provided,
however, that so long as (i) the transferee is the owner of the Club, (ii) MiLB and the League (to
the extent required) approves in writing (with a copy provided to Landlord) the transfer of the Club
(without qualifications, unless such qualifications are satisfied), and (iii) Tenant has received all
required approvals under the City Agreement and pursuant to the Baseball Rules, Landlord’s
failure to approve the assignment of this Lease to such approved assignee shall be deemed
unreasonable. No Transfer of this Lease shall be valid unless the assignee expressly assumes and
agrees to perform each and every covenant of this Lease, which, by the terms hereof, the Tenant
agrees to keep and perform. An assumption of this Lease shall be evidenced by a written
instrument in recordable form and an executed original thereof delivered to Landlord. If this Lease
or a memorandum thereof has been recorded, then Landlord may also require that such written
assumption of this Lease be recorded in form and substance acceptable to Landlord and at Tenant’s
expense.
(b)
For purposes of this Section, a Transfer shall be deemed to have occurred
whenever there is any transfer, sale, pledge, encumbrance or other disposition, in any single
transaction or cumulatively while this Lease is in effect, of (i) Control of Tenant, or (ii) fifty-one
percent or more of the direct and/or indirect ownership interests of Tenant (excluding transfers
among current direct and indirect owners of Tenant or to family members of such owners.)
(c)
Upon any Transfer by Tenant that is an assignment, the transferring Tenant
shall not be released from liability hereunder unless the assignee Tenant satisfies the following
criteria to the reasonable satisfaction of Landlord: (i) the assignee is the owner of the Club and has
sufficient net worth to lease the Demised Premises and operate the Improvements and a minor
league baseball Club therein, (ii) the assignee and/or the Persons controlling the assignee have not
been convicted of a crime involving moral turpitude, and (iii) the assignee has experience in the
ownership and operation of Comparable Facilities.
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7.02 Assignment by Landlord. In the event of the assignment, sale or transfer by
Landlord of its interest in this Lease, Landlord shall thereby be released from any further
obligations hereunder to the extent such obligations accruing on and after the date of such transfer
are assumed by Landlord’s successor in interest, and Tenant agrees to look solely to such successor
in interest of Landlord for performance of such assumed obligations; and Landlord shall remain
liable to Tenant for any obligations accruing prior to the date of such transfer and the successor
Landlord shall not be liable to Tenant for such prior obligations. Landlord may not assign this Lease
nor sublet the Demised Premises to a Prohibited Person.

7.03 Prohibited Persons. Notwithstanding anything to the contrary in this Lease, Tenant
may not assign this Lease nor sublet the Demised Premises to a Prohibited Person. As used herein,
“Prohibited Person” means any person or entity (a) with whom U.S. persons or entities are
restricted from doing business under regulations of the Office of Foreign Asset Control (“OFAC”)
of the Department of the Treasury (including those named on OFAC’s Specially Designated and
Blocked Persons list) or under any statute, executive order (including the September 24, 2001,
Executive Order Blocking Property and Prohibiting Transactions with Persons Who Commit,
Threaten to Commit, or Support Terrorism), or other governmental action and Landlord will not
engage in any dealings or transactions or be otherwise associated with such persons or entities,
and (b) with whom a citizen of the United States is prohibited to engage in transactions by any
trade embargo, economic sanction, or other prohibition of United States law, regulation, or
Executive Order of the President of the United States, including, without limitation, any AntiTerrorism Laws.
SECTION 8 - QUIET ENJOYMENT
8.01 Right of Quiet Enjoyment. So long as Tenant is not in default in the performance
of its material obligations under this Lease beyond any cure period provided hereunder, Landlord
covenants that Tenant, during the Lease Term, shall freely, peacefully and quietly occupy and
enjoy the full possession of the Demised Premises, without molestation, hindrance or ejectment
by Landlord, anybody claiming through Landlord or anybody claiming under title or interest
paramount to Landlord, subject, however, to all Applicable Laws and all matters of title to which
this Lease is subject in accordance with Section 1.02.
SECTION 9 – RESTORATION; RIGHT TO REMOVE STADIUM
9.01 No Requirement to Remove Improvements. Tenant shall not be required to remove
any Improvements or Alterations nor restore the Demised Premises to its original condition upon
the termination of this Lease, provided, however, at the time of expiration or earlier termination of
the Lease Term, all Improvements and fixtures (as that term is legally defined in a real property
context) and equipment that may be made or installed upon the Demised Premises, shall remain
upon and be surrendered with the Demised Premises and become the property of Landlord, without
cost to Landlord, free and clear of any interest of Tenant or third party therein and/or any
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encumbrance thereupon. At the end of the Lease Term, Tenant shall deliver to Landlord any plans,
drawings, specifications, programs, manuals, written materials, maintenance logs and other items
of equipment and personal property used by Tenant in connection with the operation, repair,
maintenance, management and control of the Improvements.
9.02 Right to Remove Scoreboard, Trade Fixtures, Etc. Notwithstanding the provisions
of Section 9.01, at least sixty (60) days prior to the termination of this Lease, and provided that
Tenant is not then or at the time of termination of this Lease in default of any of its obligations
under this Lease, Tenant may give Landlord written notice (the “Removal Notice”) of its intent to
remove the portion of the Improvements that constitute the scoreboards and video display boards,
together with all furniture, inventory and other personal property located at the Property. Tenant
shall cause such items to be removed (if at all) within sixty (60) days after the date of termination
of this Lease, and shall repair any damage caused to the Improvements by such removal. Any of
such items that are not removed by Tenant in accordance with this Section 9.02 shall automatically
become the property of Landlord, without cost to Landlord, free and clear of any interest of Tenant
or third party therein and/or any encumbrance thereupon, and although such transfer of title shall
be automatic, Tenant shall upon request execute such bills of sale and other documents that are
reasonably requested by Landlord in order to evidence the transfer of title to Landlord.
SECTION 10 – RESERVED
SECTION 11- TENANT’S PROPERTY
11.01 Generally. All of Tenant’s trade fixtures, equipment, fixtures, furniture, inventory
and other property owned by Tenant and located on the Property shall remain during the Lease
Term the property of Tenant, and, so long as Tenant is not in default in the performance of any of
its obligations under and pursuant to this Lease beyond any cure period provided herein, Tenant’s
property shall be exempt from the claims of Landlord, without regard to the means by which, or
the persons by whom, such property of Tenant is installed or attached. Provided Tenant shall not
be, at such time, in default under any material covenant or agreement contained herein, beyond
any cure period herein, Tenant shall have the right during the Lease Term at any time or from time
to time to remove Tenant’s furniture, inventory and other personal property, provided that if
removal of any of such property damages any part of the Property, Tenant shall promptly repair
such damage to the condition immediately prior to such damage. Except as provided in Section
9.02, any of Tenant’s property which is not removed prior to the termination of this Lease shall be
deemed abandoned by Tenant, and shall become the property of Landlord without any further
action of the parties, and may be kept by Landlord as its property, or removed and/or disposed of
by Landlord, at Tenant’s expense. Tenant shall deliver possession of the Property at the end of
the Lease Term, and deliver to Landlord all keys and combinations to locks, safes and vaults which
have not been removed by Tenant from the Property pursuant to this Section.
11.02 No Liability. Notwithstanding any provision of this Lease to the contrary, Tenant’s
property shall be stored or kept in the Demised Premises at Tenant’s sole risk, and Landlord shall
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not be responsible for any loss of or damage to Tenant’s property, except where such damage is
caused solely by the gross negligence or willful misconduct of Landlord, its agents, employees or
contractors.
SECTION 12 - REPAIRS AND MAINTENANCE
12.01 No Landlord’s Obligations. Landlord has no development, construction, repair,
maintenance or other obligations with respect to the Property. Landlord shall not be required to
maintain, repair or replace any utilities or facilities whatsoever, nor shall Landlord have any duty
or obligation to make any alteration, change, improvement, replacement, restoration or repair to,
nor to demolish, any buildings or structures or to take any action to comply with Applicable Laws.
Landlord shall not in any event whatsoever be liable for any injury or damage to Tenant or to any
other Person happening on, in or about the Property and its appurtenances, nor for any injury or
damage to the Property or to any property belonging to Tenant or to any other Person which may
be caused by any fire or breakage, or which may arise from any other cause whatsoever except to
the extent any of the foregoing shall have resulted from the gross negligence or willful misconduct
of Landlord, its officers, agents or employees.
12.02 Tenant’s Obligations. During the Lease Term, Tenant shall be responsible for the
following (collectively, the obligations of Tenant in this Section 12.02 are referred to as “Stadium
Maintenance Obligations”):
(a)
Tenant shall be responsible for, at Tenant’s sole cost and expense, the cost
of operation, maintenance, repair, and replacement of the Property, including, but not limited to,
water, heat, air conditioning, light, electricity, repairs, replacements, interior security cameras,
janitorial cleaning and caretaking services, so that the Property shall be at all times in good repair,
attractive in appearance, and in good operating condition comparable to that of Comparable
Facilities.
(b)
In furtherance and not in limitation of Tenant’s obligation under paragraph
(a) above, Tenant shall perform all maintenance, restoration, replacement, repairs and other
Stadium Maintenance Obligations for the Property, of whatever kind and nature, foreseen or
unforeseen, as may be necessary to keep the Property in first class condition and repair, including
but not limited to the maintenance, restoration, repair and replacement of all structural (including,
without limitation the roofing and roof components) and concrete components, all heating, air
conditioning, ventilating, plumbing and electrical systems, shower and toilet facilities, playing
surface replacement, field drainage systems, field lighting system, Stadium scoreboard, lighting,
parking area improvements and lighting, grandstands, sound system, dressing rooms, seating,
elevators, entry way area, glass, walls, roof, sidewalks and exterior landscaping maintenance, snow
removal, and all maintenance, repairs and restoration of Stadium equipment and all concession
facilities.
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Tenant shall comply with all Applicable Laws and shall cause all concessionaires, licensees,
subtenants, merchandisers and/or vendors at the Property (all to the extent they are permitted by
this Lease) to comply with all Applicable Laws and to conform their behavior and operations to
the requirements of this Lease.
(c)
In the event Tenant shall (A) fail to commence to make repairs, maintenance
or replacements required to be made by Tenant under this Lease within (i) thirty (30) days after
written notice or (ii) within such shorter period as may be required under the circumstances, or
(iii) in the event of an emergency, promptly and without notice, or (B) thereafter fail to diligently
prosecute such repair(s), maintenance or replacements to completion, then Landlord shall have the
right (in addition to any other rights of Landlord due to such default on the part of Tenant), but not
the obligation, after an additional ten (10) days’ notice to Tenant (or such shorter period as may
be required under the circumstances in the event of an emergency), to make said repairs,
maintenance or replacements on behalf of Tenant in a commercially reasonable manner, and to
bill Tenant for the reasonable cost thereof. Tenant shall pay such amount together with interest
thereon at the Default Rate to Landlord within thirty (30) days after Tenant’s receipt of Landlord’s
bill therefor and the obligation to do so shall constitute Additional Rent.
(d)
On or before the Rent Commencement Date, Tenant shall establish and thereafter
maintain a reserve fund for capital improvements (“Capital Reserve Fund”), which shall be used
solely for the funding of Capital Improvements in order to ensure that the Stadium continues to
meet the Stadium Standard. The Capital Reserve Fund will be held by Tenant in an interest-bearing
account and all interest earned shall remain in and become a part of the Capital Reserve Fund.
12.03 Permits for Repairs. Tenant agrees that it will procure all permits and approvals
which may be required in connection with its obligations pursuant to this Section 12. In making
said repairs, maintenance or replacements, Tenant shall cause such work to be done in a good and
workmanlike manner and in accordance with all Applicable Laws.
SECTION 13 – COMPLIANCE WITH REQUIREMENTS
13.01 No Landlord’s Obligations. Landlord shall have no obligations with respect to
compliance with Applicable Laws governing the Property.
13.02 Tenant’s Obligations. Commencing on the Commencement Date, Tenant shall, at
its sole expense, comply with (or cause to be complied with) all Applicable Laws governing the
operation of Tenant’s business from the Property, and/or relating to the physical condition of the
Property including Improvements thereon whether required by reason of Tenant’s alterations,
Tenant’s Improvements and other property, Tenant’s type of business or the manner in which
Tenant actually conducts business on the Property, or due to any other reason other than the gross
negligence or willful misconduct of Landlord, its agents, employees and/or contractors; provided,
however, that Landlord shall be responsible to remediate any Hazardous Materials that are located
on the Demised Premises on the Commencement Date. Nothing in this paragraph applies to any
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Fee Mortgagee or an affiliate of a Fee Mortgagee that acquires the Fee Estate through a Foreclosure
Event.
13.03 Right to Contest. Tenant shall have the right to contest the validity of any
Applicable Laws at its expense unless such contest would (a) result in any criminal liability
imposed upon Landlord or Tenant, (b) violate the terms of any mortgage, deed of trust or other
security instrument which constitutes a lien on the Demised Premises, or (c) result in civil penalties
being imposed on Landlord or Tenant if such contest is unsuccessful. In any permitted contest
hereunder, the non-contesting party shall take all reasonable and lawful steps to cooperate with the
contesting party, at the contesting party’s expense, and the contesting party shall indemnify the
non-contesting party from all third-party claims, damages, fines, losses and expenses (including
reasonable attorney’s fees and court costs).
13.04 Environmental Matters.
(a)
“Hazardous Materials” shall mean, collectively, (A) asbestos in any form,
(B) urea formaldehyde foam insulation, (C) transformers or other equipment which contain
dielectric fluid containing levels of polychlorinated biphenyls in excess of fifty (50) parts per
million, or (D) any flammable explosives, radioactive materials, hazardous materials, hazardous
wastes, hazardous, controlled or toxic substances, or any pollutant or contaminant, or related
materials defined in or controlled pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended (42 U.S.C. Sections 9601 et seq.), the
Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801 et seq.), the
Resource Conservation and Recovery Act, as amended (42 U.S.C. Sections 9601 et seq.), the
Federal Water Pollution Control Act (33 U.S.C. Section 1251 et seq.), the Clean Air Act (42 U.S.C.
Section 7401 et seq.), and in the regulations adopted and publications promulgated pursuant
thereto, or any other Federal, state or local law, ordinance, rule or regulation relating to health, the
environment or Hazardous Materials (collectively “Environmental Laws”), or which, even if not
so regulated, may or could pose a hazard to the health or safety of the occupants of the Demised
Premises.
Landlord hereby warrants to Tenant that to Landlord’s knowledge (i) there are no
Hazardous Materials on or related to the Demised Premises as of the Commencement Date, (ii)
there has been no violation of Environmental Laws prior to the Commencement Date during
Landlord’s period of ownership, and (iii) (d) Landlord has not received prior to the
Commencement Date any written notice of violations of Environmental Laws with respect to the
Demised Premises, (iv) the Property is not in an area of high seismic activity, and (v) the Property
is not located in a federally designated “special flood hazard area”; provided, however, that this
warranty shall not apply to (x) anything that would be disclosed by a properly conducted Phase I
study (and, if recommended by a Phase I study, a Phase II study), (y) actually known to Tenant
(with such reference of knowledge being to the actual, personal, conscious knowledge of Seth
Silber and Peter Kirk, without inquiry), and (z) to any matters that relate to wetlands laws, the
Clean Water Act and similar laws. Landlord agrees to indemnify and hold harmless Tenant from
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any and all Claims and Damages resulting from a breach of this warranty by Landlord. As used
herein, the phrase “Landlord’s knowledge” and similar phrases refers to the actual, conscious,
personal knowledge of Jud Honaker, David Newman or Chris Hornung, without inquiry.
(b)
(i)
In its ownership (leasehold), use and operation of the Demised
Premises, construction of Tenant’s Improvements, and in the conduct of all operations from the
Property, Tenant shall (A) comply with all Environmental Laws and all other Applicable Laws,
rules and regulations or orders pertaining to health, the environment or Hazardous Materials
(excluding Hazardous Materials that existed on the Demised Premises prior to the Commencement
Date), (B) not store, utilize, generate, treat, transport or dispose of (or permit or acquiesce in the
storage, utilization, generation, transportation, treatment or disposal of) any Hazardous Materials
on or from the Demised Premises, except for the storage, use and disposal of cleaning products,
materials needed for construction and maintenance and materials and other items which technically
constitute Hazardous Materials in or from the Demised Premises, solely to the extent the same are
typically stored, sold used and/or disposed of in the operation of Tenant’s business, provided such
storage, sale, use and disposal shall be conducted by Tenant in strict compliance with all
Environmental Laws, and (C) cause its agents, contractors, employees, and licensees to comply
with the covenants herein contained.
(ii)
Tenant hereby indemnifies and holds Landlord and each of its
members, shareholders, subsidiaries, affiliates, officers, directors, partners, employees, agents, and
trustees, and any receiver, trustee or other fiduciary appointed for Landlord, harmless from,
against, for and in respect of, (A) all claims, damages, settlement payments, obligations, liabilities,
action or causes of action, encumbrances, fines, penalties, costs and expenses (collectively
“Claims and Damages”) suffered, sustained, incurred or required to be paid by any such
indemnified party (including, without limitation, reasonable fees and disbursements of attorneys,
engineers, laboratories, contractors and consultants) because of, or arising out of or relating to
Tenant’s violation or alleged violation of any of its covenants under this Section, and (B) any
Environmental Liabilities (as defined below) in connection with the Demised Premises for which
Tenant, or any of its agents, employees or contractors is or are responsible. As used herein, the
term “Environmental Liabilities” shall mean all costs and liabilities with respect to the presence,
removal, utilization, generation, storage, transportation, disposal or treatment of any Hazardous
Materials or any release, spill, leak, pumping, pouring, emitting, emptying, discharge, injection,
escaping, leaching, dumping or disposing into the environmental (air, land or water) of any
Hazardous Materials (each a “Hazardous Release”), including, without limitation, cleanups,
remedial and response actions, remedial investigations and feasibility studies, permits and licenses
required by, or undertaken in order to comply with, the requirements of any federal, state or local
law, regulation or agency or court, any damages for injury to person, property or natural resources,
claims of governmental agencies or third parties for cleanup costs and costs of removal, discharge
and satisfaction of all liens, encumbrances and restriction on the Demised Premises related to the
foregoing. The indemnities and responsibilities of Tenant under this Section shall survive the
termination or expiration of this Lease as set forth in Section 13.06.
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(iii) At the expiration of the Lease Term, Tenant shall deliver the
Demised Premises to Landlord in a condition that conforms with all applicable federal, state and
local laws, rules, regulations and orders pertaining to health, the environment or Hazardous
Materials.
(c)
In the event of any actual or alleged storage, presence, utilization,
generation, transportation, treatment or disposal of Hazardous Materials in, on or about the
Demised Premises in violation of Applicable Laws or the terms of this Lease, or in the event of
any Hazardous Release, Tenant shall, at the direction of Landlord, or the other party alleging a
violation, or any federal, state, or local authority or other governmental authority, remove or cause
the removal of any such Hazardous Materials and rectify any such Hazardous Release to the extent
required by Applicable Laws, and otherwise comply or cause compliance with the laws, rules,
regulations or orders of such authority, all at the expense of Tenant, including without limitation,
the undertaking and completion of all investigations, studies, sampling and testing and all
remedial, removal and other actions necessary to clean up and remove all Hazardous Materials,
on, from or affecting the Demised Premises. If Tenant shall fail to proceed with such removal or
otherwise comply with such laws, rules, regulations or orders within the cure period permitted
under the applicable regulation or order, the same shall constitute a default under this Lease, and
Landlord may, but shall not be obligated to, do whatever is necessary to eliminate such Hazardous
Materials from the Demised Premises or otherwise comply with Applicable Laws, rule, regulation
or order, acting either in its own name or in the name of Tenant pursuant to this Section, and the
cost thereof shall be borne by Tenant and thereupon become due and payable. In connection with
the exercise of any such self-help remedy, Tenant shall give to the other party and its agents,
employees and contractors access to the Demised Premises and the Improvements (as the case may
be) for such purposes and hereby specifically grants to Landlord a license to remove the Hazardous
Materials as may be necessary to comply with such Applicable Laws, acting either in its own name
or in the name of Tenant pursuant to this Section.
13.05 Compliance With Restrictions, Etc. Tenant, at its expense, shall comply with all
restrictive covenants and other matters of title affecting the Property and comply with and perform
all of the obligations set forth in the same to the extent that the same are applicable to the Property
or to the extent that the same would, if not complied with or performed, impair or prevent the
continued use, occupancy and operation of the Property for the purposes set forth in this Lease.
Landlord makes no representations as to the termination or release of any declarations or
covenants that may currently be or may previously have been recorded among the Land Records
of the City of Fredericksburg, VA (collectively, “Covenants”). Tenant shall bear all burdens and
risks of any claims, demands, liabilities, judgments, expenses, suits and actions associated with
any claim of non-compliance of the Property, the Stadium or Improvements with such Covenants
other than those claims that accrued prior to the Commencement Date and did not continue on or
after the Commencement Date, and shall fully indemnify Landlord and hold Landlord harmless
therefrom (including reasonable attorney’s fees and litigation costs incurred by Landlord).
Further, in addition to Tenant's payment obligations under this Lease, Tenant shall pay all sums
charged, levied or assessed during the Lease Term under any restrictive covenants, declaration,
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reciprocal easement agreement or other title matters, equipment leases, leases, Applicable Laws
and all other agreements affecting the Property as of the Commencement Date promptly as the
same become due. The responsibilities of Tenant under this Section shall survive the termination
or expiration of this Lease as set forth in Section 13.06.
13.06 Survival. As to conditions and uses of Tenant existing or occurring prior to the
expiration or sooner termination of this Lease, the provisions of this Section 13 shall survive the
expiration or sooner termination of this Lease to the extent of any ongoing effects on Landlord
or its successors with respect to the Demised Premises for a period of twelve (12) months.
13.07 Landlord’s Right to Inspect. Landlord and its authorized representatives,
contractors and agents shall have the right to enter upon the Demised Premises and the
Improvements at any mutually agreeable time during Tenant’s business hours, after reasonable
notice to Tenant, to inspect the Demised Premises and the Improvements and/or exercise any of
Landlord’s rights under or remedies provided for under this Lease. Nothing in this Section shall
be deemed to impose any duty on Landlord to make any repair or take any action, and Landlord’s
performance or exercise of any remedy shall not constitute a waiver of Landlord’s right to have
Tenant perform such work.
SECTION 14 - DAMAGE OR DESTRUCTION
14.01 Damage by Casualty. Tenant shall give reasonably prompt notice to Landlord of
any damage having an estimated cost to repair in excess of One Hundred Thousand Dollars
($100,000.00) in Constant Dollars caused to the Demised Premises (and/or Tenant’s
Improvements) by fire or other casualty.
14.02 Repairs and Restoration.
(a)
Tenant agrees that, in the event of any damage to or destruction of the
Demised Premises and/or Tenant’s Improvements (or any part thereof) by fire or other casualty,
this Lease shall not terminate and Tenant shall promptly proceed to repair, restore, replace and/or
rebuild the Demised Premises and/or Tenant’s Improvements as the case may be, substantially to
the condition the same were in immediately prior to such fire or casualty, at Tenant’s sole cost and
expense. Tenant shall use reasonable efforts to complete such repair and replacement work within
nine (9) months from the date of damage or destruction.
(b)
Tenant agrees that reconstruction of Tenant’s Improvements by Tenant after
a fire or casualty is a requirement of this Lease, and shall be substantially in the same manner as
the construction of Tenant’s initial Improvements and subsequent alterations thereto that are made
in accordance with the terms of this Lease. Tenant shall apply for a building permit for such
reconstruction within six (6) months after any such casualty occurs, and thereafter shall pursue
diligently the issuance of such building permit and such reconstruction to completion.
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14.03 No Rent Abatement. Tenant acknowledges that this Lease is a ground lease, and
that as a result, rental due hereunder shall not be affected by any change in the condition of
Tenant’s Improvements. Accordingly, whether or not Tenant is deprived of the use of all or any
portion of the Demised Premises or the Improvements by reason of any such damage or the repair
thereof, and irrespective of the cause of any such casualty (other than due to the intentional acts or
gross negligence of Landlord), the Annual Rent, Additional Rent and other charges due and
payable hereunder by Tenant shall not be rebated, abated or reduced to any extent following any
casualty affecting the Property.
14.04 Casualty During Final Three Years of the Lease Term. Notwithstanding anything
to the contrary set forth herein, if damage or destruction to the Property due to fire or other casualty
occurs during the last three (3) years of the Lease Term, and if the cost of restoration would be
more than fifty percent (50%) of the replacement value of the Demised Premises, as certified to
Landlord and Tenant by a registered architect reasonably acceptable to both Landlord and Tenant,
then Tenant shall be obligated to restore the Demised Premises in accordance with Section 14.02
and upon such completion, provided Tenant is not then in default of any of the terms of this Lease,
Tenant shall have the right during the sixty (60) day period after such completion of such
restoration to terminate this Lease (without any rebate of Annual Rent or Additional Rent) upon
written notice to Landlord delivered prior to the expiration of such sixty (60) day period.
14.05 Disbursement of Insurance Proceeds. If the proceeds of fire or casualty
insurance are equal to or greater than One Million Five Hundred Thousand Dollars
($1,500,000) in Constant Dollars, or if at the time of receipt of such payment there shall be
an uncured noticed monetary default under this Lease or an uncured Event of Default, then
such proceeds shall be made payable to the most senior Qualifying Leasehold Mortgagee or,
if there is no Qualifying Leasehold Mortgage, to an Institutional Lender selected by the Fee
Mortgagee, or if there is no Fee Mortgage, to an Institutional Lender selected by Landlord
and reasonably satisfactory to Tenant (any of the foregoing payees, the “Casualty
Depositary”), in trust in accordance with the provisions of this Section 14.05, provided that:
(x) the Casualty Depositary is obligated to hold such insurance proceeds in an Eligible
Account, (y) the Casualty Depositary is obligated, in all circumstances, to apply such
proceeds only to the repair, restoration, rebuilding and replacement of the Improvements in
accordance with this Lease (the “Restoration Work”) in accordance with reasonable
disbursement procedures that are customarily used by the Casualty Depositary and Tenant
upon request by Landlord shall provide reasonable evidence to Landlord that the provisions
of this Section have been satisfied. Tenant shall pay when due all fees and charges of the
Casualty Depositary in its capacity as such. If this Lease has been terminated in accordance
with the provisions of this Lease as a result of an Event of Default, then any insurance that
have not been disbursed for the purpose of performing the Restoration Work shall be
distributed to Landlord to the extent necessary to complete the Restoration Work, with any
remaining insurance proceeds being distributed to Tenant. If insurance proceeds are (for
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any reason) not sufficient to complete the Restoration Work, then Tenant shall nonetheless,
at Tenant’s own cost and expense, provide the funds necessary to so complete the
Restoration Work.
Promptly after any damage or destruction to the Demised Premises by fire or
other casualty, Tenant shall submit proof of loss statements with the insurance company(ies)
under the policies of casualty insurance and provide Landlord with a copy of all such
submitted statements. Landlord shall have the right to participate with Tenant in the
adjustment, collection and compromise of any and all claims under all policies of casualty
insurance and to execute and deliver on behalf of Tenant all necessary proofs of loss, receipts,
vouchers and releases required by the insurers and Landlord shall act reasonably and
promptly in connection with any such participation. Notwithstanding the immediately
preceding sentence, as long as there shall be no unremedied Event of Default, Tenant shall
have the right to settle any claim less than One Million Five Hundred Thousand Dollars
($1,500,000) in Constant Dollars without the prior written approval of Landlord. Tenant
shall not settle any claim in excess of One Million Five Hundred Thousand Dollars
($1,500,000) in Constant Dollars (or any claim at a time when there shall be an unremedied
Event of Default) without the prior written approval of Landlord, which approval shall not
be unreasonably withheld, conditioned or delayed. With respect to claims in excess of One
Million Five Hundred Thousand Dollars ($1,500,000) in Constant Dollars, each insurer is
hereby authorized and directed to make payment under said policies directly to the Casualty
Depositary in accordance with this Lease. This Section shall survive the expiration or other
termination of the Term.
SECTION 15 - INSURANCE AND INDEMNITY
15.01 Tenant’s Obligations. During the Lease Term, Tenant, at its sole cost and expense,
shall keep and maintain in full force and effect a policy or policies (each, a “Tenant Insurance
Policy”) containing the following types of coverages, deductibles and limits (all dollar values
expressed in Constant Dollars, and each of the limits set forth below may be increased by Landlord
from time to time to such reasonable amounts as prudent landlords of stadium facilities may then
require, or as Landlord’s mortgagee may require) and other terms:
(a)
Property insurance covering loss or damage to the Improvements and to all
furniture and fixtures, machinery, equipment and any other personal property owned and used in
Tenant’s business and found in, on or about the Demised Premises, for the full replacement cost
value, with any coinsurance provision waived by an agreed amount clause, on an "all risks" basis.
Such "all risks" coverage may be subject to a deductible in an amount not to exceed $25,000.
Coverage shall include loss of rents coverage on an Actual Loss Sustained basis, payable to
Landlord in an amount equal to a minimum of twelve (12) months of Annual Rent and Additional
Rent charges as reasonably estimated by Tenant. Tenant shall, upon request, provide Landlord
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with a Certificate of Insurance on the Acord 28 form, or such other form as may be reasonably
requested by Landlord.
(b)
Commercial general liability insurance, with Landlord and any Fee
Mortgagees as an Additional Insured, including Products & Completed Operations, and
Contractual Liability (on an "occurrence" basis) for claims or damages arising out of or in
connection with the Property with coverage and limits of not less than the following (and subject
to a deductible in an amount not to exceed $25,000 without the prior approval of Landlord);
Bodily Injury & Property Damage Limit:

