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BALLPARK USE AGREEMENT

THIS BALLPARK USE AGREEMENT (this “Agreement”) is made as of the

day of , 2013, by and betwhenGCity of Saint Paul, a municipal
corporation of the State of Minnesota (the “Cityand St. Paul Saints Baseball Club, Inc., a
Minnesota corporation (the “Saints”).

RECITALS :

A. The City currently operates programs of youth aodhmunity recreation at
Midway Stadium (as defined below), in accordanci wie Act (as defined below).

B. The Saints operate a professional baseball tearthenCity of Saint Paul,
Minnesota and are currently a member of the Amerkssociation of Independent Professional
Baseball Leagues, a professional baseball league.

C. Minnesota Statutes section 116J.433, as suchestatay be amended, modified,
or replaced from time to time, established the mess development through capital projects
grant program, which provided for the making of gatitive grants to local governmental units
for eligible projects and public infrastructuresiapport an eligible project. The City has applied
for and received a conditional commitment from 8tate to make such a grant for the Project
(as defined below) pursuant to the State Grant &gent (as defined below).

D. The City has determined that the financing, comsion, and operation of a new
multi-purpose regional ballpark and related infnastiure as a venue for the Saints and a broad
range of civic, community, athletic, educationalltaral, and commercial activities, including
professional and amateur baseball, are in theiltesests of the City and serve a public purpose.

E. To provide for the planning, acquisition, desigmahcing, development, and
construction of the Project and operation of théfaak (as defined below) and related activities
constituting the Project prior to its completiohgtCity and the Saints have entered into the
Development Agreement (as defined below) contenmmrasly with the execution of this
Agreement.

F. This Agreement is the use agreement between thg &id the Saints
contemplated by the Development Agreement.

NOW, THEREFORE, in consideration of the foregoing Recitals, whigte hereby
incorporated into this Agreement, and the mutuadnpses, undertakings and covenants
hereinafter set forth, and intending to be leghltyind hereby, the City and the Saints covenant
and agree as follows:
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ARTICLE |
DEFINED TERMS

Section 1.1 Defined Terms

In addition to other terms defined herein, thedwihg terms used in this Agreement
shall have the meaning set forth below:

“401 Parcel” shall have the meaning set forth inti®a 4.1 hereof.

“Act” shall mean Minnesota Statutes sections 471HBugh 471.191, as enacted or
hereafter amended or supplemented, and includiygsancessor law, providing for, among
other things, the operation and financing of yoatld community recreation programs and
facilities.

“Advertising” shall mean, collectively, all advesing, sponsorship, and promotional
activity, signage, designations (including “pouringhts” or similar designations and rights of
exclusivity and priority), messages and displaygwdry kind and nature, whether now existing
or developed in the future, including permanentn-permanent, and transitory signage, or
advertising displayed on permanent or non-permarmeivertising panels or on structures,
fixtures, or equipment (such as scoreboard advegtiand canopy advertising); audio or video
public address advertising and message board &imgrt programs; electronic insertion,
blocking and other forms of virtual signage; spardentified projected images; advertising on
or in schedules, admission tickets, and yearboakspther print and display advertising;
promotional events sponsored by advertisers; adirggt display items worn or carried by
Concessionaires or personnel engaged in the operattiany Event; logo, slogan or other forms
of advertising affixed to or included with cupst$iar-shirts, and similar items; advertising of
Concessions; advertising through Broadcast Rigatgl other Concessions, promotional or
premium items.

“Advertising and Naming Rights Standards” shall m#aose standards for Advertising,
Advertising Rights and Naming Rights as set fontltkhibit G

“Advertising Rights” shall mean the right to displacontrol, conduct, lease, permit, sell
and enter into agreements regarding the displaddekrtising in any portions of the interior or
exterior of the Ballpark or Appurtenant Area.

“Agents” shall mean the permitted invitees, liceessepartners, members, shareholders,
directors, governors, officers, employees and ageheither Party or a specific Party, and their
respective successors and assigns.

“Agreement” shall mean this Ballpark Use Agreemieyptand between the City and the
Saints, as the same may be amended, modified ptesnpntal from time to time.

“Alterations” shall mean any alterations, additipmdifications or improvements to the
Ballpark or Appurtenant Area that do not constitQsgital Improvements.
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“Annual Gross Ballpark Revenues” shall mean alkerayes of every kind and description
arising from or relating to the use, occupancy,rafien or existence of and from the Ballpark,
paid to or received by or on behalf of the Saimtargy Person controlled by the Saints, including
revenue from: (a)the sale of gate admission tickaeason tickets, group tickets, suite rentals
and club seating; (b) Advertising and sponsorsimguding Naming Rights, Ballpark and other
signage, radio/television, scoreboard, promotionahcessions, group catering, suite catering,
souvenirs and pour rights; (c) Concessions and imedise; (d) game day and special event
parking; (e) rental events; and (f) on-site youthsdball camps. Annual Gross Ballpark
Revenues shall also include the fair market valti@allonon-cash or in-kind contributions or
exchanges of services or tangible items, exceptcash or in-kind contributions or exchanges
received in connection with barter arrangementschvvill be reported separately and shown, to
the extent required, in the Barter TransactionsoRe@and from charitable donations or events
where such revenues go to such charity or charities

“Annual Maintenance Plan” shall mean the writtearptontaining the information and in
the form attached as Exhibit #r Ordinary Maintenance for each year submittethe City by
the Saints pursuant to Section 6.1 hereof, idangfya) the items of Ordinary Maintenance
proposed to be performed, (b) Ordinary Maintenathe¢ has been performed in the previous
twelve (12) months, and (c) Ordinary Maintenananpéd to be performed for the next twelve
(12) months. The Annual Maintenance Plan will disbidentified repairs needed, their status
and timetable for completion.

“Annual Net Ballpark Revenues” shall mean an amaual to Annual Gross Ballpark
Revenues less annual Operating Expenses measured tlhe same time period as Annual
Gross Ballpark Revenues, all as shown on the Rev&maring Report. Annual Net Ballpark
Revenues may also be subject to reduction to ttenethat the Parties mutually agree to use all
or a portion of amounts received by the Saintstfar use or improvement of the Ballpark;
provided, however, that (a) such reduction from dalrNet Ballpark Revenues cannot be taken
for any item that was previously expensed or wdldubsequently expensed, and (b) any such
improvement to the Ballpark will become part of tBallpark and be surrendered upon the
expiration or termination of this Agreement (bysepf time or otherwise).

“Appurtenant Area” shall mean the plaza, sidewadidjacent areas, and any other areas
as defined and determined by the City and the Saa# depicted in Exhibit.BThe dog park
depicted in Exhibit Bs not part of the Appurtenant Area.

“Asset Sale” shall mean a sale by the Saints abraflubstantially all of the property and
assets of the Saints used in the operation of echise.

“Assign” or “Assignment” shall have the meaning fgeth in Section 5.1 hereof.

“Ballpark” shall mean the new regional ballparkdegined in and constructed pursuant to
the Development Agreement. The Ballpark is a mpalcstadium as set forth in Minnesota
Statutes section 272.01, subdivision 2(b)(1), ashsstatute may be amended, modified, or
replaced from time to time.

“Ballpark Bonds” shall have the meaning set forthhe Development Agreement.
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“Ballpark Fee Structure” shall mean the rental de®ther similar charges for use of the
Ballpark or Appurtenant Area, the initial form ofhigh is attached to this Agreement as
Exhibit M.

“Ballpark Final Design” shall mean the design o€ tRroject reflected in the Project
Design Documents (as defined in the Developmenedment).

“Ballpark Personalty” shall mean: (a) all improvemts, fixtures, furnishings, equipment
and other personal property constructed, instadleplaced in or upon (and constituting part of)
the Ballpark, Appurtenant Area, Infrastructure ateSn accordance with the Construction
Documents and Change Orders (as such terms areedah the Development Agreement) in
connection with the construction of the BallparkppArtenant Area, Infrastructure or Site and
paid for through the Project Funds (as definedh@ Development Agreement); (b) repairs,
modifications or replacements of or to any of themis described in clause (a), whether
characterized as Ordinary Maintenance, Capital twgments, Alterations, Emergency Repairs,
Building Enhancements, restoration under Sectio@ @0otherwise and regardless of the source
of funds or source of payment therefor; (c) all im@ments, fixtures, furnishings, equipment
and other personal property constructed, instaikeplaced in or upon (and constituting part of)
the Ballpark, Appurtenant Area, Infrastructure de &nd repairs, modifications or replacements
thereof or thereto paid for from the Capital Expeumré Reserve Fund; and (d) all Alterations
and Building Enhancements, including fixtures, fshings, equipment and other personal
property installed or placed in or upon the Balkpakppurtenant Area, Infrastructure or the Site
as part of an Alteration. For the avoidance oflidpBallpark Personalty does not include the
Saints Property.

“Ballpark Rent” shall have the meaning set forttsection 3.2 hereof.
“Barter Transactions Report” shall have the measigigorth in Section 3.5 hereof.

“Broadcast Rights” shall mean the rights and ofees and arrangements relating to the
production and distribution of Events for commertgevisions, noncommercial televisions (by
over-the-air, cable or otherwise), internet andeotimteractive media, and any other media
hereinafter available whether or not within thereat contemplation of the Parties, including
direct sales of Advertising, radio broadcast or atlyer media fees and revenues, and any
income attributable to such broadcasts (whether wut of the local market).

“Building Enhancement Fund” shall mean the Ballp&kilding Enhancement Fund
established by the City pursuant to the terms cti&e 8.5 hereof, into which certain payments
made to the City pursuant to Section 7.2 hereof hal deposited, for purpose of funding
Building Enhancements.

“Building Enhancements” shall mean any alteratioeghancements, additions or
improvements to the Ballpark or Appurtenant Areaiclvhare funded from the Building
Enhancement Fund at the recommendation of thesSaubject to the City’s approval.

“Business Day” shall mean any day other than ar8ayy Sunday or other day on which
banks are required or authorized to close in S2ani, Minnesota.
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“Capital Cost Payment” shall have the meaning@ehfin Section 3.3 hereof.

“Capital Expenditure Reserve Fund” shall mean thalpark Capital Expenditure
Reserve Fund established ttme City pursuant to the terms of Section 8.2 Heiiato which the
Capital Cost Payments and certain other amountsb&ideposited for the purpose of funding
Capital Improvements to the Ballpark and the Apgnant Area.

“Capital Improvement Plan” shall mean the shonrerand long-term capital
improvement plan for each Year submitted to thg Byt the Saints pursuant to Section 8.3. The
short-term portion of the plan shall identify thapital Improvements to be performed during the
upcoming Year and the next succeeding Year, antifeh@ach such Year identify, (a) the items
of work proposed to be performed, (b) cost estim&be each item of work proposed, and (c) a
timetable for completion of each item of proposexthky

“Capital Improvements” shall mean:

(@) all capital modifications, replacements or addiioto the Ballpark that are
reasonably necessary to keep the Ballpark and A@pamt Area in the first-class condition
required by this Agreement or to prevent the faedi and amenities of the Ballpark and
Appurtenant Area from becoming materially outdaitedbsolete;

(b)  all work, the cost of which may properly be capzatl under GAAP, that is
reasonably required to be performed in and abauBtilpark and Appurtenant Area to repair,
restore or replace any elements of the Ballpark Apdurtenant Area necessitated by any
damage, destruction, ordinary wear and tear orlebsence, including:

0] repairs, the cost of which may properly be captliunder GAAP;

(i) capital replacements, modifications or additionsaes required by the
League,

(i) capital repairs and replacements that are reaspnaibkssary to maintain
the foundation and structural integrity of the Balk, and preserve its usefulness for the
purposes for which it is being used hereunder;

(iv) capital replacements, modifications or additioasee required by Laws;
provided, however, that no modifications or additidhat should have been made so as
to cause the Ballpark or Appurtenant Area to complth Laws as of the time of
construction of the Ballpark or Appurtenant Areaalshbe deemed to be Capital
Improvements;

(v) capital replacements, modifications or additionasomably required by
the City’s or the Saints’ insurance carriers a®rddion to its willingness to provide or
continue to provide insurance at commercially reabte rates (taking into account the
type of facility, use and geographic location oé tBallpark and Appurtenant Area and
provided further that the City’s or the Saints’urence carriers regularly insure publicly
owned arenas and stadia comparable to the Ballpark)
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(vi) painting of, or application of sealants, waterpnogfand protective
coatings to, substantial areas of the Ballpark ppuktenant Area; provided, however,
that no such work shall be deemed to be Capitalrdegments if required to be
performed within five (5) years after the prior mi#ng or application of protective
coatings to such area;

(vii)  replacement of substantial amounts of carpetingyiged, however, that
no such replacements to the suites and club larelsother public areas of the Ballpark
shall be deemed to be Capital Improvements if reguwithin five (5) years after initial
installation or the prior replacement and no sueplacements in other areas of the
Ballpark shall be deemed to be Capital Improvemémnisquired within seven (7) years
after initial installation or the prior replacemgnt

(viii) to the extent necessitated by ordinary wear and tegplacement of
Ballpark seats, seat standards, or the concreievhich the seat is affixed;

(ix)  replacement or upgrades of major components tédlelighting;

x) replacement or upgrades of major components of Ghexmunication
System,;

(xi)  replacement or upgrades of any exterior messagel bdathe same is
permitted by Law and added to the Ballpark or Apgnant Area,

(xii)  replacement of all windows and other glass brokentd settling;

(xiii)  non-routine repairs to, or replacement of, crackad disintegrated
concrete, broken pipes, or leaking roof or sectibeseof;

(xiv) cleaning of the exterior facade of the Ballparkmore often than once
every seven (7) years;

(xv) capital repairs to and replacements of mechanaattrical, HYAC and
plumbing systems; and

(xvi) resodding or replacement of fifty percent (50%)nmore of the playing
field, unless the same is required due to damageetplaying field caused by abnormal
wear and tear related to League Events or SairtterEvents, other than a baseball
game.

Capital Improvements do not include Ordinary Mamatece or Alterations. Excluded
from Capital Improvements are: (A) repairs or aggiments necessitated by the Saints’ failure
to follow, in any material respect, terms and psavis of any maintenance manuals relating to
the item of work in question; and (B) repairs oplaeements necessitated by construction
defects or designs defects.

“Capital Infusion” shall mean a reduction in theoportionate Ownership Interest of a
Primary Owner caused by issuance by the Saints @firect or indirect transfer by the Saints of,
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an Ownership Interest or Ownership Interests, tbbegeds of which issuance or transfer are not
distributed, directly or indirectly, to any CurreDtvner or any Exempt Transferee of any Current
Owner, except to repay loans made to the Saintsarpy Current Owner or any Exempt
Transferee of any Current Owner to fund Saintsiress purposes.

“City” shall mean the City of Saint Paul, a mun@lpcorporation of the State of
Minnesota.

“City Event of Default” shall have the meaning f@&th in Section 13.2 hereof

“City Events” shall mean all City-sponsored evemts the Ballpark, scheduled in
accordance with Section 4.5 hereof.

“City Indemnified Persons” shall mean the City amsl elected officials, appointed
officials, boards or agencies, representatives, Ibeesy officers, employees, agents and
attorneys.

“City Loan” shall have the meaning set forth in evelopment Agreement.

“Claim” shall mean any claim, demand or disputensein the Parties relating to this
Agreement, including any Environmental Complaint.

“Commencement Date” shall mean the date that igénker of (a) the date on which the
Saints have commenced occupancy of the Ballparkuaumt to this Agreement, or (b) the date on
which the following have occurred: (i) the Desiguilder (as defined in the Development
Agreement) has issued to the City a certificat&olbstantial Completion; and (ii) a temporary
certificate of occupancy has been issued.

“Commissioner” shall have the meaning set fortsattion 6.1 hereof.

“Communication System” shall mean the internal dozesting system at the Ballpark,
including public address system, scoreboards, gaoeks, televisions, matrix boards,
loudspeaker systems, public address systems, tinodosks, message centers (including
electronic message boards), video screens, sigagjuees, and any other facilities within the
Ballpark designed to communicate with spectatorsEaents (and all control rooms and
equipment rooms for the same).

“Concession Operations” shall mean the exerciseageaation of Concession Rights at
the Ballpark.

“Concession Rights” shall mean, collectively, thght to sell, display, distribute and
store Concessions and to conduct catering and barsgles and services (including catering
service with respect to suites, private clubs agsints and party areas) within the Ballpark.

“Concessionaire” shall have the meaning set fartSection 6.10 hereof.

“Concessions” shall mean all food and beverageselties and merchandise, or other
such products sold by the Saints or a designatedésionaire at the Ballpark.
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“Condemnation” shall mean any taking of propertydxgrcise of the power of eminent
domain, whether by formal condemnation proceedimrgby purchase under the threat of the
exercise of the power of eminent domain.

“Contamination” shall mean the presence or releaséhreat of release of Regulated
Substances in, on, under or emanating to or froenSite, which pursuant to Environmental
Laws requires notification or reporting to any Ganraental Authority, or which pursuant to
Environmental Laws requires the identification, @stigation, cleanup, removal, remediation,
containment, control, abatement, monitoring of theo Response Action to such Regulated
Substances, or which otherwise constitutes a vasiaif Environmental Laws.

“Controlling Interest” shall mean an Ownership hetg or Ownership Interests
constituting in the aggregate more than 50.0%I|dD@ainership Interests in the Saints.

“Controlling Interest Sale” shall mean (a) any Safea Controlling Interest by one or
more Primary Owners or Minority Owners or one orrenBxempt Transferees of one or more
Primary Owners or Minority Owners, or (b) an AsSate.

“CPI Increases” shall mean increases, calculatech ffanuary 1 of the calendar year in
which this Agreement commences to such date asheaglevant, in the index known as the
United States Department of Labor Bureau of LalatiSics, Consumer Price Index, All Urban
Consumers, United States City Average, All item@8@-84=100) (the “CPI") or the successor
index that most closely approximates the CPI ascgadl by the City.

“Current Owners” shall mean the owners of an Owmiprinterest, including the Primary
Owners and the Minority Owners, as of April 4, 2013

“Damages” shall mean any loss, liability, claimndae, cost and expense, including
costs of investigation and defense and reasonatldenays’ fees, whether the action is for
money damages, or for equitable or declaratoregfrelin no event shall Damages against either
Party include incidental or consequential damages.

“DEED” shall have the meaning set forth in Secttoh hereof.

“Development Agreement” shall mean that certain é@epment Agreement between the
City and the Saints, dated as of the date of tlgseAment, as the same may be amended,
modified or supplemented from time to time.

“Emergency Repairs” shall mean any repairs, maariea, modifications or
improvements which, if not immediately made, woelddanger the health and safety of the
people working in or attending an Event in the Balk, would cause imminent damage to any
significant component of the Ballpark, or woulddenthe Ballpark or any material portion of its
mechanical, electrical or plumbing systems or o#ignificant component thereof unusable for
previously scheduled Events.

“Environmental Complaint” shall mean any written ng@aint by any Person or

Governmental Authority setting forth a cause ofacfor personal injury or property damage,
natural resource damage, contribution or indemfatyresponse costs, civil or administrative
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penalties, criminal fines or penalties, or declamator equitable relief arising under any
Environmental Law or any order, notice of violati@itation, subpoena, request for information,
or other written notice or demand of any type islslig any Governmental Authority pursuant to
any Environmental Law.

“Environmental Law” shall mean all Laws, includiramy consent decrees, settlement
agreements, judgments, or orders issued by orezhteto with a Governmental Authority
pertaining or relating to: (a) pollution or poilr control; (b) protection of human health or the
environment; (c) the presence, use, managemenéraj@n, processing, treatment, recycling,
transport, storage, collection, disposal or releaséhreat of release of Regulated Substances;
(d) the presence of Contamination; or (e) the ptaie of endangered or threatened species.

“Event” or “Events” shall mean League Events, Sairlome Games, Saints Other
Events, City Events, and any other events at thip&&.

“Exempt Transfer” shall have the meaning set fantBection 7.2(d) hereof.
“Exempt Transferee” shall mean the following:

(@)  with respect to any individual who is a Current @wn(i) the spouse of
such individual, or (ii) any parent, sibling, grg@dent or lineal descendent of such
individual, and their respective spouses;

(b)  any foundation, created by any individual who i€w@rent Owner or any
spouse or lineal descendant of such individualwahnidh is exempt from federal taxation
pursuant to Section 501(c)(3) or similar provisagfrthe Internal Revenue Code;

(c) any trust, all of the beneficiaries of which arerddas described in
clauses (a) or (b) of this paragraph; or

(d)  a Person in which one or more of the Persons destrin clauses (a), (b)
or (c) or this paragraph directly or indirectly dabr are beneficiaries of 100% of the
voting and equity interests.

“Expenses of Sale” shall mean commissions and ofiees and transactional costs,
including transfer and similar fees imposed by @ssfonal baseball authorities, which are
incurred directly in connection with any Sale; pdo®d, however, that in no event may income
taxes imposed on an owner in connection with a Sakeportion of marketing expenses paid by
the Saints to market the Saints be treated as Brpesf Sale.

“Expiration Date” shall mean the date that is thet day of the Term.

“First Pitch” shall mean the earlier to occur ofa) the first () pitch of the first ()
regular Season professional League baseball gaagedht the Ballpark during the Term of the
Agreement; or (b) September 30, 2015.

“Force Majeure” shall mean acts of God, accidefits, or other casualty, earthquake,
hurricane, tornadoes, named storms, flood, wat, intervention by civil or military authorities
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of government, insurrection, or other civil comnooti governmental action, material shortages,
Work Stoppages, or any other similar or like evanbccurrence beyond the reasonable control
of a Party hereto, that causes such Party to keyekdlor hindered in, or prevented from, the
performance of any covenant or obligation hereundésnavailability of funds shall not
constitute Force Majeure.

“Franchise” shall mean the rights granted to theitSdy the League to own and operate
a League team and to play League games withiniaadefeographic area that includes the City
of Saint Paul, Minnesota.

“GAAP” shall mean generally accepted accountingng@ples set forth in the opinions
and pronouncements of the Accounting Principlesr@@ad the American Institute of Certified
Public Accountants and statements and pronouncenaérihe Financial Accounting Standards
Board or in such other statements by such othetyea® may be in general use by significant
segments of the accounting profession, which apéicgble to the circumstance as of the date of
determination.

“Government Securities” shall mean: (a) any boadsther obligations of the United
States of America which, as to principal and irggreonstitute direct obligations of or are
guaranteed by the United States of America forftileand timely payments thereof; (b) any
bonds, debentures, participation certificates, siateother obligations of any agency or other
corporation which had been or may hereafter betetelay or pursuant to an act of Congress of
the United States as an agency or instrumentdigyebf, the bonds, debentures, participation
certificates, notes or other obligations of whigle anconditionally guaranteed by the United
States of America as to full and timely paymenttlad principal of and interest thereon; and
(c) any certificates or other evidences of a direatnership interest in obligations of the
character described in clauses (a) and (b) henmeobmsisting solely of the principal thereof or
solely of the interest thereon, which certificateother evidences are maintained in the records
of the Federal Reserve and are held by a custodranjded that Government Securities shall
not include any unit investment trusts, money maanketual funds, or other mutual funds.

“Governmental Authority” shall mean any federalate{ county, city, local or other
government or political subdivision or any ageneythority, board, bureau, commission,
department or instrumentality thereof.

“Governmental Program” shall mean the productiod presentation of minor league,
professional league and amateur league baseball lrohd range of civic, community, athletic,
educational, cultural and commercial activities] aslated and ancillary uses of the Ballpark and
Appurtenant Area, as contemplated by this Agreement

“Governmental Program Evaluation” shall have theamieg set forth in Section 6.1
hereof.

“Guarantors” shall mean the Primary Owners.

“Guaranty” shall mean, individually and collectiyelthe joint and several personal
guaranties of the Guarantors in the amount of thgimum annual debt service on the Taxable

10/16/2013 2:59 PM 10



Limited Tax - Supported Ballpark Revenue Bonds,i€3eR013, executed by the Guarantors
pursuant to the Development Agreement, in the fattached as Exhibit K

“Indenture” shall mean the Indenture of Trust emtleinto between the Port Authority of
the City of Saint Paul and the Trustee in connactidth the issuance of the Taxable Limited
Tax-Supported Revenue Bonds, Series 2013.

“Infrastructure” shall mean off-Site roads, bikethm and other related infrastructure
deemed necessary and desirable by the City, aftesuttation with the Saints, to facilitate the
use and development of the Ballpark.

“Law” or “Laws” shall mean any law, statute, codadinance, rule, regulation or
constitutional or charter provision, duly enacte@dopted by any Governmental Authority.

“League” shall mean the American Association ofelpendent Professional Baseball
Leagues, an independent professional baseball dedaguwhich the Saints currently hold a
membership, or any successor or other league inhathe Saints hold a membership from time
to time.

“League Entities” shall have the meaning set fantBection 15.25 hereof.

“League Events” shall mean any League basebaliegtlavents scheduled by the Saints
or the League, including League all star gameseaxctuding Saints Home Games.

