SECOND AMENDMENT TO MULTI-USE FACILITY

NON-EXCLUSIVE USE AGREEMENT

(Located at the Commuriity Maritime Park)
COMMUNITY MARITIME PARK ASSOCIATE;S, INC.

and

NORTHWEST FLORIDA PROFESSIONAL BASEBALL, LLC

Dated as of April 2, 2015




SECOND AMENDMENT TO MULTI-USE FACILITY"NON-EXCLUSIVE USE AGREEMENT

THIS SECOND AMENDMENT TO MULTI-USE FACILITY NON-EXCLUSIVE USE

AGREEMENT (“First Amendment”) is made and entered into this 2nd day of April, 2015, by
and among NORTHWEST FLORIDA PROFESSIONAL BASEBALL, LLG, a Florida limited liability
company (“NFPB”), and COMMUNITY MARITIME PARK ASSOCIATES, INC., a Florida rion-

profit corporation (“CMPA”).
RECITALS:

A, Effective July 20, 2011, NFPB and the CMPA entered into that certain Multi
Use Facility Non-Exclusive Use Agreement (the “Agreement”) relating to that certain
Multi-Use facility located at the “Vihce Whibbs, Sr. Community Maritime Park” (the
“Park”), The Park is & 32-acre parcel located on Pensacola Bay in downtown
Pensacala, Florida.

B., NFPB owns a class "AA" minor league baseball team kinown as the “Pensacola
Blue Watioos,” an affiliated franchise of the Cincihnati Reds Organization, referred to
herein as the “Club," The Club's existence in Downtown Pensacola, and specifically
at the Community Maritime Park, continues to generate significant ‘economic
development activity and increase incremental taxable values of properties located in
Downtown Pensacola,

C.  Pursuant to the parties Agreement, NFPB utilizes the Park as a forum for
different events, including home baseball games, and related training, exhibition ahd
_possible post-season play.

D, During the first three years of the Agreement, the parties have encountered
several issues that need to be resolved and clarified such that the Agreemént may be
administered more appropriately,

E. ‘The CMPA also desires to sell its interest in certain "‘Naming_Ri_ghts"‘ which
relate to the Multi-Use Facility arid the Baseball Playing. Surface ('Field"), to NFPB in
ofder to generate additional working capital for the CMPA.

F. The Agdreement calls for the parties to address the sufficiency of certain
surcharges on ticket salés and attendance not less than every three years, CMPA
and NFPB helieve that these negotiations and this Amendment to the AgFeement will
satisfy any and all necessity to review those charges in the future and that the
Agreement; as amended hereéin, will continue to create. a positive economic impact
for the community. .
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NOW, THEREFORE, FOR AND IN CONSIDERATION of the premises, the mutual
promises and covenants herein contained, and other good and valuable consideration, the
receipt, sufficiency and adequacy of which are expressly ackhowledged, NFPB and CMPA,
each intending to be legaily bound, do hereby mutually agree as follows:

1. MULTI-USE FACILITY NAMING RIGHTS. Pursuant to section 8.3 of the
Agreement, NFPB has the exclusive power and authority from time to time during the Term
to designate the official name and/of desighate a naming sponsor of the Multi-Use Facility
as well as the Baseball Field, subject to6 CMPA’s prior review and approval; which approval
shall not be unreasonably withheld (the "Naming Rights*). Upon the sale of any Naming
Rights, and after payment of costs and expenses associated with the sale of afy Naming
Rights the CMPA is entitled to 50% of the revenue generated frof the Sale thereof.

The parties agree that a fair and reasonable estimate of the value of Naming Rights
for the Multi-Usé Facility and the Field for the remaining seven years urider the Agreemérit
is $1,575,000.00 or $225,000,00/per year. After payment of the costs and expenses
assoclated with the sale of Namirg Rights, the CMPA would be entifled fo fifty percent
(50%) of this-amourit annually, or not more than $112,500.00 per year.