$1,000,000 each occurrence;

Products/Completed Operations Limit:

$1,000,000 aggregate;

Personal Injury and Advertising:

Limit $1,000,000 each offense;

General Aggregate:

$2,000,000 each location (which
must be applied on a per location
basis).

Tenant shall maintain, or cause to be maintained, Liquor Liability coverage with a limit of not less
than $1,000,000. Such coverage can be included in the General Liability or purchased as a separate
policy. Host Liquor Liability only is not acceptable.
(c)

Automobile liability insurance with coverage and limits of not less than the

following:
Owned, Hired and Non-Owned Autos (Symbol "I" on
Business Auto policies) Combined Single Limit for Bodily
Injury and Property Damage – $1,000.000 each accident.
Workers' Compensation, providing statutory coverage
complying with the Commonwealth of Virginia’s Workers'
Compensation Law and Employers Liability with minimum
limits of:
$100,000 per employee bodily injury
$100,000 per employee bodily injury by disease
$500,000 policy limit for disease
(d)

Excess "umbrella" liability insurance (on an "occurrence" basis) with coverage and
limits of not less than $10,000,000 per occurrence and in the aggregate. Coverage shall
be excess of the primary General, Liquor and Automobile liability limits.
-28-
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(e)

Earthquake insurance in amounts and in form and substance satisfactory to Landlord
and to Landlord’s lender in the event the Property is located in an area with a high
degree of seismic activity.

(f)

If any portion of the Improvements is currently, or at any time in the future, located in
a federally designated “special flood hazard area”, flood hazard insurance in an amount
equal to the maximum amount of such insurance available under the National Flood
Insurance Act of 1968, the Flood Disaster Protection Act of 1973 or the National Flood
Insurance Reform Act of 1994, as each may be amended.

(g)

Such other insurance coverage in such amounts as Landlord may reasonably request,
and such increased amounts of insurance for the insurance required to be provided by
Tenant in this Section 15 as Landlord may reasonably request.

(h)

Tenant shall upon request, provide Landlord with a Certificate of Insurance for the
above liability coverages on the Acord 25 form, or such other form as may be reasonably
requested by Landlord.
15.02 Requirements of Policies.