“League Rules and Regulations” shall mean, coiletfi the constitution, bylaws,
affiliation agreements and any other rules, guigedj regulations or requirements of the Office
of the League Commissioner, the League Commissitile_eague owners, or any other Person
appointed by any of the foregoing that are gengggiblicable to League clubs, as applicable, all
as the same now exist or may be amended or adoptiee future.

“Legal Requirements” shall mean present and futuae/s (including Environmental
Laws) applicable to the design, development, canstn, equipping, use, occupancy,
possession, operation, maintenance and managenietieoBallpark, Appurtenant Area,
Infrastructure, and Site, including all Laws ratagtito the issuance of any bonds or the exclusion
of interest on such bonds from gross income foeffaldtax purposes, if such bonds are issued by
any Governmental Authority in connection with tiveahcing of the Project.

“Manage” or “Management” shall mean manage, co@t#in control, operate and
supervise the conduct and operation of the ordiaa/ usual business and affairs pertaining to
or necessary for the proper operation, maintenaargt management of the Ballpark and
Appurtenant Area, as applicable, all in accordamgth the terms and provisions of this
Agreement.

“Midway Stadium” shall mean the municipal stadiumsdted at 1771 Energy Park Drive,
Saint Paul, Minnesota 55108, owned by the Citgdum part by the Saints for professional
league baseball, and used by other users for adbraage of civic, community, athletic,
educational, cultural, and commercial activitieg|uding amateur baseball.
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“Minority Owner” shall mean any Current Owner wisonot a Primary Owner.

“Naming Rights” shall mean the right to grant thévilege to, or to sell to, any third-
party or parties the right to name and renameradleparately name and rename any portions of
the interior or exterior of the Ballpark or Appurent Area.

“Operating Budget” shall mean the budget for OpegiExpenses developed by the
Saints that clearly shows that forecast revenumsgalith other funds available for the operation
of the Ballpark and Appurtenant Area (from all sms) will be equal to or greater than forecast
Operating Expenses for each year, and that is apgroy the City.

“Operating Expenses” shall mean all ordinary andessary business expenses incurred
by the Saints in the conduct of the Saints acéisitat the Ballpark and with respect to the
Management and Ordinary Maintenance of the Ballpaudk Appurtenant Area, particularly with
respect to the performance of its duties hereuratad, including the categories shown on the
Revenue Sharing Report and the following:

(@) all compensation, salaries, benefits and payrofegaof personnel hired or
retained by or on behalf of the Saints to carrytbatSaints’ responsibilities hereunder;

(b) all out-of-pocket expenditures and overhead andiridirative costs incurred by
the Saints in connection with its responsibilitiesreunder, excluding expenses incurred in
connection with barter arrangements, which wilkégorted separately and shown, to the extent
required, in the Barter Transactions Report;

(c) all federal, state and local taxes on the Sairgstrations, including any admission
taxes payable with respect to Events or by thetSaw Law or under this Agreement;

(d) Real or Personal Property Taxes required to be Ipaithe Saints as provided by
Section 3.6;

(e) all expenses for obtaining, maintaining and cauginge maintained all necessary
Permits for the operation of the Ballpark and Apenant Area;

()  interest, except any interest on the Loan (as ddfin the Guaranty) or related to
borrowing to fund the Saints $1.5M Contributionamy cash portion of the Saints Additional
Contribution;

(g) sales and use taxes to the extent not alreadydedlin any of the categories
above; and

(h) depreciation and amortization of Saints Properly,@xcept to the extent that the
same has been or will be expensed.

“Operating Plan” shall mean the Operating Plandaéveloped and periodically updated
by the Saints and approved by the City, as moig @idscribed in Section 6.1.

10/16/2013 2:59 PM 12



“Ordinary Maintenance” shall mean the timely prosisof all labor and materials that
are required to (a) keep the Ballpark and Appurierfgea in first-class condition and good
order and repair and (b) keep the Ballpark and Agmant Area clean and free of debris.
Ordinary Maintenance shall not include Capital loy@ments. Ordinary Maintenance shall
include the following:

0] regular, periodic maintenance procedures stipulatedcecommended in
operating manuals or warranties for Ballpark congmas or which, if not so stipulated or
recommended, are performed by prudent owners aatge of similar facilities;

(i) routine maintenance of plumbing systems, electaca lighting systems,
mechanical systems or heating, ventilation or anditioning systems, including periodic
cleaning, lubrication and changing of filters angar consumable components;

(i) routine maintenance and repair of the Communica8igstem;

(iv)  groundskeeping and maintenance of the surfaceeopldnying field, foul
territories, warning tracks and bullpens, includmgwing, seeding, fertilizing, watering,
marking lines, installing and removing bases arel ghcher's mound, and patching of

sod,

(V) changing of light bulbs, fuses and circuit-brealkesshey burn out;

(vi)  cleaning all portions of the Ballpark and the Agpaant Area;

(vii)  regular maintenance and repair of elevators analascs;

(viii)  mowing, fertilizing, watering, pruning and other&ismaintaining all
landscaping;

(ix)  sealcoating, striping and restriping of parkingaar¢hat are within the
Ballpark or within areas under the exclusive cdntfdhe Saints;

(x)  washing of the interior and exterior of windowsdwiannually;
(xi)  readying the playing field each Year for the upaagrbeason;
(xii)  routine maintenance of carpeting and exterior fagad

(xiii)  routine painting; and

(xiv) any items of work stipulated to by the Partiesha Annual Maintenance
Plan.

“Ownership Interest” shall mean any direct or iedirlegal, beneficial or other right, title
or interest in or to equity ownership of the Saints

“Party” or “Parties” shall mean either or both b&tCity and the Saints.
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“Permits” shall mean any permit, license or applowa be issued by any Person,
including Required Environmental Permits, requifed the operation of the Ballpark and
Appurtenant Area or for the installation, alteratiar repair of any improvements related in any
manner to the Ballpark or Appurtenant Area.

“Person” shall mean any natural person, sole petgnship, corporation, partnership,
trust, limited liability company, limited liabilityassociation, unincorporated association, joint
venture, joint-stock company, Governmental Authotr any other entity.

“PILOT Payments” shall have the meaning set fant&ection 3.2 hereof.

“Primary Owners” shall mean each principal ownertled Saints individually owning
20% or more of the Ownership Interests as of Apr2013.

“Primary Owner Sale” shall mean any Sale of anymlary Ownership Interest by a
Primary Owner or a sale by an Exempt Transferemohterest acquired from a Primary Owner.

“Primary Ownership Interest” shall mean any Owngrdhterest legally or beneficially
owned or held directly or indirectly, by one or moof the Primary Owners or an interest
acquired by any Exempt Transferee from a Primaryn&@w

“Prime Rate” shall mean that rate of interest mh#d from time to time in the Money
Rates column ofhe Wall Street Journal as the “Prime Rate” or “Prime Interest Rate.”

“Prohibited Advertising” shall mean those limitat®on Advertising and Naming Rights
as set forth in Exhibit C

“Project” shall mean the Ballpark and all activitieelating to the planning, acquisition,
design, financing, development, and constructiothefBallpark.

“Real or Personal Property Taxes” shall mean al estate taxes, personal property
taxes, assessments and other governmental levileshanges, general and special, ordinary and
extraordinary, of any kind or nature, lawfully ledi or assessed by federal, state, county or
municipal government, upon or with respect to tladigark and any and all other improvements
hereafter constituting a part of the Ballpark, &y on the Saints’ rights hereunder in the nature
of a leasehold or use tax, or any taxes in lietetbfe

“Regulated Substances” shall mean any substanceeriadlaor waste, regardless of its
form or nature, defined under Environmental Lawsaathazardous substance,” “hazardous
waste,” “toxic substance,” “extremely hazardousssabce,” “toxic chemical,” “toxic waste,”
“solid waste,” “industrial waste,” “residual wastémunicipal waste,” “special handling waste,”
“mixed waste,” “i chemotherapeutvaste,” “medical waste,” “regulated

infectious waste,
substance,” “pollutant” or “contaminant” or any ettsubstance, material or waste, regardless of
its form or nature, that otherwise is regulatedEnyironmental Laws.

“Required Environmental Permits” shall mean Permiisenses, bonds, consents,
programs, approvals or authorizations required ubgsieironmental Laws for the construction
of the Ballpark and Appurtenant Area, or requirgadhe Saints to conduct its operations or use
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the Ballpark and Appurtenant Area or construct, ntaan, operate or use any Capital
Improvements, Alterations, Building Enhancements abiner improvements, regardless of
whether such Permits are required to be or have betained by the City or the Saints.

“Rent” shall have the meaning set forth in SecBahhereof.

“Response Action” shall mean the investigation, aolgp, removal, remediation,
containment, control, abatement, monitoring of iy ather Response Action to the presence of
Regulated Substances or Contamination in, on,raeiuor emanating from the Site, including
the correction or abatement of any violation reggiipursuant to Environmental Laws, Required
Environmental Permits or by a Governmental Autlyorit

“Revenue Sharing” shall have the meaning set flor®ection 6.4 hereof.

“Revenue Sharing Report” shall have the meanindostt in Section 3.5 hereof.
“Saints” shall mean St. Paul Saints Baseball Clinib, a Minnesota corporation.
“Saints Event of Default” shall have the meaningfeeh in Section 13.1 hereof

“Saints Home Games” shall mean all Saints’ basemiVities at the Ballpark including
tryouts, pre-season, practice, regular seasonbigem, post-season, playoff and championship
activities.

“Saints Other Events” shall mean events at the pRdall scheduled by the Saints,
excluding Saints Homes Games and League Events.

“Saints Property” shall mean personal propertyniture, furnishings, and equipment and
any other property or item, whether or not in théune of personal property, entirely paid for by
or on behalf of the Saints or from other non-publlwirces contributed on behalf of the Saints
and that are not funded through the Capital ExpgaraliReserve Fund or the Development
Agreement.

“Sale” shall mean (a) the direct or indirect satansfer, conveyance or assignment for
consideration of any direct or indirect Ownershipetest in the Saints, or (b) an Asset Sale.
Neither (i) an Exempt Transfer, nor (ii) a transi@nveyance or assignment as the result of the
death of an owner of an Ownership Interest shatldsmmed to be a Sale for any purposes of this
Agreement.

“Sale Date” shall mean the date on which an agreewmreinstrument intended to lead to
consummation and closing of a Sale is fully exedui®ithout regard to satisfaction of any
conditions to closing of such Sale, including apitoif any, required from professional baseball
authorities).

“Sales Price” shall mean the gross proceeds opayiments made by any Person as
compensation for, in consideration of, or in conimecwith, any Sale, less Expenses of Sale.

10/16/2013 2:59 PM 15



“Season” shall mean the pre-season, regular seamsdnplayoff and championship
professional baseball games of the League each year

“Site” shall mean the real property, rights, easatsieand access areas, if any, described
on Exhibit Dwithin the area depicted on the site plan attadtezdto as Exhibit E

“State” shall mean the State of Minnesota, in samséances acting by and through the
Commissioner.

“State Grant” shall mean the grant to be obtair@dtlie Project from the State in the
amount of Twenty-Five Million and No/100 Dollars28000,000.00), as more specifically
described in the State Grant Agreement.

“State Grant Agreement” shall mean that certainnGAgreement dated May 12, 2012,
by and between the State and the City for the Slsdat.

“State Grant Legal Requirements” shall have the mimgaset forth in Section 15.30
hereof.

“State Grant Program” shall mean the business dpwetnt through capital projects
grant program established by Minnesota Statuta#oset16J.433, subdivision 3, as such statute
may be amended, modified, or replaced from timegnbe, under which the State Grant is to be
provided.

“Substantial Completion” shall mean that the woekated to the construction of the
Ballpark is essentially and satisfactorily completeaccordance with the Ballpark Final Design
and related documents, such that the Ballparkadyéor occupancy or use by the Saints, and is
suitable for the playing of professional basebaliirty the day or at night. A minor amount of
work, as reasonably determined by and at the disaref the City, such as installation of minor
accessories or items, a minor amount of paintingomreplacement of defective work, minor
adjustment of controls or sound systems, or congpieir correction of minor exterior work that
cannot be completed due to weather conditions, moll delay determination of Substantial
Completion. In no event shall Substantial Comptetbe deemed to have occurred unless such
certificates required by all Laws for opening oé tBallpark to the general public have been
issued to the City.

“Subsequent Owner” shall mean any Person acquiangOwnership Interest after
April 4, 2013 other than an Exempt Transferee.

“Taxable Limited Tax - Supported Ballpark RevenumBs, Series 2013” shall have the
meaning set forth in the Development Agreement.

“Term” shall have the meaning set forth in Seca? hereof.

“Trustee” shall mean U.S. Bank National Associatiovhich will act as trustee in
connection with the Project.
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“Untenantability Period” shall mean any period éeling the damage or destruction of
the Ballpark by fire or other casualty or other d@Majeure event during which the Ballpark
cannot be reasonably used for baseball.

“Utilities” shall mean heat, water and sewer, gadectricity, telephone, cable
communications and other utilities.

“Work Stoppage” shall mean any strike, boycottoladispute or other work stoppage,
including player labor stoppages, whether attribletéo strikes or lockouts.

“Year” shall mean each period of twelve (12) montheturring during the Term,
commencing on the Commencement Date; provided, henwéhat if the Commencement Date
is not the first (1) day of a month, then the first¥jlYear shall commence on the first{Hay
of the month following the Commencement Date.

Section 1.2 Construction of Terms

As the context of this Agreement may require, termshe singular shall include the
plural (and vice versa) and the use of feminineseubne or neuter genders shall include each
other. Wherever the word “including” or any vaioat thereof is used herein, it shall mean
“including, without limitation” and shall be consgd as a term of illustration, not a term of
limitation. Wherever the word “or” is used hereirshall mean “and/or.”

ARTICLE Il
GRANT OF RIGHTS; TERM; AND CITY COVENANTS

Section 2.1 Grant

(@) The City, for and in consideration of the paymesntsl agreements of the Saints
contained herein and in the Development Agreentargby grants to the Saints, and the Saints
hereby accept from the City, the right to occupg ase the Ballpark and Appurtenant Area for
League Events, Saints Home Games and Saints Otleert€Eduring the Term, subject to the
terms, conditions and provisions of this Agreement.

(b)  The Saints shall have no rights to use the Ballpakppurtenant Area other than
those rights specifically granted in this Agreemeiihe City does not relinquish the right of
access to or the right to control the Ballpark @pArtenant Area at times when the Saints are
using the Ballpark or Appurtenant Area pursuanthis Agreement; provided, however, that
such access and any exercise of such control b@itlyeshall be consistent with the provisions
of this Agreement. A reservation by the City ofreospecific right in this Agreement shall not
be construed as granting to the Saints any rigbtsnentioned or not specifically reserved by
the City in this Agreement.

(c) While the Parties understand and agree that thesSaill be the primary user of
the Ballpark, the Saints acknowledge that it widl bne of many users of the Ballpark and
Appurtenant Area. The Saints will make reasonaueommodations for other users of the
Ballpark and Appurtenant Area in order to maximise of the Ballpark and Appurtenant Area
and to realize the purposes of the Act and StasaiGtrogram.
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(d) Pursuant to the role of the Saints under the Dewedmt Agreement in the
construction by the City of the Ballpark and Apgmant Area, the Saints hereby represent that
nothing has come to their attention to cause thelmetieve that the Ballpark and Appurtenant
Area will not be, as of the Commencement Date,llimespects fit for their intended purpose
and suitable for use hereunder.

Section 2.2 Term

(@) The term of this Agreement (the “Term”) shall cormoe on the Commencement
Date and end on the later of (i)the date whichtigenty-five (25) years after the
Commencement Date or (ii) the date on which theabbe Limited Tax - Supported Ballpark
Revenue Bonds, Series 2013 are scheduled to lyepill (absent acceleration or prepayment),
unless otherwise terminated in accordance with ghevisions of this Agreement. The
Expiration Date shall be extended as necessarythatthe Term ends at the end of the twenty-
fith (25" Season following the Commencement Date. WhenQbmmencement Date is
established, the Parties shall execute and dedinekcknowledgment of Commencement Date
in the form attached to this Agreement as Exhibit F

(b) If the Commencement Date has not occurred by M&p15, the City will allow
the Saints to continue to play its Saints Home GaateMidway Stadium, in accordance with
and subject to the agreement between the City laadSaints for Midway Stadium executed
contemporaneously with the execution of this Agreethuntil the Commencement Date.

(c) The City is not required to renew this Agreementdmel the original Term hereof
and the City may, at its sole option and discretalow this Agreement to expire at the end of
its original Term and thereafter directly operdte Ballpark or contract with some other entity
to operate the Ballpark.

Section 2.3 City Covenants

(&) So long as the Saints are not in default of thissAament, the City will pay to the
Trustee for the account of the Saints:

0] the annual amount of Fifty Thousand and No/100 &sl($50,000.00) for
operations and maintenance for the first twentg-{i®5) Years of the Term; and

(i) the annual amount of Seventy-Five Thousand and @0o/Dollars
($75,000.00) for groundskeeping in each of the fiveee (3) Years of the Term.

The aggregate annual amounts due from the Cityruhde Section 2.3(a) shall be paid in two

(2) equal installments, each to be made on theataighich the Ballpark Rent is due from the

Saints under Section 3.2 below. Amounts paid leyGlty pursuant to this Section 2.3(a) shall
be paid by wire transfer or other immediately aafalé funds and, pursuant to the Indenture,
contemporaneously with the receipt of the full amtoaf Ballpark Rent then due from the

Saints under Section 3.2, shall be rebated by tlistde to the Saints, all as depicted in the
sample from attached as Exhibitadd provided in the Indenture.

10/16/2013 2:59 PM 18



(b)  The City will use commercially reasonable effodgtovide a minimum of 1,000
captive parking spaces in the vicinity of the Batlp for use by the Saints for Saints Home
Games and Saints Other Events.

(c) Because repairs or replacements necessitated Istrection defects or design
defects are not Capital Improvements and are ngtbk for payment from the Capital
Expenditure Reserve Fund, the City will use commadlyc reasonable efforts to complete
repairs or replacements to the Ballpark and Apparté Area necessitated by construction
defects or design defects through warranty claimstleer remedies reasonably available to the
City.

ARTICLE Il
FINANCIAL MATTERS

Section 3.1 Rent

Commencing on the Commencement Date and during¢h@, the Saints shall pay as
rent the sum of (a) the Ballpark Rent, including tRILOT Payments, (b) the Capital Cost
Payment, and (c) any other sums and charges regtorde paid to the City by the Saints
pursuant to the terms of this Agreement (indiviuahd collectively, “Rent”).

Section 3.2 Ballpark Rent

(@) During the Term, the Saints shall make semi-anrR@ht payments to the
Trustee, for the account of the City, on the datas in the amounts described in Section 3.2(c)
below (the “Ballpark Rent”).

(b) As a portion of the Ballpark Rent payable hereundering the Term, the Saints
agree to and shall make semi-annual paymentsunofigaxes (the “PILOT Payments”) to the
Trustee, for the account of the City, in the amafm®ne Hundred Twenty-Five Thousand and
No/100 Dollars ($125,000.00) on the dates describh&gction 3.2(c) below.

(c) The dates on which the Ballpark Rent shall be ghall be the semi-annual dates
which are at least thirty (30) days prior to thensannual dates on which principal or interest
are due to the holders of the Taxable Limited T&upported Ballpark Revenue Bonds, Series
2013, such dates to be determined upon issuandkeofaxable Limited Tax - Supported
Ballpark Revenue Bonds, Series 2013. The amouatd Ballpark Rent payment (including
the applicable PILOT Payments) shall be sufficienpay the scheduled amounts of principal
and interest payable on the Taxable Limited Taxipg®rted Ballpark Revenue Bonds, Series
2013 on the immediately succeeding principal oeregt payment date, without acceleration.
Upon issuance of the Taxable Limited Tax - SupmbBallpark Revenue Bonds, Series 2013,
the City shall provide the Saints with a certifeah the form attached hereto as Exhibit N
(except for the specific amounts set forth in thggeement, the numbers in Exhibitdde for
illustration only) identifying the Ballpark Rent yrment dates and amounts, and reflecting the
PILOT Payments. This certificate will also reflette requirement that the Trustee
contemporaneously rebate to the Saints the amaaits by the City under Section 2.3(a).
Such certificate and the corresponding paymentsdated amounts will not be changed without
the Saints prior written consent, which may be ggaror withheld in the Saints sole discretion.
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If there are any approved changes to such datesnounts, the City shall provide the Saints
with an updated certificate.

(d) The Saints shall receive credit for investment ie@s) if any, on amounts held
from time to time in the debt service account amthtdservice reserve established for the
Taxable Limited Tax — Supported Ballpark Revenuad®) Series 2013. Such earnings will be
applied against amounts of Ballpark Rent due usaetion 3.2(c) as provided in the Indenture
and Escrow Agreement executed in connection wighdilivery of the Guaranty. The amounts
due to the City for Ballpark Rent as set forth be Certificate shall not change and the City
shall not accelerate the Saints Ballpark Rent paysni& the event that the City accelerates or
prepays all or any portion of the Taxable LimitedxT- Supported Ballpark Revenue Bonds,
Series 2013. The Parties may discuss and exdiom, time to time, favorable refinancing
opportunities for the Taxable Limited Tax - SuppdrBallpark Revenue Bonds, Series 2013.
Changes to the timing or amounts of Ballpark Resynpents resulting from any mutually
agreeable refinancing shall be reflected by an ament to this Agreement.

(e) The Saints shall have the option, at their solerdtson, to prepay the Ballpark
Rent payable hereunder; provided, however, thatsaith prepayment shall be in an amount
sufficient to provide for the full payment or de$aace of the Taxable Limited Tax-Supported
Ballpark Revenue Bonds, Series 2013 in their etire

Section 3.3 Capital Cost Payment

(@ Commencing on the Commencement Date and durinde¢hm, the Saints shall
pay the City the base sum of Ninety Two Thousande RHundred and No/100 Dollars
($92,500.00) annually, increased beginning withsixéh (6") Year of the Term as provided in
clause (c) below, to be deposited by the City m @apital Expenditure Reserve Fund for the
purpose of funding Capital Improvements to the [k and Appurtenant Area (the “Capital
Cost Payment”).

(b)  The initial annual Capital Cost Payment shall bigl pra full on October 1, 2015;
provided, however, that if the Saints, due to naltfaf the Saints, are unable to play a full
regular season in the Ballpark in 2015, such inga&yment shall be reduced pro rata based on
the portion of the regular season during which$laets are unable to play in the Ballpark in
2015. Thereafter, the annual Capital Cost Payrsieait be paid in two (2) installments of fifty
percent (50%) each beginning on April 1, 2016, eodtinuing on each October 1 and April 1
thereafter during the Term. Absent an extensiorthef Agreement, the final Capital Cost
Payment installment will be payable on Octoberd3®

(c) Commencing with the beginning of the sixti"(érear of the Term, the Capital
Cost Payment shall be annually adjusted for irdtatby CPI Increases occurring since the
previous calendar year of the Term; for example,itfitial CPI Increases would be calculated
from the previous calendar year of the Term tdfise day of the sixth () Year of the Term.

(d) The City shall, in its judgment and discretion, boly after reasonable

consultation with the Saints, make the final deteation as to how to spend the Capital Cost
Payments (and investment earnings thereon) in #p@t&l Expenditure Reserve Fund. Such
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funds are not held for the benefit of the Saintd, &aubject to Section 8.3(a), the Saints shall
have no right, claim, title, or interest in sucindig or in how such funds are spent.

Section 3.4 Interest and Late Fees

All amounts which the Saints are required to patheoCity under this Agreement, if not
paid as and when due, shall bear interest fromd#te such amounts were due until the date
actually paid at the Prime Rate plus two percett)(2Late payments may also be subject to late
fees imposed by the City.

Section 3.5 Financial Information

(@) Inspection of Books and Record®rior to execution, during the Term, and for a
period of six (6) years after the expiration omeration of this Agreement, the City shall be
entitled to review all books and records of then&apertaining to the payments, duties and
obligations of the Saints under this AgreementiorRo execution and during the Term of this
Agreement, the Saints must demonstrate to the<Csitisfaction, as required by the State Grant
Agreement, that it has the financial ability to fpem its obligations and make the payments
required hereunder. Pursuant to the requiremehtMionesota Statutes section 16C.05,
subdivision 5, as such statute may be amended,fieshdor replaced from time to time, the
Saints shall maintain all books, documents, androscpertaining to its obligations under this
Agreement for a period of six (6) years from th@ieation or termination of this Agreement
and, upon written request, shall make the saméadlaifor review by the City.