NFPB agrees to purchase any and all rights the CMPA has in any revénue derived
fromi the sale of Naming Rights for the sum of $112,500.00 per year for the balance of the
Agreement; said payments to be made annually in 6rie’ lump sum on or before July 15 of
each year, said payments totaling $787,500.00. '

CMPA's review and approval of a proposed name is hefeby amended sich that the
CMPA shall approve any specific name designated for thée Mdlti-Use Facility or the Baseball
Field by NFPB subject only to the condition that thé proposed name does not violate any
‘community standards.” This Amendment shall not limit or otherwise disturb any of the
rights NFPB has under paragraph 8.3 of the Agreement. Notwithstandirig any’th'in"g else
contained within the Agreement, NFPB shall retair the right to desighate, or otherwise
assign the Naming Rights to third-parties, from tirrie to time, upon its sole discretion subject
only to the review and approval by the CMPA for consistency with community standards.

2. PENDING MAINTENANCE ITEMS. The parties have identified a list of jterns at
the Multi-Use Facility which are in need of maintehdnce, repair &nd/or réplacémeht. A
composite list of these itenis is attached hereto as Exhibit A. With the exception of those
items in the category of “HVAC,” the CMPA shall move expeditiously to effectuate all repairs,
replacement, and maintenance required to bring said items into working order as set forth

in Exhibit A.

At is sole expense the CMPA will purchase and maintain a Maintenance/Service
Contract with respect to all elevators at thé facility.

At its sole expense, NFPB shall purchase and maintain a Mainténance/Sérvice
Agreement with respect to the HVAC systems at the Multi-Use Facility.

SCH PROCEDURES' FOR FUTURE REPAIRS. In order to ensure prompt, timely, and
consistent responses to repair and maintenanceg issues at the Multi-Use Facility, the parties
have agreed to a protocol for addressing future itéms as well as a comprehensive list of the
parties respective repair and maintenance -fesponsibilities.. A copy of the agreed upon
protoco] foF these items js attached héréto &s Exhibit B and the parties agree to work in
good fdith to compile a comptehensive maintenance list to alleviate any future disputes over

their respective responsibilities.




4. PROCEDURES FOR SCHEDULING EVENTS, Pursuant to the Agreement, the
parties each have the right to schedule events at the Multi-Use Facility. Furthermote, the
parties recognize that in addition to CMPA Events and NFPB Events defined under the
Agreement, certaih other “Independent Third-Party Evénts” are being scheduled and
conducted at the Multi-Usé Facility. This Amendment recognizes that the parties have been
accommodating; and will -continue to accommodate, these types of evénts. A copy .of the
agreed upon scheduling protocol is attached hereto as Exhibit C.

6. ADDITIONAL NEGOTIATIONS. - The parties agree that there will be no furthef
re-negotiation of thé Variableé Ticket Sales Surcharge or the Varxable Attendance Surcharge
until the first potential renewal date of the Agreemient.

7 BINDING EFFECT. This Agreement shall inure té the benefit of and remain
fully binding upon thé parties hereto and their respective successors and permitted assigns:

8. STATUS OF PARTIES, The parties héreto shall be deemed and cofstriied as
independent contractors for all purposes and riot as the agent, émployee, representative or
servant df the other.

9. SEVERABILITY. If any provisions of this Agreement shall be declared invalid
or unenforceable, the remainder of the Agreement shall contiriue in full force and effect
unless so construing the Agreernent would produce an inequitablé result.

10.  GOVERNING LAW AND JURISDICTION. This Agreement shall be construed
and enforced in accordance with the laws of the State of Florida: The parties hereby supbmit
to the jurisdiction of the Unijted States District Court for the Northerh District of Flofida or of
any Florida state court sitting in Escambia County, Florida, for the purposes of all legal
proceedings arising out of or relating to this Agreement and the parties irrevacably waive,
to the fullest éxtent permitted by law,. any objection. which they may now or hereafter have
to the venue of any such proceeding Wthh is brought in such a court.