(a)
Each Tenant Insurance Policy shall be issued by financially sound and
responsible insurance companies authorized to do business in the Commonwealth of Virginia and
having a claims paying ability rating as rated by A.M. Best’s of at least "A" and an "FSC" rating
of at least “VII.”
(b)
Each Tenant Insurance Policy shall be endorsed to provide that it may not
be canceled, terminated, reduced or materially changed unless at least twenty (20) days' advance
notice thereof has been provided to Landlord, except in the case of cancellation or termination
due to a lapse for non-payment, in which case only ten (10) days' advance notice shall be required.
(c)
Each Tenant Insurance Policy covering any liability shall contain a
"cross-liability" endorsement or a "severability of interests" endorsement providing that
coverage, to the maximum amount of the policy, shall (i) be available despite any suit between
the insured and any additional insured under such policy, and (ii) name, as additional insureds,
on a direct primary basis, Landlord, Landlord’s mortgagee(s), and such other persons or entities
that Landlord may in writing require.
(d)
The insurance required hereunder shall be primary and non-contributory
insurance with respect to any insurance carried by any other party and the insurer shall be liable
for the full amount of any loss up to the total limit of liability required without the right of
contribution of any other insurance coverage held by any other entity named as an additional
insured.
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(e)
It is expressly understood and agreed by Tenant that the insurance
requirements specified above contemplate the use of occurrence liability forms. If claims-made
coverage is evidenced to satisfy any of these requirements, Tenant shall be comply with such
additional requirements as may be reasonably imposed by Landlord to avoid any potential lapse
in protection that is inherent in the use of claims-made coverage.
(f)
Tenant shall deliver, or cause to be delivered. to Landlord certificates of
insurance and evidencing the existence of Tenant Insurance Policies and the various required
amendments specified in this Section 15, and if requested by Landlord a copy of such Tenant
Insurance Policies, such delivery to be made at least twenty (20) days prior to the beginning of
each Lease Year. Within twenty-one (21) days after the issuance of any additional policy or
amendment or supplement to any of Tenant Insurance Policies that materially impacts the
protection afforded to Landlord, Tenant shall deliver to Landlord revised certificates of insurance
reflecting any such addition, amendment or supplement. With respect to any Tenant Insurance
Policy that expires by its terms prior to the expiration of the Lease Term, Tenant shall deliver to
Landlord certificates of insurance and any other documentation reasonably required by Landlord
evidencing the existence of the renewal or replacement of such Tenant Insurance Policy, such
delivery to be made at least ten (10) days prior to the expiration of such Tenant Insurance Policy.
15.03 Adequacy of Coverage. Tenant acknowledge that neither Landlord, nor its
respective agents or employees, have made any representations that the insurance to be carried
by Tenant pursuant to this Section 15 is adequate to protect Tenant or its properties. If Tenant
believes that any such insurance coverage is inadequate. Tenant may obtain such additional
insurance coverage as Tenant deems adequate, at its sole cost and expense, provided that any such
additional coverage shall be subject to the terms, conditions and limitations of this Section 15.
15.04 Indemnity.
(a)
Tenant hereby indemnifies and agrees to save harmless Landlord and each
Landlord Party from and against all third-party claims, suits, proceedings, actions, responsibilities,
liabilities, demands, judgments, executions and expenses (including reasonable attorney’s fees and
costs of litigation) that arise from, relate to or are in connection with the possession, use, occupancy
or control of the Demised Premises or any portion thereof or Improvements thereon, or to any
violation or breach by Tenant of its obligations under this Lease, and/or any negligent acts or
omissions or willful misconduct of Tenant, its employees, agents, servants, licensees, contractors
and (while on the Demised Premises) invitees and any claim that the Improvements violate any
covenant or agreement applicable to the Demised Premises that is recorded among the Land
Records of the City. Tenant shall pay to Landlord as Additional Rent all reasonable attorneys’
fees and all court costs incurred by Landlord and any Landlord Party in defending any claim or
suit with respect to the foregoing. Tenant shall pay, satisfy and discharge any judgments, orders
and decrees that may be recovered against Landlord in connection with the foregoing.
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(b)
Subject to the terms in this Section, Landlord hereby indemnifies and agrees
to save Tenant and each Tenant Party harmless from and against all third-party claims, suits,
proceedings, actions, responsibilities, liabilities, demands, judgments and executions which arise
from the gross negligence or willful misconduct of Landlord, its employees, agents, servants and
contractors. Landlord shall pay to Tenant all reasonable attorney’s fees and all court costs incurred
by Tenant and any Tenant Party in defending any claim or suit with respect to the foregoing
(provided Tenant shall coordinate its choice of counsel with Landlord’s liability insurance carrier).
Landlord’s own counsel shall have the right to participate in Tenant’s defense. Landlord shall pay,
satisfy and discharge any judgments, orders and decrees which may be recovered against Tenant
in connection with the foregoing.
15.05 Waiver of Subrogation. Notwithstanding any other provision
contained in this Lease to the contrary, Tenant hereby waives any claims or rights it may have
against Landlord, Landlord’s Fee Mortgagee or any of the other parties in interest from
time-to-time on account of any loss or damage occasioned to Tenant, its property, the Demised
Premises or its contents arising from any risk covered (including deductibles) by the insurance that
Tenant is required to maintain under this Lease. Landlord hereby waives any claims or rights it
may have against Tenant on account of any loss or damage occasioned to Landlord, its property
arising from any risk covered (including deductibles) by the insurance, if any, maintained or
required to be maintained by this Lease on the Demised Premises (if any) by Landlord. Each of
the parties hereto, on behalf of their respective insurance companies insuring the property of either
Landlord or Tenant against any such loss, also waive any right of subrogation that such insurance
company(ies) may have against each other, as the case may be. Tenant shall cause a clause or
endorsement to be included in its insurance policies with respect to the Demised Premises (if and
subject to the extent required to make the foregoing release and waiver of subrogation effective)
confirming such waiver of subrogation and release is binding on the insurance company, to the
extent such clause or endorsement is reasonably commercially available.
SECTION 16 – CONDEMNATION
16.01 Taking of Entire Demised Premises. If the entire Demised Premises shall
be taken by exercise of the power of eminent domain or condemnation (or by purchase in lieu
thereof), then this Lease shall terminate as of the time when Landlord is divested of its interest in
the Demised Premises, and the Annual Rent and the Additional Rent theretofore paid or then
payable shall be apportioned and paid up to the date of termination, and any unearned Annual Rent
or Additional Rent shall be refunded by Landlord to Tenant. If this Lease terminates under the
circumstances provided in this Section 16.01, then (a) Fee Lender shall be entitled to receive the
first portion of the award or compensation in an amount up to the total indebtedness owed under
the Fee Mortgage, (b) Tenant shall be entitled to receive next, up to the amount of any outstanding
Qualifying Leasehold Mortgage, that portion of the award or compensation for the value (based
on cost less depreciation) of any Improvements constructed by Tenant on the Demised Premises
calculated by multiplying the award for the value of the Improvements by a fraction, the numerator
of which is the number of months which would have elapsed from the date of such condemnation
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to the date on which the then-current Lease Term would have terminated, absent such
condemnation, and the denominator of which is the total number of months which would have
elapsed from the Commencement Date to the date on which the then-current Lease Term would
have terminated, absent such condemnation, and any separate award for relocation expenses or
business interruption; and (c) Landlord shall be entitled to receive the balance of the award or
compensation. In determining the “then-current Lease Term” for purposes of this Section 16.01,
no portion of the First Renewal Lease Term or the Second Renewal Lease Term shall be included
unless the condemnation occurs during the First Renewal Lease Term or the Second Renewal
Lease Term, in which event the “then-current Lease Term” shall consist of the First Renewal Lease
Term if the condemnation occurs during the First Renewal Lease Term, or the First Renewal Lease
Term and the Second Renewal Lease if the condemnation occurs during the Second Renewal
Lease Term.
16.02 Taking of Substantial Portion of Demised Premises. If a substantial portion
of the Demised Premises and the Improvements shall be so taken, but less than the entire Demised
Premises and the Improvements, such that the balance of the Demised Premises and the
Improvements remaining after such taking shall be insufficient for the operation of a baseball
stadium for the playing of League baseball games, then Tenant may terminate this Lease by notice
to Landlord within ninety (90) days after receipt of notice of such taking. Any such termination
shall be as of the time when Landlord is divested of its interest in the Demised Premises, and the
Annual Rent and Additional Rent theretofore paid or then payable shall be apportioned and paid
up to the date of termination, and any unearned Annual Rent or Additional Rent shall be refunded
to Tenant by Landlord.
16.03 Temporary Taking. If the temporary use of the whole or any part of the
Demised Premises and the Improvements shall be taken for any public or quasi-public purpose, by
the exercise of the right of condemnation or eminent domain, or by agreement between Landlord
and Tenant and those authorized to exercise such right, the Lease Term shall not be reduced or
affected in any way and Tenant shall continue to pay in full the Annual Rent, the Additional Rent
and any and all other sums of money and charges herein reserved and provided to be paid by
Tenant and, subject to the other provisions of this Section 16.03, Tenant shall be entitled to receive
any award or payment for such use and Landlord and Tenant shall join in a single action for the
recovery of such award or payment. If such taking is for a period extending beyond the Lease
Term and if any award or payment made for such use is made in a lump sum, such award or
payment shall be apportioned between Landlord and Tenant as of the date of expiration of the
Lease Term. If such taking results in changes or alterations in the Demised Premises and the
Improvements which would necessitate an expenditure, after repossession, to restore it to its
former condition, and if possession of the Demised Premises and the Improvements shall revert to
Tenant prior to the expiration of the Lease Term, then Tenant shall perform such restoration. If
the payment from the taking authority in respect to a temporary taking is made on or after the
expiration of the Lease Term, or if payment from the taking authority in respect to a temporary
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taking is made before expiration of the Lease Term and any part of such payment is specified as
compensation for expenses of restoring the Demised Premises and the Improvements to their
former condition but such restoration is to be performed after expiration of the Lease Term, then
the amount of such award or such payment which is specified as compensation for the expenses
of restoring the Demised Premises and the Improvements to their former condition, or if no such
amount is specified, such portion of such award or payment as is sufficient to cover such expenses,
shall be paid to and retained by Landlord absolutely and Tenant shall thereupon be excused from
any obligation to restore the Demised Premises and the Improvements upon the termination of
such temporary taking, and the balance of such award or payment shall be paid to Tenant.
SECTION 17 - DEFAULT
17.01 Events of Default. Any of the following shall be deemed an “Event of Default”
by Tenant:
(a)
Tenant’s failure to make any payment of Annual Rent or Additional Rent
or other charges payable by Tenant to Landlord hereunder that remains unpaid for a period of
fifteen (15) Business Days after Landlord has provided Tenant with a written notice that such
payment was not paid.
(b)
Tenant files in any court a petition in bankruptcy or insolvency, or for an
arrangement or reorganization, or for the appointment of a receiver or trustee of all or a portion of
its property, or makes an assignment for the benefit of creditors.
(c)
If any bankruptcy, insolvency, reorganization or receivership proceedings
are involuntarily filed or taken against Tenant, and such proceedings are not vacated or dismissed
within ninety (90) days of filing or commencement.
(d)
If Tenant shall at any time be in breach in the observance or performance of
any of the other material covenants and/or agreements required to be performed and observed by
Tenant hereunder for a period of thirty (30) days after Landlord notifies Tenant in writing of such
breach in reasonable detail. Notwithstanding the foregoing, (a) if such breach is curable but shall
reasonably require more than thirty (30) days to cure, Tenant shall be afforded an additional period
of time to effectuate such cure, provided Tenant commences the same within the initial thirty (30)
day period and diligently prosecutes the same to completion, and (b) Tenant shall not be provided
with any notice of breach or any right to cure a breach if Tenant shall have caused three
substantially similar breaches within the prior twelve (12) months, and such breach shall
immediately become an Event of Default.
(e)
The filing of any mechanic’s lien against the Demised Premises or the
Improvements which is not timely discharged, consented to by Tenant, or bonded in accordance
with Section 22.
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(f)
The failure of Tenant to own a MiLB franchise that is affiliated as a Class
A (Advanced) affiliate with a MLB club and is a member of the League in good standing.
SECTION 18 - LANDLORD’S REMEDIES
18.01 Remedies Upon Event of Default. If an Event of Default occurs, Landlord may take
any or all of the following actions:
(a)
reenter and repossess the Demised Premises and the Improvements without
terminating this Lease (no such entry by Landlord by and of itself shall constitute Landlord’s
termination of this Lease unless so indicated by Landlord in writing), and in so doing Landlord
may (i) take actions to mitigate any unsafe condition, and (ii) perform any of Tenant’s obligation
under this Lease, without liability for damage to, and without obligation to store such property,
and without being liable to any prosecution therefor; and/or
(b)
terminate this Lease by giving written notice of such termination to Tenant,
which termination shall be effective as of the date of such notice or any later date therefor specified
by Landlord therein (provided, that without limiting the generality of the foregoing provisions of
this subparagraph, Landlord shall not be deemed to have accepted any abandonment or surrender
by Tenant of any or all of the Demised Premises or Tenant's Leasehold Estate under this Lease
unless Landlord has so advised Tenant expressly and in writing, regardless of whether Landlord
has reentered or relet any or all of the Demised Premises or exercised any or all of Landlord's other
rights under this Section or Applicable Laws); and/or
(c)
in Landlord's own name (but either (i) as agent for Tenant, if this Lease has
not then been terminated, or (ii) for the benefit of Tenant, if this Lease has then been terminated),
relet any or all of the Demised Premises with or without any additional premises, for any or all of
the remainder of the Lease Term (or, if this Lease has then been terminated, for any or all of the
period which would, but for such termination, have constituted the remainder of the Lease Term)
or for a period exceeding such remainder, on such terms and subject to such conditions as are
acceptable to Landlord in its sole and absolute discretion (including but not limited to the alteration
of any or all of the Demised Premises in any manner which, in Landlord's judgment, is necessary
or desirable as a condition to or otherwise in connection with such reletting, and the allowance of
one or more concessions or "free-rent" or reduced-rent periods), and collect and receive the rents
therefor (provided all such rents, after deducting the costs of reletting and any amounts owed to
Landlord for Annual Rent or for Additional Rent or otherwise pursuant to this Lease, shall be paid
to Tenant during the Lease Term hereof). Anything in this Lease or Applicable Laws to the
contrary notwithstanding, (i) Landlord shall not have any duty or obligation to relet any or all of
the Demised Premises as the result of any Event of Default, or any liability to Tenant or any other
Person for any failure to do so or to collect any rent or other sum due from any such reletting; (ii)
Tenant shall have no right in or to any surplus which may be derived by Landlord from any such
reletting, if the proceeds of such reletting exceed any sum owed by Tenant to Landlord hereunder;
and (iii) Tenant's liability hereunder shall not be diminished or affected by any such failure to relet
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or the giving of any such initial or other concessions or "free-rent" or reduced rent periods in the
event of any such reletting; and/or
(d)

cure such Event of Default in any other manner; and/or

(e)
Upon the occurrence of an Event of Default and regardless of whether or
not Landlord shall have terminated this Lease or exercised any other remedies hereunder other
than under Section (f) below, Tenant will pay to Landlord the Annual Rent, Additional Rent and
other sums required to be paid by Tenant for the period to and including the date of such Event of
Default, and thereafter until the end of what would have been the Lease Term and whether or not
Demised Premises or any part thereof shall have been re-let, Tenant shall be liable to Landlord for,
and shall pay to Landlord, as liquidated and agreed current damages the Rent, Additional Rent and
other sums which would be payable under this Lease by Tenant in the absence of such expiration,
termination or repossession less any amounts collected if the Demised Premises have been relet
by Landlord. Tenant will pay such current damages on the days on which rent would have been
payable under this Lease in the absence of such expiration, termination or repossession, and
Landlord shall be entitled to recover the same from Tenant on each such day; and/or
(f)
At any time after the occurrence of an Event of Default and regardless of
whether or not Landlord shall have terminated this Lease or exercised any other remedies
hereunder, and whether or not Landlord shall have collected any current damages pursuant to
Section (e) above, Landlord shall be entitled to accelerate all rents and other sums due hereunder
and Tenant will pay to Landlord on demand, as and for liquidated and agreed final damages for
Tenant’s default and in lieu of all current damages beyond the date of such demand (it being agreed
that it would be impracticable or extremely difficult to fix the actual damages), a lump sum
payment equal to the Annual Rent, Additional Rent and other sums which would be payable under
this Lease from the date of such demand (or, if it be earlier, the date to which Tenant shall have
satisfied in full its obligations under subsection (e) above to pay current damages) for what would
be the then unexpired Lease Term in the absence of such expiration, termination or repossession,
discounted to present worth at an assumed interest rate per annum equal to the Prime Rate plus
two percent (2%) per annum, compounded annually. If any statute or rule of law shall validly limit
the amount of such liquidated final damages to less than the amount above agreed upon, Landlord
shall be entitled to the maximum amount allowable under such statute or rule of law; and/or
(g)
pursue any combination of such remedies and/or any other right. or remedy
available to Landlord on account of such Event of Default under this Lease and/or at law or in
equity.
18.02. Tenant to Remain Liable. No such expiration or termination of this Lease, or
summary dispossession proceedings, abandonment, reletting, bankruptcy, re-entry by Landlord or
vacancy, shall relieve Tenant of any of its liabilities and obligations arising under this Lease prior
to the date of any termination (whether or not any or all of the Demised Premises are relet), and
Tenant shall remain liable to Landlord for all damages resulting from any Event of Default,
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including but not limited to any damage resulting from the breach by Tenant of any of its
obligations under this Lease to pay Additional Rent.
18.03. Landlord’s Entitlement to Costs. If a default by Tenant or an Event of Default
occurs, Tenant shall, immediately on its receipt of a written demand therefor from Landlord,
reimburse Landlord for (a) all expenses (including but not limited to any and all repossession costs,
legal expenses and reasonable attorneys' fees) incurred by Landlord (i) in curing or seeking to cure
any Event of Default and/or (ii) in exercising or seeking to exercise any of Landlord's rights and
remedies under this Lease and/or at law or in equity on account of any Event of Default, and/or
(iii) otherwise arising out of any default or Event of Default, plus (b) interest on all such expenses
at the Default Rate, all of which expenses and interest shall be Additional Rent and shall be payable
by Tenant immediately on demand therefor by Landlord.
18.04. Waiver by Tenant. Subject to the provisions of Sections 23-27 below, Tenant
hereby expressly waives, so far as permitted by law, the service of any notice of intention to reenter
provided for in any statute, and except as is herein otherwise provided, Tenant, for itself and all
Persons claiming through or under Tenant (including any leasehold mortgagee or other creditors),
also waives any and all right of redemption or re-entry or repossession in case Tenant is
dispossessed by a judgment or warrant of any court or judge or in case of re-entry or repossession
by Landlord or in case of any expiration or termination of this Lease. The terms "enter," "reenter," "entry" or "re-entry" as used in this Lease are not restricted to their technical legal
meanings.
18.05. Waiver of Jury Trial. EACH PARTY HERETO HEREBY WAIVES ANY RIGHT
WHICH IT MAY OTHERWISE HAVE AT LAW OR IN EQUITY TO A TRIAL BY JURY IN
CONNECTION WITH ANY SUIT OR PROCEEDING AT LAW OR IN EQUITY BROUGHT
BY THE OTHER AGAINST THE WAIVING PARTY OR WHICH OTHERWISE RELATES
TO THIS LEASE, AS A RESULT OF AN EVENT OF DEFAULT OR OTHERWISE.
18.06 Event of Default During Baseball Season. Notwithstanding the foregoing
provisions of this Section 18, Landlord agrees (for the benefit of MiLB, who shall be deemed to
be a third-party beneficiary of this Section 18.06) to permit the continuance by MiLB of League
baseball games that are scheduled to be played during the remainder of any calendar year in which
an Event of Default by Tenant has occurred provided that there is compliance with the provisions
of this Lease (whether or not Landlord has terminated this Lease).
SECTION 19 - LANDLORD’S SELF-HELP
19.01 Right of Self-help. If Tenant shall default in the performance or observance of any
term or condition in this Lease and shall not cure such default within the applicable cure period set
forth in this Lease, if any, Landlord may, at its option, without waiving any claim for damages for
breach of Lease or agreement, at any time thereafter, cure such default for the account of Tenant,
and any amount reasonably paid or any reasonable contractual liability incurred by Landlord in so
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doing shall be deemed paid or incurred for the account of Tenant, and Tenant agrees to reimburse
Landlord the reasonable costs thereof, within thirty (30) days of Tenant’s receipt of Landlord’s
bill therefor together with reasonably detailed supporting documentation as Additional Rent
hereunder; provided, however, Landlord may cure any such default as aforesaid prior to the
expiration of the required notice if Tenant is not in actual physical possession of the Demised
Premises or in the event of an emergency, without notice to Tenant if any emergency situation
exists, or after notice to Tenant if the curing of such default prior to the expiration of the cure
period is reasonably necessary to protect the Demised Premises or Landlord’s interest therein, or
to prevent imminent risk of injury or damage to persons or property.
SECTION 20 – BANKRUPTCY
20.01 Bankruptcy of Tenant. In the event the estate created hereby shall be taken in
execution or by other process of law, or if Tenant shall be adjudicated insolvent or bankrupt
pursuant to the provisions of any state or federal insolvency or bankruptcy act, or if a receiver or
trustee of the property of Tenant shall be appointed by reason of Tenant’s insolvency or inability
to pay its debts, or if any assignment shall be made of Tenant’s property for the benefit of creditors,
then and in any of such events, if Tenant (or its trustee in bankruptcy) rejects or is deemed to reject
this Lease, subject to the provisions of Section 23, Landlord may, at its option and in addition to
any other remedy available to Landlord, terminate this Lease and all rights of Tenant hereunder by
giving to Tenant written notice of Landlord’s election to terminate.
In the event the trustee of Tenant shall make timely affirmance of this Lease under
the Bankruptcy Reform Act of 1978, as amended, or similar provisions of future laws, and continue
in possession of the Demised Premises, it shall be the responsibility of the trustee to cure or make
adequate assurance that all defaults under the provisions of this Lease shall be promptly cured, to
fully compensate or provide adequate assurance of compensation for any and all losses suffered
by Landlord, and to provide adequate assurance that all conditions of this Lease shall be performed
in the future, including but not limited to:
(a)