(b) Materials Provided Upon Termination or Expiration

(1) Upon termination of this Agreement prior to the efdhe Term by the
City as a result of a Saints Event of Default gpieation of this Agreement at the end of
the Term where the Saints do not desire to renesvAgreement (in no event shall this
statement be deemed to create any obligation ofCihe to renew), the Saints shall
provide:

(A) the most recent annual and current financial statgsnreflecting
the financial condition of the Ballpark, statemenit Ballpark operations and
statement of Ballpark cash flow, each prepared doomlance with GAAP,
consistently applied, and certified as accuratea@mdplete by the chief financial
officer of the Saints;

(B) any existing operating and financial projections¢luding any
projections of Annual Gross Ballpark Revenues apdré@ting Expenses; and

(C) a copy of all contracts and agreements enteredbytthe Saints
with respect to the Ballpark or Appurtenant Aret@any portion thereof.

(i) Upon expiration of this Agreement at the end of Tkem where the Saints
desire to renew this Agreement and the City is Umgior unable to renew (in no event
shall this statement be deemed to create any dibligaf the City to renew), the Saints
shall provide a copy of all contracts and agreemamttered into by the Saints with
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respect to the operation and maintenance of thipdal or Appurtenant Area, or any
portion thereof.

(c) Rights Upon Default or Material Breachf (i) there is a Saints Event of Default
that continues after the expiration of any cureiqoerafforded to the Saints under this
Agreement, or (ii) the City has a reasonable bssibelieve that there has been a material
deterioration in the financial position of the Sair a material adverse financial event has
occurred, then the City shall have reasonable agdgssary access to review or audit the Saints’
books and records, financial statements, auditednéial statements, and other financial
information that the City deems necessary to eeftie terms of this Agreement.

(d) City Limitations on Review; Revenue Sharing ReporNotwithstanding the
foregoing Sections 3.5(a), (b) and (c), the Citylktbe entitled only to review financial
information, but not to copy or otherwise reproduceto make written notes with respect to
such information; provided, however, that with nebdo Revenue Sharing, on or before
March 1 of each year during the Term, the Saint$ pvovide the City with a report by a
currently licensed independent certified public aodant (“CPA”) (which CPA may be
employed by the Saints), in the form_of Exhibifthe “Revenue Sharing Report”), whereby the
CPA will note that he/she has reviewed the boold raeords of the Saints, and sets forth a
summary of certain information based on such revidw the Revenue Sharing Report, the
Saints will verify and attest to the City that tildormation provided by the CPA is true and
correct. The Revenue Sharing Report shall be sutgeverification by the City or its agent as
provided in this subparagraph (d). The CPA shalhiped and paid for by the Saints.

(e) Barter Transactions ReporOn or before a date to be mutually agreed tthby
Parties during each year during the Term, the Sash@ll provide the City with a report
describing barter transactions in excess of Oneu3&od and No/100 Dollars ($1,000.00),
adjusted annually for inflation by CPI Increasdee(tBarter Transactions Report”). The barter
transactions shall be commensurate, and the Bararsactions Report shall contain such
information as is needed to demonstrate to the Cigasonable satisfaction that the exchange
in each barter transaction was commensurate.

(N Review by State The Saints shall maintain or cause to be maiathibooks,
records, documents and other evidence pertaininthd¢ocosts or expenses associated with
operation of the Ballpark and Appurtenant Area, apon request shall allow or cause the
Person which is maintaining such items to allow DERuditors for DEED, the Legislative
Auditor for the State, or the State Auditor for Bate, to inspect, audit, copy, or abstract, fall o
such items. The Saints shall use or cause the®&rkich is maintaining such items to use
GAAP in the maintenance of such items.

() No later than the Commencement Date, the City ghralVide the Saints with
information reasonably required to demonstratento Saints the principal amount of the City
Loan advanced to pay Project Costs (as defineddrDievelopment Agreement), together with
sources of funding applied by the City to eithatuee the original principal amount of the City
Loan or to repay portions of the City Loan advant®gay Project Costs. Thereafter, on or
before March 1 of each year during the Term, thg @ill provide the Saints with an updated
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report containing such information as is reasonaddpired by the Saints to show the amount
of the City Loan then remaining unpaid.

Section 3.6 Real or Personal Property Taxes

The City and the Saints currently believe that Bedlpark, including the use and
occupancy of the Ballpark as currently contemplabedthe Program, as defined in the
Development Agreement, is exempt from Real or Retis@roperty Taxes. In the event the
Ballpark becomes subject to any Real or Personapdety Taxes by virtue of actions or
activities of the Saints not contemplated herehe Saints will pay such Real or Personal
Property Taxes.

Section 3.7 Tax Compliance

The Saints shall be responsible for collecting,0oaating for, and remitting any sales
taxes, admissions and amusement taxes, or othes t@ssessed on ticket sales, merchandise
sales, concession sales, Advertising, or otheratipeis and activities conducted by the Saints at
the Ballpark or Appurtenant Area.

Section 3.8 Use of References and Logos in Offering Documents

The State, the City, and the Saints shall perniéreaces to their respective entities and
organizations and the use of their respective lofi@y, in all offering documents of the State
and the City related to the issuance of bonds;idealy however, that all information on the
Saints to be so used shall be submitted to thesSinits approval prior to such use.

ARTICLE IV
OWNERSHIP AND USE OF THE BALLPARK

Section 4.1 Ownership of Ballpark

The City shall own or control the Ballpark, Appuréat Area, Infrastructure, and Site to
the extent the same is included in the BallparkaFiesign, as well as the other interests and
rights set forth in Exhibit Dsubject to the rights of the Saints under thisekgient. The Parties
acknowledge that it is anticipated that an add#igparcel, PID: 32-29-22-31-0048, current
owner: 401 East"%Building Partnership (the “401 Parcel”), will becuiired by the City for the
Project. Upon acquisition by the City of the 40ardel, the parties agree to amend this
Agreement for the purpose of adding the 401 Paectile Site and Appurtenant Area. The 401
Parcel will not be funded with State Grant proceeds

Section 4.2 Saints’ Permitted Use

The Saints shall have the right to engage in amtlett League Events, Saints Home
Games and Saints Other Events at the Ballpark gmurdenant Area. In conducting League
Events, Saints Home Games and Saints Other EvbetSaints shall not allow any activity that
will damage or otherwise have a deleterious efigpan the Ballpark or Appurtenant Area or the
reputation of the Ballpark or the City. No parttbé Ballpark or Appurtenant Area will be used
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in a manner which is unlawful, disreputable, orates any nuisance or fire hazard. The Saints
shall use the Ballpark and Appurtenant Area in deampe with all applicable Laws.

Section 4.3 Saints Home Games at Ballpark

(@) The Parties agree that during each Season, thetsSwaifi have the first
opportunity to determine up to seventy (70) datesit regular Season Saints Home Games.
The Saints will also be entitled to such additiodales as are reasonably required for tryouts,
practices, exhibition games, playoff games, arst@l game, and one or more championship
series.

(b) During the times the Saints are using the Ballpank playing Saints Home
Games, the Saints may stage activities attendahetgame on the athletic playing field, except
the Saints shall not stage any activity (i) thatlésrimental to the health, safety and welfare of
people at the Ballpark or (ii) that is detrimerttathe Ballpark physical plant.

Section 4.4 Use and Scheduling

@) City Ordinance During each high school baseball and softbakse during the

Term of this Agreement, the Saints shall make thBpBrk available for use for a minimum of
one (1) varsity baseball game, one (1) varsitybedifgame, and one (1) adaptive softball game
for each high school located within the City of i@dPaul, without fee or charge to the City, the
school district or the individual schools, as reegdi by Section 99.01 of the Saint Paul
Administrative Code, as such code section may bended, modified or replaced from time to
time. Such uses shall be coordinated betweenigtedethools and the Saints and will occur at
mutually agreeable dates and times.

(b)  American Legion District 4 and the City of SaintuPaJunicipal League
Specifically, the City and the Saints recognize ttmportance to the City of Saint Paul of
amateur baseball. The City and the Saints agraetiie Saints shall continue to provide to
American Legion District 4 Baseball and the CityS#int Paul Municipal Baseball League use
of the Ballpark for its respective games withowg t& charge to such organizations or the City
for up to twenty-five (25) dates per year. Then8areserve the right to charge a reasonable
admission fee to these games and such uses shalblginated between the user and the Saints,
occurring at mutually agreeable dates and timdsinakeeping with the practice at Midway
Stadium.

(© General The City shall have use of the Ballpark, subjectoordination and
cooperation with the Saints in scheduling of sush, dor any lawful purpose or activity at no
rental or other similar charge for such use, suligethe following:

0] The Saints shall be considered the Ballpark’s priynuger and exclusively
will schedule uses and events at the Ballpark,usholg specifically its own baseball
games and game or team-related activities, makiagsanable and necessary
accommodations for other and additional users efBhllpark in order to maximize its
use.
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(i) Specifically, the City and the Saints recognize ithportance to the City
of Saint Paul of the Minnesota State High Schoahdue (“MSHSL”) state baseball
tournament. The City and the Saints agree thaStiets shall continue to provide, in
keeping with the practice at Midway Stadium, schiedu priority annually to the
MSHSL for state tournament baseball games, inclydiectional and final rounds, on
terms comparable with the practice at Midway Stadiu

(i)  On or before February“leach year, the Saints shall provide to the City a
schedule of Events at the Ballpark for the comiegry The City shall have the right to
review and approve the schedule within fourteer) (s, which approval shall not be
unreasonably withheld, conditioned or delayed. r&atter, the Saints shall provide to
the City updates to the schedule on a monthly Wasiss review and approval. The City
shall have the right to review and approve the mgnipdates within seven (7) days,
which approval shall not be unreasonably withhetshditioned or delayed.

(iv)  The Saints intend to book the Ballpark for addisiprsports and non-
sports related, community Events and shall makeoregble efforts to notify the City not
later than thirty (30) days in advance of its intemuse the Ballpark for these Events.
The City shall have the right to approve these [Eveh anticipated attendance or
participation for a given Event is expected to barenthan 2,500 persons. Such City
approval shall not be unreasonably withheld, coowletd or delayed and is subject to the
City’s block permit approval process or other sanjpprocess as may be determined from
time to time in the City’s discretion.

(v) The Saints acknowledge that the City’s approvalEgénts under this
Section 4.4 is approval with respect to schedulowdy and does not waive the
requirements of any City permit, ordinance or ragah, including security, sound
ordinances, licensing or any other regulatory apgiro

(d) Fee Structure Use of the Ballpark or Appurtenant Area by usdfser than the
Saints and other than for games described in papagr(a) and (b) above, shall be in accordance
with the Ballpark Fee Structure, attached to thgge®ment as Exhibit M Any rental fees or
other similar charges for use of the Ballpark orpAgenant Area in accordance with the
Ballpark Fee Structure shall be paid to and rethimg the Saints. The Ballpark Fee Structure
shall be adjusted for inflation or other reasonghleposes on or before November"3gach
year. The City shall have the right to approvesggjoent iterations of the Ballpark Fee Schedule
within thirty (30) days after it is presented t@ t@ity by the Saints, which approval shall not be
unreasonably withheld, conditioned or delayed.

(e) Costs and expensesIn general, the Ballpark Fee Structure is inezhdo
encompass ordinary costs and expenses incurredll fevents. If an Event or an aspect of an
Event is expected to result in extraordinary cast&xpenses, including preparing, supplying,
operating, cleaning, maintaining or repairing thallfgark or Appurtenant Area in connection
with such use, the Saints may be reimbursed foh sxtraordinary costs and expenses in
addition to the fee charged pursuant to the Batlpare Structure. Such reimbursement shall be
in accordance with an estimate of facility expenatséch will be provided by the Saints in
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writing to the user not later than thirty (30) dagsadvance of an Event and will be negotiated
between the Saints and the user.

Section 4.5 City Access

City staff shall have reasonable access to allsapédhe Ballpark and Appurtenant Area
during League Events, Saints Home Games and Sathisr Events. City personnel whose
presence is reasonably necessary shall requireket for admission to League Events, Saints
Homes Games or Saints Other Events, but shall ljecuto League Rules and Regulations with
respect to credentialing for Saints Home Games.e ¥Bhints will facilitate any necessary
credentialing for such City staff.

ARTICLE V
ASSIGNMENT, SUBLETTING;
REMOVAL OF PROPERTY; SURRENDER

Section 5.1 General Restrictions on Assignment and Subletting

(@ Neither the Saints nor the City may sell, assigmvey, transfer, mortgage,
pledge, hypothecate, encumber, sublet, licenseamt @ security interest in or upon, or permit
any of the foregoing by any owner, member, partwesther Person (collectively, “Assign” or
an “Assignment”), in any mode or manner this Agreatnor any of their interests under this
Agreement without the prior written consent of tlem-assigning party, which consent shall not
be unreasonably withheld. The non-assigning peréll be entitled to require, as conditions to
approval of any Assignment, that:

(1) any proposed assignee shall have the qualificatiand financial
responsibility, as reasonably determined by the-amsigning party, necessary and
adequate to fulfill the obligations undertakenhistAgreement by the assigning party;

(i) any proposed assignee, by instrument in writingsfeattory to the non-
assigning party, shall, for itself and its successand assigns and expressly for the
benefit of the non-assigning party, have expreassumed all of the obligations of the
assigning party under this Agreement and agreduktsubject to all the conditions and
restrictions to which the assigning party is subjec

(i)  there shall be submitted to the non-assigning péoty review all
instruments and other legal documents involved fifeceng the Assignment and, if
approved by the non-assigning party, its approkall $e indicated to the assigning party
in writing;

(iv) the assigning party and its assignee shall compith wuch other
conditions as the non-assigning party reasonably find desirable in order to achieve
and safeguard the purposes of the Act and the Gtaia®t Program; and

(v) in the absence of specific written agreement bynithre-assigning party to
the contrary, no such Assignment or approval bynibre-assigning party thereof shall be
deemed to relieve the assigning party or any opfagty bound in any way by this
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Agreement or otherwise with respect to the Projcin any of its obligations with
respect thereto.

(b)  Notwithstanding the provisions of Section 5.1(ap\al the City may make an
Assignment to any Governmental Authority or sucoesgyency, without the prior consent of
the Saints.

(c) The prohibition on Assignment contained in Sectoh(a) above shall not apply
to, nor limit the right of the Saints to: (i) lisee Concessionaires, vendors or third party
designees for purposes of providing Concessionsachandise products and services and to
provide access to those Concessionaires, vendordesignees to areas inside or within
proximity of the Ballpark and Appurtenant Area faurposes of vending, selling or otherwise
distributing Concessions or merchandise; or (ij)v&y such limited rights under this
Agreement as are needed to facilitate the scheglala delivery of Events at the Ballpark and
Appurtenant Area. Such licensing and provisionpafducts and services and delivery of
Events shall be in accordance with the terms of Agreement.

Section 5.2 Assignments; Procedure

(@) Notice The Saints shall forward to the City a writtestice at least thirty (30)
days prior to the consummation of any proposed ghssent of this Agreement limited by
Section 5.1(a).

(b) Saints to Remain ObligatedAbsent specific consent of the City to eitheboth

of the matters set forth in (i) or (ii) below, nessgnment hereunder shall (i) operate to relieve
the Saints from any covenant or obligation hereynae(ii) be deemed to be a consent to or
relieve the Saints or any licensee, sublicensaeser permitted pursuant hereto from obtaining
the City’s prior written consent to any subsequassignment (pursuant to the terms of this
Agreement), and the Saints shall, notwithstandimg rghts the City may have against third

parties, continue to remain primarily liable andigdited to the City for any and all covenants

and obligations of the Saints hereunder.

(c) Exculpatory Language In addition to the foregoing, the Saints shalige each
assignee of an Assignment permitted under thisi@ebt2 to agree to the following
exculpatory language, which language shall be deduin each assignment, agreement,
contract, license or sublease evidencing such piarissignment:

[Assignee] acknowledges that the Saints’ inteneghe Ballpark arises from its
interest as a user under a use agreement (theAgisement”) entered into with
the City of Saint Paul (the “City”), which is thed owner of the Ballpark, and
that any possessory or other rights with respectht® Ballpark granted to
[Assignee] by this agreement terminate upon theratpn or termination of the
Use Agreement. In addition, [Assignee] acknowleddlat this agreement
imposes no contractual obligations upon the Cityess, until and only if the City
expressly assumes in writing the obligations of $aénts hereunder; that in the
event of a default or breach under this agreemehtany kind or nature
whatsoever, [Assignee] shall not look to the Citytlee time of the default or
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breach for a remedy or relief; that no council memlofficer, employee, agent,
independent contractor or consultant of the Citglishe liable to [Assignee] or

any successor in interest to [Assignee] in the egeany default or breach by the
City under the Use Agreement or of any other oliligaunder the terms of this
agreement; and that the Saints are not and shialad@s an agent of the City or
in any manner contract for or bind the City.

Section 5.3 Removal or Disposition of Ballpark Personalty

The Saints shall not abandon, demolish, substantsder, remove or permit to be
removed from the Ballpark, or sell, assign or tfangor attempt or purport to so do), any
Ballpark Personalty, except with the prior writipproval of the City.

Section 5.4 Surrender of the Ballpark

(@) General Upon the expiration or termination of this Agment (by lapse of time
or otherwise), the Saints shall vacate the Ballpail Appurtenant Area in good order and
repair, normal ordinary wear and tear and damageswyred casualty excepted. The Saints
shall deliver to the City all keys, access cardssionilar devices providing access to the
Ballpark and Appurtenant Area at the place theadifor the receipt of notices by the City, and
shall notify the City in writing of all combinatienof locks, safes and vaults, if any. The Saints’
obligations to observe and perform the covenantdath in this Section shall survive the
expiration or earlier termination of this Agreeméoy lapse of time or otherwise).

(b) Saints Property Upon the expiration or termination of this Agrent (by lapse

of time or otherwise), the Saints may remove thatSd&roperty and, in such event, repair any
damage caused to the Ballpark or Appurtenant Aueatd the removal of such Saints Property
at the Saints’ expense. If the Saints fail to reenthe Saints Property within six (6) months

after the expiration or earlier termination of tiigreement, such property shall be deemed
abandoned by the Saints. Thereatfter, the City mgis option: (i) cause the Saints Property
to be removed at the Saints’ expense; (ii) selbakny part of the Saints Property at public or
private sale, without notice to the Saints; o)) @eclare that title to the Saints Property shall b

deemed to have passed to the City.

(c) Abandoning the Ballpark The Saints shall not vacate or abandon the &d&lpat

any time during the Term, but if the Saints vacat@bandon the Ballpark or are dispossessed
by process of law, in breach of this Agreement, prgperty, including the Saints Property,
owned by the Saints that may be left in the Bakpar on or about the Appurtenant Area,
Infrastructure or Site, following such abandonmendispossession shall be deemed to have
been abandoned by the Saints, and in that evehtmoperty shall be disposed of by the City
or otherwise handled as the City sees fit. Thg &gfrees that the Saints shall not be deemed to
have abandoned or vacated the Ballpark during anpg of non-use between Seasons or as a
result of any event of Force Majeure.
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ARTICLE VI
OPERATIONS

Section 6.1 Operation and Management of Ballpark and AppurteAasa

(@ Overall The Saints will operate and Manage the Ball@ar#t Appurtenant Area
in accordance with this Agreement.

(b) Saints ResponsibilitiesThe Saints will be responsible for performingl graying
for all operations, Operating Expenses, and Orglindiaintenance for the Ballpark and
Appurtenant Area. The Saints will pay all costsl axpenses related to the Ballpark and
Appurtenant Area, including costs of Utilities, umance, legal defense related to the Saints
activities or responsibilities under this Agreemdsullpark security, police, if any, any Real or
Personal Property Taxes required to be paid bySdiats pursuant to Section 3.6, and traffic
control subject and pursuant to the provisionseiti®n 6.2(e). Without limiting the generality
of the foregoing, the Saints obligations and respmiities shall include: (i) traffic control
subject and pursuant to the provisions of Secti@(ep, Ballpark security and crowd control;
and (ii) arranging for personnel for security, 8tlsellers, ticket takers, scorekeepers, ushers,
public address system announcers, public restratendants, bat boys or girls, ball girls or
boys, necessary locker room attendants, trainéej tipkeep personnel, and such other
necessary personnel. To the extent the City payssach costs on behalf of the Saints, the
Saints shall reimburse the City for same withinth{(30) days of the date the City bills the
Saints.

(c) Operating Plan and Operating Budget; Annual Maiatee Plan

0] The Saints will prepare an initial and ongoing ey Plan and
Operating Budget for approval by the City. The @giag Plan will identify items such
as the number and types of Events planned each y&he City shall provide such
information to the Saints as shall be reasonaldyired by the Saints to develop the
Operating Plan. The Operating Plan and OperatundgBt shall be updated by the Saints
not less frequently than once each year. The @pgrRlan and Operating Budget shall
accommodate the Saints’ operating and schedulereegents. On or before January 15
of each year during the Term, the Saints shall sulbonthe City the preliminary
Operating Plan and Operating Budget. On or befktaech 15 of each year during the
Term, the Saints shall submit the final OperatingnPand Operating Budget for the
City’s review and approval. The City will promptheview the Operating Plan and
Operating Budget. The City will review the OpenagtiBudget to determine if the same
clearly shows that forecast revenues along witlerofitnds available for the operation of
the Ballpark and Appurtenant Area (from all souycedl be equal to or greater than
forecast Operating Expenses for each year. The Wlt reject and not approve any
Operating Budget that it believes does not acclyrateflect forecast revenues or
Operating Expenses or does not show that foreeasinues along with other funds
available for the operation of the Ballpark and Agpnant Area (from all sources) will
be equal to or greater than forecast Operating isg® and will require the Saints to
prepare and submit a revised Operating Budget. Cityes approval must be evidenced
by City Council resolution, a certified copy of whimust be supplied to the Minnesota

10/16/2013 2:59 PM 29



Department of Employment and Economic DevelopmefibEED”) and the
Commissioner of Management and Budget (the “Comionss’). Any review of the
Operating Plan and Operating Budget by the Citgakely for the City’s benefit and
without any representation or warranty to the Sawith respect to the adequacy,
correctness or efficiency thereof or its complianti Laws or otherwise.

(i) The Saints will prepare an initial and ongoing AanMaintenance Plan
for approval by the City. On or before Januaryotteach year during the Term, the
Saints shall submit to the City the preliminary AmhMaintenance Plan. On or before
March 15 of each year during the Term, the Saihtl submit to the City the final
Annual Maintenance Plan for the review and apprawaCity staff. Any review of the
Annual Maintenance Plan by the City is solely foe tCity’'s benefit and without any
representation or warranty to the Saints with respe the adequacy, correctness or
efficiency thereof or its compliance with Laws dherwise. The Saints cannot defer or
prioritize Ordinary Maintenance without the Citysor written approval.

@ii)  In connection with the City's review of the OpenagfiPlan, Operating
Budget and Annual Maintenance Plan, the City shall entitled to conduct a full
inspection of the Ballpark and Appurtenant AreaheTSaints agree to Manage the
Ballpark and Appurtenant Area, as applicable, ircoadance with the approved
Operating Plan, Operating Budget and Annual Maeutere Plan. Any material changes
(to be determined by the City in its reasonablecréison) to the Operating Plan,
Operating Budget or Annual Maintenance Plan srakjproved by the City.

(d) Governmental Program EvaluationThis Agreement is being executed and
entered into to carry out the Governmental ProgrdNo. later than thirty (30) days prior to the
Commencement Date, the Saints shall provide aialipitogram evaluation report that shows to
the City’s reasonable satisfaction that the Sauilisbe using the Ballpark for the Governmental
Program (a “Governmental Program Evaluation”). r€aéer, the Saints shall annually submit
to the City, no later than January 15 of each yéar,a Governmental Program Evaluation
containing a narrative evaluation of the fulfillmenf the Governmental Program, including
numbers of patrons, number and type of Events, striggion of how the Ballpark and
Appurtenant Area are being used in fulfillment bé tGovernmental Program, and such other
information as the City may require to show to @i/’s reasonable satisfaction that the Saints
are using the Ballpark for the Governmental Progaach (b) preliminary annual budgets for the
Governmental Program to be operated in the Ball@arét Appurtenant Area, as provided
above.

Section 6.2 Use and Operation Covenants

(@) Operations The Saints shall have sole control over the atpmr, direction, and
supervision of its staff, subject to the terms lmktAgreement. The Saints shall have such
Management rights and responsibilities and shalvige, perform and take, or cause to be
provided, performed or taken, such Management cesvand actions, as may be reasonably
necessary or advisable to operate and maintairB#tipark and Appurtenant Area in good
condition and repair and in a safe, clean, attractfirst-class and high quality manner
consistent with and meeting the standards and fagmns established by the League and by
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Minor League Baseball for Class AA ballparksnd in accordance with the terms and
provisions of this Agreement.