11; ENTIRE AGREEMENT. The Agreemernt, this Amendment and its Exhibits shall
constitute the entire agreement between the parties hereto with respect to the subject
matter herein contained. There are no agreements or understandings between the parties
hereto, whether oral or written, regarding the subject matter hereof, which Have hot been
embodied herein or incorporated herein. by reference.

12,  ATTORNEYS FEES. In the event either party to this action is required to take
legal action to enforce the rights and remedies created herem the prevailing party shall be
entitled to recovery of attorneys fees and costs, including wrthout limitation fees and costs

incurred in ﬂnallzmg a fee and cost.award.

IN WITNESS WHEREOF, this Amendment has been executed by duly authorized
officers of NFPB and duly authorized officials of CMPA, each of whom hereby represents and
warrants ‘that he has the full power and authority to éxecute this Agreément in such |
capacity, all as of'the day and year first above written.

[Signature Page to Follow]
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Executed and delivered in
the presence of:

Print Name: =% AL /(%f,‘%\/éé

The 1) S

Print Name: MATK VAN DPeifAD

2

Print Name W E @I
A D,

Print Name: 7?7/7/) AL @&z f’}/?ﬁg

NORTHWEST FLORIDA PROFESSIONAL
BASEBALL, LLC, a Florida limited liability

company

Name: Quinton D. Studer

Title: Managing Member

COMMUNITY ARITIME

Title:/.Chaitiman of the CMPA
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Exhibit B

CMPA Procedures for Facility Repairs

Purpose: To define the procedures for Northwest Florida Professional Baseball, LLC ("NFPB") to follow
to request and cure neéds for facility repairs to the Multi-Use Stadium as defined as the responsibility of
the Community Maritime Park Associates, Inc. ("CMPA") in the Use Agréement.

The procedures outlined below do nat apply when NFPB determines that an emiergency repair is
necessary. Under such circumstances, the pracedures defined in the Use Agreement will apply with an
immediate email notifying the CMPA Project Manager and CMPA Accotintant -of the situation. An

emergency is defined in the Use Agreerent as:

“A condition Which

(1) invalves a danger to public health or safety,

(2) is likely to result in immediate, substantial damage to the Multi-Use Facility, or

(3) is sudden and immediate and if not quickly cured would have a material impact on NFPB% ability

to use and operate the Multi-Useé Facility.”

Procedure:

i: Upon determination of need for a non-emergency repair, NFPB Stadium Operations Manager (Ops
Manager) documents the date; time and description of concern on récord.

2. Ops Manager will notlfy CMPA Executive Director of the repair need via email with a copy to CMPA

Chairman, CMPA Accountant;, NFPB President, NFPB Vice President and NFPB Chief Finahcial Officer.

CMPA Exgcutive Difector will repiy to all within tivo busiriess days acknowledging receipt of email

and will simultaneously provide directior as to how to proceed with the repair. [f 16 response is

received, NFPB may take dction fo make the repair followed by subsequent relmbursement by

CMPA,

4, Ops Manager will confifrn uriderstanding of direction via a reply to all within two business days.

If the requested repair is not complete within thirty (30) days, NFPB-may proceed with the répair

and invoice the GMPA and/or set-off against afnly amounts owed to it under the Use Agreement.

6. Inthe event the parties do not agree on responsibility for any particular repair, they'agree to utilize
their best faith effdits in a face-to-face frieeting within sixty days to resolve liability.

7. This Policy Statement shall not be read to waive -or change any existing right thi parties currently

have pursuant to the Use Agreemeént,

¥CMPA Chairinan is to be copied on all documentation.




Exhibit C

Procedures for Scheduling Events in the Multi-Use Facility

Purpose: To define the scheduling and paymeit procedures for CMPA Management Services and
Northwest Florida Professional Baseball, LLC (NFPB) to schedule events.

Procedure:

1.