Adequate assurance of the payment of rent and other consideration

due under this Lease.
(b)
Adequate assurance that assumption or assignment will not breach
substantially any of provisions such as radius, location, use or exclusivity provisions in other
lease, financing, or master agreements.
(c)
That the Demised Premises shall be used only in a manner consistent
with the provisions of this Lease.
In no event will Landlord be required to provide additional services or supplies
under this Lease unless fully compensated by the trustee.
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SECTION 21 - LANDLORD DEFAULT; LIMITATION OF LANDLORD’S LIABILITY
21.01 Landlord Default; Limitation. It shall be a “Default” by Landlord under
this Lease if Landlord shall breach any provision of this Lease that is required to be performed by
Landlord, and such breach continues for a period of thirty (30) days after Tenant notifies Landlord
in writing of such breach in reasonable detail. Notwithstanding the foregoing, (a) if such breach is
curable but shall reasonably require more than thirty (30) days to cure, Landlord shall be afforded
an additional period of time to effectuate such cure, provided Landlord commences the same
within the initial thirty (30) day period and diligently prosecutes the same to completion, and (b)
Landlord shall not be provided with any notice of breach or any right to cure a breach if Landlord
shall have caused three or more substantially similar breaches within the prior twelve (12) months.
In the event of a Default by Landlord, Tenant shall be entitled to seek such remedies as are then
available to Tenant at law or in equity by virtue of such Default. However, if as a consequence of
any such Default by Landlord, Tenant shall recover a money judgment against Landlord, Landlord
shall not have any personal liability for such judgment, and such judgment shall be satisfied only
(i) out of the proceeds of sale received upon levy against the right, title and interest of Landlord in
the Demised Premises after first paying all amounts secured by all Fee Mortgages of record against
Landlord’s Fee Estate; (ii) to the extent not encumbered by a secured creditor, out of the rents or
other incomes receivable by Landlord from the Demised Premises, including net condemnation
proceeds; and/or (iii) out of the net consideration received by Landlord from the sale or other
disposition of all or any part of Landlord’s right, title and interest in the Demised Premises. The
foregoing shall not limit Tenant’s right (if any) to equitable relief by virtue of a Default by
Landlord so long as such relief does not require an expenditure of money. In the event Landlord
shall sell, transfer, assign or in any manner dispose of its interest in the Demised Premises,
Landlord’s right, obligations and covenants contained in this Lease, as to this Landlord, shall
thereupon cease and be no longer binding or effective to the extent such purchaser, transferee or
assignee assumes the liability, obligation or covenant of Landlord under this Lease accruing prior
to and/or after the date of such sale, transfer or assignment. Further, in the event the owner of
Landlord’s interest in this Lease is at any time a partnership, joint venture, limited liability
company or unincorporated association, Tenant agrees that the members or partners of such
partnership, joint venture, limited liability company or unincorporated association shall not be
personally or individually liable or responsible for the performance of any of Landlord’s
obligations hereunder.
SECTION 22 - MECHANICS’ LIENS
22.01 Mechanic’s Liens Filed Against Demised Premises. In the event any mechanic’s
lien shall at any time be filed against the Demised Premises by reason of work, labor, services or
materials performed or furnished to Tenant or to anyone holding the Demised Premises through or
under Tenant, Tenant shall forthwith cause the same to be bonded or discharged of record. If
Tenant shall fail to cause such lien to be discharged or bonded within thirty (30) days after
receiving written notice of the filing thereof, then, in addition to any other right or remedy of
Landlord, Landlord may, but shall not be obligated to, discharge or bond the same by paying the
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amount claimed to be due, and the amount so paid by Landlord and all costs and expenses,
including reasonable attorneys’ fees, incurred by Landlord in procuring the discharge or bonding
of such lien, shall be due and payable by Tenant to Landlord as Additional Rent on the first day of
the next following month together with interest thereon at the Default Rate.
SECTION 23 - LEASEHOLD MORTGAGES.
(a)
Notwithstanding anything in this Lease to the contrary, Tenant has the absolute and
unconditional right, without Landlord’s consent, at any time and from time to time during the
Lease Term, to: (1) execute and deliver one or more Qualifying Leasehold Mortgage(s)
encumbering this Lease and the Leasehold Estate; (2) assign this Lease and the Leasehold Estate
to a Qualifying Leasehold Mortgagee as collateral security; and (3) assign any or all of Tenant’s
rights under this Lease, including any options to renew the Lease Term of this Lease in accordance
with Section 1.04, to any Qualifying Leasehold Mortgagee. Landlord shall not be required to join
in, or “subordinate”, the Fee Estate, to any Qualifying Leasehold Mortgage. So long as such
Qualifying Leasehold Mortgage complies with the definition of a Qualifying Leasehold Mortgage,
there shall be no limit on the amount or nature of any obligation secured by a Qualifying Leasehold
Mortgage; the purpose for which the proceeds of any such financing may be applied; the nature or
character of any Qualifying Leasehold Mortgagee; or the creation of participation or syndication
interests in or to any Qualifying Leasehold Mortgage. Qualifying Leasehold Mortgages may secure
construction, permanent, purchase-money, multi-property, general corporate, or any other
financing or obligations of any kind. No Qualifying Leasehold Mortgagee shall be entitled to any
Qualifying Leasehold Mortgagee Protections unless notice of the Qualifying Leasehold Mortgage
in question has been given to Landlord together with the name and address of such Qualifying
Leasehold Mortgagee. No Qualifying Leasehold Mortgage shall attach to: (1) the Landlord’s
interest in this Lease and in the Fee Estate; (2) the Landlord’s interest in any New Lease and the
Fee Estate thereunder; (3) any judgment arising from Tenant’s breach of this Lease; (4) Landlord’s
and any Fee Mortgagee’s rights and remedies under this Lease; and (5) any rights of a Fee
Mortgagee with respect to the Fee Estate. Any Qualifying Leasehold Mortgagee in the event of a
Foreclosure Event or the grantee or successful bidder at the Foreclosure Event, shall succeed only
to the Leasehold Estate under this Lease.
(b)
Tenant’s making of a Qualifying Leasehold Mortgage shall not be deemed to
constitute an assignment or transfer of the Leasehold Estate, nor shall any Qualifying Leasehold
Mortgagee, as such, or in the exercise of its rights under this Lease, be deemed to be an assignee,
transferee, or mortgagee in possession of the Leasehold Estate so as to require such Qualifying
Leasehold Mortgagee, as such, to assume or otherwise be obligated to perform any of Tenant’s
obligations under this Lease except when, and then only for so long as, such Qualifying Leasehold
Mortgagee has acquired ownership and/or possession of the Leasehold Estate pursuant to a
Foreclosure Event under its Qualifying Leasehold Mortgage (as distinct from its exercise of
Qualifying Leasehold Mortgagee’s Cure Rights) and has received written approval from MiLB
and MLB for such ownership and/or possession.
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(c)
Upon request by Tenant or by any existing or prospective Qualifying Leasehold
Mortgagee, Landlord shall, so long as its expenses shall be paid by Tenant or by Qualifying
Leasehold Mortgagee in connection therewith (including reasonable attorney’s fees), deliver to the
requesting party such documents and agreements as the requesting party shall reasonably request
to further effectuate the intentions of the parties as set forth in this Lease, including a separate
written instrument in recordable form signed and acknowledged by Landlord setting forth and
confirming, directly for the benefit of specified Qualifying Leasehold Mortgagee, any or all rights
of Qualifying Leasehold Mortgagee.
(d)
Notwithstanding anything to the contrary in this Lease, any Foreclosure Event
under any Qualifying Leasehold Mortgage, or any exercise of rights or remedies under or pursuant
to any Qualifying Leasehold Mortgage, including the appointment of a receiver, shall not in and
of itself be deemed to violate this Lease or, in and of itself, entitle Landlord to exercise any rights
or remedies, but the foregoing shall not limit Landlord’s rights and remedies (subject to all other
Qualifying Leasehold Mortgagee Protections) if any Default or Event of Default occurs.
(e)
If Tenant enters into any Qualifying Leasehold Mortgagee that complies with the
definition of such term, then the Qualifying Leasehold Mortgagee under such Qualifying
Leasehold Mortgage shall be entitled to all Qualifying Leasehold Mortgagee Protections (as
against both Landlord and any successor holder of the Fee Estate) from and after such date as
Tenant or the Qualifying Leasehold Mortgagee has given Landlord notice of such Qualifying
Leasehold Mortgage and Qualifying Leasehold Mortgagee, accompanied by a copy of the
Qualifying Leasehold Mortgage, recorded or to be recorded. No change of address of such
Qualifying Leasehold Mortgagee, or assignment of such Qualifying Leasehold Mortgage, shall be
effective against Landlord unless and until such Qualifying Leasehold Mortgagee shall have given
Landlord notice of such change or assignment.
(f)
If a Qualifying Leasehold Mortgagee is entitled to Qualifying Leasehold Mortgagee
Protections, then such entitlement shall not terminate unless and until such time, if any, as either
(1) the Qualifying Leasehold Mortgage shall have been satisfied and discharged of record, except
through a Foreclosure Event; (2) such Qualifying Leasehold Mortgagee has consented in writing
to the termination of its Qualifying Leasehold Mortgagee Protections; or (3) after Landlord has
complied with the applicable Qualifying Leasehold Mortgagee Protections, Landlord has validly
terminated this Lease, no Qualifying Leasehold Mortgagee has validly requested (and is entitled
to) a New Lease, and the New Lease Option Period has expired.
(g)
Landlord shall, upon written request, acknowledge receipt of the name and address
of any Qualifying Leasehold Mortgagee (or proposed Qualifying Leasehold Mortgagee) and
confirm to such party that such party is or would be, upon closing of its loan to Tenant or its
acquisition of an existing Qualifying Leasehold Mortgage, a Qualifying Leasehold Mortgagee (in
compliance, as of the date of such confirmation, with the definition of such term, including all
applicable conditions and requirements set forth in such definition) entitled to all Qualifying
Leasehold Mortgagee Protections as provided in this Lease. Such confirmation may, in Landlord’s
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discretion, be conditioned upon Landlord’s receipt and verification of evidence reasonably
satisfactory to Landlord that the Person seeking such confirmation is entitled to such confirmation
pursuant to this Lease.
SECTION 24 - OPERATIONAL PROTECTIONS FOR LEASEHOLD MORTGAGEES.
Notwithstanding anything to the contrary in this Lease, if Tenant at any time or from time
to time enters into any Qualifying Leasehold Mortgage, and Tenant or a Qualifying Leasehold
Mortgagee has given Landlord notice of such Qualifying Leasehold Mortgage, then:
(a)
No cancellation, termination (including Tenant’s termination of this Lease
pursuant to any express right of termination in this Lease or under applicable law, but excluding
termination by lapse of time), surrender, acceptance of surrender, abandonment, amendment,
modification, or rejection of this Lease, or subordination of this Lease to any Fee Mortgagee or
other encumbrance on the Fee Estate (unless the Fee Mortgagee executes an SNDA acceptable to
Tenant and Qualifying Leasehold Mortgagee), shall bind a Qualifying Leasehold Mortgagee if
done without Qualifying Leasehold Mortgagee’s Consent. Nothing in this paragraph shall limit
the right of Landlord to terminate this Lease upon occurrence of an Event of Default by Tenant
and the expiration of all Qualifying Leasehold Mortgagee’s Cure Rights without cure of such
Event of Default by Tenant, subject however to (1) provisions of this Lease that limit the right of
Landlord to terminate this Lease on account of Personal Default(s) or certain Nonmonetary
Defaults; and (2) the right of any Qualifying Leasehold Mortgagee to obtain a New Lease as
provided for in this Lease.
(b)
In the event of any arbitration, appraisal, or other dispute resolution
proceeding, or any proceeding relating to the determination of Rent or any component of any Rent,
or any proceeding relating to the application or determination of any casualty proceeds or
condemnation awards:
(i)
Landlord shall promptly give written notice to the Qualifying
Leasehold Mortgagee of the commencement of such proceeding, which notice shall enclose copies
of all notices, papers, and other documents related to such proceeding to the extent then given or
received by Landlord. Landlord shall provide Qualifying Leasehold Mortgagee with copies of all
additional notices, papers, and other documents related to such proceeding when and as given or
received by Landlord.
(ii)
Qualifying Leasehold Mortgagee shall, at its sole cost and expense
or at the sole cost and expense of Tenant (but at no cost an expense to Landlord) be entitled to
participate (to the exclusion of the Tenant) in such proceeding. Such participation shall, to the
extent required by Qualifying Leasehold Mortgagee, include: (1) receiving copies of all notices,
demands, and other written communications and documents at the same time they are served upon
or delivered to Landlord or Tenant exclusive, however, of any attorney client privileged
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communications; and (2) attending and participating in all hearings, meetings, and other sessions
or proceedings relating to such dispute resolution.
(c)
With respect to the rights granted to Tenant in Section 1.04 for a First
Renewal Lease Term and the Second Renewal Lease Term:
(i)
Any exercise of such right of renewal by a Qualifying Leasehold
Mortgagee shall be as effective as if Tenant had exercised such right of renewal.
(ii)
Any written notice given by Tenant to Landlord that it shall not
exercise a right of renewal under Section 1.04 shall not be effective without Qualifying Leasehold
Mortgagee’s Consent.
(iii) Each right of renewal shall remain effective notwithstanding any
Event of Default by Tenant or any exercise of Qualifying Leasehold Mortgagee’s Cure Rights,
unless and until (1) Tenant’s and all Qualifying Leasehold Mortgagees’ cure periods shall have
expired without cure; (2) Landlord has terminated this Lease; and (3) the New Lease Option Period
has expired without any Qualifying Leasehold Mortgagee requesting a New Lease.
(d)
If Landlord gives any notice to Tenant, then Landlord shall,
contemporaneously (and by a means permitted by this Lease) endeavor to give a copy of such
notice to the Qualifying Leasehold Mortgagee. No notice to Tenant shall be effective unless and
until so given to the Qualifying Leasehold Mortgagee. No Default, Event of Default, termination
of this Lease (other than termination at the end of the Lease Term or pursuant to Section 16.01),
or other rights or remedies of Landlord predicated upon the giving of notice to Tenant shall be
deemed to have occurred or arisen unless like notice shall have been so given to the Qualifying
Leasehold Mortgagee.
SECTION 25 - QUALIFYING LEASEHOLD MORTGAGEES’ NOTICE AND
OPPORTUNITY TO CURE.
Notwithstanding anything to the contrary in this Lease, if Tenant at any time or from time
to time enters into any Qualifying Leasehold Mortgage, and Tenant or a Qualifying Leasehold
Mortgagee has given Landlord notice of such Qualifying Leasehold Mortgage, then:
(a)
If an Event of Default by Tenant occurs, then Landlord shall, concurrently
with the giving of notice of such Event of Default by Tenant to Tenant, give the Qualifying
Leasehold Mortgagee notice of such Event of Default by Tenant but Landlord will not have any
liability for any failure to give written notices to Qualifying Leasehold Mortgagees pursuant to
this sentence. Any Qualifying Leasehold Mortgagee shall have the right, but not the obligation,
to perform any obligation of Tenant under this Lease and to cure any Event of Default by Tenant.
Landlord shall accept performance by or at the instigation of a Qualifying Leasehold Mortgagee
in fulfillment of Tenant’s obligations, for the account of Tenant and with the same force and effect
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as if performed by Tenant. No performance by or on behalf of a Qualifying Leasehold Mortgagee
shall, in and of itself, cause it to become a “mortgagee in possession” or otherwise cause it to be
deemed to be in possession of the Demised Premises or bound by or liable under this Lease (unless
the Qualifying Leasehold Mortgagee acquires Control of the Demised Premises).
(b)
If any Event of Default by Tenant occurs, then any Qualifying Leasehold
Mortgagee shall have the same cure period (which cure period for the Qualifying Leasehold
Mortgagee shall commence upon the date Qualifying Leasehold Mortgagee receives notice of any
such Event of Default by Tenant) available to Tenant under this Lease, plus the additional time
provided for below (regardless of the original time fixed for performance by Tenant), within which
to take (if such Qualifying Leasehold Mortgagee so elects; and no Qualifying Leasehold
Mortgagee shall have any duty to undertake any Qualifying Leasehold Mortgagee’s Cure of any
kind) whichever of the actions set forth below shall apply to such Default:
(i)
In the case of a Monetary Default, Qualifying Leasehold Mortgagee
shall be entitled (but not required) to cure such Default within a cure period ending on the later of
(x) the end of Tenant’s cure period under this Lease and (y) the fifteenth (15th) Business Day after
Landlord gives notice of an Event of Default by Tenant to Qualifying Leasehold Mortgagee with
respect to such Monetary Default. Any such cure shall be accompanied by payment to Landlord
of interest and late charges in accordance with Section 4.04.
(ii)
In the case of any Nonmonetary Default that a Qualifying Leasehold
Mortgagee is reasonably capable of curing without obtaining possession of the Demised Premises
(excluding in any event a Personal Default), Qualifying Leasehold Mortgagee shall be entitled, but
not required, to: (1) within a period ending on the later of (x) the final day of Tenant’s cure period
for the Event of Default by Tenant (if Tenant is entitled to any such cure period) or (y) the date
that occurs one hundred twenty (120) days after notice is given to Qualifying Leasehold Mortgagee
by Landlord of an Event of Default by Tenant with respect to such Nonmonetary Default, to cure
of such Event of Default by Tenant; provided, however, if such Nonmonetary Default is inherently
not susceptible to cure within such one hundred twenty (120) day period, such cure period afforded
to the Qualifying Leasehold Mortgagee shall be extended to the extent reasonably required to effect
such cure so long as the Qualifying Leasehold Mortgagee is proceeding with reasonable diligence
to effect such cure.
(iii) In the case of (1) any Nonmonetary Default that is not reasonably
susceptible of being cured by a Qualifying Leasehold Mortgagee without obtaining possession of
the Demised Premises or (2) any Personal Default, Qualifying Leasehold Mortgagee shall be
entitled (but not required) to do the following, so long as, for all other Event of Default by Tenant,
such Qualifying Leasehold Mortgagee has exercised or is exercising, within the applicable periods,
the applicable Qualifying Leasehold Mortgagee’s Cure Rights as provided in this Lease:
(x)
At any time during a period ending on the later of (i) the cure
period (if any) applicable to Tenant, or (ii) two hundred seventy (270) days after Landlord gives
-434873-143
March 21, 2019
4841-5974-8462, v. 32