(b) Duties of Saints The Saints shall take all actions reasonablyessary or
desirable for the operation of the Ballpark and épgnant Area in accordance with all Laws
and the terms and conditions of this Agreementfuttiherance thereof, the Saints shall:

0] employ, train, pay, supervise and discharge akqrarel or engage such
independent contractors as the Saints determiite gole discretion to be necessary for
operation of the Ballpark and Appurtenant Area &ndall Events, which may include
staff, ticket sellers, ticket takers, ushers, atgams, security crowd control personnel,
trained medical emergency personnel, maintenarevescand technical staff;

(i) sell, issue, market and establish the price ofratgs, rentals, fees or other
charges for goods, services, tickets, licensesgbts available at or with respect to the
Ballpark and Appurtenant Area, subject to the Gityight to annually review and
approve the rate structure for certain Events efogh in Section 4.6(b)(i);

(i)  identify and contract with any contractor, Concesaire and vendor in
connection with managing, coordinating and supergigll Ballpark and Appurtenant
Area operations and Concession Operations;

(iv)  provide and enter into contracts for furnishinglitisis; and

(v) obtain, maintain or cause to be maintained all s&mg Permits for the
operation of the Ballpark.

(c) Maintenance and RepairThe Saints shall perform all Ordinary Mainterano
the Ballpark and Appurtenant Area at its sole espen

(d) Smoke-Free Facility The Ballpark shall be operated as a smoke-aeity.

(e) Ballpark Transportation Management and Traffic @aint The City and the
Saints will cooperate to develop and implement#itr management plan. The Saints will be
responsible for contracting for services necessarnmplement the plan. In connection with
transportation management and traffic control fam& Home Games and League Events, the
cost to the Saints will be capped at One ThousawadNo/100 Dollars ($1,000.00) per Saints
Home Game or League Event, annually adjusted fitmtion by CPI Increases commencing
with the ninth (8) Year of the Term. For Events at the Ballparkeotihan Saints Home Games
and League Events, and including specifically Sai®ther Events and City Events, the
responsibility for transportation management aaéfitr control shall be based on the permit for
the Event without regard to the cost limitation feth in the immediately preceding sentence.
The Parties will cooperate and work with City traffnanagement to minimize costs and
determine requirements for transportation manageéarahtraffic control.

(H  Youth and Amateur Sports; Other Public Event3he Saints will work to
maximize access for public and amateur sports, aamityy and civic events, and other public
events in type and on terms mutually agreeablbddarties.
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() Environmental The Saints shall not permit and will take prewas against the
presence of Contamination as the result of its asd occupancy of the Ballpark and
Appurtenant Area, except to the extent specificallyhorized by Governmental Authorities,
any Required Environmental Permit, or pursuant twitenmental Laws from and after the
Commencement Date. The Saints shall comply wifiliegble Environmental Laws relating to
its respective use or occupancy of the BallparkApurtenant Area.

(h)  Workforce The Saints shall list any vacant or new posgidnmay have with
state workforce centers under Minnesota Statutesid®el16L.66, as such statute may be
amended, modified, or replaced from time to tinmg ahall also comply with all City workforce
development procedures.

Section 6.3 Liguor Licenses

(@ The Saints, with the cooperation of the City, shalitain and maintain all
intoxicating liquor licenses that are reasonabbyjurneed for the Ballpark and Appurtenant Area
and the City shall support any reasonable legigathanges required in order for the Saints to
do so. In the event applicable Laws do not allber $aints to obtain such licenses, the City
shall obtain and maintain all intoxicating liquacdnses that are reasonably required for the
Ballpark and Appurtenant Area and permit their isehe benefit of the Saints. In all events,
the Saints shall comply with the terms of all intating liquor licenses that are reasonably
required for the Ballpark and Appurtenant Area.yAnsts incurred by the City related to such
liquor licenses and the City’s obtaining or coopi@gawith the Saints with regard thereto shall
be paid for, or reimbursed to the City, by the &ain

(b) The Saints specifically agree that it will take siéps required by the State of
Minnesota to ensure that all persons involved & ghle, use, consumption or distribution of
alcoholic beverages on or about the Ballpark anduigenant Area have received the required
State of Minnesota training for serving and disttibg alcohol. Such training shall include
checking proper identification before selling alohhnot serving to minors, recognizing the
signs of excessive consumption, and how to refasetve someone. The Saints also agree to
adhere to all Laws relating to or governing theesalse, consumption or distribution of
alcoholic beverages. Any failure or negligencetlom part of the Saints to comply with any
rules, regulations or training relating to the saige, consumption or distribution of alcoholic
beverages shall be the exclusive and sole lialofithhe Saints, and in no way shall any liability
be transferred to the City.

Section 6.4 Revenue Sharing

(e) The Saints will pay to the City a percentage of AadriNet Ballpark Revenugas
annually documented by and attested to the Citthén Revenue Sharing Report (“Revenue
Sharing”). All amounts received by the City frone\Rnue Sharing shall be used first to repay
the City Loan. Once the City Loan has been paituiin all such amounts shall be deposited
into the Capital Expenditure Reserve Fund. TheeReg Sharing shall be as follows:
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(1) Revenue Sharing from Annual Net Ballpark Revenyesowand including
$500,000 = 0% shared with City;

(i) Revenue Sharing from Annual Net Ballpark Revenugsexcess of
$500,000 as follows:

(A)  $500,001 to and including $1,500,000 = 5% shared @ity;

(B) $1,500,001 to and including $2,500,000 = 7.5% shavith City;
and

(C)  $2,500,001 and above = 10% shared with City.

(H  The Saints shall annually provide the Revenue 8faReport to the City as
required by Section 3.5 hereof. The Revenue Shp&eport shall be submitted to the City no
later than sixty (60) days after the completioreath Season during the Term. Based on the
Revenue Sharing Report, the Parties shall deterthem@&nnual Net Ballpark Revenues and the
Revenue Sharing for every Year of the Term.

() Payments due by the Saints to the City under thidi@& 6.4 shall be made no
later than thirty (30) days following the Partiefetermination of the Annual Net Ballpark
Revenues and the Revenue Sharing for each Yehe dfarm.

Section 6.5 Naming Rights

(@) Effective Date The provisions on Naming Rights in this Agreemshall
become effective upon execution of this Agreement.

(b) Saints Rights The Saints will have the exclusive right to exs, market and
sell all Naming Rights and, except as providedhis paragraph (b), to receive all revenues
therefrom. The Parties agree to cooperate indghetation and securing of the Naming Rights,
and to negotiate in good faith to establish a é&®ming Rights receipts number; above which
revenue received by the Saints for Naming Righédl §fe applied to the repayment of the City
Loan and shall not be included in Annual Gross izakk Revenues or the Revenue Sharing
Report for Revenue Sharing purposes. Once the @iy is paid in full, all Naming Rights
revenue shall revert to the Saints and such amaina$ be included in Annual Gross Ballpark
Revenues and the Revenue Sharing Report for Rev@imareng purposes. The Saints will not
seek or offer Naming Rights, except in accordanite this Agreement and the Advertising and
Naming Rights Standards attached hereto as ExBibiny naming of the Ballpark or plazas
within the Appurtenant Area must be approved by@litg Council; for elimination of doubt,
the requirement that City Council approval be oiedidoes not apply to the naming of interior
portions of the Ballpark. In approving or disappng a name, the City Council may consider,
among other things, the propriety of the name erpitoduct it represents for a public facility or
whether there is a geographical conflict.

(c) Limitations Naming Rights shall not include and the Saih@lisnot have the

right to name or rename: (i) any public streetgadivays or rights-of-way; (ii) any City owned
parking facilities; (iii) any light rail lines orther rail lines, stations, circulation buildings,
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platforms, tracks, and other related facilities; (or) any areas of the Site outside of the
boundaries of the Ballpark and Appurtenant Areé @n@ not owned or controlled by the City.

(d) Reimbursement to City In the event that the name(s) given to the Balpor
Appurtenant Area or any part thereof is changesl Shints shall reimburse the City for any and
all actual third-party costs incurred by it in cection with such name change, including the
costs of replacing letterhead, envelopes, mailiagels, business cards, advertising and
promotional materials, web sites, and telephorimgjs and Advertising.

Section 6.6 Advertising

The provisions on Advertising and Advertising Rl this Agreement shall become
effective upon execution of this Agreement. Thaawill have the exclusive right to exercise,
market and sell all Advertising Rights and, subjecRevenue Sharing with the City, to receive
all revenues therefrom. The City will work in gofaith with the Saints, subject to compliance
with all Laws, to maximize signage at the Ballparid Appurtenant Area. The Saints shall pay
all expenses and taxes associated with the exestsech Advertising Rights and Advertising.
The Saints will not seek or offer Advertising Righdr Advertising, except in accordance with
this Agreement and the Advertising and Naming Rigbitandards attached hereto as Exhibit G
without the prior written consent of the City. AAylvertising reasonably requested to be placed
by the City in support of City Events, City reciieatl or sporting facilities or events, or for a
civic purpose, provided that such Advertising ihei produced by the City or the City agrees to
reimburse the Saints for any costs of productidessotherwise agreed, shall be placed without
charge to the City, and shall not result in anyucidn of fees or payments paid by the Saints to
the City. Such Advertising space shall be in @ siad at locations reasonably agreeable to both
the City and the Saints, consistent with the adsiag at Midway Stadium.

Section 6.7 Broadcast Rights

The Saints shall have the right to, and to autlkodnd license others to, exercise
Broadcast Rights with respect to all League Evedaiints Home Games and Saints Other Events
and, subject to Revenue Sharing with the City,etain all revenues derived therefrom. The
Saints shall pay all expenses and taxes assoamtedhe exercise of such Broadcast Rights.
The City hereby grants to the Saints (if and thely to the extent that the City has rights therein
or thereto) a royalty-free license, to include inyaBroadcast Rights (or fixation thereof)
exercised, with respect to any League Events, S&lome Games and Saints Other Events, any
likeness, image, sound or such other item visiblavailable in the Ballpark from time to time.
The Saints shall be authorized to issue a reasenabinber of passes or credentials for
admission to the Ballpark of personnel engagethénpreparation for such broadcast events, the
production thereof, and the removal of equipmeatdhfter.

Section 6.8 Communication System

The Saints shall have control of and over the Comaoation System at the Ballpark with
respect to all League Events, Saints Home GamesSamds Other Events; provided, however,
that: (a) the Saints shall not display informatibat is reasonably likely to be offensive to the
general public; and (b) the City shall have actessd control of the Communication System to
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the extent necessary to protect public safety. Jaimts will furnish its own Communication
System operator (or operators) for League EversitSHome Games and Saints Other Events.
A Communication System operator employed or cotechéor by the City shall have access to
the Communication System to the extent reasonaidenacessary to use the Communication
System as permitted by (b) above. The Saints ghallall electricity and maintenance costs for
such use of the Communication System.

Section 6.9 Royalty Free License

The City hereby grants to the Saints a non-exctusdyalty free license (subject to the
rights of the City and others and the terms andiitimms set forth in this Agreement) to make
any lawful use of the name, identity and image Ibfoa part or parts of the Ballpark and
Appurtenant Area and, subject to Revenue Sharingy wie City, to retain all revenues
therefrom. The Saints hereby recognize and adpatethe grant of a license contained herein
shall not prevent the City or State from using @nging use of the name, identity or image of all
or parts of the Ballpark and Appurtenant Area faiit own purposes.

Section 6.10 Operation of Concessions

(@) Rights The Saints shall have the sole and exclusivet agpd responsibility to
exercise and, subject to Revenue Sharing with the @tain all revenues from the exercise of
Concession Rights and the sole and exclusive agtitresponsibility to manage the Concession
Operations at the Ballpark and Appurtenant AreallaEvents and times, except as otherwise
specifically provided herein. The Saints’ rightsak include the right and responsibility to:
(i) from time to time select and contract with, st forth below, one or more Concession
vendors (any such Person when so acting, beingnhesterred to as a “Concessionaire”) to
operate and be responsible for all Concession @pesa (i) administer any such Concession
agreements and, subject to Revenue Sharing witBitlgeretain all associated revenue from all
Events; (iii) determine the types, brands and ntargeof all products sold within the Ballpark
and Appurtenant Area, and the prices to be chafgeduch items; and (iv) determine the
location of Concession Operations, all subjechterms and conditions of this Agreement. In
exercising Concession Rights, the Saints shall,stadl require any Concessionaire to, comply
with the provisions of Minnesota Statutes sectid8AR909, as such statute may be amended,
modified, or replaced from time to time. Due te thature of certain Events, other than League
Events, Saints Home Games or Saints Other Evd<City has the right to prohibit beer sales
at such Events. The Saints will provide Concesgdmerations for all City Events, unless
deemed unnecessary by the City.

(b) Concessionaire Any Concession agreement or agreements entatedby the
Saints and any Concessionaire shall: (i) be fehgluration as the Saints shall determine (but
which shall terminate not later than the expiratoriermination of this Agreement); and (ii) be
subject to Revenue Sharing with the City. The Sai€oncession agreement with any
Concessionaire shall require that all employees \aldnteers of the Concessionaire shall
conduct themselves in a professional and courtetarmer and shall not unreasonably disturb
or interfere with Events.
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(c) Concession Operations The Saints shall comply with all Laws and Legal
Requirements which may now or hereafter be in feme effect and shall obtain any licenses
necessary to conduct Concession Operations. fbigdes upgrading equipment, if necessary,
to comply with rules and regulations for servicée tSaints wish to provide outside of
traditional Concession Operations from stationagdfstands which are part of the facilities.

(d) Novelty Items The Saints or its licensee shall have the rightsell non-
consumable novelty items, including baseball progra baseball score cards, baseball
scorebooks, baseball yearbooks, baseball pennbasgballs, glasses, cushions, umbrellas,
parkas, buttons, and other novelty items custognaold to patrons at professional baseball
events. The Saints shall pay all capital and dpgyaosts of selling the above-listed novelties.
Subject to Revenue Sharing with the City, all raxenfrom the sale of such baseball novelties
shall accrue to the Saints.

Section 6.11 State Grant Agreement Requirements

In addition to the requirements related to theeS@tant and the State Grant Agreement
set forth elsewhere in this Agreement, the prowisiset forth in this Section are required under
the State Grant Agreement.

(@) The Parties acknowledge and recognize that thiséygent is subject to the terms
and conditions of the State Grant Agreement. Adiogly, this Agreement must be approved
in writing by DEED and the Commissioner, and absemh approval it is null and void and of
no force or effect. The Parties agree to cooperatebtain all necessary approvals and
signatures under the State Grant Agreement.

(b) The Parties acknowledge that the City is a muni@ptty with authority under the
Act to own the Ballpark and operate programs oftg@nd community recreation.

(c) This Agreement may be terminated by the City ifréghes a Saints Event of
Default, in the event that the City reasonably aeiees that the Saints are not operating or
maintaining the Ballpark or Appurtenant Area, ortie event that the City is no longer
authorized by law to own or operate the Ballparlkppurtenant Area.

(d) The Saints are prohibited from creating or allowiagy voluntary lien or
encumbrance or any involuntary lien or encumbrammen the Ballpark or Appurtenant Area,
except with the advance written consent of DEED tAedCommissioner.

(e) Any changes, alterations, or modifications to #higeement must be agreed to, in
writing, by the Commissioner.

ARTICLE VII
OPERATIONS COVENANTS

Section 7.1 Interference with Franchise/Corporate Existence

(@ At all times during the Term, the Saints shall cawrd maintain the Franchise in
good standing, and shall oppose any agreementjaireenent, and not enter into or accept any
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agreement or requirement, with or from the Leaguany other Person that is inconsistent with
the Saints’ commitments under this Agreement.

(b) At all times during the Term, the Saints shall nim its existence as an entity
organized under the Laws of Minnesota and willadissolve or liquidate, or change its form of
existence, without the prior written consent of @igy.

Section 7.2 Participation in Sale Proceeds

(a) Effective Date The provisions on participation in sale proceedsthis
Agreement shall become effective upon executictmisfAgreement.

(b) Primary Owner Sale In the event of a Primary Owner Sale (whetherdoeted
in one (1) or more or a series of transactions) warldss the Primary Owner Sale is an Exempt
Transfer, where the Sale Date occurs during anlgeperiods described below, a portion of the
Sales Price of such Primary Ownership Interestadigtueceived on the closing of such Primary
Owner Sale (or on such later date when the Sales Rright actually be paid) shall be paid to
the City in the following amounts:

(1) from April 4, 2013 until the First Pitch, an amowdual to ten percent
(10%) of the Sales Price;

(i) from the day after the First Pitch through the perending on the date
which is two (2) years after the First Pitch, anoamt equal to four percent (4%) of the
Sales Price; and

(i)  from the day after the period described in claugeabove until the date
which is three (3) years after the First Pitchaamount equal to three percent (3%) of the
Sales Price.

The first One Million Five Hundred Thousand and N} Dollars ($1,500,000.00) in
Sales Price received (whether received from oneofIhore or a series of transactions) from
Primary Owner Sales (individually or collectivelg)exempt from any participation by the City.
This exemption is subject to a documented dolladfalar increase, up to a total exemption of
Three Million Five Hundred Thousand and No/100 Bxl($3,500,000.00), based on and solely
to the extent that the Saints Additional Contribat{as defined in the Development Agreement)
or other Saints contributions are in the form oflcar a verified purchase of Saints Ballpark
Purchases (as defined in the Development AgreemenBurther, additional third-party
contributions that are in addition to the appro¥edject Budget do not qualify as an increased
sales proceeds exemption.

Below is a Table illustrating the City’s participat in a portion of the Sales Price from a
Primary Owner Sale using an assumed First Pitah afa¥lay 3, 2015.
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Year 1 4/4/2013 5/1/2014 10%
Year 2 5/2/2014 5/3/2015 10%
Year 3 5/4/2015 5/3/2016 4%
Year 4 5/4/2016 5/3/2017 4%
Year 5 5/4/2017 5/3/2018 3%

For any Primary Owner Sale, fifty percent (50%}hed amount payable to the City shall
be used for repayment of the City Loan and the neimg fifty percent (50%) shall be deposited
in the Building Enhancement Fund. Once the Citaras paid in full, one hundred percent
(100%) of the amount payable to the City shall epasited in the Building Enhancement Fund.

(c) Controlling Interest Sale In the event of a Controlling Interest Sale vehére
Sale Date occurs during any of the periods destriiow, then, unless there is an Exempt
Transfer, a portion of the Sales Price of such fadiimig Interest actually received on the
closing of such Controlling Interest Sale (or orctsuater date when the Sales Price might
actually be paid) shall be paid to the City in thidbowing amounts:

0] from April 4, 2013 until the First Pitch, an amouwtdual to ten percent
(10%) of the Sales Price;

(i) from the day after the First Pitch through the pe&rending on the date
which is two (2) years after the First Pitch, anoamt equal to four percent (4%) of the
Sales Price;

(i)  from the day after the period described in claugeabove until the date
which is three (3) years after the First Pitchaamount equal to three percent (3%) of the
Sales Price;

(iv)  from the day after the period described in clauigeapove until the date
which is four (4) years after the First Pitch, ancaint equal to two percent (2%) of the
Sales Price; and

(v) from the day after the period described in claugeabove until the date
which is five (5) years after the First Pitch, ancant equal to one percent (1%) of the
Sales Price.

Below is a Table illustrating the City’s participat in a portion of the Sales Price from a
Controlling Interest Sale using an assumed FitshRlate of May 3, 2015.

Year 1 4/4/2013 5/1/2014 10%
Year 2 5/2/2014 5/3/2015 10%
Year 3 5/4/2015 5/3/2016 4%
Year 4 5/4/2016 5/3/2017 4%
Year 5 5/4/2017 5/3/2018 3%
Year 6 5/4/2018 5/3/2019 2%
Year 7 5/4/2019 5/3/2020 1%
Year 8+ 5/4/2020 0%
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For any Controlling Interest Sale, fifty percen0%) of the amount payable to the City
shall be used for repayment of the City Loan are rdmaining fifty percent (50%) shall be
deposited one-half (1/2) into the Capital ExpenditReserve Fund and one-half (1/2) into the
Building Enhancement Fund. Once the City Loanagpn full, fifty percent (50%) of the
amount payable to the City shall be deposited enGhapital Expenditure Reserve Fund, and the
remaining fifty percent (50%) of the amount payaldethe City shall be deposited in the
Building Enhancement Fund.

(d) Exempt Transfer The following Sales and transactions are exefrgph any
payment requirement (each an “Exempt Transfer”):

(1) Sales among and between Current Owners;
(i) Sales by Subsequent Owners;
(i)  Sales to Exempt Transferees;

(iv)  Sales by Minority Owners except any Sale by a Mitgddwner that is
part of a Controlling Interest Sale; and

(v) a Capital Infusion.

Any subsequent Sale transaction occurring afteExampt Transfer, or entered into by
an Exempt Transferee, that would not qualify asExempt Transfer shall be subject to all
provisions relating to Sales that are not consualésebe Exempt Transfers.

(e) Notice The Saints shall use commercially reasonablertsffto give the City
written notice of any Sale thirty (30) days priorthe Sale and shall, in all events, give the City
written notice of any Sale within ten (10) daysrdadter. The Saints shall use commercially
reasonable efforts to give the City written notideany Exempt Transfer thirty (30) days prior
to such Exempt Transfer and shall, in all evenige ghe City written notice of any Exempt
Transfer within ten (10) days thereafter. Noticdseach Sale or Exempt Transfer shall be
provided in the form attached as Exhibit Jn connection with any Exempt Transfer, such
notice shall include information reasonably suéidi to describe how such Exempt Transfer
complies with the requirements of paragraph (clvalso the City can verify the validity of the
Exempt Transfer.

(H  Disclosure At the time of execution of this Agreement, andan annual basis
concurrently with the provision of the Revenue 8tiReport under Section 3.5, the Saints
shall make available for review by the City infotioa concerning the identity of all Persons
who are holders of Ownership Interests, their rethpe legal organizational character, and the
type and percentage of Ownership Interest for sach Person.

(g) All Successors Boundin the event of any Sale or Exempt Transfer stnecessor
in interest shall become bound to the terms andlitions of this Agreement and any related
agreements, as applicable.
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(h) Sales Prior to First Pitchlf there is a Sale prior to the First Pitch, wéi®y the
City is entitled to participation in a portion ofiet Sales Price, the funds from the City’s
participation shall be placed into escrow with aturally acceptable escrow agent. Upon the
First Pitch, the funds shall be released from esd¢oothe City. If any of the events described in
Section 4.3(b)(ii), (iii), or (iv) of the DevelopmeAgreement occur, the funds shall be released
from escrow to the Saints.

Section 7.3 Continued Use of Midway Stadium

Until the Saints begin using the Ballpark pursuemthis Agreement, the Saints will
continue to play its Saints Home Games at Midwadibim, in accordance with and subject to
the agreement between the City and the Saints fdwhl/ Stadium executed contemporaneously
with the execution of this Agreement.

ARTICLE VIII
CAPITAL IMPROVEMENTS, BUILDING ENHANCEMENTS AND ALT ERATIONS

Section 8.1 Capital Improvements

Subject to the provisions of this Agreement ancesslthe City informs the Saints that it
will be performing one (1) or more Capital Improvemts, the Saints shall perform all Capital
Improvements in the final Capital Improvement Plaith funds in the Capital Expenditure
Reserve Fund or provided by the City and in acawmdavith this Article VIII.

Section 8.2 Capital Expenditure Reserve Fund

(@) Establishment

0] The Capital Expenditure Reserve Fund shall be kstaol by the City
pursuant to a trust agreement with the Trusteee flind shall be entitled “Ballpark
Capital Expenditure Reserve Fund” and shall bezetll for the purpose of funding
Capital Improvements.

(i) The City’s representative will oversee all fundghe Capital Expenditure
Reserve Fund and have the right to review and appai uses of the same. All funds in
the Capital Expenditure Reserve Fund shall be tlopguty of the City and shall be
invested in Government Securities or other inveastmgermitted to be made by a
Governmental Authority pursuant to Minnesota SeduChapter 118A, as such statute
may be amended, modified, or replaced from timéne. Investment income earned on
the amounts in the Capital Expenditure Reserve FRivadl be added to the principal of
the Capital Expenditure Reserve Fund and usedoa®ded in this Agreement.

(b) Deposits into the Capital Expenditure Reserve FuNdithin two (2) Business
Days after receipt from the Saints of any CapitaktCPayment, the City shall deposit such
amounts into the Capital Expenditure Reserve Fumtie City shall also deposit any funds
received by it from Revenue Sharing into the Céjiitgpenditure Reserve Fund. In the event
of a Sale of a Controlling Interest, fifty percef@®0%) of the amount payable to the City
pursuant to Section 7.2(b) shall be depositedenChpital Expenditure Reserve Fund.
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(c) Payment for Capital Improvements The funds in the Capital Expenditure
Reserve Fund shall not be used for Ordinary Maarea or Alterations, but shall be used
solely for the payment of Capital Improvements etsfarth herein. Subject to the terms of this
Agreement, the cost of Capital Improvements shallpaid from the Capital Expenditure
Reserve Fund. To the extent that funds in the t@agixpenditure Reserve Fund are not
sufficient to pay for any authorized Capital Impeavents, the City shall fund and pay for such
shortfall. The Saints shall have no obligatiorp&y for Capital Improvements to the Ballpark
or the Appurtenant Area except from funds madelabig for such purpose by the City, either
from the Capital Expenditure Reserve Fund or otissw

Section 8.3 Short-Term and Long-Term Capital Improvement Plan

(a) Procedures The Saints shall develop a Capital Improvemdah Ro guide the
future capital needs of the Ballpark and Appurteérferea. The Saints will meet annually with
the City's representative to present its annualit@apnprovement Plan for the Ballpark and
Appurtenant Area. Any review of the Capital Impeovent Plan by the City is solely for the
City’s benefit and without any representation orrnaaty to the Saints with respect to the
adequacy, correctness or efficiency thereof ocamspliance with Laws or otherwise. The
deferral or priority of any Capital Improvementsliviie determined and approved within the
City’s sole discretion. The City shall make aldl determinations with respect to capital
funding needs, priorities and expenditures. Oriee €apital Improvement Plan has been
finalized and accepted by the City’s representatilie City’s representative shall submit the
final Capital Improvement Plan to the City Countor budgeting approval, in the City
Council’s sole discretion.