Ifan évent holder contacts NFPB, they may-be directed to the CMPA Managemerit Services for
scheduling. NFPB reserves the right to schedule events:

If an event requires the use of the Multi-Use Facility; CMPA Management Services will contact NFPB
providing a description of the event and requiest sefves of NFPB. City will identify whether the event
is a “Community Event” per the terins of the parties contract, or an independent third-party event.
If NFPB decides fo schedule an event other than Club Home Gaimes, NFPB will contact CMPA
Management Services providing a description of the event and confifri availability of the Multi-Use
Facility. NFPB will identify Whether the event is.a “NEPB Event” per the terms of the parties contract,
oran independent third-party event.

For Community Events and independent ‘third-party events, NFPB will provide a BEO estimate to
CMPA Management Services- and/or the independent third-party representative itemizing the
charges for the requested services. Itemized order is not a final invoice. A final invoice will be due
72 hours priar to the Community Event or independent third-party event.

Withiin two weeks from the date ofia Community Event, NFPB Event and/or independent third party
event, a representative from CMPA Manageinent Services, NFPB and the independent third-party
event (if applicable) will meet to finidlize plans for said upcoming event.

Upon fihal agreement forée‘rvices;"_if CMPA Manageriient Services is the contracting party, whether
for a Community Event or an indepéndent third-party event, NFPB will invoice CMPA Management
Services and/or the independent third-party for services. Payment must be guaranteed in writing
prior to the Community Event date. If NEPB is'the contracting party, whether for-a NFPB Event or
independent third party event, upon final agreement for services, CMPA Management Services will
invoice NFPB for services. Payment must be guaranteed in writing prior to the NFPB event of
independent third party date.

Within one business-day before an event, a representative from NFPB, CMPA Managemient Services
and the independerit third party rental (if applicable) shall pérform a walkthrough of the Multi-Use
Facility. During the walkthrough, the Stadium Chetk-off list will be utilized to confirm the condition
of the facility and a signa‘turé‘ffojm all parties will be réquired. If damage is'noted prior to an'eve_ht a
photb will be taken to dociment any irregularities.

Upon com‘p]e.tion_of an event, a represeritative from NFPB, CMPA Managemenf Services and the
independent third party rental (if applicable) shall perform a final walkthrough of the Muilti-Use
Facility. A final walkthrough will be performed within one business day to identify any damage that
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Exhibit C

may have occurred during the event. The same Stadium Check-off List that was used prior to the
event will be used to tcompare the condition of the facility and a signature of all parties will be
required. 1f damage is notéd after the event a photo will be taken to document the damage and the

responsible party will assume the repair liability.

Upon completion of an event, payment Is due NFPB via a check made payable to the Pensacola Blue
Wahoos within three (3) business days. Note — once final agreement for services is made, payment
to NEPB is due regardless of event cancellation or success.

Prior to an independent third-party event, paymeént for the rental is due via a check two weeks prior
to the event daté and made payable to the City of Pensacola, Neighborhood Services. Note — once
final agreement for services is made; payment to the City of Pensacola, Neighborhood Services is due

regardless of event cancellation or success.

In the event CMPA Management Services elects to lease the Multi-Use Facility to a third party, NFPB -
shall work with CMPA Management Services for any and all services provided for such independent
events, For all independent third-party events, CMPA Management Services shall be entitled to
retain 100% of the revenues derived from the rental fees for the facility and NFPB shall be entitled
to retain 100% of the revénues derived fram the sale of goods or setvices in connection therewith.
CMPA Management Services shall have no financial liability to NFPB for independent third- party

events.

Without limiting in any way their ability to conduct events separately, CMPA Managemeit Services
and NFPB mutually agree to cooperate and collaborate to attract lafge scalé events such as concerts
to the Multi-Use Facility, which shall be referred to as "Community Event/NFPB Events."

Definition of a "Independent Third-Party Event": feans-any and all events promoted and/or staged
in the multi-use facility by a third-party and in which neither the CMPA nor NFPB takes any financial
responsibility, CMPA and NFPB may assist Third-Parties with promoting or staging their events;
however such events shall be subject to rental fees assessed by CMPA and certain ancillary service
charges assessed by NFPB as more particularly set forth in the parties Use Agreement.