to the Qualifying Leasehold Mortgagee notice of an Event of Default by Tenant with respect to
the Nonmonetary Default, Qualifying Leasehold Mortgagee shall be entitled to institute
proceedings to obtain Control of the Demised Premises, by any method and (subject to any stay in
any Bankruptcy Proceedings affecting Tenant, or any injunction, so long as such stay or injunction
has not been lifted) then with reasonable diligence prosecute the same to completion (but not
necessarily within such two hundred seventy (270) day period or, if applicable, cure period of
Tenant), provided that Qualifying Leasehold Mortgagee shall have notified Landlord of its
intention to institute foreclosure proceedings to obtain possession directly or through a receiver
within thirty (30) days after it has received notice of an Event of Default by Tenant, and within
thirty (30) days after its receipt of such notice commences and thereafter diligently prosecutes such
foreclosure proceedings. Notwithstanding the foregoing, at any time after the delivery of the
aforementioned notice of intention, the Qualifying Leasehold Mortgagee may notify Landlord, in
writing, that it has relinquished possession of the Demised Premises or that it will not institute
foreclosure proceedings or, if such proceedings have been commenced, that it has discontinued
them, and in such event, the Qualifying Leasehold Mortgagee shall have no further right to so cure
the default referred to in such notice pursuant to this Section 25 after the date it delivers such notice
to Landlord and thereupon, Landlord shall thereafter have the unrestricted right, subject to and in
accordance with all of the terms and provisions of this Lease, to terminate this Lease and to take
any other action it deems appropriate by reason of any default by Tenant, and upon any such
termination the provisions of Section 18 shall apply and the Qualifying Leasehold Mortgagee shall
have no right to obtain a New Lease.
(y)
Upon obtaining Control of the Demised Premises (within
applicable cure period), Qualifying Leasehold Mortgagee or Successor Tenant shall then be
required to proceed with reasonable diligence to cure such Nonmonetary Defaults (excluding
Personal Defaults of the Tenant, which neither Qualifying Leasehold Mortgagee nor Successor
Tenant need cure at any time). A Qualifying Leasehold Mortgagee or Successor Tenant having
Control of the Demised Premises shall not be bound by any deadline for completion of any
construction or alterations, or other performance, required of Tenant under this Lease, provided
that such Qualifying Leasehold Mortgagee or Successor Tenant shall with reasonable diligence
prosecute completion of same and shall cure all Monetary Defaults within the period provided for
under this Lease for such cure.
(c)
A Qualifying Leasehold Mortgagee shall not be required to continue to
exercise Qualifying Leasehold Mortgagee’s Cure Rights or otherwise proceed to obtain or to
exercise Control of the Demised Premises if and when the Event of Default by Tenant that such
Qualifying Leasehold Mortgagee was attempting to cure shall have been cured. Upon such cure
and the cure of any other Event of Default by Tenant in accordance with this Lease, this Lease
shall continue in full force and effect as if no Event of Default by Tenant had occurred. Even if a
Qualifying Leasehold Mortgagee has commenced Qualifying Leasehold Mortgagee’s Cure, such
Qualifying Leasehold Mortgagee may abandon or discontinue Qualifying Leasehold Mortgagee’s
Cure at any time, without liability to Landlord or otherwise. Mortgagee’s exercise of Qualifying
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Leasehold Mortgagee’s Cure Rights shall not be deemed an assumption of this Lease in whole or
in part.
(d)
So long as the period for a Qualifying Leasehold Mortgagee to exercise
Qualifying Leasehold Mortgagee’s Cure Rights for any Event of Default by Tenant has not
expired, Landlord shall not (1) re-enter the Demised Premises on account of such Event of Default
by Tenant (but this shall not limit Landlord’s right of access to the Demised Premises otherwise
provided for under the express terms of this Lease), (2) give any notice terminating or electing to
terminate this Lease, or (3) bring a proceeding on account of such Event of Default by Tenant to
(w) dispossess Tenant or subtenants under Subleases, (x) reenter the Demised Premises, (y)
terminate this Lease or the Leasehold Estate, or (z) otherwise (except as expressly permitted by
this paragraph 25(d)) exercise any other rights or remedies under this Lease by reason of such
Event of Default by Tenant. Nothing in the Qualifying Leasehold Mortgagee Protections shall,
however, be construed to either (i) extend the Lease Term beyond the expiration date provided for
in this Lease (including the First Renewal Lease Term and the Second Renewal Lease Term) that
would have applied if no Event of Default by Tenant had occurred, or (ii) require any Qualifying
Leasehold Mortgagee to cure any Personal Default as a condition to preserving this Lease or to
obtaining a New Lease (but this shall not limit a Qualifying Leasehold Mortgagee’s obligation to
seek to obtain Control of the Demised Premises, and then consummate a Foreclosure Event, by
way of the exercise of Qualifying Leasehold Mortgagee’s Cure Rights, if Qualifying Leasehold
Mortgagee desires to preclude Landlord from terminating this Lease on account of a Personal
Default).
(e)
Notwithstanding any provision of this Section 25, if at any time there is
more than one Qualifying Leasehold Mortgagee, the rights and obligations afforded by this Section
25 to a Qualifying Leasehold Mortgage shall be exercisable only by the Qualifying Leasehold
Mortgagee holding the most senior lien (or which has obtained the written consent of any and all
Qualifying Leasehold Mortgagees holding liens that are senior to such Qualifying Leasehold
Mortgagee) and none of the cure periods shall be extended or altered in any way by the existence
of more than one (1) Qualifying Leasehold Mortgage.
SECTION 26 - QUALIFYING LEASEHOLD MORTGAGEE’S RIGHT TO A NEW
LEASE.
If this Lease terminates before its stated expiration date (including the First Renewal Lease
Term and the Second Renewal Lease Term, except to the extent that Tenant, with Qualifying
Leasehold Mortgagee’s Consent, elects in accordance with this Lease not to exercise the Option
under Section 1.04 for any reason) including an Event of Default by Tenant or rejection in a
Bankruptcy Proceeding affecting Tenant or any other Person, but excluding a termination as the
result of a taking of all or substantially all of the Demised Premises, then (in addition to any other
or previous notice required to be given by Landlord to a Qualifying Leasehold Mortgagee),
Landlord shall, within ten (10) Business Days, give notice of such termination to such Qualifying
Leasehold Mortgagee, but Landlord shall not be liable for a failure to timely provide such notice,
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provided, however, it is agreed that the New Lease Option Period will not commence until such
notice is given. Upon a Qualifying Leasehold Mortgagee’s request given within the New Lease
Option Period, Landlord shall enter into a New Lease with New Tenant that is not an Affiliate of
the Tenant under the terminated Lease, provided that such Qualifying Leasehold Mortgagee shall,
on the New Lease Delivery Date: (1) pay to Landlord any and all sums then due under this Lease
as if this Lease had not been terminated; (2) agree to cure all then-uncured Nonmonetary Defaults
(other than Personal Defaults of the predecessor Tenant) within a reasonable period after the New
Lease Delivery Date with reasonable diligence; (3) provide evidence, reasonably satisfactory to
Landlord, that such New Tenant is a New Tenant permitted under this Section 26; and (4) pay to
Landlord all sums expended by Landlord, or that Landlord may be liable for, with respect to any
Subleases. In no event shall any Qualifying Leasehold Mortgagee or New Tenant be required to
cure a Personal Default of Tenant as a condition to obtaining or retaining a New Lease or
otherwise. The following additional provisions shall apply to any New Lease:
(a)
Any New Lease, any memorandum of a New Lease, and the Leasehold Estate under
any New Lease shall continue to maintain the same subordinate priority and protection as this
Lease with regard to any Fee Mortgage whether or not the same shall then be in existence. The
immediately preceding sentence shall be self-executing.
(b)
On the New Lease Delivery Date, Landlord shall quitclaim its right, title and
interest in any Improvements to New Tenant (subject to its residual rights therein arising under the
New Lease) and shall assign, without recourse or warranty, to New Tenant all of Landlord’s right,
title and interest in and to all: (1) moneys, if any, then held by, or payable to, Landlord that Tenant
(or Qualifying Leasehold Mortgagee) would have been entitled to receive but for termination of
this Lease; (2) leases which have become direct leases between Landlord and the subtenant
affecting any portion of the Demised Premises (which leases, upon such assignment by Landlord
to New Tenant, shall become Subleases arising from the Leasehold Estate under the New Lease);
and (3) security deposits of subtenants to the extent held by the Landlord.
(c)
If a Qualifying Leasehold Mortgagee requires Landlord to enter into a New Lease
as permitted herein, then such Qualifying Leasehold Mortgagee shall pay all reasonable expenses,
including transfer, documentary, stamp, recording or similar taxes and legal costs incurred by
Landlord in connection with any Event of Default by Tenant and termination of this Lease,
recovery of possession of the Demised Premises, and preparation, execution, and delivery of the
New Lease and any memorandum of the New Lease requested by New Tenant.
(d)
All rights of any Qualifying Leasehold Mortgagee, and obligations of Landlord,
regarding a New Lease shall survive the termination of this Lease for the duration of the New
Lease Option Period.
SECTION 27 - INTERACTION OF MORTGAGES WITH OTHER ESTATES AND
PARTIES.
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(a)
A Qualifying Leasehold Mortgage shall not encumber or attach to the Fee Estate or
affect, limit, or restrict Landlord’s rights and remedies under this Lease except as expressly
provided in this Lease. Any Qualifying Leasehold Mortgage shall attach solely to the Leasehold
Estate and not the Fee Estate. If this Lease terminates and the New Lease Option Period has expired
without any Qualifying Leasehold Mortgagee requesting a New Lease, then the obligations
formerly secured by the Qualifying Leasehold Mortgage shall be unsecured. Upon a Foreclosure
Event under a Qualifying Leasehold Mortgage, the Qualifying Leasehold Mortgagee or Successor
Tenant shall succeed only to the Leasehold Estate. Any Foreclosure Event under a Qualifying
Leasehold Mortgage shall not extinguish, terminate, or otherwise affect the Fee Estate (subject to
this Lease) or the rights of any Fee Mortgagees as against Landlord or the Fee Estate (which shall
in all events remain subject to this Lease).
(b)
If a Qualifying Leasehold Mortgage expressly limits the related Qualifying
Leasehold Mortgagee’s exercise of any Qualifying Leasehold Mortgagee Protections, then as
between Tenant and such Qualifying Leasehold Mortgagee the terms of such Qualifying Leasehold
Mortgage shall govern. A Qualifying Leasehold Mortgagee may, by notice to Landlord,
temporarily or permanently waive any Qualifying Leasehold Mortgagee Protections as specified
in such notice. Any such waiver shall be effective in accordance with its terms as against such
Qualifying Leasehold Mortgagee and its successors and assigns. Any such waiver shall not bind
any subsequent Qualifying Leasehold Mortgagee under a subsequent Qualifying Leasehold
Mortgage granted by Tenant. Tenant’s default as mortgagor under a Qualifying Leasehold
Mortgage shall not constitute an Event of Default by Tenant under this Lease except to the extent
that Tenant’s acts or omissions, in and of themselves, constitute an Event of Default by Tenant
under this Lease. The exercise of any rights or remedies of a Qualifying Leasehold Mortgagee
under a Qualifying Leasehold Mortgage, including the appointment of a receiver and the
consummation of any Foreclosure Event, shall not constitute an Event of Default by Tenant under
this Lease, notwithstanding anything to the contrary in this Lease.
SECTION 28 – FEE MORTGAGES
28.01 Grant of Fee Mortgage. Landlord may, in its sole and absolute discretion, grant
one or more mortgages, deed of trusts or similar liens which may now or hereafter affect
Landlord’s fee estate in the Demised Premises or its interests under this Lease (whether or not such
mortgage or deed of trust shall also cover other properties) (herein, a “Fee Mortgage”).
28.02 Leasehold Subordination and Non-Disturbance Agreement. Tenant agrees to
subordinate this Lease to the lien of any Fee Mortgage so long as the Fee Mortgagee delivers to
Tenant a duly executed subordination and non-disturbance agreement, in form and substance
reasonably acceptable to Tenant and to the proposed Fee Mortgagee, providing, among other
things, that such Fee Mortgagee shall not disturb Tenant’s possession of the Demised Premises
following a foreclosure of such Fee Mortgage so long as Tenant is not in default hereunder, and
that Tenant shall not be named as a party in any foreclosure action, unless omitting Tenant would
be procedurally disadvantageous.
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28.03 Fee Mortgagee Right to Cure. If Landlord shall default under this Lease, Tenant
shall not exercise any right that Tenant may have under this Lease as a consequence of such default
unless (i) Tenant has given written notice of such default to Landlord and each Fee Mortgagee
whose name and address shall previously have been furnished to Tenant, and (ii) in the case, of
(A) a default that can be remedied with the payment of money, such default continues beyond
fifteen (15) days after Tenant has given such notice to such Fee Mortgagee, or (B) any default that
cannot be cured with the payment of money, such Fee Mortgagee has had a reasonable period (at
least 30 days after notice from Tenant) to remedy such default, including such time as may be
necessary to acquire possession of the Demised Premises if possession is necessary to effect such
remedy, provided such Fee Mortgagee, promptly and with reasonable diligence, shall (a) pursue
such remedies as are available to it under the Fee Mortgage so as to be able to remedy the default,
and (b) thereafter shall have commenced and continued to remedy such default or cause the same
to be remedied. Notwithstanding the foregoing, such Fee Mortgagee shall have no obligation to
remedy any such default. Tenant agrees to accept performance by such Fee Mortgagee of any
terms of this Lease required to be performed by Landlord with the same force and effect as though
performed by Landlord.
28.04 Fee Mortgagee as Successor Landlord. If any (i) Fee Mortgagee, or any designee
of any Fee Mortgagee, shall succeed to the rights of Landlord under this Lease, whether through
possession or foreclosure action or delivery of a new lease or deed, or (ii) third party not affiliated
with Landlord shall succeed to the rights of Landlord under this Lease through a Fee Mortgage
foreclosure action, then at the request of such party so succeeding to Landlord’s rights (a
“Successor Landlord”), Tenant shall attorn to and recognize such Successor Landlord as Tenant’s
Landlord under this Lease and shall promptly execute and deliver any instrument that such
Successor Landlord may reasonably request to evidence such attornment. Upon such attornment,
this Lease shall continue in full force and effect as a direct lease between the Successor Landlord
and Tenant upon all of the terms, conditions and covenants as are set forth in this Lease, provided
neither Successor Landlord nor any assignee thereof shall be (A) liable for the failure of any prior
Landlord to perform any of its obligations under this Lease which have accrued prior to the date
on which Successor Landlord shall become the owner of the Demised Premises, provided that the
foregoing shall not limit Successor Landlord’s obligations under this Lease to correct any
conditions of a continuing nature that (x) existed as of the date Successor Landlord shall become
the owner of the Demised Premises and (y) violate Successor Landlord’s obligations as Landlord
under this Lease; provided further, however, that Successor Landlord shall have received written
notice of such omissions, conditions or violations and has had the opportunity to cure the same,
all pursuant to the terms and conditions of this Lease or (B) subject to any offsets, defenses,
abatements or counterclaims which shall have accrued in favor of Tenant against any prior
Landlord prior to the date upon which Successor Landlord shall become the owner of the Demised
Premises.
28.05 Confirmation of Rights. Upon request by Tenant or by any existing or prospective
Fee Mortgagee, Landlord shall, so long as its expenses shall be paid by Landlord or by the Fee
Mortgagee in connection therewith (including reasonable attorney’s fees), deliver to the requesting
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party such documents and agreements as the requesting party shall reasonably request to further
effectuate the intentions of the parties as set forth in this Lease, including a separate written
instrument in recordable form signed and acknowledged by Tenant setting forth and confirming,
directly for the benefit of specified Fee Mortgagee, any or all rights of Fee Mortgagee.
28.06 Amendments and Other Adverse Events. No cancellation, termination, surrender,
acceptance of surrender, abandonment, amendment, modification, or rejection of this Lease by
Landlord shall be effective without written consent by all Fee Mortgagees.
SECTION 29 - OBLIGATIONS AND LIABILITIES OF CERTAIN PARTIES.
(a)
If any Successor Tenant shall acquire this Lease and the Leasehold Estate pursuant
to a Foreclosure Event, or if any New Tenant shall obtain a New Lease, then: (1) Landlord shall
recognize such Successor Tenant or New Tenant as Tenant under this Lease; (2) all Personal
Defaults of the predecessor Tenants shall no longer be deemed Defaults; (3) all Personal
Obligations as to predecessor tenants, but not as to the Successor Tenants and New Tenants shall
be deemed to have been removed and deleted from this Lease, it being agreed, however, that
Successor Tenants and New Tenants will be responsible for their own Personal Obligations. The
preceding clauses “2” and “3” shall not limit Landlord’s rights and remedies against any former
Tenant in such former Tenant’s personal capacity (i.e., not as Tenant under this Lease), to the
extent that such former Tenant may have any personal liability. Any Successor Tenant shall be
deemed, without further action of the parties, to have assumed and agreed to be liable for all of the
obligations of the predecessor Tenant under this Lease accruing on or after the date such Successor
Tenant acquires this Lease (subject to the first sentence of this paragraph 29(a)).
(b)
Notwithstanding anything to the contrary in this Lease, (i) no Qualifying Leasehold
Mortgagee shall have any personal liability under or with respect to this Lease (or a New Lease)
except (1) during such period as such Person is Tenant (or Successor Tenant) under this Lease (or
a New Tenant under a New Lease), and (2) during such period as such Person has Control of the
Demised Premises. Notwithstanding anything to the contrary in this Lease, any such Person’s
liability shall not in any event extend beyond its interest in this Lease (or a New Lease), and (ii)
each Successor Tenant and each New Tenant (except a Qualifying Leasehold Mortgagee) must
(aa) be the owner of the Tenant, (bb) be approved by MiLB and the League (to the extent
required, and with a copy provided to Landlord), and (cc) have received all required
approvals under the City Agreement and pursuant to the Baseball Rules.
SECTION 30 - BANKRUPTCY.
(a)
If Tenant (as debtor in possession) or a trustee in bankruptcy for Tenant rejects this
Lease in any Bankruptcy Proceeding affecting Tenant, then such rejection shall be deemed
Tenant’s assignment of the Lease and the Leasehold Estate to a Successor Tenant (to be designated
by Tenant’s Qualifying Leasehold Mortgagee), in the nature of an assignment in lieu of
foreclosure, subject to all Qualifying Leasehold Mortgages. Upon such deemed assignment, this
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Lease shall not terminate. The Qualifying Leasehold Mortgagee shall continue to have all the rights
of a Qualifying Leasehold Mortgagee as if the Bankruptcy Proceeding had not occurred, unless
the Qualifying Leasehold Mortgagee shall disapprove such deemed assignment by notice to
Landlord within sixty (60) days after such Qualifying Leasehold Mortgagee received notice of the
rejection of this Lease in Bankruptcy Proceedings. If any court of competent jurisdiction shall
determine that this Lease shall have been terminated notwithstanding the deemed assignment
provided for in place of rejection of this Lease, then Qualifying Leasehold Mortgagee shall
continue to be entitled to a New Lease as provided in this Lease.
(b)
If Landlord (as debtor in possession) or a trustee in bankruptcy for Landlord rejects
this Lease in any Bankruptcy Proceeding affecting Landlord, then:
(i)
Landlord and Tenant acknowledge that Qualifying Leasehold Mortgagee’s
collateral includes all rights of Tenant under 11 U.S.C. § 365(h), all of which rights have been
validly and effectively assigned to Qualifying Leasehold Mortgagee.
(ii)
Tenant shall not have the right to elect to treat this Lease as terminated
except with Qualifying Leasehold Mortgagee’s Consent. If Tenant purports, without Qualifying
Leasehold Mortgagee’s Consent, to elect to treat this Lease as terminated, then such election and
purported termination shall be null, void, and of no force or effect. Qualifying Leasehold
Mortgagee shall have the right, to the exclusion of Tenant, to make any election and exercise any
rights of Tenant under 11 U.S.C. § 365(h)(1). Provided that a Qualifying Leasehold Mortgagee
shall have received notice of Landlord’s Bankruptcy Proceeding simultaneously with notice to
Tenant, such Qualifying Leasehold Mortgagee’s rights under the preceding sentence must be
exercised, if at all, subject to such time limits and requirements as would apply to Tenant, except
that as against Qualifying Leasehold Mortgagee every such time period shall be extended 30 days.
(iii) If Tenant does not, with Qualifying Leasehold Mortgagee’s Consent, treat
this Lease as terminated, then (notwithstanding any purported election by Tenant to the contrary
made without Qualifying Leasehold Mortgagee’s Consent) Tenant shall be deemed to have elected
to continue this Lease pursuant to 11 U.S.C. § 365(h)(1)(A)(ii). This Lease shall continue in effect
without change upon all the terms and conditions in this Lease.
(iv)
The lien of any Qualifying Leasehold Mortgage that was in effect before
rejection of this Lease shall extend to Tenant’s continuing possessory and other rights under 11
U.S.C. § 365(h) in the Demised Premises and this Lease following such rejection, with the same
priority as such lien would have enjoyed against the Leasehold Estate had such rejection not taken
place.
SECTION 31 - NOTICE
31.01 Notices.
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(a)
Any notice or demand that either party is required to or may desire to serve
upon the other, must be in writing, and shall be sufficiently served if either personally delivered
with receipt or sent by certified mail, return receipt requested, postage prepaid, or sent by onebusiness day delivery mail with Federal Express or other reputable one-business day courier that
provides receipted delivery, and addressed, in the instance of Landlord, to:
CVAS Stadium, LLC
1001 East Telecom Drive
Boca Raton, FL 33431
Attn: Larry D. Silver, CEO
With a copy to:

Neuberger, Quinn, Gielen, Rubin & Gibber, P.A.
One South Street, 27th Floor
Baltimore, MD 21202
Attention: Isaac M. Neuberger, Esq.

or any other address or addresses that Tenant may be notified of in writing by Landlord, and in the
instance of Tenant, to:
JAS, LLC and
Potomac Baseball, LLC
7 County Complex Ct.
Woodbridge, VA 22192
ATTN: Lani Weiss, President
with a copy to:

Kaufman & Canoles, P.C.
Two James Center
1021 East Cary Street, Suite 1400
Richmond, VA 23219-4058
ATTN: Eric E. Ballou

or such other address or addresses which Landlord may be notified in writing by Tenant. Each
party shall also send a copy of the notice to the other party by email to the email address set forth
above on the day that such notice is delivered to the United States Postal Service or to Federal
Express or other reputable overnight carrier.
(b)
Except as otherwise provided herein, and provided that the notice has been
sent in the manner set forth herein, any notices shall be deemed to have been served or given on
the date when personally delivered with receipt, the third day after deposit with the United States
Post Office, or on the first Business Day after deposit during business hours on a Business Day
with Federal Express or other reputable overnight courier that provided for receipted delivery.