(b) Notice of Conditions If either the City or the Saints knows of oratigers any
Laws necessitating performance of Capital Improvemer any condition or defect in, damage
to, or alteration of the physical structure, fixdsy appurtenances, machinery, equipment,
systems, surfaces or any other capital componetiteoBallpark necessitating performance of
Capital Improvements, or which, in such Party’ssmemble opinion, makes such Capital
Improvements necessary or advisable, such Partypsbenptly notify the other of such matter.

Section 8.4 Performance of Capital Improvements

(@) Capital Improvement Plans or Specification®nce the City has accepted all or
any portion of the Capital Improvement Plan, budgghorization has been received from the
City Council, and the City has identified and nietif the Saints of the approved items to be
performed at the Ballpark or Appurtenant Area, 3laits shall select an architect or engineer to
prepare any necessary plans or specificationdhCity’s review. The architect or engineer’s
fees and expenses and all other costs associdiegneparing such plans or specifications shall
be paid out of the Capital Expenditure Reserve FuAdy review or approval by the City of
Capital Improvement plans or specifications or pth@cumentation with respect to any Capital
Improvements is solely for the City’s benefit andhwut any representation or warranty to the
Saints with respect to the adequacy, correctnesdfiorency thereof or their compliance with
Laws or otherwise. The City shall own the Capltaprovement plans and specifications,
including any as-built plans relating thereto, whishall be delivered to the City upon
completion of the Capital Improvements describesteim.
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(b)  Construction of Capital Improvements

0] The Saints shall perform or cause to be performdéd Capital
Improvements and shall have the right to selecteandr into contracts with any and all
contractors, subcontractors, suppliers, vendorghitects, engineers, construction
managers, project managers, consultants or othgiesror individuals with respect to
the completion of Capital Improvements. Unlesswioek to be done has a total cost of
Twenty Thousand and No/100 Dollars ($20,000.00¢ss or is required to be performed
on an emergency basis, which in both such evertsSHints shall promptly notify the
City of the same, the Saints must comply with thig’€ Vendor Outreach Program, as
required by Chapter 84 of the St. Paul AdministeatCode in connection with such
work. Also in connection with such work, the Saimtust comply with prevailing wage
law under Minnesota Statutes sections 177.41 to4B7as such code or statute may be
amended, modified, or replaced from time to timEhe Saints will be responsible for
obtaining at least two (2) bids whenever the Cépitgprovement work is less than One
Hundred Thousand and No/100 Dollars ($100,000.0&) amounts equal to or greater
than One Hundred Thousand and No/100 Dollars ($D0000), the Saints will perform
bidding in accordance with City procurement ordoes1 The Saints shall use reasonable
efforts to ensure that the work performed by cantns and subcontractors is performed
in a good and workmanlike manner and in compliamite Laws.

(i) Prior to the commencement of any work, the Saitigll sobtain and
furnish copies to the City of all necessary govezntal Permits and certificates for the
commencement and performance of any Capital Impnews, together with evidence of
workers’ compensation insurance of its contractiorsstatutory limits, “all risk” or
“special form” builder’s risk property insurancedageneral liability insurance, with a
completed operation endorsement, for any occurrence about the Ballpark (or such
other insurance which is then commercially avadatol cover such risks), under which
the City shall be named as additional insured asd payee, in such limits as the City
may reasonably require, with insurers reasonalilgfaatory to the City. The City shall
be furnished with evidence that all required insgeis in effect at or before the
commencement of any Capital Improvements and, guest, at reasonable intervals
thereafter during the continuation of such work.

Section 8.5 Building Enhancements

(a) Establishment of Building Enhancement Fund

0] The Building Enhancement Fund shall be establidhedhe City. The
fund shall be entitled “Ballpark Building Enhancamh&und” and shall be utilized for the
purpose of funding Building Enhancements recommenyethe Saints and approved by
the City.

(i) The City’s representative will oversee all funds the Building
Enhancement Fund and have the right to review gpdoze all uses of the same. All
funds in the Building Enhancement Fund shall beptoperty of the City and shall be
invested in Government Securities or other investsig@ermitted to be made by a
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Governmental Authority pursuant to Minnesota SedguChapter 118A, as such statute
may be amended, modified, or replaced from timéne. Investment income earned on
the amounts in the Building Enhancement Fund dbalhdded to the principal of the

Building Enhancement Fund and used as providekisnAgreement.

(b) In the event of a Controlling Interest Sale, theoant payable to the City
pursuant to Section 7.2(c) shall be deposited agiged in Section 7.2(c). In addition, in the
event of a Primary Owner Sale, the amount payabtad City pursuant to Section 7.2(b) shall
be deposited as provided in Section 7.2(b).

(c) Payment for Building Enhancementshe funds in the Building Enhancement
Fund shall not be used for Ordinary Maintenanc€apital Improvements, but shall be used
solely for the payment of Building Enhancementsgasted by the Saints and approved for
payment from the Building Enhancement Fund by thiy, Gvhich approval shall not be
unreasonably withheld or delayed.

Section 8.6 Alterations

The Saints will not make any Alterations to thelBalk or Appurtenant Area without the
written consent of the City. If the Saints desoenake any Alterations, an accurate description
of such Alterations, and the Saints suggested fundiource, whether from the Building
Enhancement Fund or otherwise, shall first be stibthio the City for its review and approval.
Alterations which are not approved by the City fonding out of the Building Enhancement
Fund may be completed, in the Saints discretion anthe Saints expense. Any review or
approval by the City of plans and specificationsotiter documentation with respect to any
Alteration is solely for the City’s benefit and Wwitut any representation or warranty to the Saints
with respect to adequacy, correctness or efficigheyeof or their compliance with applicable
Laws or otherwise. The Saints agree that all Atiens will be done in a workmanlike manner
and in conformance with applicable Laws, that ttracséural integrity and building systems of
the Ballpark building will not be impaired, and tiep liens will attach to the Ballpark or Site by
reason thereof. In connection with any Alteratigche Saints must comply with prevailing wage
law under Minnesota Statutes sections 177.41 to4B7as such code or statute may be amended,
modified, or replaced from time to time. Prior deginning any Alterations hereunder which
involve an amount in excess of Ten Thousand and®Dollars ($10,000.00), if reasonably
requested by the City, the Saints wplbst or cause its contractais post performance and
payment bonds in an amount equal to the total atnmiuthe project, and naming the City as an
additional obligee.

Section 8.7 Title to Alterations, Building Enhancements and iE&apgmprovements

All Alterations, Building Enhancements and Capltaprovements made to the Ballpark
or Appurtenant Area shall become a part of the @ak or Appurtenant Area, shall be the
property of the City, and shall remain upon and swrendered with the Ballpark and
Appurtenant Area at the end of the Term.
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Section 8.8 Emergency Repairs

(@) Subject to the terms of this Section, EmergencyaiRgpshall be made by the
Saints. In making Emergency Repairs, the Sainddl somply with the requirements of this
Agreement and all Laws.

(b) Except as set forth in this Section, the Saintdl glag for all Emergency Repairs.
The City shall pay for Emergency Repairs necesslitaiue to a design or construction defect.
If an Emergency Repair qualifies as a Capital Inapmoent, the Capital Expenditure Reserve
Fund shall be an eligible funding source and, & thnds in the Capital Expenditure Reserve
Fund are inadequate, the City shall be responfiblthe additional cost. If the Saints make an
Emergency Repair that qualifies as a Capital Imgnoent, the City shall authorize funding
from the Capital Expenditure Reserve Fund andéffunds in the Capital Expenditure Reserve
Fund are inadequate, the City shall either diregi#yy or reimburse the Saints for such
additional costs within thirty-five (35) days afteubmission of an approved invoice. The
Parties also agree that the Building Enhancement Bhall be an eligible funding source for
Emergency Repairs.

(c) If the Saints fail to make an Emergency Repair tmeely manner, the City may
elect to make such Emergency Repair, and unleds Botergency Repair is the result of a
design or construction defect or constitutes a @hpnprovement eligible for funding from the
Capital Expenditure Reserve Fund, the Saints se@lburse the City for all costs incurred by
the City within thirty-five (35) days after submigs of an invoice.

Section 8.9 City's and Other Governmental Access

Nothing contained in this Agreement is intendedrtot the right of the City or the State
when exercising a nonproprietary function (e.g.jldmg and fire safety inspections, as
applicable) to access to the Ballpark through prigpmedentialed personnel.

Section 8.10 Liens.

Except for liens that arise as a result of the '€ifgilure to release funds otherwise
available for the payment of costs, the Saintsl stalpermit mechanics’ liens or other liens to
be filed or established or to remain against thépBek, Appurtenant Area, or Site for labor,
materials or services furnished in connection vaitly additions, modifications, improvements,
repairs, renewals or replacements made to the @&llpAppurtenant Area or Site, and shall
indemnify, defend and hold harmless the City wekpect thereto. If any such liens are filed,
the Saints shall, within fifteen (15) days aftetio® of such filing, satisfy or discharge such jien
provided, however, that if the Saints shall firetify the City of its intention to do so and shall
deposit in escrow with the City a sum of money oband or irrevocable letter of credit
acceptable to the City equal to the amount of thened lien, the Saints may in good faith
contest and, in such event, may permit the lienesiad to remain undischarged and unsatisfied
during the period of such contest. If, in the apmnof the City, the non-payment of any such lien
subjects the Ballpark, Appurtenant Area or Sitarnyg loss or forfeiture, the City may require the
Saints to use the escrow to promptly pay such &ed, if the Saints fail to pay from the escrow,
the City may pay the lien and charge the Saintshfersame as additional rent.
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ARTICLE IX
INDEMNIFICATION

Section 9.1 Indemnification and Payment of Damages by Saints

(@ The Saints shall indemnify, defend and hold harsld®e City Indemnified
Persons for and shall pay to the City IndemnifiedsBns the amount of any Damages, whether
or not involving a third-party claim, arising, ditéy or indirectly, from or in connection with:

(1) any breach of any representation or warranty madéhé Saints in this
Agreement or in any schedule or exhibit attacherktbeor any other certificate or
document delivered by the Saints to the City purst@mthis Agreement;

(i) any breach by the Saints of any covenant or olidigadf the Saints in this
Agreement;

(i)  any claim by any Person for Damages in connectiibin the violation by
the Saints or the Saints Agents of any Legal Requents; and

(iv)  otherwise arising out of operations of the Saintgspant to this
Agreement.

(b) Notwithstanding the foregoing, this Section 9.1 slowt require the Saints to
indemnify and defend the City for Damages resultingm willful or negligent acts or
omissions of the City.

(c) If the Saints fail to make any payment of any syragable by the Saints to the
City Indemnified Persons on the date due, whiclufaishall continue for thirty (30) days, then
such payment shall bear interest at a rate ofastezqual to the lesser of four percent (4%)
above the Prime Rate or the highest rate perntiyelcaw, payable from the date such payment
was due to the date of payment thereof.

Section 9.2 Additional Indemnification by Saints

Due to the fact that the Saints will be selling amstributing alcoholic beverages during
Events, the Saints specifically agree to defendtaid harmless the City Indemnified Persons
from any and all liability for claims for injury,ehth or property damage, relating to or resulting
from the sale, use, consumption or distributioralcbholic beverages on or about the Ballpark
during any Event or sponsored activity.

ARTICLE X
INSURANCE; RESTORATION

Section 10.1 Insurance
(@) The Saints shall obtain a comprehensive genenailitiaand property damage

insurance policy insuring against the losses, esgerand liabilities for Saints operations,
League Events, Saints Home Games and Saints Otemt€E The City shall obtain a
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comprehensive general liability and property damaggirance policy insuring against the
losses, expenses and liabilities for all other &vea the Ballpark, including specifically City
Events. The Saints and the City shall be namedréals on all policies. The policies shall
provide primary coverage. The policies shall henieimum limits of liability of $1,000,000
for injury to one person, $5,000,000 for injury ttwo or more persons, and $1,000,000 for
property damage. At all times, the minimum accepimits of the underlying policy shall not
be less than the aggregate limits for the City ainGPaul as set forth in Minnesota Statutes
section 466.04. Beginning in 2015, the requiredimum limits of liability shall be increased
every fifth (8") year by the percentage increase in the U.S. Bufalabor Statistics
Minneapolis/St. Paul Consumer Price Index for Urldéage Earners during the preceding five
(5) years. The policies must provide that theynocarbe canceled without thirty (30) days
written notice to both Parties. The policies mayédia reasonable deductible. The Saints and
the City shall furnish to the other a Certificate llesurance evidencing that such insurance
policy is in full force and effect when the Sairiiegin using the Ballpark pursuant to this
Agreement.

(b) During the Term of this Agreement and any extensi@amneof, the Saints and the
City shall obtain and keep in force the followinglipies of insurance with respect to the
Parties’ respective events described in Sectioh(dpabove:

(1) Comprehensive General Liability Insurance:
(A)  $1,000,000 each occurrence limit; and
(B)  $5,000,000 aggregate limit.

(i) Policy shall include an all services, products aodpleted operations
endorsement.

(i)  Policy shall specifically include the sale and mlsttion of alcoholic
beverages, including Dram Shop coverage, in theerea@e amounts, either through
endorsement or umbrella policgurchase, with limits of at least $1,000,000 per
occurrence, $5,000,000 aggregate.

(iv)  Policy shall include all operations at the Site aidespective activities of
the Parties described in Section 10.1(a) aboveyedisas all activities where alcoholic
beverages are sold.

(c) All policies shall be written on an occurrence basi

(d) The Parties reserve the right to review the instggiolicies at any time to ensure
that the requirements of this Agreement have bestramd satisfied.

(e) If multiple claims are made, or if there is a sabsial change in activities held or
sponsored at the Ballpark by either Party, then Radies reserve the right to require the
purchase and provision of proof of additional irgwe in a reasonable amount.
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(H  Satisfaction of policy and endorsement requiremefiots General Liability
policies, occurrence limits, and aggregate limés be met with the purchase of an umbrella or
excess policy. The Saints shall have an umbreliaypwith limits of at least $5,000,000.

(g) The Parties shall provide certificates of insuraaod proof of payment of the
premiums annually to show all required insuranda ferce.

Section 10.2 Restoration

(@) The City shall have no liability to the Saints hiet Ballpark or Appurtenant Area
is partially or wholly destroyed or if the Ballpadk Appurtenant Area cannot be used because
of a valid governmental order prohibiting use «f Ballpark or Appurtenant Area.

(b) In the event of partial destruction of the Ballpattke Ballpark shall be deemed
suitable for playing Saints Home Games if the aithlplaying field can be used, if eighty
percent (80%) of the Ballpark seats can be useataéss to the Ballpark is not obstructed, and
if use is deemed safe by competent authority. ubh ®vent, this Agreement shall continue in
full force and effect with no reduction in Rentinrthe other payments due from the Saints to
the City or in any payments due from the City te 8aints. The City shall restore the Ballpark
within one (1) year or have all funds available festoration and have commenced restoration
within one (1) year; otherwise, the Saints may teate this Agreement.

(c) In the event of total or partial destruction remagrthe Ballpark not suitable for
playing Saints Home Games or of a valid governmeamtier prohibiting use of the Ballpark for
Saints Home Games, this Agreement will be suspemdetediately as to playing Saints Home
Games until the governmental order ceases to ptohdge for Saints Home Games or the
Ballpark is repaired. The City shall notify their@a, within ninety (90) days from the date the
Ballpark is no longer suitable for playing Saintsrie Games, whether the City will rebuild or
repair the Ballpark. If the City decides to redudr repair the Ballpark, this Agreement will
continue to be suspended until the Ballpark isatlgt for playing Saints Home Games and the
City shall notify the Saints of the City's bestissite of when the Ballpark will be suitable for
playing Saints Home Games again. For each Seaspartoof Season while this Agreement is
suspended, the Term shall be extended by one @l9o8e During the period of time while the
Ballpark is not suitable for playing Saints Homent&s, finding a substitute location for
playing Saints Home Games shall be the Saints’ ggdponsibility and expense, provided the
City shall provide such assistance as the Sainisreesonably request. If the City decides not
to rebuild the Ballpark, this Agreement shall tanate.

ARTICLE Xl
EMINENT DOMAIN

Section 11.1 Termination for Condemnation

In the event that a Condemnation with respect toraaterial part of the Ballpark shall
occur, this Agreement shall terminate (except agihafter provided below), on the date on
which possession is required to be delivered todbhedemning authority. As used herein,
“material part” shall mean any of the following:
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(@) any part of the Ballpark that, in the reasonablemeination of the Parties, would
cause the Saints to become unable to make use @alfpark for its intended operations or to
experience a material loss of revenue; or

(b) any part of the area between the Ballpark and digudtreet or highway,
including the Infrastructure and Site that, in teasonable determination of the Parties, would
cause the Saints to become unable to provide mirffiaccess to the Ballpark;

provided, however, that the Saints may elect, snsible discretion, not to treat any of the
foregoing as a “material part” of the Ballpark which event this Agreement shall not terminate.
If this Agreement terminates pursuant to the pioas of this Section, all rights, obligations and
liabilities of the Parties shall end as of the efifee date of such termination, without prejudice t
any rights that have accrued prior to such ternonat

Section 11.2 Allocation of Award

If this Agreement is terminated pursuant to Seclibrl hereof, then the proceeds of any
Condemnation award payable to the City shall beeshan the terms described in section 11.4
for a temporary taking.

Section 11.3 Performance of Work

If there shall be a Condemnation and this Agreensdatl not terminate as a result
thereof, the amount of any award for or on accafirsiny Condemnation shall be used to pay for
the performance of any and all work necessarystore the Ballpark to a complete architectural
unit suitable for the Saints’ use, which work thé&yCshall cause to be performed in as
expeditious a manner as possible.

Section 11.4 Temporary Taking

This Agreement shall not terminate by reason ofraporary taking of the Ballpark or
any portion thereof for public use, except as gtediin this Section. In the event of such a
temporary taking, the rights and obligations of Baties under this Agreement shall continue in
full force and effect, except that:

(@) any award for such temporary taking for lost psfioss of business or use, or
relocation benefits shall be paid to the Saints;

(b) any award for such temporary taking for restorimg tBallpark to a state
equivalent to that which the Ballpark was in imnagely prior to such temporary taking shall
be paid to the City;

(c) upon the termination of such temporary taking, @iy shall use reasonable
efforts to restore the Ballpark to a state equival®® that which the Ballpark was in
immediately prior to such temporary taking;

(d) during any period of a temporary taking that create Untenantability Period (or
such longer period as is reasonably necessaryldw #he Saints to make suitable alternate
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arrangements), the Saints shall be entitled to naatengements for an alternate site for Saints
Home Games; and

(e) notwithstanding the foregoing, the Saints shallenéive right to terminate this
Agreement as of the end of any Season if the rantaperiod of such temporary taking will be
for a period of more than one (1) Season followtimg date of termination, as evidenced by the
issuance of any written statement by a duly autledriofficial of the condemning authority to
the effect that such temporary taking will be facls period of time.

ARTICLE XlI
ENVIRONMENTAL MATTERS

Section 12.1 Covenants of the Parties

The Parties hereby covenant and agree, for theesealnd for their respective Agents,
that the Parties shall, and shall cause their ctsgeAgents to:

(@) cause all Required Environmental Permits in conoecwith such Party's
operation of the Ballpark and Appurtenant Area ¢onliaintained in full force and effect and
comply with the terms and conditions thereof;

(b) not permit and take reasonable precautions agdiegiresence of Contamination
as the result of such Party’s use and occupantyeoBallpark and Appurtenant Area, except to
the extent specifically authorized by Governmemtathorities, any Required Environmental
Permit or pursuant to Environmental Laws;

(c) comply with applicable Environmental Laws relating such Party’s use,
maintenance, operation or occupancy of the Ballpak Appurtenant Area; and

(d) immediately, upon obtaining actual knowledge of ahyhe following, notify the
other Party in writing, including a detailed deption, of: (i) the presence of Contamination;
(ii) the receipt of an actual or threatened Enwmental Complaint; (iii) a notice from a
Governmental Authority that it has, will or intentdsrevoke or suspend, in whole or in part, a
Required Environmental Permit; and (iv) any viaatiof Environmental Laws or Required
Environmental Permits.

Section 12.2 Saints Indemnity of City

(@) The Saints shall, at its sole cost and expenseegiradefend, indemnify, release
and hold harmless the City Indemnified Persons framd against any and all Claims or
Damages directly imposed upon, threatened agamairred by, awarded or asserted against
the City Indemnified Persons, and arising out T or in any way relating to:

0] the failure of the Saints or any of the Saints Agen comply with any
terms, conditions or provisions of Section 12.lebér
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(i) any actual or alleged violation of Environmentalwisaor Required
Environmental Permits by the Saints or any of thmtS Agents affecting the Ballpark or
Appurtenant Area;

(i)  to the extent caused by any act or omission byShiats or any of the
Saints Agents, the presence of any Regulated Suesta, in, at or under the Ballpark or
Appurtenant Area (or any portion thereof) or thgyraiion of any Regulated Substances
to any surrounding areas or other property; or

(iv)  Environmental Complaints based on or relating ortgi@ng to
Contamination on, in, at or under the Ballpark gupArtenant Area (or any portion
thereof) which is caused by the Saints or any ef3hints Agents.

(b)  The obligations of the Saints under this Sectialdldbe in effect and enforceable
regardless of whether such obligation arises bejowgter expiration of the Term or the Saints
taking possession of all or any portion of the gatk or Appurtenant Area; provided, however,
that the Saints shall have no obligation to indéymrmefend, protect, save and hold harmless
the City Indemnified Persons for any Claims to #dent proportionately caused by the
negligence, willful misconduct or gross negligent¢he City Indemnified Persons.

(c) Any City Indemnified Person, after the receipt (Wiee after termination of this
Agreement or otherwise) of a written notice of algynand or Claim or the commencement of
any suit, action or proceeding concerning the Sathe Ballpark, Appurtenant Area, or the City
Indemnified Persons and related in any mannerdanthtters set forth in this Article XllI, shall
provide the Saints with written notice of the sawithin ten (10) Business Days of receipt of
such notice; provided, however, that the failureuwy City Indemnified Persons to provide such
notice shall not relieve the Saints of any liakilib any City Indemnified Persons hereunder,
except to the extent such failure actually prejedithe rights and remedies of the Saints.

ARTICLE XIlI
DEFAULT AND REMEDIES

Section 13.1 Saints Events of Default

Each of the following shall constitute a “SaintseBtof Default” under this Agreement:

(@) the Saints’ failure to pay any Ballpark Rent or T&pCost Payment owed to the
City hereunder on or before the date due, wheré $aiture shall continue for period of
fifteen (15) days after its due date, without relger whether any notice has been provided to
the Saints;

(b) the Saints’ violation or failure to perform or obge any other covenant or
condition of this Agreement, which failure or vittan shall continue for thirty (30) days after
receipt of written notice to the Saints by the ddgntifying with particularity the failure or
violation; provided, however, that so long as st@aiture or violation is of a non-monetary
nature susceptible to cure, but is not reasonadybalale of being cured within such thirty (30)
day period, no Saints Event of Default shall eXishe Saints promptly advise the City of the
Saints’ intention to duly institute all steps nexy to cure such default and the Saints
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promptly commence cure of such failure or violatwithin such thirty (30) day period and
diligently pursue such cure to completion, but sadditional time for cure shall not exceed one
hundred eighty (180) days after receipt of thaahwritten notice to the Saints by the City;

(c) (i) the Saints shall institute voluntary proceeding bankruptcy; (ii) involuntary
proceedings in bankruptcy shall be instituted agjaihe Saints that are not discharged within
ninety (90) days thereafter; (iii) any proceedirgygll be instituted by or against the Saints
under any Law relating to insolvency or bankrupteprganization and in the case of an
involuntary proceeding, that is not discharged imithinety (90) days after filing; (iv) a trustee
or receiver shall be appointed for the Saints by @wurt of competent jurisdiction; or (v) the
Saints shall make a general assignment for thefibenés creditors;

(d) any representation or warranty made by the Sagrsitn shall prove to have been
incorrect when made, in any material respect;

(e) the Saints shall be in violation of or violate draws;
(H  a Saints Event of Default under the Developmene&grent; or
(g) adefault under the Guaranty.

Section 13.2 City Events of Default

Each of the following shall constitute a “City Evexi Default” under this Agreement:

(@) the City’s failure to pay any amounts owed to tt@n& hereunder (including
specifically payments to be made by the City to Thestee pursuant to Section 2.3(a)) on or
before the date due, where such failure shall naetfor a period of five (5) days after receipt
of written notice by the Saints of such failure;

(b) the City's violation or failure to perform or obser any other covenant or
condition of this Agreement, which failure or vibta shall continue for thirty (30) days after
receipt of written notice to the City by the Saimdentifying with particularity the failure or
violation; provided, however, that so long as st@alure or violation is of a non-monetary
nature susceptible to cure, but is not reasonadghalgle of being cured within such thirty (30)
day period, no City Event of Default shall existhie City promptly advises the Saints of the
City’s intention to duly institute all steps necagsto cure such default and the City promptly
commences cure of such failure or violation witkeirch thirty (30) day period and diligently
pursues such cure to completion but such addititima for cure shall not exceed one hundred
eighty (180) days after receipt of the initial weit notice to the City by the Saints; or

(c) any representation or warranty made by the Citgiheshall prove to have been
incorrect when made, in any material respect.

Section 13.3 Remedies Upon Saints Event of Default

Upon the occurrence of a Saints Event of Defaullearsection 13.1 hereof, the City will
have the right to exercise any one or more of thlewing remedies:
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(@) terminate this Agreement and lease to or allow afsthe Ballpark by another
Person;

(b) re-enter and take possession of the Ballpark aasgel¢o or allow use of the
Ballpark by another Person, or cause the Ballpatketmanaged by the City;

(c) terminate this Agreement, sell the Ballpark and happe sale proceeds as
required by the State Grant Agreement;

(d) seek specific performance or other equitable relief
(e) obtain the following payments from the Saints gsillated damages:
(1) payments and costs under this Agreement; and

(i) the present value of the amounts left unpaid ont delovice on the
Taxable Limited Tax-Supported Ballpark Revenue BRpigkries 2013 then outstanding;

(  exercise and enforce its security interest, if iaple, in any Naming Rights,
Advertising, Advertising Rights or other revenuaeeating agreements; or

(g) in case of a Saints Event of Default under Secti8ri(a)(ii) hereof, enforce, or
direct the Trustee to enforce, rights and remeudineter the Guaranty.

In the event that the City re-enters and takesqssésn of the Ballpark and Appurtenant
Area, whether or not it has terminated this Agrestyihe City will use commercially reasonable
efforts to mitigate its own damages, costs and es@& In the event that the City secures
another user of the Ballpark and Appurtenant Aneaetls the Ballpark, after the City has been
reimbursed or made whole for all of its damagesisand expenses, including the cost to the
City of such action, incurred due to the Saintsadkf the City will apply the balance of any rent
or use payment, or any sales proceeds remainiag aplication as required by the State Grant
Agreement, to mitigate and minimize the amount alug owing by the Saints under this Section
13.3.

Section 13.4 Remedies Upon City Event of Default

Upon the occurrence of a City Event of Default ur@lection 13.2 hereof, the Saints will
have the right to exercise any one or more of thlewing remedies:

(@) seek specific performance or other equitable retief
(b) obtain payments and costs from the City as ligeddalamages.

Section 13.5 Injunctive Relief; Specific Performance

The Parties acknowledge that the rights conveyethisyAgreement, and the covenants
of the Parties, as they relate to the Saints od¢mrpand use of the Ballpark to play professional
baseball, are of a unique and special nature, laatdatviolation of this Agreement caused by the
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Saints not occupying and using (or not being allbvwe occupy and use) the Ballpark as
provided herein, shall result in immediate andpamable harm: (a) to the City, if the Saints
refuse to occupy and use the Ballpark; and (bheo Saints, if they are denied the ability to
occupy and use the Ballpark by the City actingsncapacity as the owner of the Ballpark under
this Agreement (as opposed to the City actingsmegulatory capacity, i.e. regulation of health,
fire, safety, etc.). In the event of any such aktor threatened breach or violation of this
Agreement caused by such actions, the Party sodubsimall be entitled as a matter of right to an
injunction or a decree of specific performance frany equity court of competent jurisdiction
without the posting of any bond. The Parties aekadge, approve and adopt the conclusive
determination that specific performance of this @gnent is made for adequate consideration
and upon terms which are otherwise fair and reddenaas not been included through sharp
practice, misrepresentation or mistake, does nadecanreasonable or disproportionate hardship
or loss to the themselves or to third parties, amwblves performance in a manner and the
rendering of services of a nature and under suotumistances that the Parties cannot be
adequately compensated in damages. The Partie® Wa right to assert the defense that a
breach of this Agreement caused by the Saints cmtpying or using the Ballpark, for whatever
reason, can be compensated adequately in damagesttion at law. The Parties further agree
and stipulate that the nature of this Agreementl sttt be a defense or otherwise a factor and
hereby waive the right to assert such in any despmyer the use of specific performance or
injunctive relief as a remedy under this Agreemiemntthe failure or inability of the Saints to
occupy and use the Ballpark.

Section 13.6 Remedies Cumulative; Limitations on Saints’ RemgdwWaiver

All rights and remedies set forth in this Agreemard cumulative and in addition to the
Parties’ rights and remedies at law or in equitigjsct, however, to any limitation of damages,
fees and costs against the City or the Saints agidad for in this Agreement. A Party’s
exercise of any right or remedy shall not prevéset ¢concurrent or subsequent exercise of any
other right or remedy. A Party’s delay or failuceexercise or enforce any rights or remedies
shall not constitute a waiver of any such rightsnedies or obligations. No Party shall be
deemed to have waived any default unless such wavexpressly set forth in an instrument
signed by such Party. If a Party waives in writengy default, then such waiver shall not be
construed as a waiver of any covenant or condgetrforth in this Agreement, except as to the
specific circumstances described in such writteiveva Neither payment of a lesser amount
than the sum due hereunder nor endorsement om&ateon any check or letter accompanying
such payment shall be deemed an accord and stitisfaand the other Party may accept the
same without prejudice to the right to recover biladance of such sum or to pursue any other
remedy. In no event shall either Party be entitbtedonsequential or incidental damages against
the other Party and in no event shall either Padye any liability or responsibility for
consequential or incidental damages to any Persomo event shall either Party be entitled to
damages or attorney’s fees or court costs by reakany failure, refusal or delay on the part of
the other Party to consent or approve any mattgregted by the other Party.

Section 13.7 No Termination of Agreement

The Saints hereby agree that, upon the occurreinaeyoCity Event of Default, it shall
not be entitled to terminate this Agreement on antof such City Event of Default.
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Section 13.8 Notice of Material Breach

Until the Expiration Date, the Saints shall promggitovide written notice to the City as
soon as the Saints have knowledge of any evengittmm or state of affairs which could
reasonably be expected to lead to a material deddion in the financial position of the Saints or
other circumstances which could result in a matér@ach of this Agreement on the part of the
Saints or otherwise materially and adversely affibet ability of the Saints to timely and
completely satisfy and fulfill its obligations urdéhis Agreement. The notice shall include
information as to the nature of such event, cooditr state of affairs and what steps, if any, the
Saints are taking or considering taking to preamnt material, adverse outcome.

Section 13.9 Limited Recourse Obligations of City; Members arffid@rs Not Liable

(@) Except for the City’s specific monetary obligationsSection 2.3(a) and 8.2(c),
notwithstanding and prevailing over any other canmntrprovision or implication of this
Agreement, any and all duties, liabilities, andigdtions of the City under this Agreement shall
be required to be paid or performed by the Citydalthe extent that any funds related to the
Project are available, and no duties, liabilities,obligations of the City with respect to this
Agreement relating to the Project shall be requitedbe satisfied from any other funds,
revenues, or reserves of the City.

(b) All covenants, stipulations, promises, agreemeaits] obligations of the City
contained herein shall be deemed to be covenatipsilagions, promises, agreements, and
obligations of the City and not of any member, cliog, officer, employee, or agent of the City
in his or her individual capacity or any other Gowraental Authority, and no recourse shall be
had for any Claim hereunder against any membeegctir, officer, employee, or agent of the
City or any other Governmental Authority in suclpaeity. Except to the extent set forth in the
Guaranty, all covenants, stipulations, promisese@gents, and obligations of the Saints
contained herein shall be deemed to be covenatipsilagions, promises, agreements, and
obligations of the Saints and not of any membenrtnea, owner, manager, officer, employee, or
agent of the Saints in his or her individual capa@nd no recourse shall be had for any Claim
hereunder against any member, partner, owner, negnatficer, employee, or agent of the
Saints in such capacity.

Section 13.10Ballpark Rent Defaults; Guaranty

Should a Saints Event of Default under Section (&3(d) hereof occur, the Trustee or
the City shall be entitled to immediately exercasgy of its rights under the Guaranty. In such
case, if:

(@) the Trustee or the City so exercises its rightsl swfficient amounts under the
Guaranty are available and are applied so as teeadebt service on the Taxable Limited Tax -
Supported Ballpark Revenue Bonds, Series 2013 chextand payable immediately following
such Saints Event of Default to be paid timely anéull without recourse to any other funds
held by the Trustee;

(b) no other Saints Event of Default occurs or is curitig;
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(c) no default under the Guaranty occurs or is contigijuand

(d) no previous Saints Event of Default under Secti8ril(g)(ii) hereof shall have
occurred during the Term (regardless of whethersarth previous Saints Event of Default may
have occurred but was subsequently waived by thedCicured with the consent of the City),
then the City shall forebear from exercising angiadnal remedies by reason of the Saints
Event of Default under Section 13.1(a)(ii) for aripd of sixty (60) days after the date the
payment of Ballpark Rent was due; provided howetheat such forbearance, if any, shall not
constitute a waiver of such Saints Event of Default

This Section 13.10 shall apply only to the inib&lcurrence (if any) of a Saints Event of
Default under Section 13.1(a)(ii) hereof during them and shall not be applicable in the case of
any other Saints Event of Default (whether undextiSe 13.1(a)(ii) hereof or otherwise).

ARTICLE XIV
REPRESENTATIONS AND WARRANTIES

Section 14.1 Representations and Warranties of City

The City hereby represents and warrants to thetS#nme following as of the date of
execution of this Agreement:

(@) Organization The City is a municipal corporation, duly orgeed, validly
existing, and in good standing under the Laws ef3tate of Minnesota.

(b)  Authorization, Validity and Enforceability The City has all requisite power and
authority to enter into this Agreement and to cay the actions contemplated hereby. The
execution, delivery, and performance of all obliga$ of the City under this Agreement have
been duly authorized and approved by all neces€ay action. This Agreement, when
executed, shall constitute the valid and legallgding obligations of the City, enforceable
against it in accordance with its terms.

(c) No Conflicts The execution, delivery and performance of tggeement shall
not result in a violation of, in any material respeany provision of any other agreements,
charters, instruments, contracts, judgments oregscto which the City is a party or by which
the City or its assets may be bound or affected.

(d) No Violation of Laws The City has complied in all material respectthvall
Legal Requirements, has not received written notiseof the date of execution of this
Agreement asserting any noncompliance in any nazteaspect by the City with Legal
Requirements, and is not in default with respecry judgment, order, injunction or decree of
any court, administrative agency, or other GovemtadeAuthority that is in any respect
material to the transactions contemplated in anthisyAgreement.

(e) Litigation. There is no action, suit, proceeding or invedtan at law or in equity
or by or before any Governmental Authority now gegdor, to the actual knowledge of the
City, threatened against or which affects the Gigking to restrain or prohibit, or seeking
damages or other relief in connection with, the cexen of this Agreement and the
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performance of the transactions contemplated heseithat might materially and adversely
affect the use and operation of the Ballpark ageroplated in and by this Agreement or the
performance of the City hereunder, except as maebéorth on Exhibit Fattached hereto.

Section 14.2 Representations and Warranties of Saints

The Saints hereby represent and warrant to the tGéyfollowing as of the date of
execution of this Agreement:

(@) Organization The Saints are a corporation duly organizeddlyaéxisting and in
good standing under the Laws of the StateMafinesota. The Saints are the owner of the
Franchise.

(b)  Authorization, Validity and Enforceability The Saints have all requisite power
and authority to enter into this Agreement and daryc out the actions contemplated hereby.
The execution, delivery and performance of all gdttions of the Saints under this Agreement
have been duly authorized and approved by all sacgsSaints action. All corporate action
necessary for the authorization, execution, defivaerd performance of all obligations of the
Saints under this Agreement has been taken. Abeats and approvals of any Person required
in connection with the execution of this Agreemieave been obtained. This Agreement, when
executed, shall constitute the valid and legallydbig obligations of the Saints, enforceable
against it in accordance with its terms.

(c) No Conflicts The execution, delivery and performance of tggeement shall
not result in a violation of, in any material respeany provision of any other agreements,
charters, instruments, contracts, judgments ore#scto which the Saints are a party or by
which the Saints or its assets may be bound orcteffle including League Rules and
Regulations, nor shall the execution, delivery paedormance of this Agreement result in the
breach of or constitute a default under any agre¢meinstrument to which the Saints are a
party or by which the Saints or its assets maydad or affected, including League Rules and
Regulations.

(d) No Violations of Laws The Saints have complied in all material respegth all
Legal Requirements, have not received written eotis of the date of execution of this
Agreement asserting any noncompliance in any nzteespect by the Saints with Legal
Requirements, and are not in default with respeanty judgment, order, injunction or decree of
any court, administrative agency, or other GovemtadeAuthority that is in any respect
material to the transactions contemplated in anthisyAgreement.

(e) Litigation. There is no action, suit, proceeding or invedtan at law or in equity
or by or before any Governmental Authority now gegdor, to the actual knowledge of the
Saints, threatened against or which affects thatSaeeking to restrain or prohibit, or seeking
damages or other relief in connection with, the cexien of this Agreement and the
performance of the transactions contemplated heseithat might materially and adversely
affect the use and operation of the Ballpark aderoplated in and by this Agreement or the
performance of the Saints hereunder, except asomagt forth on Exhibit tttached hereto.
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()  League Good Standingrhe Saints and the Franchise are and will renmagood
standing with the League and under League Ruleskegdlations.

(g) Title. The Saints shall not create any lien, encumlesa@asement, license, right-
of-way, covenant, condition or restriction that wbencumber the Ballpark, Infrastructure, or
Site, without the prior written approval of the Witto be granted or withheld in its sole
discretion.

ARTICLE XV
MISCELLANEOUS

Section 15.1 Recording of this Agreement

This Agreement shall not be recorded, but at tiqeest of either the City or the Saints,
the Parties shall promptly execute, acknowledge deltver to each other a memorandum of
agreement in the form of Exhibit{&and a memorandum of modification of agreememegpect
of any modification of this Agreement) sufficierdrfrecording. Such memoranda shall not be
deemed to change or otherwise affect any of thigatibns or provisions of this Agreement.

Section 15.2 Further Actions

The Parties, whenever and as often as each shedblsenably requested to do so by the
other Party, shall execute or cause to be exeangdurther documents and take any further
actions as may be reasonably necessary or expdadiemtler to consummate the transactions
provided for in, and to carry out the purpose ameént of, this Agreement. Furthermore, the
Parties shall take all actions and proceedingsoredsy necessary or appropriate to remedy any
apparent invalidity, lack or defect in authorizatior illegality, or to cure any other defect that
has been asserted or threatened. The Partiegrfuxdrenant and agree to cooperate and assist
each other in the creation, establishment, grardmgpnveying, either by easement, declaration,
license or any other instrument or agreements (veneecorded or unrecorded) as the City may
deem necessary or reasonably advisable, to prderdée continued and uninterrupted use of
Utilities, ingress/egress, and other easementsseane for the operation of the Ballpark and
Appurtenant Area.

Section 15.3 Good Faith

In exercising its rights and fulfilling its obligahs under this Agreement, each of the
Parties shall act in good faith. Notwithstandihg foregoing, each Party acknowledges that in
each instance under this Agreement where a Padbpligated to exercise good faith or to use
good faith, diligent or other similar efforts, suelrty shall not be required to expend any funds
or grant any other consideration of any kind in pleeformance of such undertaking, and each
Party further acknowledges that the obligationrof Rarty to act in good faith or undertake good
faith, diligent or other similar efforts does nainstitute a warranty, representation or other
guaranty that the result that the Parties are atiegto achieve shall be successfully achieved
and no Party shall be liable for any failure toiaeh the result or results intended so long as the
Party has complied with its obligation to act iroddaith.
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Section 15.4 Notice of Matters

In the event that any Party receives knowledge taboy matter that may constitute a
breach of any of its warranties or covenants seh fio this Agreement that arises after the date
of this Agreement, it shall promptly notify the ettParty of the same in writing.

Section 15.5 Form of Notices; Addresses

All notices, requests, consents or other commuioicatrequired under this Agreement
shall be in writing and shall be deemed to havenlpgeperly given if served personally or if sent
by United States registered or certified mail oemwght delivery service to the Parties as
follows (or at such other address as a Party mamy fiime to time designate by notice given
pursuant to this Section):

To the Saints: St. Paul Saints Baseball Club, Inc.
1771 Energy Park Drive
St. Paul, MN 55108
Attn.: Executive Vice President

with a copy to: Leonard, Street and Deinard
150 South Fifth Street, Suite 2300
Minneapolis, MN 55402
Attn.: Robyn Hansen

To the City: Saint Paul Parks and Recreation
25 West 4 Street
400 City Hall Annex
Saint Paul, MN 55102
Attn.: Parks Director

with a copy to: Saint Paul City Attorney’s Office
400 City Hall and Courthouse
15 Kellogg Boulevard West
Saint Paul, MN 55102
Attn.: Saint Paul City Attorney

and a copy to: City of Saint Paul
700 City Hall and Courthouse
15 Kellogg Boulevard West
Saint Paul, MN 55012
Attn.: Finance Director

and a copy to: McGrann Shea Carnival
Straughn & Lamb, Chartered
800 Nicollet Mall, Suite 2600
Minneapolis, MN 55402
Attn.: Kathleen M. Lamb
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Each notice shall be deemed given and receivetieddte delivered if served personally
or by overnight delivery service or, if sent by ta States registered or certified mail, then
one (1) Business Day after its delivery to the addrof the respective Party, as provided in this
Article, except that with respect to the noticestguaing to matters that are to be accomplished
within less than three (3) Business Days (e.g.uesty for consent when the Person whose
consent is sought has one (1) Business Day to mespo the granting or denying of such
consent), notice shall be deemed given simultahgough its delivery. Notices sent by a
Party’s counsel shall be deemed notices sent by Baady.

Section 15.6 Force Majeure

The non-occurrence of any condition under this Agrent shall not give rise to any right
otherwise provided in this Agreement when suchufailor non-occurrence is due to the
occurrence of a Force Majeure condition and withbatfault of the Party claiming an extension
of time to perform. An extension of time for anych cause, if any, shall be limited to the period
of delay due to such cause, which period shall éengkd to commence from the time of the
commencement of the cause; provided, however, ithabtice by the Party claiming such
extension is sent to the other Party more thartytlf80) days after the commencement of the
cause, the period shall be deemed to commencg (30) days prior to the giving of such
notice. Times of performance under this Agreenasd may be extended as mutually agreed
upon in writing by the City and the Saints. HoweVailure to agree to a proposed extension of
time for performance shall not be deemed groundsiétay or failure to timely cure a Saints
Event of Default or City Event of Default undergtigreement.

Section 15.7 Calculation of Time

Unless otherwise stated, all references to “day”“days” shall mean calendar days. |If
any time period set forth in this Agreement expoesother than a Business Day, such period
shall be extended to and through the next succgdlisiness Day.

Section 15.8 Time is of the Essence

Time is of the essence with respect to the perfoomaof each of the covenants and
obligations contained in this Agreement to whichdiis a factor.

Section 15.9 Incorporation by Reference

All exhibits, schedules, or other attachments esfeed in this Agreement are hereby
incorporated into this Agreement by such referearuet are deemed to be an integral part of this
Agreement.

Section 15.10Entire Agreement

Except as otherwise provided in this Agreement fhgreement contains the sole and
entire agreement between the Parties with respets subject matter and supersedes any and all
other prior written or oral agreements between thetn respect to such subject matter.
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Section 15.11Amendment

No amendment, modification, or termination of tligreement shall be valid unless in
writing and duly executed by the Parties.

Section 15.12Binding Effect; Assignment

This Agreement shall be binding upon and shall entar the benefit of the permitted
successors and assigns of the City and the Safatg.Assignment shall be subject to the terms
and conditions of Article V hereof.

Section 15.13Headings

The headings contained in this Agreement are favenience of reference only and shall
not limit, extend, or otherwise affect the meariegeof.

Section 15.14No Presumption Against Drafter

This Agreement has been negotiated at arm’s leagthbetween Persons sophisticated
and knowledgeable in the matters dealt with her&mnaddition, each Party has been represented
by experienced and knowledgeable legal counsel.comingly, this Agreement shall be
interpreted to achieve the intents and purposdbeofarties, without any presumption against
the Party responsible for drafting any part of thigeement.

Section 15.15Severability

If any term or provision of this Agreement or thgpkcation thereof to any Person or
circumstance shall, to any extent, be inconsisaatit, invalid or unenforceable under the Act,
State Grant Program, or any Laws or Legal Requingsnehe remainder of this Agreement or
the application of such term or provision to Pesson circumstances, other than those as to
which it was held invalid or unenforceable, shait e affected thereby and each term or
provision of this Agreement shall be valid and eoéable to the fullest extent permitted by the
Act, State Grant Program, or any Laws or Legal Reqents.

Section 15.16Third Party Beneficiaries

Other than the rights granted to the State heraithing in this Agreement, express or
implied, is intended to (a) confer upon any Perstrer than the Parties and their permitted
successors and assigns any rights or remedies ondbgr reason of this Agreement as a third-
party beneficiary or otherwise except as speciffgadovided in this Agreement, or (b) authorize
anyone not a Party to this Agreement to maintainaetion pursuant to or based upon this
Agreement.

Section 15.17Governing Law; Venue

This Agreement shall be governed by and constrnextcordance with the Laws of the
State of Minnesota, notwithstanding its conflictdaav or choice of law provisions. All matters,
whether sounding in tort or in contract, relatimgthe validity, construction, performance, or
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enforcement of this Agreement shall be controllgdabd determined in accordance with the
laws of the State of Minnesota, and the Saintseatirat all legal actions initiated by the Saints
with respect to or arising from any provision coméa in this Agreement shall be initiated, filed
and venued exclusively in the State of Minneso@mnBey County, District Court and shall not
be removed therefrom to any other federal or statet.

Section 15.18Counterparts

This Agreement may be executed and delivered in(bher more counterparts, each of
which shall be deemed to be an original and aWlich, taken together, shall be deemed to be
one agreement.

Section 15.19Relationship of Parties

It is agreed that nothing contained in this Agreetrghall be deemed or construed as
creating a partnership or joint venture among theié€s.

Section 15.20Dispute Resolution

Except as otherwise set forth herein, any Clainvbet or among the Parties that cannot
be resolved by their respective representativedl &lea subject to litigation in a court of
competent jurisdiction within the State. The pikng Party in the litigation proceeding shall be
entitled to recover its reasonable costs, expeasdsattorneys’ fees as part of the award or
judgment.

Section 15.21Approval

(@ In each instance in this Agreement where the agpravconsent of the City may
be sought or is required, a determination as tothenethat approval or consent must be
provided by the City Council, or may be provided®yy staff, shall be made by City staff in
their sole and absolute discretion. In the evkat City staff determines that City approwal
consent must be provided by the City Council, sapproval or consent may be given or
withheld by the City Council in its sole and abgeldiscretion.

(b) In each instance in this Agreement where the agpravconsent of the City may
be sought or is required, and where the approvaonsenbf the City is to be made by City
staff, and not by the City Council, such approvatensent shall not be unreasonably withheld,
conditioned or delayed.

(c) In each instance in this Agreement where the agbrow consent of the Saints
may be sought or is required, such approval or enshall not be unreasonably withheld,
conditioned or delayed.

Section 15.22Nondiscrimination

There shall be no discrimination against or sedregaof any person, or group of
persons, on account of race, color, creed, religiational origin, sex, marital status, disability,
status with regard to public assistance, sexuahtation, age or familial status in the sale, lease
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sublease, transfer, use, occupancy, tenure or mejalyof the Ballpark or Appurtenant Area.
Neither the Saints nor any Person claiming undehmmugh it shall establish or permit any such
practice or practices of discrimination or segregaivith reference to the selection, location,
number, use or occupancy of licensees, sub-licensegendors (if any), using or operating at
the Ballpark or Appurtenant Area or any portionréue.