-514873-143
March 21, 2019
4841-5974-8462, v. 32

(a)
A party may change its notice address by notice to the other party, which
notice shall be effective ten (10) days after the day it is sent. Notices may be sent by the attorneys
for the respective parties and each such notice so served shall have the same force and effect as
if sent by such party.
SECTION 32 – MISCELLANEOUS
32.01 Construction of Language. The language in all parts of this Lease shall in all cases
be construed as a whole and according to its fair meaning, and not strictly for or against either
Landlord or Tenant, and the construction of this Lease and any of its various provisions shall be
unaffected by any argument or claim, whether or not justified, that it has been prepared, wholly or
in substantial part, by or on behalf of Landlord or Tenant.
32.02 Section Headings. The section headings in this Lease are for convenience only and
are not a part of this Lease, and do not in any way limit or simplify the terms and provisions of
this Lease, nor should they be used to determine the intent of the parties.
32.03 Invalidity of Portion of Lease. If any term, covenant, condition or provision of this
Lease, or the application thereof to any Person or circumstances, shall, to any extent, be invalid or
unenforceable, the remainder of this Lease, or the application of such term or provision to Persons
or circumstances other than those as to which it is held invalid or unenforceable, shall not be
affected thereby; and each term, covenant, condition and provision of this Lease shall be valid and
be enforced to the fullest extent permitted by law.
32.04 Failure to Complain Not a Waiver. Failure of either party to complain of any act
or omission on the part of the other party, no matter how long the same may continue, shall not be
deemed to be a waiver by said party of any of its rights hereunder. No waiver by either party at
any time, express or implied, of any breach of any provision of this Lease shall be deemed a waiver
of a breach of any other provision of this Lease or a consent to any subsequent breach of the same
or any other provision. If any action by either party shall require the consent or approval of the
other party, the other party’s consent to or approval of such action on any one occasion shall not
be deemed a consent to or approval of any other action on the same or any subsequent occasion.
All rights and remedies which either party may have under this Lease or by operation of law, either
at law or in equity, upon any breach, shall be distinct, separate and cumulative and shall not be
deemed inconsistent with each other; and no one of them, whether exercised by said party or not,
shall be deemed to be an exclusion of any other; and any two or more or all of such rights and
remedies may be exercised at the same time.
32.05 Counterparts; Facsimile and PDF. This Lease may be executed in one or more
counterparts, each of which shall be deemed an original and all of which taken together shall
constitute one and the same instrument. Facsimile and portable document format (PDF) signatures
shall have the same force and effect as original signatures.
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32.06 Governing Law. This Lease shall be governed and construed in accordance with
the laws of the Commonwealth of Virginia.
32.07 Binding on Successors and Assigns. This Lease shall inure to the benefit of and be
binding upon the successors and assigns of Landlord and the successors and assigns of Tenant.
32.08 No Broker. Landlord and Tenant represent to each other that no broker is entitled
to any commission by reason of the negotiation and execution of this Lease. Landlord and Tenant
agree to hold each other harmless against any and all claims for brokerage commissions arising
out of any conversation, negotiations or other dealings held by such party with any broker
regarding this Lease, except as expressly provided hereinabove. The provisions of this Section
shall survive the expiration or earlier termination of this Lease.
32.09 Memorandum of Lease. The parties will, at any time at the written request of either
one, promptly execute duplicate originals of an instrument, in recordable form, that will constitute
a memorandum of lease in the form attached hereto as Exhibit D, and, if requested by either party,
an amendment to any recorded memorandum that sets forth information contained in the
Acknowledgment of Rent Commencement Date (Exhibit B). All costs incurred in connection with
recording the memorandum or any amendment shall be borne by the party seeking to record the
memorandum.
32.10 Liability of Landlord.
(a)
Tenant hereby expressly acknowledges and agrees that Landlord shall not
be held liable to Tenant, any Person claiming under Tenant or any third party as a result of
Landlord's approval or failure to approve or consent to any discretionary action or decision
requested of or required of Landlord under this Lease. If Landlord is found to be in breach of this
Lease as a result of Landlord's failure to grant such approval or consent despite the foregoing
provisions of this Section 32.10, Tenant’s sole and exclusive remedy shall be to obtain injunctive
relief directing Landlord to grant or deny such approval or consent, and Landlord shall not be liable
to Tenant for any damages or other relief. Landlord’s consent or approval of any request by Tenant
shall not be deemed a consent to or approval of such action on any subsequent occasion or a
consent to or approval of any other action on the same or any subsequent occasion.
(b)
Notwithstanding any other provision of this Lease, if Landlord is
determined to have wrongfully withheld any consent or approval required under this Lease, (a)
such determination shall itself constitute and be deemed such consent or approval, and (b)
Landlord shall have no liability for damages as a result of wrongfully withholding such consent or
approval. If pursuant to any provision of this Lease, Landlord is required to not unreasonably
withhold its consent or approval with respect to any matter, Landlord shall not be in breach of such
provision if Landlord withholds its consent or approval because a Fee Mortgagee has not provided
its consent or approval if such consent or approval by the Fee Mortgagee is required under the Fee
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Mortgage or under any loan documents evidencing or securing the loan secured by the Fee
Mortgage.
32.11 Estoppels. Each of the parties hereto, at any time and from time to time at the
written request of the other party, will execute, acknowledge and deliver to such other party within
twenty (20) days of such request, a certificate by the party of whom said request shall be made,
certifying:
(a)
that Tenant has entered into occupancy of the Demised Premises and the
date of such entry, if such is the case;
(b)
that this Lease is in full force and effect, and has not been assigned,
modified, supplemented or amended in any way (or if there has been any assignment, modification,
supplement or amendment, identifying the same);
(c)
that this Lease represents the entire agreement between Landlord and
Tenant with respect to the leasing of the Demised Premises (or if not specifying any other
agreement between Landlord and Tenant);
(d)
the date of the Commencement Date, Rent Commencement Date and
expiration of the Lease Term and setting out what rights, if any, Tenant has under this Lease to
extend the Lease Term;
(e)
that to the best knowledge of Tenant’s knowledge all conditions under this
Lease to be performed by Landlord have been satisfied (and if not, specifying those conditions
which have not been satisfied);
(f)
that, to the best knowledge of such party, no default exists in the
performance or observance of any term, covenant or condition of this Lease and that there are no
defenses or offsets in connection therewith, or if so, specifying the same; and
(g)

any and all other matters to this Lease as may reasonably be requested.

32.12 Landlord and Tenant Attorney’s Fees. If as a result of any breach or default in the
performance of any of the provisions of this Lease by the other party, Landlord or Tenant uses the
services of an attorney in order to secure compliance with such provisions or recover damages
therefor from the breaching party, and if the non-breaching party is the prevailing party in any
litigation resulting therefrom or settlement associated therewith, then the non-breaching party shall
be entitled to recover from the breaching party reasonable attorneys’ fees and expenses incurred
by the non-breaching party in connection with such litigation or settlement. Any sum so due from
Tenant to Landlord shall be deemed Additional Rent hereunder.
32.13 Entire Agreement. This instrument contains the entire and only agreement between
the parties with respect to this Lease of the Demised Premises, and no oral statements or
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representations or written matter not contained in this instrument shall have any force or effect.
This Lease shall not be amended or modified in any way except by a writing executed by both
parties.
32.14 Relationship of Parties. The relationship between the parties under this Lease is
solely that of Landlord and Tenant, and nothing in this Lease shall be construed as creating a
partnership or joint venture between the parties hereto, it being the express intent of Landlord and
Tenant that the business of Tenant on the Demised Premises and elsewhere, and the good will
thereof, shall be and remain the sole property of Tenant.
32.15 Authority. The representatives of Tenant and Landlord executing this Lease hereby
make the following warranties and representations upon which the other party is relying in
agreeing to lease the Demised Premises to Tenant in accordance with the terms of this Lease:
(a)
that Landlord has been duly formed, is validly existing and is in good
standing in the State of Delaware and that Tenant has been duly formed is validly existing and is
in good standing in the Commonwealth of Virginia; and
(b)
that the person(s) executing this Lease on Tenant’s and Landlord’s behalf
have been duly authorized by all necessary corporate action to execute the same, and that upon the
execution hereof, this Lease shall be the valid and binding obligation of Tenant or Landlord,
respectively.
32.16 Use of Certain Terms. For all purposes of this Lease, any designation or listing of
items appearing after the words “include” or “including” shall not be construed as an exclusive
list, but rather shall constitute non-exclusive examples of the item(s) at issue, so that the words
“include” or “including” shall be construed to mean “include, without limitation” or “including
but not limited to.”
32.17 Dates for Performance. If any date for the performance of any obligation shall fall
on a weekend or a legal banking holiday, then the date for the performance of such obligation shall
be extended to the next weekday that is not a legal banking holiday.
32.18 Recitals. The Recitals are a substantive part of this Lease and are not merely
prefatory hereto.
32.19 Standard of Approval. Any approval, consent, decision or election to be made or
given by Landlord or Tenant may be made or given in Landlord’s sole and absolute judgment and
discretion, unless a different standard (such as reasonableness) is provided for explicitly.
32.20 Time of the Essence. Time is of the essence of all of Tenant’s obligations under
this Lease.
32.21 No Reliance. The consent to or approval of any matter under this Lease by
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Landlord or Tenant, and all conditions requiring such consent or approval, are for the sole and
exclusive benefit of Landlord or Tenant, as the case may be, and no other person or entity may
rely on or shall be deemed to be a beneficiary of any such consent, approval or condition, any of
which may be waived by Landlord or Tenant each in its sole and absolute discretion at any time
and from time to time in whole or in part without notice. No consent to or approval of any matter
under this Lease by Landlord or Tenant shall impose any obligation or liability on Landlord or
Tenant or constitute an acknowledgment, representation or warranty that such matter complies
with any Legal Requirement or any other particular standard or is fit for its intended or any other
particular purpose.
32.22 Exculpation. Notwithstanding anything contained in this Lease to the contrary,
(a) none of the principals, owners, agents or employees of Landlord shall have any liability
whatsoever for the performance or payment of any covenant or obligation of Landlord hereunder
or upon any judgment thereon, all such liability hereby being expressly waived and released by
Tenant, its successors and assigns and if at any time Landlord shall fail to perform or pay any
covenant or obligation on its part to be performed or paid hereunder, and as a consequence thereof
Tenant or its successors and assigns shall recover a money judgment against Landlord, such
judgment shall (subject to the rights of any mortgagee or deed of trust holder whose lien predates
the perfection of such judgment) be enforced against and satisfied out of only the proceeds of sale
produced upon execution of such judgment and levy thereon against Landlord’s interest in the
Demised Premises and the Improvements thereon, and Tenant and any other owner or holder of
any claim or action against Landlord shall look solely to the Demised Premises and Improvements
thereon for the payment and satisfaction of any such claim or action and any judgment thereon. In
the event of a sale or conveyance by Landlord of the Property, the same shall operate to release
Landlord from any future liability for any of the covenants or conditions, express or implied, herein
contained in favor of Tenant, and in such event Tenant agrees to look solely to Landlord’s
successor in interest with respect thereto and agrees to attorn to such successor; and
(b) none of the principals, owners, agents or employees of Tenant shall have any liability
whatsoever for the performance or payment of any covenant or obligation of Tenant hereunder or
upon any judgment thereon, all such liability hereby being expressly waived and released by
Landlord, its successors and assigns and if at any time Tenant shall fail to perform or pay any
covenant or obligation on its part to be performed or paid hereunder, and as a consequence thereof
Landlord or its successors and assigns shall recover a money judgment against Tenant, such
judgment shall (subject to the rights of any mortgagee or deed of trust holder whose lien predates
the perfection of such judgment) be enforced against and satisfied out of only the proceeds of sale
produced upon execution of such judgment and levy thereon against Tenant’s leasehold interest in
the Demised Premises and the Improvements thereon and Tenant’s other assets, and Landlord and
any other owner or holder of any claim or action against Tenant shall look solely to the Demised
Premises and Improvements thereon and other assets of Tenant for the payment and satisfaction
of any such claim or action and any judgment thereon.
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32.23. Election of Remedies. Except as otherwise limited or expressly provided to the
contrary herein, all rights and remedies of Landlord or Tenant herein shall be cumulative, and no
exercise of any particular right or remedy by Landlord or Tenant on any occasion shall constitute
an election of remedies or exclude or be exclusive of the exercise of any other right or remedy on
the same or any other occasion.
32.24. Landlord’s Consent. Wherever in this Lease the consent of Landlord is not to be
unreasonably withheld, such phrase shall mean that consent shall not be unreasonably conditioned
or delayed as well.
32.25. Surrender of Demised Premises; Holding Over. Upon any surrender of the
Demised Premises by Tenant to Landlord pursuant to the terms of this Lease, Tenant shall, (subject
to Tenant’s rights under Section 9.02 above), surrender to Landlord the Demised Premises together
with and including, without limitation all Improvements and other property affixed to or
constituting a part of the Demised Premises, in good working order and condition, less normal
wear and tear. Unless an Event of Default as herein defined has occurred and remains uncured,
Tenant shall have the right, but not the obligation, prior to the expiration of the Lease Term, to
remove all of Tenant’s trade fixtures and personal property from the Demised Premises. Any
damage to the Demised Premises caused by such removal shall be repaired by Tenant prior to the
expiration of the Lease Term. At Landlord’s option, and subject to Tenant’s rights under Section
9.02 above, if Tenant fails to remove such trade fixtures and personal property, then the same shall
be deemed the property of Landlord. Any holding over by Tenant of the Demised Premises after
the expiration of the Lease Term shall operate and be construed as a tenancy from month to month
at a rental equal to 150% the monthly rental payable during the thirty (30) day period immediately
prior to such expiration, and Tenant agrees to surrender the Demised Premises after the termination
of the Lease Term immediately upon demand by Landlord.
32.26 Guaranty. Tenant shall cause the Guaranty to be executed and delivered to Landlord
by Potomac Baseball LLC simultaneously with the execution of this Lease. Simultaneously with
any assignment of the Lease to an entity that does not own the Club, and notwithstanding any other
provision of this Lease, as a condition to the effectiveness of any assignment of this Lease to any
entity that is not the Club, Tenant shall provide to Landlord a replacement Guaranty executed by
the owner of the Club.
SECTION 33 – DEFINITIONS
33.01 Definitions.
meanings:

As used herein, the following terms shall have the following


“Affiliate” of an entity means any other entity that, directly or indirectly,
is in Control of, is Controlled by or is under common Control with, such entity.
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“Applicable Laws” shall mean all present and future (a) laws, ordinances,
orders, rules, judgments, decrees regulations, injunctions, resolutions and other requirements of
duly constituted Governmental Authorities, including but not limited to requirements, terms and
conditions of the Special Use Permit (SUP2018-03, and any modifications thereof) issued by the
City for the Stadium, (b) covenants, restrictions and agreements affecting the Demised Premises,
the Improvements thereon and the operation of baseball and other activities thereon or therein,
and (c) rules, regulations, and requirements (including those set forth in the Baseball Rules) of
the Major Leagues or the League or any other applicable baseball organization that governs or
affects the Club including requirements and obligations set forth in the Professional Baseball
Agreement.

“Applicable Authorities” means Governmental Authorities, the holder of
rights under covenants, restrictions and agreements affecting the Demised Premises, and any
baseball organization that governs or affects the Club.

“Bankruptcy Proceedings” means any bankruptcy, insolvency,
reorganization, composition, or similar proceeding, whether voluntary or involuntary, under Title
11, United States Code, or any similar state or federal statute for the relief of debtors, including
any assignment for the benefit of creditors or similar proceeding.

“Baseball Rules” (1) the constitution, bylaws, and other rules and
regulations of the League, (2) the articles of incorporation, bylaws, and other rules and regulations
of the NAPBL, (3) the Professional Baseball Agreement (which incorporates by reference the
Major League Rules). The term also includes, without limitation, any rule, regulation, restriction,
guideline, resolution, or other requirement issued from time to time by any authority (e.g. the
League President, the NAPBL president, or the Commissioner of Major League Baseball (BOC)
under any Baseball Rule including, without limitation, the annual NAPBL Gambling Guidelines,
a copy of which current NAPBL Gambling Guidelines is attached as Exhibit E.

“Business Day” means any day other than a Saturday, Sunday or any other
day on which federal government offices in the City are closed.

“Capital Improvements” means any work (including all design,
architectural, engineering and construction work, together with all labor, supplies, materials,
equipment, and costs of permits and approvals of Governmental Authorities) that is customarily
capitalized under generally accepted accounting principles and is reasonably necessary to repair,
restore, refurbish, replace, or improve the Demised Premises and the Improvements (in each case,
in a manner that extends the useful life thereof and is performed to ensure that the Demised
Premises and the Stadium remains a safe and attractive first class facility comparable to the
Comparable Facilities, ordinary wear and tear excepted). The term does not include routine
maintenance.


“CDA Charges” means [reference CDA documents]
-58-
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“City Agreement” means the Development and Shared Use Agreement for
Multipurpose Stadium between Potomac Baseball LLC, a Virginia limited liability company and
the City of Fredericksburg dated ________, 2018, as it exists on the Commencement Date, as such
agreement may be modified from time to time provided that any such modifications shall not
materially and adversely affect the rights or interests of Landlord including those under this Lease
or increase the permitted uses of the Stadium by the City.

“City Uses” means the City shall have the right to use the Stadium for one
hundred and eighty-three days during each calendar year, subject to the Club’s exclusive use of
the areas defined in section 10.1 of the City Agreement. The City’s right to use the Stadium
encompasses events and activities of a public, governmental, civic, recreational, charitable, or
community nature which the City is authorized by law to undertake all of which shall be held
within the Stadium. The City’s right to use the Stadium includes: scholastic, collegiate,
recreational, tot, preschool, youth, adult, amateur and professional sporting activities and events;
educational activities and events; food and beverage festivals and events (including wine and beer)
so long as such food or beverage festival or event is being sponsored or co-sponsored by the City
and not through a third party provider; Parks & Recreation Department activities and programs;
Police and Fire Department programs and educational events; classes, clinics, practices, games,
derbies, picnics, leagues, tournaments, camps, dances, and concerts; health and wellness activities
and offerings; graduation, award, retirement, recognition, and similar ceremonies or events;
community celebrations and festivals; and meetings or gatherings of governmental or civic bodies
or associations. The City’s right to use the Stadium also includes the right to hold any of the
following events: business development meetings, Fredericksburg public school sports and
programs and graduation ceremonies; City Concert Series Events. The foregoing examples are
illustrative only. The City’s right to use the Stadium is irrespective of whether or not a fee or
charge of any type is associated with admission or participation in an event or activity; and whether
or not the event or activity produces net revenues. All of the activities and events listed in this
paragraph are included among the Permanent Permitted Uses under this Lease. Any use of the
Stadium by the City that is not a Permanent Permitted Use will not be for an activity or event that
is substantially the same as an event being held at the Fredericksburg Expo Center within 15 days
of the non-Permanent Permitted Use. To ensure there is not a conflict with an event at the Expo
Center for any non-Permanent Permitted Use, the City will provide Landlord with written notice
(which can be by email) no later than 180 days in advance of the non-Permanent Permitted Use to
include the date and type of event or activity to be held. Landlord shall have ten days to reply in
writing (which can be by email) if Landlord can demonstrate that such event or activity is
substantially the same as an event to be held at the Expo Center within 15 days of the nonPermanent Permitted Use. Landlord’s written response shall include the date and description of
the Expo event. If Landlord fails to reply to the City’s written notice within the ten-day period, or
if the Landlord replies with its consent, then such event or activity shall be deemed approved and
the City may hold the event. The City’s use of the Stadium does not include holding the following
public exhibition and trade fairs: boat, recreational vehicles, gun, home, garden, turfgrass, garage
sales or competitive dog shows.
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“Concessions” means all food and beverages sales, including but not
limited to beer, wine and wine coolers, alcoholic and non-alcoholic beverages, confections,
peanut, popcorn, ice cream, hot dogs, hamburgers, and all other food and beverage items offered
or sold at Non-Regular Baseball Events whether by Tenant, any subtenant, licensee or
concessionaire, or by any other person or entity. The term “Concessions” includes all food and
beverage sales provided in stands and seating, gathering and picnic areas (including areas outside
the Stadium), but it excludes sales from: all group catering services; sit-down, table service
restaurants; sales from park and recreation type community events held by the City (only if
concession stands are not open); club level of the Stadium, suites and other group hospitality areas
as shown on the Stadium Plans.

“Comparable Facilities” means one or more MiLB Single-A multipurpose
baseball stadiums that (1) have been constructed during the five years prior to the
“Commencement Date” (as such term is used in the City Agreement) of the City Agreement, (2)
are generally comparable in size, design, and quality of construction to the Stadium, and (3) are
located in the continental United States. Comparable Facilities include (1) the League stadium in
Fayetteville, North Carolina; (2) Spirit Communications Park in Columbia, South Carolina; and
(3) Parkview Field in Ft. Wayne, Indiana, as such stadia are constructed and operated on the
Commencement Date (as such term is used in the City Agreement).

“Constant Dollars” means the then present value of the dollars to which
such phrase refers. Constant Dollars shall be determined by multiplying the dollar amount to be
adjusted by a fraction, the numerator of which is the Current Index Number (as defined below)
and the denominator of which is the Base Index Number (as defined below). The “Base Index
Number” shall be the level of the Index (as defined below) on the date of this Lease. The Current
Index Number shall be level of the Index at the time three months prior to the date the relevant
calculation of Constant Dollars occurs. The “Index” shall be the Consumer Price Index for all
____________________, as published by the Bureau of Labor Statistics of the U.S. Department
of Labor (Base Year ________________ = 100). If publication of the Index is discontinued, or
if the basis of calculating the Index is materially changed, then the parties shall substitute for the
Index comparable statistics as computed by an agency of the United States government or, if no
such statistics are computed, by a substantial responsible periodical or publication of a recognized
authority most closely approximating the result that would have been achieved by the Index.

“Control” and “Controlled by” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of an
entity whether through ownership of voting securities, beneficial interests, by contract or
otherwise.

“Control of the Demised Premises” means for any Qualifying Leasehold
Mortgagee, any of the following: (1) possession of the Demised Premises by a receiver or trustee
or similar officer appointed pursuant to a judicial proceeding commenced by such Qualifying
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Leasehold Mortgagee; (2) such Qualifying Leasehold Mortgagee’s possession of the Demised
Premises as mortgagee-in-possession, if and only if Qualifying Leasehold Mortgagee affirmatively
elects in writing in its sole and absolute discretion to become a mortgagee-in-possession; or (3)
acquisition of the Leasehold Estate by a Successor Tenant through a Foreclosure Event initiated
by such Qualifying Leasehold Mortgagee.

“Criminal” shall mean any person (A) who has been convicted in a
criminal proceeding of a felony involving moral turpitude within ten (10) years prior to the
proposed transfer, (B) who is an organized crime figure or (C) who is an Affiliate of a person
described in the foregoing clauses (A) or (B).

“Eligible Account” shall mean an identifiable account which is separate
from all other funds held by the holding institution that is (a) an account or accounts maintained
with the corporate trust department of a federal or state-chartered depository institution or trust
company which complies with the definition of Eligible Institution, (b) a segregated account or
accounts maintained with an Eligible Institution, (c) a segregated trust account or accounts
maintained with the corporate trust department of a federal or state chartered depository institution
or trust company acting in its fiduciary capacity which, in the case of a state chartered depository
institution or trust company is subject to regulations substantially similar to 12 C.F.R. §9.10(b),
having in either case a combined capital and surplus of at least $50,000,000 and subject to
supervision or examination by federal and state authority or (d) reasonably acceptable to Landlord.
An Eligible Account will not be evidenced by a certificate of deposit, passbook or other similar
instrument.

“Fee Estate” means the Landlord’s fee interest in the Land and in this
Lease (including any New Lease entered into pursuant to the terms of this Lease) and Landlord’s
residual interest, if any, in the Improvements.


“Fee Mortgagee” means the holder of a Fee Mortgage.


“Force Majeure Event” any act that (a) materially and adversely affects
a party’s ability to perform its obligations under this Lease or delays the party’s ability to do so,
(b) that is beyond the reasonable control of the affected party, and (c) is not due to the affected
party’s fault or negligence. Examples of Force Majeure Events include (1) natural phenomena
such as major and unpredictable storms, floods, lightning and earthquakes; (2) wars, civil
disturbances, revolts, insurrections, terrorism, sabotage and threats of terrorism or sabotage; (3)
strikes, lockouts or other labor disputes including a strike or lockout by MiLB players or umpires;
and (4) fires. Under no circumstances will a Force Majeure Event include the inability of any
party to perform any of its obligations because of its lack of sufficient funds for that purpose.

“Foreclosure Event” means any transfer of title to the Fee Estate or the
Leasehold Estate as the result of any: (1) judicial or nonjudicial foreclosure; (2) trustee’s sale; (3)
deed, transfer, assignment, or other conveyance in lieu of foreclosure; (4) other similar exercise of
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rights or remedies under any Fee Mortgage or Qualifying Leasehold Mortgage; or (5) transfer by
operation of or pursuant to any Bankruptcy Proceeding, in each case (“(1)” through “(5)”) whether
the transferee is a Fee Mortgagee or Qualifying Leasehold Mortgagee, a party claiming through a
Mortgagee, or a third party.

“Governmental Authorities” means all federal, state and local
government or political jurisdiction thereof, or any agency or instrumentality of such government
or political subdivision (including boards, departments, bureaus and other divisions thereof) or
any self-regulated organization or other non-governmental regulatory authority or quasigovernmental authority (to the extent that the rules, regulations or orders of such organization or
authority have the force of law), or any arbitrator, court or tribunal of competent jurisdiction.

“Guaranty” means that certain unconditional guaranty of Tenant’s
obligations in the form attached as Exhibit F.

“Improvements” means all things constructed from time to time on or
within the Land, or that affect the physical appearance of the Demised Premises and all
components thereof, including by way of illustration and not limitation the Stadium, structures,
sheds, driveways, curbs, fixtures, equipment, utilities, fountains, parking areas, trees,
landscaping, paving, fences, signs, excavation or fill and anything that alters or controls the
natural flow of surface waters.

“Institutional Lender” shall mean any of the following entities (other than
a Prohibited Person or an Affiliate of Tenant): (i) an insurance company, bank, savings and loan
association, investment bank, trust company, commercial credit corporation, pension plan, pension
fund, pension fund advisory firm, mutual fund, real estate investment trust, real estate investment
fund or governmental entity or plan, whether acting for its own account or as a fiduciary; (ii) an
investment company, money management firm or a “qualified institutional buyer” within the
meaning of Rule 144A under the Securities Act of 1933, as amended, which regularly engages in
the business of making commercial real estate loans; (iii) a trustee or servicer in connection with
a securitization of a loan (or any portion of a loan) secured directly or indirectly by the Demised
Premises and/or the Improvements (either in a single-asset securitization or together with other
loans in a securitized pool); (iv) an investment fund, limited liability company, limited partnership
or general partnership in which a person satisfying clauses (i), (ii), (iii), (v), or (vi) of this definition
acts as the general partner, managing member, or the fund manager responsible for the day-to-day
management and operation of such investment vehicle; (v) an institution substantially similar to
any of the foregoing, which is regularly engaged in the commercial real estate business or the
business of making or owning commercial real estate loans or commercial loans (or interests
therein) or an Affiliate thereof; (vi) a corporation or banking association organized and doing
business under the laws of the United States of America or of any state that is serving as indenture
trustee and is either a trust company or a bank, authorized under such laws to exercise trust powers,
having a combined capital and surplus of at least $50,000,000, subject to supervision or
examination by federal or state authority, which is acting on behalf on bonds issued by or through
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the Economic Development Authority of the City of Fredericksburg, Virginia, or other qualifying
issuer, to finance Improvements constituting a multipurpose stadium on the Demised Premises as
contemplated by the City Agreement; or (vii) any corporation, organization or other entity not
referred to in the foregoing provisions of this sentence, but which is subject to supervision and
regulation by the insurance or banking department of any state or of the United States, the Board
of Governors of the Federal Reserve System, the Comptroller of the Currency, the Federal Deposit
Insurance Corporation or the Federal Savings and Loan Insurance Corporation or by any successor
hereafter exercising similar functions; provided that in any of the foregoing cases under clauses.

“League” means the Carolina League of Professional Baseball Clubs, Inc.
or a successor entity.

“Landlord Party” shall mean (1) any principal, partner, member, officer,
stockholder, director, employee or agent of Landlord or of any partner or member of any
partnership or other entity constituting Landlord, and/or (2) any Fee Mortgagee or any principal,
partner, member, officer, stockholder, director, employee or agent thereof.

“Leasehold Estate” shall mean all right, title and interest of Tenant in, to
and under this Lease.

“Major Leagues” means Major League Baseball, which includes the
National League of Professional Baseball Clubs, the American League of Professional Baseball
Clubs, and the Clubs comprising the American and National League, or any of them.

“Monetary Default” means any failure by Tenant beyond any applicable
cure period to: (1) pay, when and as this Lease requires, any Annual Rent, Additional Rent or other
sum(s) of money that this Lease requires Tenant to pay, whether to Landlord or to a third party;
(2) pay as they become due all insurance premiums that this Lease requires Tenant to pay; (3)
properly apply any sums of money, that this Lease requires Tenant to apply in a particular manner
or for a particular purpose; or (4) satisfy any other obligation of Tenant under the Lease that may
be satisfied solely by the payment of money.

“NAPBL” means the National Association of Professional Baseball
Leagues, Inc. d/b/a Minor League Baseball.

“New Lease” means a new lease of the Demised Premises, effective as of
(or retroactively to) the termination date of this Lease, for the remainder of the Lease Term,
considered as if this Lease had not been terminated (and the First Renewal Lease Term and the
Second Renewal Lease Term, if, when, and as the options set forth in Section 1.04 shall have been
or shall subsequently be exercised), with New Tenant, on all the same terms and provisions of this
Lease and in the same form as this Lease. Any New Lease shall include all rights, options and
privileges of Tenant under this Lease, but shall not include any Personal Obligations of a
predecessor tenant or any obligations of Tenant that have already been performed, it being agreed
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that such New Tenant will be responsible only for its own Personal Obligations. Any New Lease
or a memorandum thereof shall be in recordable form and shall include all Qualifying Leasehold
Mortgagee Protections for the benefit of Qualifying Leasehold Mortgagees of New Tenant.

“New Lease Delivery Date” means the date when Landlord and New
Tenant enter into a New Lease.

“New Lease Option Period” means, upon the occurrence of a termination
of this Lease (other than as the result of the scheduled expiration date of the Lease Term and any
First Renewal Lease Term or Second Renewal Lease Term, as applicable); a period that begins on
the date of such termination and ends on the date 180 days after such termination. The New Lease
Option Period shall be tolled and extended during the pendency of any Bankruptcy Proceeding
affecting Landlord.

“New Tenant” means the Qualifying Leasehold Mortgagee that requests a
New Lease, or such other Tenant under a New Lease as such Qualifying Leasehold Mortgagee
shall select subject to the provisions of Section 7 (but excluding the Tenant originally named in
this Lease or any of its Affiliates).


“Nonmonetary Default” means the occurrence of either of the following,

other than a Monetary Default: (1) any breach by Tenant of its obligations under this Lease; or (2) any
event or circumstance (not consisting of a breach of Tenant’s obligations under this Lease) that, with the
passage of time or the giving of Notice, or both, or neither, would constitute an Event of Default by Tenant.


“Non-Regular Baseball Event” means any event other than a regular
season Class A baseball Club game.

“OFAC List” means the list of specially designated nationals and blocked
persons subject to financial sanctions that is maintained by the U.S. Treasury Department, Office
of Foreign Assets Control and any other similar lists maintained by the U.S. Treasury
Department, Office of Foreign Assets Control pursuant to any requirements, including without
limitation, trade embargo, economic sanctions, or other prohibitions imposed by Executive Order
of the President of the United States.

“Option” means the following rights of Tenant under this Lease, to the extent (if
any) provided for in this Lease: the option to extend the Lease Term pursuant to Section 1.04.

“Person” means an individual, or a general partnership, limited partnership,
corporation, professional corporation, limited liability company, limited liability partnership, joint
venture, trust, business trust or any other legally recognized entity.

“Personal Default” means any Nonmonetary Default of Tenant that is not
reasonably susceptible of cure by a Qualifying Leasehold Mortgagee, such as (to the extent, if any,
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that any of the following may actually constitute an Event of Default by Tenant under this Lease)
a Bankruptcy Proceeding affecting Tenant or any other Person; a prohibited transfer; failure to
deliver financial information within Tenant’s control; and any other Nonmonetary Default that by
its nature relates only to, or can reasonably be performed only by, Tenant or its Affiliates.

“Personal Obligations” means any obligation under this Lease the breach
of which would constitute a Personal Default.

“Prime Rate” means the prime rate as announced from time to time in the
“Money Rates” section of the Wall Street Journal, or, if none, then the prime rate as announced
from time to time by the then largest commercial bank in the United States of America (as
determined by total assets held).

“Professional Baseball Agreement” means the “Professional Baseball
Agreement” that is referred to in the Baseball Rules and which is an agreement between the
NAPBL and Major League Baseball on behalf of its clubs.

“Prohibited Person” shall mean any person (A) that is a Criminal, (B) that
is identified on the OFAC List; and/or (C) with whom a citizen of the United States is prohibited
to engage in transactions by any trade embargo, economic sanction, or other prohibition of United
States law, regulation, or Executive Order of the President of the United States, including, without
limitation, any anti-terrorism laws, regulations and/or orders, including but not limited to the
September 24, 2001 #13224 Executive Order Blocking Property and Prohibiting Transactions
With Persons Who Commit, Threaten to Commit, or Support Terrorism.

“Property” means the Land and the Improvements, together with any and
all easements, appurtenances, hereditaments, or other rights or privileges now or hereafter
belonging thereto.

“Qualifying Leasehold Mortgage” shall mean any mortgage or deed of
trust that (i) encumbers all or a portion of the Leasehold Estate; (ii) is held by an Institutional
Lender; and (iii) provides that all casualty and condemnation proceeds received, shall be held in
accordance with the applicable terms of this Lease.

“Qualifying Leasehold Mortgagee” means the holder of a Qualifying
Leasehold Mortgage. If more than one Person shall otherwise qualify as a Qualifying Leasehold
Mortgagee, then the Qualifying Leasehold Mortgagee shall be the Person holding the most senior
lien (or which has obtained the written consent to act as the Qualifying Leasehold Mortgagee from
all other Persons holding Qualifying Leasehold Mortgages holding liens that are senior to such
Qualifying Leasehold Mortgagee to act as the Qualifying Leasehold Mortgagee.)