Section 15.23Estoppel Certificate

Each of the City and the Saints, respectively, egthat at any time and from time to
time within fourteen (14) Business Days after rptef a written request by the other Party, the
Saints or the City, as the case may be, shall ¢xeaoknowledge and deliver to the other Party a
statement in writing certifying: (a) that this Agment is unmodified and in full force and effect
or, if there have been modifications, that the sasn@ full force and effect as modified and
identifying the modifications; (b) that the City the Saints, as the case may be, are not, to
knowledge of the City or the Saints, as case mayrbeefault under any provisions of this
Agreement or, if there has been a default, theraabfi such default; (c) that all work with
respect to the Ballpark to be performed by the Gityhe Saints, as the case may be, under this
Agreement has been performed or, if not so perfdrmeeecifying the work to be performed; and
(d) any other matter that the City or the Saints,tl®e case may be, or such prospective
mortgagee or other lender shall reasonably request.intended that any such statement may be
relied upon by any Person.

Section 15.24Approval of Leaqgue

The Saints represent that it has obtained all sacgsconsents and approvals of the
League to the execution and delivery of this Agreein

Section 15.25Saints Subject to League

The Saints represent that, as of the date of tigienent and to its knowledge, this
Agreement is not inconsistent with League Rules Bedulations, any present agreements or
arrangements entered into with third parties bgrobehalf of the League, or such other entities
created for all teams comprising the League tolegguwr conduct League business (collectively,
the “League Entities”), either on its own behalfoor behalf of the League clubs, or any present
agreements or arrangements entered into betweeBdimts and any of the League Entities.
Further, the Saints agree that no current or futeigeirements, arrangements or agreements that
are imposed or purported to be imposed by the Ledfutities or any of the other entities
described above relieve the Saints in whole orat fsom any of its obligations and agreements
in this Agreement. In addition to (and not in liation of) the Saints’ obligations and
agreements in Article VIl hereof, the Saints slgibose any future agreement or arrangement or
League Rules and Regulations that would be inctamgisvith any of the foregoing or contrary
to, or impede or interfere with, the Saints’ penfance of any of its obligations under this
Agreement. For the avoidance of doubt, in the eeérany conflict or inconsistency between
this Section 15.25 and Article VII, the terms anmdvpsions of Article VII shall control. The
Parties acknowledge that any Assignment of the dhige or the intellectual property or other
rights associated therewith is subject to the pmjmproval of the League and League Rules and
Regulations.
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Section 15.26Termination Prior to Commencement of Term

Prior to the Commencement Date, this Agreement| saatomatically terminate
concurrently and in connection with the terminatairthe Development Agreement. After the
Commencement Date, this Section 15.26 shall havartizer force and effect.

Section 15.27Compliance as to Bonds

(@) Subject to direction from Minnesota Management aBddget and the
requirements of Section VIII.6. of the G.O. Comptia Checklist for USE CONTRACTS for
the Project, if interest on any Ballpark Bonds oy &onds issued by the State for the Project is
intended to be excludable from gross income foefedincome tax purposes (“Tax-Exempt
Bonds”) and if the City determines, based uponwhtten notice of nationally recognized bond
counsel, that any action under this Agreement eseatsignificant risk that interest on any Tax-
Exempt Bonds will not be excludable from gross meofor federal income tax purposes, the
Parties shall negotiate in good faith to agree larraative action to avoid such a result. In no
event shall the foregoing agreement require antyRaramend or modify any material term of
this Agreement.

(b) The Saints shall comply with and provide any infation required by the City or
the Commissioner in connection with the BallparknBe and State bonds.

Section 15.28Development Agreement

Prior to the Commencement Date, the provisionheflevelopment Agreement which
differ from those in this Agreement shall be intetpd as complementing those in this
Agreement where they do not conflict and as supl@rgehose in this Agreement where they do
conflict.

Section 15.29No Waiver of City Immunity or Liability

Nothing contained in this Agreement, including apsovisions regarding the City
obtaining insurance or otherwise being insured]l shaany way affect or impair the City’'s
immunity or the immunity of the City’'s employeegynsultants, or independent contractors,
whether on account of official immunity, legislaivmmunity, statutory immunity, discretionary
immunity, or otherwise. Nothing contained in thgrreement, including any provisions
regarding the City obtaining insurance or othervbséng insured, shall in any way affect or
impair the limitations on the City’s liability ohe liability of the City’s employees, consultants,
or independent contractors set forth in Minnesdtu$es Chapter 466, as such statute may be
amended, modified, or replaced from time to tinl&y entering into this Agreement, the City
does not waive any rights, protections, or limgas provided for the City or its employees,
consultants, or independent contractors under #gr®ws rules of governmental immunity or
under Minnesota Statutes Chapter 466, as suchestaitay be amended, modified, or replaced
from time to time.
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Section 15.30Conformity with the Act and State Grant Program

The Saints acknowledge and agree that the Statet @ral the use of the proceeds
thereof with respect to the Project are subjeetlinespects to the State Grant Agreement and the
terms and provisions thereof, the laws, rules asgllations applicable to the State Grant
Program, and other applicable Laws (herein, thatéSGrant Legal Requirements”), all of which
are by this reference incorporated in this Agrednasrthough set forth in full. The City and the
Saints intend that this Agreement and any otheeeagents, instruments or arrangements
relating to the Project (herein, the “Project Agnemts”), shall be subject to, conform to and be
consistent with the State Grant Legal Requiremenitsthe event of any conflict or apparent
conflict between any term, provision or conditia@yuired or applicable by reason of the State
Grant Legal Requirements, on the one hand, anétbect Agreements on the other hand, the
State Grant Legal Requirements shall control.

Section 15.31Data Practices Act

The Saints acknowledge that the City is subjecth® Minnesota Government Data
Practices Act, Minnesota Statutes Chapter 13 (&a&t”). To the extent required by law, the
Saints shall abide by the provisions of the Ache Baints agree to promptly notify the City if it
becomes aware of any potential claims, or factsgivise to potential claims, under the Act.
The terms of this provision shall survive the cdiatien or termination of this Agreement.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLYLEFT BLANK]

10/16/2013 2:59 PM 64



IN WITNESS WHEREOF, the Parties have executed this Agreement aseofidte set
out at its head.

SAINTS:

ST. PAUL SAINTS BASEBALL CLUB, INC. ,
a Minnesota corporation

By:

Name:

Title:
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CITY OF SAINT PAUL,
a municipal corporation of the State of Minnesota

Mayor

Director of Parks and Recreation

Director of Financial Services

City Clerk

Approved as to form:

City Attorney
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APPROVAL

MINNESOTA  DEPARTMENT  OF EMPLOYMENT  AND ECONOMIC
DEVELOPMENT (“DEED?”), in connection with the providing of gerarobligation bond
financing pursuant to a certain Grant Agreemenweenh DEED and the City of Saint Paul,
dated , 2013, as now or hereafter dedemereby authorizes and approves the
foregoing Agreement.

MINNESOTA DEPARTMENT OF
EMPLOYMENT AND ECONOMIC

DEVELOPMENT
By:
Its
STATE OF MINNESOTA )
) SS.

COUNTY OF RAMSEY )
On this day of , 2013, befoeeappeared ,
the of the Minnesotaapnt of Employment and Economic

Development, on behalf of such entity.

Notary Public
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APPROVAL

MINNESOTA MANAGEMENT AND BUDGET , in connection with the providing of general
obligation bond financing pursuant to a certainrGragreement between DEED and the City of
Saint Paul, dated , 2013, as now reafter amended, hereby authorizes and
approves the foregoing Agreement.

MINNESOTA MANAGEMENT AND BUDGET

By:
Its
STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )
On this day of , 2013, beforeappeared
the of Mlnnesota Manageared Budget, on behalf of such

entity.

Notary Public
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EXHIBIT A

INFORMATION FOR AND FORM OF ANNUAL MAINTENANCE PLAN

The Annual Maintenance Plan will include a narmatikeport summarizing the repairs and
Ordinary Maintenance performed in the previous ve€ll2) month period (January-December)
along with an outline of plans for the upcoming livee(12) month period. It will also include a

detailed schedule of planned activities pursuanié¢odefinition of Ordinary Maintenance in this

Agreement and an outline of changes to any previelased procedures that will be modified in
order to accomplish the responsibilities of the n&aipursuant to Section 6.1(c) of this
Agreement. The report will not include Capital imypements.

The Annual Maintenance Plan shall identify:

(@ any new equipment or machinery added to the BdJpany modifications to
existing maintenance plans, etc.;

(b)  stipulated or recommended procedures provided pplegss and manufacturers
in operating manuals or warranties for Ballpark poments;

(c) contracted maintenance of any operating systeragupment; and
(d)  winterizing plans and timetable.
In addition to the narrative report, the Annual Manance Plan shall be in substantially the form

attached hereto and shall include a computerizesidgheet summary also in substantially the
form attached hereto.

[ See attached]
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Form of Annual Maintenance Plan
Provided Pursuant to Section 6.1 of the Ballpark Us Agreement

The following is the Annual Maintenance Plan fmisert year] submitted by the St. Paul
Saints Baseball Club, Inc. (“Saints”) pursuant &xtin 6.1 of the Ballpark Use Agreement by
and between the City of Saint Paul and the Sagtisddas of , 2013:

(@) The items of Ordinary Maintenance (as defimethe Ballpark Use Agreement)
proposed to be performed are shown behind Tab ;

(b) The Ordinance Maintenance that has been peein the 12 months preceding
this year are shown behind Tab ; and

(©) The items of Ordinance Maintenance plannethégoerformed for the next 12
months are shown at Tab .

In addition to the foregoing, the attachments shweeded repairs that have been
identified, their status and timetable for compuleti
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REPORT REQUIRED BY SECTION 6.1(c)(ii)
OF THE USE AGREEMENT RELATING TO ANNUAL MAINTENANCE ITEMS

ltem:

Location:

Description of defect or failure/Cause:

Date discovered:

Age of item:

Warranty (If Yes provide details).

Item of scheduled repair/replacement?

Has item broken or failed previously? If so, when?

Has defect/failure caused injury to persons or damage to property?

Recommendation and level of priority:

Estimated cost to repair/replace

Repair/replace vendor:

Images Attached (Yes or No):




EXHIBIT B

APPURTENANT AREA PLAN

[ See attached]
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EXHIBIT C

PROHIBITED ADVERTISING

“Prohibited Advertising” shall mean advertising which:

€)) is contrary to law or promotes any unlawful activity or purpose;
(b) is obscene, immoral, indecent or is likely to be offensive to the general public;
(© contains advertising related to tobacco products; or

(d)  contains political advertising.
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EXHIBIT D

DESCRIPTION OF SITE

The Site currently consists of eleven (11) paradkmtified by parcel identification numbers and
current owners as follows:

1. PID: 32-29-22-33-0364
Current Owner: City of Saint Paul

2. PID: 32-29-22-33-0363
Current Owner: City of Saint Paul

3. PID: 32-29-22-33-0365
Current Owner: City of Saint Paul

4. PID: 32-29-22-33-0117
Current Owner: City of Saint Paul

5. PID: 32-29-22-33-0005
Current Owner: City of Saint Paul

6. PID: 32-29-22-33-0004
Current Owner: City of Saint Paul

7. PID: 32-29-22-33-0121
Current Owner: City of Saint Paul

8. PID: 32-29-22-33-0122
Current Owner: City of Saint Paul

9. PID: 32-29-22-33-0001
Current Owner: City of Saint Paul

10. PID: 32-29-22-33-0252
Current Owner: City of Saint Paul

11. PID: 32-29-22-31-0045
Current Owner: City of Saint Paul

The Site is legally described as follows:
Former Diamond Products Property

Lots 7 and 8, Block 44, Kittson's Addition to Stal, according to the recorded plat thereof,
and the vacated streets and alleys accruing theRgtmsey County, Minnesota; except those
parts ofthe Southeasterly half of the vacated alleys ammttiots 7 and 8, Block 44 and
abutting Lot 5 and the Westerly 20 feet of Lot Gpdk 43, all in Kittson’'s Addition to
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St. Paul, according to theecorded plat thereof, which accrued thereto byugirof the
vacation of said alleys; and excepat part of vacated Pine Street lying betweead Béocks
43 and 44, which lies Southeasterlyaofine connecting the center lines of the vacatleya

in said Blocks 43 and 44 and Northwesterly of & ltonnecting the Southeasterly lines of
the vacated alleys in said Blocks &3d 44.

(Parcel ID No: 32-29-22-33-0005)
AND

Lots 5 and the Westerly 20 feet of Lot 6, Block 44ftson’s Addition to St. Paul,
according to the recorded plat thereof, and thextest streets and alleys accruing thereto,
Ramsey CountyMinnesota; except those parts of the Southeasteliy of the vacated
alleys abutting Lots 7 an8l, Block 44 and abutting Lot 5 and the Westerly f2ét of
Lot 6, Block 43, all in Kittson’s Addition to St.adal, according to the recorded plat
thereof, which accrued thereto by virtuetlod vacation of said alleys; and except that part
of vacated Pine Street lying between said Blotksand 44, which lies Southeasterly of a
line connecting the center lines of the vacate@yallin said Blocks 43 and 44 and
Northwesterly of a line connecting the Southeagtines of the vacated alleys in said
Blocks 43 and 44.

(Parcel ID No: 32-29-22-33-0004)
AND

Lots 5, 6, 7 and 8, Block 42, Kittson’s Addition f&t. Paul, according to the recorded
plat thereof, and the Easterly Y2 of vacated Olive Stemeruing thereto, Ramsey County,
Minnesota.

(Parcel ID No: 32-29-22-33-0001)

AND

Lots 1, 2, 5, 6, 7 and 8, Block 45, Kittson’s Adlaiit to St. Paul, according to the recorded
platthereof, and that part of vacated Pine Street, BaStreet and vacated alley that accrues
thereto.

AND

Lots 3 and 4, Block 45, Kittson’s Addition to Sau®, according to the recorded plat thereof,
andthat part of vacated alley that accrues theretaygey County, Minnesota.

(Torrens Property, Certificate of Title No. 515728)
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AND

Lots 1, 2, 3,4, 5, 6, 7 and 8, Block 46, Kittsomddition to St. Paul, according to the
recordedplat thereof, and that part of vacated Pine Streast 4' Street, Olive Street
and alley thaaccrues thereto, Ramsey County, Minnesota.

AND

Lot 1, except that triangular portion of Lot 1, Bko47, Kittson’ s Addition to St. Paul,
according to the recorded plat thereof, describedfadlows: Beginning at the most
Northerly corner of said Lot I; thence Southeagtealong the Northeasterly line of said
Lot 1, a distance of 15 fedhence Westerly to a point on the Northwesterle lof said
Lot 1 which is 15 feet Southwestery the point of beginning; thence Northeasterlynglo
the Northwesterly line of said Lot 1, a distanceldf feet to the point of beginning; and
Lots 2, 3, 4, 5, 6, 7 and 8, Block 47, Kittsomsldition to St. Paul, according to the
recorded plat thereof, and that part of vacatedeOStreetEast 4' Street and alley that
accrues thereto.

AND

That part of the Southerly Thirty-Three feet (S88’) of East Fourth Street in Saint
Paul,Minnesota, situated between the Easterly side oh@way Street and the Westerly
side of John Street in said city hereby intendimgdnvey all of Grantor’s right, title and
interest in and tdhat part of vacated East Fourth Street that wasted by the City
Council of the City of St. Paul pursuant to theoleson of said Council adopted on
December 29, 1965, as Council Ale. 226489.

(Parcel ID No: 32-29-22-33-0252)
Former M Rasoir, Ltd Property

That part of Lot 5, Block 44, Kittson’s Addition t8t. Paul, according to the plat thereof
on file and of record in the Office of the Countyderder in and for Ramsey County,
Minnesota, lyingeasterly of the following described line: Beginniagthe most southerly
corner of said Lot Sthence run northerly to a point on the northwegtéiie of said Lot

5, distant 30 featortheasterly of the most westerly corner theraof] there terminating;
and Lot 6, Block 44, Kittson’s Addition to St. PaRlamsey County, Minnesota.

(Parcel ID No: 32-29-22-33-0117)
AND

Lots 7 and 8 and northeasterly 30 feet of Lot @cRBI43, Kittson’s Addition to the City
of St. Paul, Ramsey County, Minnesota, and westé&éByfeet of vacated Olive Street
adjacent to said Lot 8.

(Parcel ID No: 32-29-22-33-0121)
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AND

All those parts of Block 48 through 51, inclusive€ittson’s Addition to the City of St. Paul,
Ramsey County, Minnesota, and the vacated strems afleyways adjacent thereto,
described agollows: Beginning at the most Westerly corner aitl4 in said Block 48;
thence Northeasterlglong the Northwesterly lines of said Blocks 48,atfl 50, and the
Northeasterly extensiorteereof to the most Westerly corner of Lot 4 indsBiock 51;
thence Northeasterly along the Northwesterly lifesaid Block 51 to the most Northerly
corner of Lot 2 in said Block 51; thence Southedstalong the Northeasterly line of
said Lot 2 and its Southeasterly extension to tbati®asterly line of the alley in said
Block 51 and the most Northerly corner of Lot 7seidBlock 51; thence Southwesterly
along the Southeasterly alley line and the Southdgdines of the alleys in said Blocks 50
and 49 and the Southwesterly extensions theretbfetanost Northerly corner of Lot 8 in
said Block 48; thence Southwesterly along the Sxadterly alleyine in said Block 48 to
the Southwesterly line of said Block 48; thence tNwesterly along sai®Gouthwesterly
line to the point of beginning.

(Parcel ID No: 32-29-22-31-0045)
Former BNSF Railway Company Property

That portion of vacated Olive Street, in the CifySaint Paul, Ramsey County, Minnesota,
bounded as follows:

Northwesterly by the southwesterly prolongation tbé Northwesterly line of Lot 5,
Block 42, Kittson’s Addition to Saint Paul; Nortretarly by the centerline of said vacated
Olive Street; Southeasterly by the Northwesterg lof East Fifth Street, and Southwesterly
by the Northeasterly line of the Southwesterly 8¢ of said vacated Olive Street.

(Parcel ID N0:32-29-22-33-0122)

Former Market House Condominium Association ParkingLot Property
Parcell:

Tract A,Registered.and Survey No. 594, Ramsey County, Minnesota.
(TorrensProperty Certificate of Title No. 563141)

Parcel2:

Lots 2, 3 and 4, Block 43 and Lots 1, 3 and 4, B4, Kittson’s Addition to the City of St. Paul,
according to the plat thereof on file and of recmrdRamsey County, Minnesota, including those
parts of vacated Pine, Olive anfl Btreets and the alley accruing thereto by reatimeovacation
thereof:
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Which lies within the following described line:

Commencing at the Northwest corner of Lot 5, sdwtB 44; thence run Northeasterly on an
azimuth of 55 degrees 02 minutes 47 seconds, almndNortherly line of said Lot 5, for
36.68 feet to the point of beginning of the lineb described; thence on an azimuth of 353
degrees 47 minutes 58 seconds for 37.40 feet; ¢h@m@an azimuth of 37 degrees 00 minutes
48 seconds for 19.17 feet; thence on an azimutBofiegrees 22 minutes 34 seconds for
18.59 feet; thence on an azimuth of 47 degreesihGtes 51 seconds for 26.76 feet; thence
on an azimuth of 15 degrees 39 minutes 58 secamd$6f06 feet; thence on an azimuth of
64 degrees 51 minutes 09 seconds for 17.49 feeticéhon an azimuth of 16 degrees 10
minutes 41 seconds for 43.24 feet; thence on amudhi of 81 degrees 19 minutes 37
seconds for 118.66 feet; thence on an azimuth afegBees 22 minutes 39 seconds for 15.13
feet; thence on an azimuth of 84 degrees 01 mimBeseconds for 79.54 feet; thence on an
azimuth of 144 degrees 59 minutes 55 seconds fd91fget; thence on an azimuth of 235
degrees 02 minutes 47 seconds for 352.82 feeetpdimt of beginning.

Together with the following described Parcel 4 axdepting therefrom the following described
Parcel 1 and Parcel 2A

Parceld:

Those parts dfots 2, 3 and 4, Block 43, the Northwest half of th@awihg vacated alley and part
of adjoining vacated Pine Street, Kittson’s Additito the City of St. Paul, according to the
recorded plat thereof, Ramsey County, Minnesoiag Iyithin the following described Line A,

lying Southeast of the following described Line Bdalying Southwesterly of the following

described Line C:

Line A:

Commencing at the Northwest corner of Lot 5, Blddksaid Kittson’s Addition to the City
of St. Paul; thence run Northeasterly on an assuazéduth of 55 degrees 02 minutes 47
seconds, along the Northerly line of said Lot 5, 36.00 feet to the point of beginning of
Line A to be described; thence on an azimuth of 8dgrees 55 minutes 45 seconds for
11.10 feet; thence Northerly 71.37 feet on a noygéatial curve concave to the East, having
a radius of 206.50 feet, a delta angle of 19 degrs® minutes 11 seconds and a chord
azimuth of 358 degrees 10 minutes 38 seconds; ¢hencan azimuth of 15 degrees 21
minutes 11 seconds for 26.29 feet; thence on amudhi of 17 degrees 46 minutes 11
seconds for 104.62 feet; thence on an azimuth oflé&fees 33 minutes 43 seconds for
171.05 feet; thence on an azimuth of 73 degreemiiZites 40 seconds for 213.73 feet;
thence on an azimuth of 235 degrees 02 minutesed@nds for 139.36 feet to a point
hereinafter described as Point A; thence on anwhimf 324 degrees 59 minutes 55 seconds
for 15.19 feet to a point hereinafter describedPamt B; thence on an azimuth of 264
degrees 01 minutes 48 seconds for 79.54 feet; ¢hencan azimuth of 246 degrees 22
minutes 39 seconds for 15.13 feet; thence on amudhi of 261 degrees 19 minutes 37
seconds for 118.66 feet; thence on an azimuth 6fdé&grees 10 minutes 41 seconds for
43.24 feet; thence on an azimuth of 244 degreewiblites 9 seconds for 17.49 feet; thence
on an azimuth of 195 degrees 39 minutes 58 sedond$.06 feet; thence on an azimuth of
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227 degrees 16 minutes 51 seconds for 26.76 festceé on an azimuth of 188 degrees 22
minutes 34 seconds for 18.59 feet; thence on amudhi of 217 degrees 00 minutes 48

seconds for 19.17 feet; thence on an azimuth ofdefBees 47 minutes 58 seconds for 37.40
feet; thence on an azimuth of 235 degrees 02 nmeniteseconds for 6.68 feet to the point of

beginning and there terminating.

Line B:

Commencing at the Northwest corner of Lot 5, sdwtB 44; thence run Northeasterly on an
assumed azimuth of 55 degrees 02 minutes 47 secalodg the Northwesterly line of Lots
5, 6, 7 and 8, said Block 44, a distance of 1555 to the point of beginning of Line B to
be described; thence on an azimuth of North 12&&# thence on an azimuth of East 15.21
feet; thence Easterly and Northerly along a 2.56t fiangential curve, concave to the
Northwest, central angle 96 degrees 27 minutee8drgls, a distance of 4.21 feet; thence on
an azimuth of 353 degrees 32 minutes 26 seconagené to said curve, 15.35 feet to the
intersection with the aforedescribed Line A and¢herminating.

Line C:

Beginning at the aforedescribed Point A on saiceldy thence on an assumed azimuth of
324 degrees 59 minutes 55 seconds, along the afkmebled Line A, 15.19 feet to the
aforedescribed Point B; thence on an azimuth of @82drees 45 minutes 35 seconds a
distance of 31.50 feet; thence on an azimuth alddfees 18 minutes 49 seconds a distance
of 1.15 feet to the intersection with the aforediésdl Line A and there terminating.

Parcel 1:

That part of Lots 3 and 4, Block 44 and the Nortstedy 5.00 feet of the adjoining vacated
alley accruing thereto, Kittson’s Addition to thétyCof St. Paul, according to the recorded
plat thereof, Ramsey County, Minnesota, lying Seasterly of the following described line:

Commencing at the Northwest corner of Lot 5, sdwmtB 44; thence run Northeasterly on an
assumed azimuth of 55 degrees 02 minutes 47 secalodg the Northerly line of said Lot
5, for 36.68 feet to the point of beginning of time to be described; thence on an azimuth of
353 degrees 47 minutes 58 seconds for 37.40 feencé on an azimuth of 37 degrees 00
minutes 48 seconds for 19.17 feet thence on anudlziof 08 degrees 22 minutes 34 seconds
for 18.59 feet; thence on an azimuth of 47 degi€esiinutes 51 seconds for 26.76 feet and
there terminating.

Parcel 2A:

That part of Lot 1, Block 44, and adjoining vacatéide Street, Kittson’s Addition to the
City of St. Paul, according to the recorded plarélof, Ramsey County, Minnesota, lying
Southeasterly and Southerly of the following ddsdiLine 1 and lying Northwesterly of the
following described Line 2:
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Line 1:

Commencing at the Northwest corner of Lot 5, sdwtB 44; thence run Northeasterly on an
assumed azimuth of 55 degrees 02 minutes 47 secaluig) the Northerly line of said
Lot 5, for 36.68 feet to the point of beginninglafie 1 to be described; thence on an azimuth
of 353 degrees 47 minutes 58 seconds for 37.40tfesice on an azimuth of 37 degrees 00
minutes 48 seconds for 19.17 feet; thence on amudki of 08 degrees 22 minutes 34
seconds for 18.59 feet; thence on an azimuth afegjfees 16 minutes 51 seconds for 26.76
feet; thence on an azimuth of 15 degrees 39 mirh8eseconds for 46.06 feet; thence on an
azimuth of 64 degrees 51 minutes 09 seconds fal9lféet; thence on an azimuth of 16
degrees 10 minutes 41 seconds for 43.24 feet; ¢hem@an azimuth of 81 degrees 19 minutes
37 seconds for 118.66 feet and there terminating.

Line 2:

Commencing at the Northwest corner of Lot 5, sdwtB 44; thence run Northeasterly on an
assumed azimuth of 55 degrees 02 minutes 47 secalodg the Northwesterly line of Lots
5, 6, 7 and 8, said Block 44, a distance of 15%6% thence on an azimuth of North, 126.27
feet, to the point of beginning of Line 2 to be ddsed; thence on an azimuth of South,
48.78 feet, to the intersection with a line thap#sallel with and 43.49 feet, Northwesterly
of, measured at a right angle to, the Southeastdfrsaid Lot 1, and its extension; thence on
an azimuth of 235 degrees 02 minutes 47 secomisg alaid parallel line, 50.24 feet, to the
Southwesterly line of said Lot 1 and there termimgat

Subject to easements in favor of the City of StulPdinnesota.
(Parcel ID N0:32-29-22-33-0363)
Other City Property

Pet Exercise (Dog Park) Parcel

All of Tract B, RLS No. 594 and part of Blocks 48da44 in Kittson’s Addition to the City of St.
Paul, and part of vacated Pind! 8t and the alley in said Section 32 Township 2agea22
lying northerly and westerly of said Tract B andloé following described line;

Commencing at the Southeast corner of Tract A, RlbS594; thence northwesterly along
the Northeasterly line of said Tract A to the Nedhkt corner of said Tract A; thence North
52 degrees 02 minutes 47 seconds East 50.24 Heat;é¢ North 48.78 feet; thence East 15.21
feet; thence easterly and northerly along a cuoreave to the Northwest 4.21 feet; thence
on an azimuth of 353 degrees 32 minutes 26 sectamdgent to said curve 15.35 feet to
intersect Line A (Line A described below) and thé&zeminating and lying southerly and
easterly of the following described Line A;

Commencing at the Northwest corner of Lot 5, Blakk Kittson’s Addition; thence
northeasterly along the Northerly line of said Botor 30 feet to the point of beginning
of said Line A; thence on an azimuth of 344 degiesninutes 45 seconds 11.10 feet;
thence northerly 17.37 feet on a non-tangent ceomcave to the East; thence on an
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azimuth of 15 degrees 21 minutes 11 seconds f@92@et; thence on an azimuth of 17
degrees 46 minutes 11 seconds for 104.62 feetcg¢hen an azimuth of 83 degrees 33
minutes 43 seconds for 85.74 feet and there tetm@ma

(Parcel ID No: 32-29-22-33-0364)

Easterly Remnant Parcel

Part of Lots 1 and 2, Block 43, Kittson’s Additiom the City of St. Paul and part of vacated
alley and Olive Street in said Section 32 TowngiiRange 22 described as commencing at the
Southeast corner of Tract A, RLS No. 594; thenceiN65 degrees 02 minutes 47 seconds East
239.78 feet to the point of beginning; thence onazmuth of 324 degrees 59 minutes 55
seconds 5.19 feet; thence on an azimuth of 32ledsgt5s minutes 35 seconds 31.50 feet; thence
on an azimuth of 13 degrees 18 minutes 49 secorids feéet; thence on an azimuth of 73
degrees 42 minutes 40 seconds 116.88 feet; themathh S5 degrees 02 minutes 47 seconds
West 109.77 feet to the point of beginning.

(Parcel ID No: 32-29-22-33-0365)

All in Ramsey County, Minnesota.
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EXHIBIT E

SITE PLAN

[ See attached]
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EXHIBIT F

FORM OF ACKNOWLEDGMENT OF COMMENCEMENT DATE

THIS ACKNOWLEDGMENT OF COMMENCEMENT DATE (this
“Acknowledgement”) is made and entered into as of the day of , 20
(the “Effective Date”) by and between the City of Saint Paul, a municipal corporation of the
State of Minnesota (the “City”), and St. Paul Saints Baseball Club, Inc., a Minnesota corporation
(the “Saints”).

RECITALS

A. The City and the Saints have entered into that certain Ballpark Use Agreement,
dated , 2013 (the “Use Agreement”) and pursuant to Section 2.2 thereof, the
Saints and the City are to acknowledge the Commencement Date.

NOW, THEREFORE, the City and the Saints covenant and agree as follows:

1. The Commencement Date of the Use Agreement shall be

IN WITNESS WHEREOF, the Parties have executed this Acknowledgement as of the
Effective Date.

SAINTS:
ST. PAUL SAINTS BASEBALL CLUB, INC.

a Minnesota corporation

By:

Name:

Title:

STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me this __ day of ,
20, by , the of St. Paul Saint
Baseball Club, Inc., a Minnesota corporation, on behalf of said corporation.

Notary Public
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CITY OF SAINT PAUL,
a municipal corporation of the State of Minnesota

Mayor

Director of Parks and Recreation

Director of Financial Services

City Clerk

Approved as to form:

City Attorney

STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me this _ day of ,
20, by , the Mayor, and , the Director of Park
and Recreation, and , the City Clerk, of the City of Saint Paul, a
municipal corporation of the State of Minnesota, on behalf of said public body.

Notary Public

This instrument was drafted by:

McGrann Shea Carnival

Straughn & Lamb, Chartered (cjp)
800 Nicollet Mall, Suite 2600
Minneapolis, MN 55402
(612) 338-2525
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EXHIBIT G

ADVERTISING AND NAMING RIGHTS STANDARDS

“Advertising and Naming Rights Standards” shall mean the standards set forth below which shall
apply to all Advertising, Advertising Rights and Naming Rights:

(@)

(b)

(©)

(d)

(€)

(f)

(¢))

(h)

the term during which any such Advertising, Advertising Rights and Naming
Rights shall apply shall, at the option of and upon notice from the City, expire no
later than the expiration of the Term (whether on its scheduled Expiration Date or
by earlier exercise of any termination rights in this Agreement);

any exercise of Advertising Rights and Naming Rights by the Saints shall be in
compliance with all Laws;

the Saints shall not permit any name to be given to the Ballpark, Appurtenant
Area, or any portion thereof that would be in violation of any Law;

the Saints shall not permit any name of any entity that is in an industry that is part
of any of the Prohibited Advertising;

all Advertising shall comply with all signage, zoning and similar Legal
Requirements and Laws;

in no event shall the Saints display Prohibited Advertising on the Ballpark or
Appurtenant Area;

signage must at all times comply with the requirements contained in Chapter 64
of the Saint Paul Legislative Code and any other applicable City codes and

the Saints shall not permit any name to be given to the Ballpark, Appurtenant
Area, or any portion thereof that is the name of or a tribute to a living person.
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EXHIBIT H

LITIGATION

Section 14.1(e) [City Litigation] — None.

Section 14.2(e) [Saints Litigation] — None.
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EXHIBIT |

FORM OF MEMORANDUM OF AGREEMENT

MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT , is made this __ day of
20__ by and between the City of Saint Paul, a mun|C|paI corporatlon of the State of Mlnnesota
(the “City”), and St. Paul Saints Baseball Club, Inc., a Minnesota corporation (the “Saints”).

WITNESSTH:

WHEREAS, the City and the Saints have entered into that certain Ballpark Use
Agreement dated , 2013 (the “Use Agreement”), whereby the City granted to
the Saints the right to use certain facilities in Ramsey County, Minnesota, on land legally
described on Exhibit Attached hereto (the “Use Area”); and

WHEREAS, the City and the Saints desire to give record notice of said Use Agreement;

NOW, THEREFORE, in consideration of the Use Area, the City and the Saints agree as
follows:

1. Use Area. The City, in consideration of the rent agreed to be paid by the Saints
under the Use Agreement and the other conditions, agreements and stipulations of
the Use Agreement to be performed by the Saints, grants to the Saints the right to
use the Use Area.

2. Term. The term of the Use Agreement shall be for a period commencing on
, 20__, and ending , 20__, unless extended or
terminated earlier as provided in said Use Agreement.

3. Other Terms and Conditions. All other covenants, terms and provisions set forth
in the Use Agreement are incorporated by reference and made a part hereof.

SAINTS:

ST. PAUL SAINTS BASEBALL CLUB, INC.,
a Minnesota corporation

By:

Name:

Title:
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STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me this __ day of ,

20, by , the of St. Paul Saint
Baseball Club, Inc., a Minnesota corporation, on behalf of said corporation.

Notary Public
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CITY OF SAINT PAUL,
a municipal corporation of the State of Minnesota

Mayor

Director of Parks and Recreation

Director of Financial Services

City Clerk

Approved as to form:

City Attorney

STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me this _ day of ,
20, by , the Mayor, and , the Director o
Parks and Recreation, and , the City Clerk, of the City of Saint Paul, a
municipal corporation of the State of Minnesota, on behalf of said public body.

Notary Public

This instrument was drafted by:

McGrann Shea Carnival

Straughn & Lamb, Chartered (cjp)
800 Nicollet Mall, Suite 2600
Minneapolis, MN 55402
(612) 338-2525
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EXHIBIT J

FORM OF NOTICE OF SALE OR EXEMPT TRANSFER

REPORT REQUIRED BY SECTION 7.2(D) OF THE
USE AGREEMENT RELATING TO PARTICIPATION IN SALE PROCEEDS

The undersigned is the of the St. Paul Saints Baseball Club,
Inc. (the “Saints”), and hereby represents to the City of Saint Paul, Minnesota (the “City”)
pursuant to Section 7.2 of the Use Agreement dated , 2013 between the City and

the Saints, as follows. All capitalized terms used herein shall have the meanings given them in
the Use Agreement.

1. Occurrence of Sale

[] It is anticipated that a Sale will occur on or abou

[[] A Saleoccurred on

2. Type of Sale
[] Controlling Interest Sale (Section 7.2(c))
[ ]  Primary Owner Sale (Section 7.2 (b))
[] Exempt Transfer (Section 7.2(d))

3. Occurrence _of Exempt Transfer An Exempt Transfer occurred on
. The Sale is qualified as an Exempt Transfer because it is a:

Sale among and between Current Owners
Sale by a Subsequent Owner
Sale to Exempt Transferee

Sale by a Minority Owner (except any Sale by a MigyoOwner that is
part of a Controlling Interest Sale)

O Ogdgogn

A Capital Infusion

4, City’s Share in Sale Proceeds The City’s share of the | Controlling Interest
Sale; [ ] Primary Owner Sale; proceeds is $ , calculated in accordance with the
requirements of the Use Agreement. The first [$1.5 miltiam]Sales Price received (whether
received from one (1) or more or a series of transactions) from Primary Owner Sales
(individually or collectively) over the period beginning on April 4, 2013 and ending on the date
which is three (3) years after the First Pitch is exempt from any participation by the City. Books

! May be revised up to $3.5 million as provided in Section 7.2(b).
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and records reasonably sufficient to demonstrateticaracy of these calculations are available

for review by the City at a mutually convenient time and place, provided that such records may
not be copied and will not be delivered to the City. Sale proceeds shall be deposited 100% into
the Building Enhancement Fund for a Primary Owner Sale and/or split 50%/50% into the
Building Enhancement Fund and Capital Expenditure Reserve Fund for a Controlling Interest
Sale.

SAINTS:
ST. PAUL SAINTS BASEBALL CLUB, INC.

a Minnesota corporation

By:

Name:

Title:
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EXHIBIT K

FORM OF GUARANTY

[ See attached]

10/16/2013 2:59 PM K-1



GUARANTY OF PAYMENT AND PERFORMANCE

[Marvin S. Goldklang, William James Murray and Michael Veeck]

DATE: , 2013

The following definitions apply to this Guaranty:

“Ballpark Use Agreement” means that certain Ballpark Use Agreement, dated
, 2013, by and between the City and Borrower in connection with the Project.

“Bond Trustee” means U.S. Bank National Association who is the trustee named in the
Indenture issued in connection with the Bonds.

“Bonds” means those Taxable Limited Tax-Supported Ballpark Revenue Bonds, Series
2013-6 issued by the Issuer.

“Borrower” means the St. Paul Saints Baseball Club, Inc., a Minnesota corporation.

“City” means the City of Saint Paul, a home rule city and political subdivision of the
State of Minnesota.

“Debt Service Account” means that account established in the Indenture and referred to in
the Ballpark Use Agreement and Escrow Agreement.

“Development Agreement” means that certain Development Agreement, dated
, 2013, executed by the City and Borrower in connection with the Project.

“Escrow Agreement” means that certain Escrow Agreement, dated , 2013,
executed by and among the Borrower, the HRA, City, Issuer, the Guarantors, and the Bond
Trustee, acting as escrow agent in connection with the Project and the proceeds of the Loan.

“Guarantor(s)” means, individually and collectively, as applicable, Marvin S. Goldklang,
William James Murray, and Michael VVeeck.

“HRA” means the Housing and Redevelopment Authority of the City of Saint Paul,
Minnesota, a public body corporate and politic.

“Indenture” means that certain Indenture of Trust, dated , 2013, between the
Issuer and the Trustee, executed and delivered in connection with the Bonds.

“Issuer” means the Port Authority of the City of Saint Paul, a public body corporate and
politic of the State of Minnesota.
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“Loan” means the loan in the sum of % ) dollars made by the
HRA to Borrower to fund the Rent Guaranty Account.

“Note” means that certain Promissory Note, dated , 2013, executed by
Borrower in favor of the HRA to evidence repayment of the Loan.

“Project” means the construction, financing and operation of a new municipal regional
ballpark in the City under the Development Agreement and Ballpark Use Agreement.

“Rent Guaranty Account” means that certain account established with the Bond Trustee
from the proceeds of the Loan, as more fully described in and governed by the Escrow
Agreement.

“Security Agreement” means that certain Security Agreement, dated , 2013,
executed by Borrower and HRA whereby Borrower grants to the HRA a security interest in the
Rent Guaranty Account.

“Termination Date” means the earlier of (a) the date on which the Guaranteed Amount
(as defined herein) has been paid in full by the Guarantors (or any of them) or (b) the date on
which the Indebtedness has been fully repaid and satisfied.

In order to induce the HRA to make the Loan to Borrower, and being owners of the
Borrower, and in consideration thereof, the Guarantors hereby jointly and severally, irrevocably
and unconditionally guarantee to the HRA:

I The performance of the Borrower’s obligations under the Note and Escrow
Agreement including without limitation the Borrower’s obligation to replenish the Rent
Guaranty Account; and

. The due and prompt payment of all principal, interest and late charges due
by Borrower to the HRA under the Note; and

Il. The performance of the Borrower’s obligations under the Security
Agreement.

(collectively items 1, 1l and 111 are referred to as the “Indebtedness”™).

This Guaranty is a guarantee of payment and performance. This Guaranty is an absolute,
irrevocable, present, and continuing obligation, and shall be in full force and effect until the
Termination Date. Prior action against the Borrower or any other guarantor shall not be a
prerequisite to the HRA's right to proceed hereunder against the Guarantors. Whenever the HRA
shall employ attorneys or incur other expenses for the collection of payments due or to become
due or for the enforcement or performance or observance of any obligation or agreement on the
part of the Borrower or the Guarantors contained herein or in the Note, Escrow Agreement, or
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Security Agreement, the Guarantors agree that they shall, on demand therefor, pay to the HRA
the reasonable fees of such attorneys and such other expenses so incurred by the HRA.

Notwithstanding anything to the contrary in this Guaranty or the other documents evidencing
or securing the Loan, the HRA may proceed to enforce this Guaranty against any one or more or all
of the Guarantors from time to time, but the total recovery under this Guaranty from the Guarantors
shall not exceed the original principal amount of the Note (the “Guaranteed Amount”). This
Guaranty shall terminate on the Termination Date.

Each of the Guarantors agree that possession of this Guaranty by the HRA shall be
conclusive evidence of due delivery of this Guaranty by him, and further agree that this Guaranty
shall continue in full force and effect notwithstanding the death or release of any other guarantor
of the Indebtedness. So long as any portion of the Indebtedness is owing by the Borrower to the
HRA, the Guarantors, without the HRA's written consent, will not collect from the Borrower the
claim, if any (by subrogation or otherwise), acquired through payment of a part of the
Indebtedness evidenced by the Note. By execution of this Guaranty, the Guarantors represent to
the HRA that they have received a full, fair, and equivalent consideration for the execution of
this Guaranty.

Notwithstanding any modification, discharge, or extension of the Indebtedness or any
amendment, modification, stay, or cure of the HRA's rights under the Indebtedness or any
mortgage or other collateral securing repayment of the Indebtedness which may occur in any case
or proceeding under Title 11 or 7 of United States Code concerning the Borrower, whether
permanent or temporary, and whether assented to by the HRA, the Guarantors hereby agree that
they are obligated hereunder to pay the Indebtedness, and discharge its other obligations in
accordance with the terms of the Indebtedness and the terms of this Guaranty.

The Guarantors understand and acknowledge that by virtue of this Guaranty, they have
specifically assumed any and all risks of a bankruptcy, reorganization case, or related proceeding
of the Borrower. As an example, but not by way of limitation, a subsequent modification of the
Note or Indebtedness in any reorganization case concerning the Borrower shall not affect the
obligation of the Guarantors to pay the Note or the Indebtedness in accordance with their original
terms.

Any and all payments upon such Indebtedness made by the Borrower or by any of the
Guarantors, or by any other person, and/or the proceeds of any or all collateral or security for any
such Indebtedness may be applied by the HRA upon such of the items of such Indebtedness as it
may determine, whether the same shall be due or not.

The HRA may, at any time and from time to time, with the consent of the Borrower, but
without the consent of or notice to the Guarantors, and without incurring responsibility or
liability to the Guarantors, or impairing or releasing the obligations of the Guarantors hereunder,
change the manner, place, or terms of performance or payment or renew, replace, extend, or
otherwise modify the Note or the Security Agreement.
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This Guaranty shall be binding upon the Guarantors and upon their heirs, legal
representatives, successors, and assigns, and shall inure to the benefit of HRA and its successors
and assigns. This Guaranty may be assigned by the HRA to any holder of the Note.

This Guaranty is secured by a confession of judgment of the Guarantors in the form
attached hereto.

The acceptance of this Guaranty by the HRA is not intended to and does not release any
liability previously existing of any guarantor or surety of any Indebtedness or liability of the
Borrower to the HRA.

This Guaranty shall be construed in accordance with the laws of the State of Minnesota.

Marvin S. Goldklang

Address:

William James Murray

Address:

Michael Veeck

Address:

10138945v1



EXHIBIT L

FORM OF REVENUE SHARING REPORT

The undersigned is a licensed certified public accountant and, in that capacity, has
reviewed the books and records of the St. Paul Saints Baseball Club, Inc. (the “Saints”) and
provides the following summary of such information, based on such review:

Revenues
Ticket Sales
Suite Rentals

Advertising and Sponsorship

© B B &

Naming Rights

Other game day revenues:
net concessions and catering revenue $
net souvenir revenue
net parking revenue

© H

©

Total Revenues

Expenses
Ballpark Rent
Capital Cost Payment
General and administrative

Sales, advertising and marketing

LS - B R - A - )

Team operations
Other operations and ordinary maintenance $

Depreciation, amortization and interest (to the
extent permitted by the Ballpark Use Agreement) $

Sales and Use Taxes (to the extent not previously
reported in connection with any of the above) $

Total Expenses

Revenues minus Expenses

[Name]
Certified Public Accountant
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The Saints hereby verify and attest that the faregmformation is true and correct in all
material respects.

St. Paul Saints Baseball Club, Inc.

By:
Title:
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EXHIBIT M

BALLPARK FEE STRUCTURE

Category 1 Category 2 Category 3
Basic Package Full Package Special Events For all events for which the

All gate receipts &
retained by the user.

All rentals assume 7-innin
games. Multiply rates by
1.15 for scheduled 9-innin
games.

In the event of rain, no
extraordinary means willdo
taken to dry or drain th
field. The game will &
carcelled or postponed if
field conditions warrant.

Single Game$ 320
Two Games$ 535
Three Game$ 800
Four Games$ 1,050

Plus $60/hr for field lights,

with a $30 minimum.

A limited number of dates

are available foa

Full service packag
including the P.A. system
and the scoreboard. User
must provide its own
announcer for the P.A.
system. The Saints will
provide a scoreboard
operator and the user shall
pay for the operator ateh
rates established byeh
Saints and agreed to byeth
City.

All gate receipts are retaing
by the user.

All rentals assume 7-inning
games. Multiply rates by
1.15 for scheduled 9-inning
games.

In the event of rain, efforts
will be made to dry or drain
the field.

scheduled seven inning
game at rate of $250, if
games played M-F and
completed before 6 pm.

Single Game$ 450
Two Games$ 735
Three Game$ 1,050
Four Games$ 1,400

This rate does not inclua
use of scoreboard, PA
system or locker room

Plus $60/hr for field lights,
with a $30 minimum.

This rate does not inclua
use of locker room

2d

For all special events,
Saints will provide an
estimate of facility
expenses, including ren
in advance of event,
which will be negotiateg
between Saints andeh
user.

All users shall comply
with City of Saint Paul
requirements regarding
special events in &
City.

= Usermust provide:

—

= User must obtain permit

= Proof of insurance is

user charges an admissian

- ticket sellers
- ticket takers
- tickets

- change

- security

with DSI.

required, with the City
named as additional
insured.

(7]
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EXHIBIT

Saints Ballpark Rent and PILOT with City O&M anddbndskeeping Payments

1)

@)

®)

EXHIBIT N

(4)

FORM OF CERTIFICATE

(%)

Operations and

(6)

()

(8)

PILOT Net Ballpark  Maintenance  Groundskeeping Trustee
Gross Payments paid Rent paid by Payment by City Payment by City Rebateto  Net After
Date Ballpark Rent by Saints Saints to Trustee to Trustee Saints Rebate
4/1/2015  $ 300,000 $125,000 $175,000 $ 25,000 $ 37,500 $ 62,500 $237,500
10/1/2015 $ 300,000 $125,000 $175,000 $ 25,000 $ 37,500 $ 62,500 $237,500
4/1/2016  $ 300,000 $125,000 $175,000 $ 25,000 $ 37,500 $ 62,500 $237,500
10/1/2016 $ 300,000 $125,000 $175,000 $ 25,000 $ 37,500 $ 62,500 $237,500
4/1/2017  $ 300,000 $125,000 $175,000 $ 25,000 $ 37,500 $ 62,500 $237,500
10/1/2017 $ 300,000 $125,000 $175,000 $ 25,000 $ 37,500 $ 62,500 $237,500
4/1/2018  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2018 $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2019  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2019 $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2020  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2020 $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2021  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2021  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2022  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2022  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2023  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2023  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2024  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2024  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2025  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2025 $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2026  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2026  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2027  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2027 $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2028  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2028 $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2029  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2029 $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2030  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2030 $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/16/2013 2:59 PM N-1



(1) (@) 3) (4) (®) (6) (@) (8)

Operations and
PILOT Net Ballpark  Maintenance  Groundskeeping Trustee
Gross Payments paid Rent paid by Payment by City Payment by City Rebate to  Net After

Date Ballpark Rent by Saints Saints to Trustee to Trustee Saints Rebate
4/1/2031  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2031  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2032  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2032  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2033  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2033  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2034  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2034  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2035  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2035 $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2036  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2036  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2037  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2037  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2038  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2038  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2039  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2039  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
4/1/2040  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
10/1/2040  $ 300,000 $125,000 $175,000 $ 25,000 $ 25,000 $275,000
Notes

(1) Estimated dates subject to revision upon issuance of Ballpark Bonds

(2) Gross Ballpark Rent as determined by actual debt service on Ballpark Bonds
(3) Saints PILOT Payments as defined in 3.2 (b) of Ballpark Use Agreement

(4) Net rent equals gross Ballpark Rent less PILOT Payments

(5) City payment to the Trustee for operations and maintenance as defined in 2.3(a) of Ballpark Use Agreement

(6) City payment to the Trustee for groundskeeping during first 3 years of Term as defined in 2.3(b) of Ballpark Use
Agreement

(7) Amount rebated back to Saints by the Trustee upon receipt of all funds by City and Saints

(8) Net Ballpark Rent = Interest earnings on bond fund reserve, debt service account and rent guaranty account will also be
credited to Saints
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