“Qualifying Leasehold Mortgagee’s Consent” as to any matter means
prior written consent by Qualifying Leasehold Mortgagee to such matter. If multiple Qualifying
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Leasehold Mortgagees exist, then unless the Qualifying Leasehold Mortgagees agree otherwise in
writing, the determination of only the most senior Qualifying Leasehold Mortgagee shall govern,
as described below under the heading “Conflicts Among Mortgagees.” During any period when
no Qualifying Leasehold Mortgagee exists, all references to Qualifying Leasehold Mortgagee’s
Consent shall be disregarded.


“Qualifying Leasehold Mortgagee’s Cure” means any Qualifying

Leasehold Mortgagee’s cure of a Default by Tenant and any actions taken by a Qualifying Leasehold
Mortgagee to cure a Default by Tenant.



“Qualifying Leasehold Mortgagee’s Cure Rights” means all rights of

Qualifying Leasehold Mortgagee(s) to cure any Default by Tenant.



“Qualifying Leasehold Mortgagee Protections” means, as to any

Qualifying Leasehold Mortgagee, all rights, protections, and privileges of such Qualifying Leasehold
Mortgagee as expressly provided for under this Lease, including the following: (1) any right to receive
Notices and/or to cure defaults (including all Qualifying Leasehold Mortgagee’s Cure Rights); (2) any
requirement for Qualifying Leasehold Mortgagee’s Consent to any matter; (3) all provisions of this Lease
relating to a New Lease and all rights of any New Tenant or Successor Tenant; and (4) all other rights,
protections, and privileges of such Qualifying Leasehold Mortgagee under this Lease.


“Rent” means the Annual Rent, Additional Rent and other charges due
and payable under this Lease by Tenant.

“SNDA” means a subordination, non-disturbance, and attornment agreement
entered into pursuant to the terms of this Lease.

“Stadium Events” means all public or private events held at the Stadium,
including City, Club, and Club Events.

“Stadium Standard” means the continuous operation, maintenance and
repair of the Stadium on a full-service basis in a manner consistent with the then-existing
standards of operations, maintenance, and operating and maintenance plans that an experienced
manager, in accordance with NAPBL and League requirements would reasonably be expected to
undertake and follow for the operation, maintenance, and repair of Comparable Facilities.


“Sublease” means a sublease entered into in accordance with this Lease with a

term that does not extend later than the expiration date of the Lease Term (including any extension thereof
by the exercise of an Option).


“Successor Tenant” means: (1) any purchaser, transferee, or assignee of the
Leasehold Estate pursuant to a Foreclosure Event, including Qualifying Leasehold Mortgagee or its
assignee, designee, or nominee (if applicable); and (2) such purchaser’s, transferee’s, or assignee’s direct
and indirect successors and assigns permitted under the terms of this Lease. \
-664873-143
March 21, 2019
4841-5974-8462, v. 32


“Tenant Party” shall mean (1) any principal, partner, member, officer,
stockholder, director, employee or agent of Tenant or of any partner or member of any partnership
or other entity constituting Tenant, (2) any subtenant of Tenant or any other party claiming by,
through or under Tenant (including without limitation any concessionaire or licensee), or any
principal, partner, member, officer, stockholder, director, employee or agent of such subtenant or
such other party, or (3) any contractor, guest or invitee of any of the foregoing.


“Utility Facilities” means all public and private utilities for the benefit of
any Nearby Property that is owned by Landlord or by any Affiliate of Landlord, including without
limitation (i) lines, cables, wires, ducts, manholes, transformers, switches, fuses, pipes, conduits,
equipment or systems for utilities located on any portion of the Property and serving all or any
portion of the Property, including, but not limited to, water, gas, electrical, telephone, cable and
telecommunication utilities; (ii) sanitary sewer pipes, manholes, inlets, and other associated
structures or facilities that control, pipe or otherwise manage waste water and serve all or any
portion of the Property; and (iii) storm water management ponds, storm water pipes, manholes,
inlets, and other associated structures or facilities that serve any, all or any portion of the Property.
The following terms are defined elsewhere in this Lease:
























“Additional Rent”- Section 4.03
“Alterations”- Section 3.01(i)
“Annual Rent”- Section 4.01
“Approved Plans”- Section 3.01(a)
“Association” – Section 5.03
“BOC” – Section 33.01 (defined in “Baseball Rules”)
“Capital Reserve Fund” – Section 12.02(d)
“City” – Recital R-1
“Claims and Damages” – Section 13.04(b)(ii)
“Club” - Recital R-2
“Commencement Date”- Introductory Paragraph
“Conceptual Plans” - Section 3.01(a)
“Covenants” – Section 13.05
“CVAS Declaration” – Section 5.03
“Default” - Section 21.01
“Default Rate”- Section 4.04
“Demised Premises”- Recital R-1
“Development” – Section 3.01(a)
“Environmental Laws” – Section 13.04(a)
“Environmental Liabilities” - Section 13.04(b)(ii)
“Event of Default” – Section 17.01
“Expo Events” - Section 2.02
“Fee Mortgage” – Section 28.01
-67-
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“First Renewal Lease Term” - Section 1.04
“Free Tickets” – Section 4.02(a)
“gross revenues” - Section 4.02(b)
“Hazardous Materials” – Section 13.04(a)
“Hazardous Release” – Section 13.04(b)(ii)
“Land” – Recital R-1
“Landlord”- Introductory Paragraph
“Lease Term”- Section 1.03
“Leasehold Estate” Section 3.02
“Lease Year” - Section 1.03
“Lighting Standard” – Section 2.07
“Main Lease Term” – Section 1.03
“MiLB” - Recital R-2
“MLB” - Recital R-2
“Nationals” - Recital R-2
“Nearby Property” – Section 2.01
“Percentage Rent” – Section 4.02(b)
“Permanent Permitted Uses” – Section 2.01
“Permitted Uses” - Section 2.01
“POA Charges” – Section 5.03
“Prohibited Person” – Section 7.03

“Preliminary Lease Term” - Section 1.03
“Removal Notice” - Section 9.02
“Rent Commencement Date” – Section 1.03
“Second Anniversary” – Section 1.03
“Second Renewal Lease Term” - Section 1.04
“Stadium” – Section 2.01
“Stadium Maintenance Obligations” – Section 12.02
“Statement of Tickets and Sales” - Section 4.05(a)
“Successor Landlord” - Section 28.04
“Taxes”- Section 5.01
“Tenant”- Introductory Paragraph
“Tenant Insurance Policy” – Section 15.01
“Ticket” - Section 4.02(a)
“Ticket Base Price” – Section 4.02(a)
“Ticket Rent” – Section 4.02(a)
“Ticket/Percentage Rent” – Section 4.05(a)
“Transfer” - Section 7.01(a)

SECTION 34– CITY AGREEMENT
Landlord acknowledges receipt of the City Agreement (in the form that is or will be in effect on
the Commencement Date, except for immaterial changes that do not adversely affect Landlord
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(and no change may expand the permitted uses of the Stadium by the City)) and Landlord
acknowledges that Tenant’s entry into the City Agreement is permitted by this Lease. Landlord
and Tenant will derive benefits from the City Agreement. To induce the City to enter into the City
Agreement, and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Landlord and Tenant agree as follows:
(a) Section 25 of this Lease provides that if an Event of Default by Tenant occurs, then
Landlord shall give notice to the Qualifying Leasehold Mortgagee (but Landlord will
not have any liability for any failure to give such written notice), and that any
Qualifying Leasehold Mortgagee shall have the right, but not the obligation, to
perform any obligation of Tenant under this Lease and to cure any Event of Default
by Tenant. Landlord shall simultaneously give copies of the same notice(s) to the City
and the City shall have the same right, but not the obligation, to perform any obligation
of Tenant under this Lease and to cure any Event of Default by Tenant. In the event
of cure by the City, the City will be entitled to all the rights and benefits provided to
the Qualifying Leasehold Mortgagee under Section 25; provided however, that the
rights and benefits given to the City under this paragraph shall be subordinate in all
respects to the rights and benefits of the Qualifying Leasehold Mortgagee. If the
Qualifying Leasehold Mortgagee exercises its rights under Section 25, the City shall
not be entitled to exercise any of those rights while the Qualifying Leasehold
Mortgagee is exercising them. If the City cures any monetary default by Tenant before
the Qualifying Leasehold Mortgagee does so, and the Qualifying Leasehold
Mortgagee thereafter elects to exercise its rights under Section 25, then Rent paid by
the City to Landlord to cure the monetary default shall be refunded to the City to the
extent Landlord actually received such Rent from the Qualifying Leasehold
Mortgagee.
(b) Section 26 of this Lease provides that if this Lease terminates before its stated
expiration date then (in accordance with and subject to the provisions and limitations
set forth in Section 26) Landlord shall, within ten (10) Business Days, give notice of
such termination to the Qualifying Leasehold Mortgagee, and upon the Qualifying
Leasehold Mortgagee’s request given within the time limit set forth therein, Landlord
shall enter into a New Lease with New Tenant that is not an Affiliate of the Tenant
under the terminated Lease, subject to the terms and conditions set forth in Section
26. Landlord shall simultaneously give a copy of the same notice(s) to the City to the
following notice address (such notice to be sent in the manner required by Section
31):
To:

-694873-143
March 21, 2019
4841-5974-8462, v. 32

With a copy to:

and the City shall have the same right to request a New Lease (time being of the
essence with respect to all of City’s actions under this Section 34). In the event of such
request within the time limit set forth therein Landlord shall enter into a New Lease
with (a) the City (provided that the City provides reasonable evidence that it is
authorized to enter into the New Lease and that the New Lease will be fully binding
on the City) or (b) such other tenant as the City shall select but excluding the Tenant
originally named in this Lease or any of its Affiliates) provided such proposed tenant
is a permissible transferee under the provisions of Section 7. The rights and benefits
given to the City under this paragraph shall be subordinate to the rights and benefits
of the Qualifying Leasehold Mortgagee, and Landlord shall have no liability to the
City if it acts in accordance with directions or notices issued by the Qualifying
Leasehold Mortgagee. If the Qualifying Leasehold Mortgagee exercises its rights
under Section 26 and a New Lease is executed, the City shall not be entitled to any of
those rights and benefits. If the Qualifying Leasehold Mortgagee does not exercise its
rights under Section 26 and a New Lease is executed pursuant to the City’s exercise
of the rights under Section 26, then Tenant shall cause any Qualifying Leasehold
Mortgage to acknowledge that the obligations formerly secured by the Qualifying
Leasehold Mortgage shall not be secured by the leasehold estate under the New Lease.
The provisions set forth in this Section 34 are made for the benefit of the City. The City shall have
the right to exercise any remedies available at law or equity to enforce them. In the event of any
dispute regarding the terms of this Section 34 and the rights of the City, Landlord and/or Tenant
hereunder, the prevailing party(ies) in such dispute (as determined by a court of competent
jurisdiction) shall be entitled to all reasonable costs and expenses incurred by it or them, including,
but not limited to reasonable third-party attorney fees. The parties WAIVE THE RIGHT TO JURY
TRIAL in any action, proceeding, or counterclaim brought by any party against any other party
related to this Section. All of the City’s rights and remedies, whether evidenced by this Section, by
any other writing, or otherwise provided by law, shall be cumulative and may be exercised singularly
or concurrently. Election by any party to pursue any remedy shall not exclude pursuit of any other
remedy.
SECTION 35 – LIST OF EXHIBITS
36.01 List of Exhibits.
Exhibit A:
Exhibit B:

Subdivision Plat
Form of Acknowledgment of Rent Commencement Date
-70-
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Exhibit C:
Exhibit D:
Exhibit E:
Exhibit F:

Conceptual Plans
Form of Memorandum of Lease
Current Gambling Guidelines of Baseball
Form of Guaranty

Schedule 4.01 Schedule of Rents.

[signatures on following page]
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Lease to be duly
executed and delivered in their respective names as of the date first above written.
LANDLORD:
WITNESS/ATTEST

CVAS STADIUM, LLC

______________________

By: _______________________________(SEAL)
Name:
Title:
TENANT:
JAS, LLC

_______________________

By: _______________________________(SEAL)
Name: Lani Silber Weiss
Title:

COMMONWEALTH OF VIRGINIA

)
): SS
)

COUNTY OF ___________

I HEREBY CERTIFY that this ______ day of ____________, 20__, before me, the
undersigned authority, personally appeared __________________, who acknowledged himself
to be the ____________ of the JAS, LLC and that he, in such capacity, executed the foregoing
instrument, for the purposes therein contained, on behalf of said company.
WITNESS my hand and Notarial Seal.
________________________________________
Notary Public
My Commission Expires: ________________

COMMONWEALTH OF VIRGINIA

)
-72-
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): SS
)

COUNTY OF _________________

I HEREBY CERTIFY that this ______ day of ____________, 20__, before me, the
undersigned authority, personally appeared Lani Silber Weiss, who acknowledged herself to be
the __________________ of JAS, LLC, and that she, in such capacity, executed the foregoing
instrument, for the purposes therein contained, by signing the name of said company on behalf
of said company.
WITNESS my hand and Notarial Seal.
________________________________________
Notary Public
My Commission Expires: ________________
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EXHIBIT A

Subdivision Plat
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EXHIBIT B

FORM OF ACKNOWLEDGMENT OF COMMENCEMENT DATE

ACKOWLEDGMENT OF RENT COMMENCEMENT DATE
THIS ACKOWLEDGMENT OF RENT COMMENCEMENT DATE (this
“Acknowledgment”) is made as of this __________, 20__ by and between CVAS STADIUM, LLC, a
Delaware limited liability company (“Landlord”), and JAS, LLC, a Virginia limited liability company
(“Tenant”).

RECITALS
A.
Landlord and Tenant are parties to a Deed of Ground Lease dated as of
_____________, 20___ with respect to certain property containing approximately 25.57 acres (the
“Lease”). A Memorandum of Lease for the Lease is recorded among the Land Records of the City of
Fredericksburg, Virginia at ______________________. [IF A MEMO OF LEASE IS NOT RECORDED,
THEN REVISE RECITAL A TO ADD AN EXHIBIT FOR A PROPERTY DESCRIPTION]
B.
The Lease calls for Landlord and Tenant to confirm the Rent Commencement Date
and the then current expiration date of the Lease Term.
C.
Landlord and Tenant desire by this Acknowledgment to confirm the Rent
Commencement Date and the current expiration date of the Lease Term.
NOW, THEREFORE, Landlord and Tenant agree as follows:

1.

The Rent Commencement Date is ___________________, 20____.

2.

The current expiration date of the Lease Term is ____________, 20___..
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[Signatures Appear on Following Page]
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IN WITNESS WHEREOF, the parties hereto have caused this Acknowledgment to be
executed the day and year first above written.

LANDLORD:
WITNESS/ATTEST

CVAS STADIUM, LLC, a Delaware limited
liability company

By:

(SEAL)

Name: _______________________
Title: _______________________

TENANT:

WITNESS/ATTEST

JAS, LLC, a Virginia limited liability company

By:
Name:
Title:
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(SEAL)

EXHIBIT C

CONCEPTUAL PLANS
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EXHIBIT D

FORM OF MEMORANDUM OF LEASE

Upon its recordation, return
to:

MEMORANDUM OF GROUND LEASE
THIS MEMORANDUM OF GROUND LEASE (this “Memorandum”) is made
as of this _____ day of __________________, 2018 by and between CVAS STADIUM, LLC, a
Delaware limited liability company (“Landlord”), and JAS, LLC, a Virginia limited liability
company (“Tenant”).
RECITALS
A.
Landlord is the owner of that certain parcel of real property located thereon
in the City of Fredericksburg, Virginia (the “City”), which is more particularly described on
Exhibit A attached hereto (the “Demised Premises”).
B.
Landlord and Tenant have entered into a Deed of Ground Lease of even
date herewith (the “Lease”) with respect to the Demised Premises.
C.
Pursuant to this Lease, the parties hereto desire by this Memorandum to
confirm the existence of this Lease.
NOW, THEREFORE, IN CONSIDERATION of the entry into this Lease by the
parties hereto and for other good and valuable consideration referred to therein, the receipt and
adequacy of which are hereby acknowledged by each party hereto, the parties thereto hereby
confirm that:
1.
The name of Landlord under this Lease is CVAS STADIUM, LLC, a
Delaware limited liability company. The name of Tenant under this Lease is JAS, LLC, a Virginia
limited liability company.
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2.
Landlord’s
address
under
this
Lease
is
______________________________________.
Tenant’s address under this Lease is
_________________________________________.
3.

This Lease is dated as of the date of this Memorandum.

4.

The Leased premises are described on Exhibit A attached hereto.

5.
The term of this Lease shall be for a single term of thirty (30) years and
shall commence on the date of this Memorandum.
NOTHING IN THIS MEMORANDUM is intended in any way to modify or amend
this Lease or waive any of the respective rights thereunder of the parties hereto.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, each party hereby has executed and ensealed this
Memorandum or caused it to be executed and ensealed on its behalf by its duly authorized
representatives, the day and year first above written.
LANDLORD:
WITNESS/ATTEST

CVAS STADIUM, LLC, a Delaware limited
liability company
By:
(SEAL)
Name: _______________________
Title: _______________________
TENANT

WITNESS/ATTEST

JAS, LLC, a Virginia limited liability company
By:
Name:
Title:

COMMONWEALTH OF VIRGINIA

(SEAL)

)
): SS
)

CITY/COUNTY OF _______________

I HEREBY CERTIFY that this ____ day of _______________, 20__, before me, the
undersigned authority, personally appeared ____________________________, who
acknowledged himself to be the ______________ of CVAS STADIUM, LLC, and that he, in
such capacity, executed the foregoing instrument, for the purposes therein contained, by signing
the foregoing instrument on behalf of such entity.
WITNESS my hand and Notarial Seal.
________________________________________
Notary Public
My Commission Expires: ________________
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COMMONWEALTH OF VIRGINIA

)
): SS
)

CITY/COUNTY OF _______________

I HEREBY CERTIFY that this ____ day of _______________, 20__, before me, the
undersigned authority, personally appeared _______________________, who acknowledged
himself to be the ________________________ of JAS, LLC and that he, in such capacity,
executed the foregoing instrument, for the purposes therein contained, by signing the foregoing
instrument on behalf of such entity.
WITNESS my hand and Notarial Seal.
________________________________________
Notary Public
My Commission Expires: ________________
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EXHIBIT E

CURRENT GAMBLING GUIDELINES OF BASEBALL
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EXHIBIT F
FORM OF GUARANTY
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Schedule 4.01

(SCHEDULE OF RENTS)
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