






































































































































to the foregoing, specifying the nature and status thereof; (ii) there exists no event of default
or potential default under this Lease or any of the Ancillary Agreements as of the date of
such Officers’ Certificate or, if any such event shall have occurred, specifying the nature and
status thereof; (iii) there is no material litigation, mediation or arbitration, which is not
covered by insurance, pending with respect to Laredo Baseball, or, if any such litigation,
mediation or arbitration is pending, specifying the nature and status thereof, and (iv) no
default or failure of performance by Laredo Baseball has occurred under this Lease or any of
the Ancillary Agreements, and no party to any such agreement has chatlenged or denied the
validity or enforceability of such agreement or given any notice of default, termination or
intent to terminate thereunder, or, if there is any exception to the foregoing, specifying the
nature and status thereof.

18.5 Notice of Certain Events. Laredo Baseball shall notify City:

(a) promptly upon Laredo Baseball’s learning of and any determination in, all litigation
and all proceedings before any governmenta! or regulatory agencies which can
reasonably be expected to materially adversely affect Laredo Baseball’s operation of
the Improvements;

(b) promptly upon the occurrence of any material adverse change in any material fact or
circumstance represented or warranted in this Lease or any of the Ancillary
Agreements, and of any material fact or circumstance which can reasonably be
expected to have a material adverse effect on Laredo Basebali’s operation of the
entertainment facility and related facilities on the Land or the operation of the
Improvements;

(c) within three (3) business days after Laredo Bascball becomes aware, of any default
that has not been cured within the applicable grace period, if any, under any note,
indenture, loan agreement, mortgage, lease, deed or other similar agreement relating
to any borrowed indebtedness of Laredo Baseball of more than $1,000,000;

(d) within three (3) business days after Laredo Baseball shall incur, create, contract for,
assume, have outstanding, guarantee or otherwise become liable with respect to
borrowed indebtedness in an amount not less than $500,000 for each such
indebtedness or $1,000,000 for all such indebtedness of such party (other than
borrowings under a revolving line of credit if Laredo Baseball has notified City of the
execution and delivery of the revolving line of credit agreement); and

(e) within three (3} days after Laredo Baseball becoming aware of the occurrence of an
event of defauit or event or condition which with the passage of time or notice or both
would result in an event of default under this Lease or any of the Ancillary
Agreements.

18.6 Operation of Improvements. The Initial Improvements shall at all times be

operated, maintained and managed directly by Laredo Baseball as a baseball stadium, as a
First Class Operation and in compliance with all Applicable Laws. Laredo Baseball shall
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keep in effect at all times all material permits, licenses and contractual arrangements as may
be necessary to meet the standard of operation described in the foregoing sentence. Laredo
Baseball shall on or before October 30, 2011: (1) fulfill all of the conditions in the
Confirmation Letter to the American Association of Independent Professional Baseball, or
other Independent Professional Bascball League mutually acceptable to City and Laredo
Baseball satisfaction and (2) enter into the Franchise Agreement for a professional baseball
team with the American Association of Independent Professional Baseball, or other
Independent Professional Baseball League mutually acceptable to City and Laredo Baseball
for the 2012 season Laredo Baseball shall obtain an amendment or renewal of the Franchise
Agreement in a form reasonably acceptable to City for each year during the Term, which
amendment or renewal shall provide for a minor league professional baseball team to play
baseball at the Demised Premises. Laredo Baseball shall at all times maintain and comply
with the Franchise Agreement. Laredo Baseball shall hold at least 40 baseball games during
each Lease Year commencing with the Lease Year and ending on the last year of this
agreement or any extension thereof.

18.7 Organization. Laredo Baseball shall not amend its organizational documents in
such a manner (i) as to make it impossible for Laredo Baseball to continue to operate the
baseball stadium and related facilities on the Land, or (ii) as to materially adversely affect the
rights of City under this Lease. Laredo Baseball shall not dissolve or enter into any plan of
liquidation or dissolution.

18.8 Change of Control. Laredo Baseball shall not cause or permit to occur a Change
of Control without the prior written consent of City; provided, that if the Change of Control
will result in a Laredo Baseball under this Lease (1) with substantial experience in the
management and operation of a professional baseball team and related stadium (2) who can
demonstrate reasonable financial strength to conduct such operations and (3) who has entered
into franchise agreement relating to playing of professional baseball games at the Demised
Premises, then City shall not be entitled to unreasonably withhold or delay its consent to the
Change of Control.

18.9 Laredo Baseball Laredo Baseball.

18.10 Business and Assets of Laredo Baseball. Laredo Baseball shall not, directly or
indirectly, engage in any business on the Land other than those expressly permitted by
Section 4.1.

18.11 Compliance with Applicable Laws. Laredo Baseball shall timely comply with,
and shall cause the Demised Premises to be operated in compliance with, all Applicable
Laws, including, without limitation, the Americans with Disabilities Act and the rules and
regulations of the Texas Department of Licensing and Regulations and, upon the reasonable
request of City, deliver to City evidence thereof.

18.12 Inspection of Books and Records. Laredo Baseball shall at all times keep

complete and accurate books and records and accounts of its transactions, in accordance with
GAAP, and permit any representative of City designated in writing by City, at all reasonable
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times and with ten (10) days’ prior notice, to examine the books and records of Laredo
Baseball pertaining to the operation of the Demised Premises, all contracts, statements,
invoices, bills, and claims for labor, materials, and services supptied for the construction,
reconstruction, maintenance, operation from a physical plant standpoint only and repair of
the Demised Premises, City shall have no duty or obligation to make any such inspection or
inquiry and shall incur no liability or obligation by reason of not making any such inspection

or inquiry.

18.13 Modification. Amendment or Termination of the Ancillary Agreements. Laredo
Baseball shall not modify, amend or terminate any of the Ancillary Agreements or the

Franchise Agreement without the prior written consent of City.

18.14 Limitation on Liens. Laredo Baseball shall not, and shall not permit any of its
Subsidiaries to, create, incur, assume or suffer to exist any Lien on or with respect to any of
its properties or assets (including any right to receive payment), other than Liens created
pursuant to the express terms of the Ancillary Agreements and this Lease.

18.15 Use of Entire Facility. City or its designee shall have the right to use the entire
improvements on the Demised Premises (the “Entire Facility) at no cost to City for twenty-
two (22) days per Lease Year, subject to the following terms and conditions:

(a) City shall be required to give Laredo Baseball at least sixty (60) days’ advance
written notice with regard to each of the twenty-two (22) days upon which City
desires to use the Entire Facility. Each such notice shall specifically state which date
or dates City proposes to use the Entire Facility, and shall also describe the nature of
City’s planned use of the Entire Facility.

(b) Within ten (10) days after Laredo Baseball’s receipt of the written notice from City
described in subparagraph (a) above, Laredo Baseball shall notify City whether or not
the Entire Facility is available on the date(s) designated by City. If such date(s) are
available, City shall have the right to use the Entire Facility on such date(s) for the
purpose specified in City’s notice. If, however, the date(s) designated by City are not
available due to previously-scheduled events or holds, Laredo Baseball shall so notify
City and shall provide City with alternate dates(s) upon which City may make use of
the Entire Facility. City then may notify Laredo Baseball of any alternate date(s) upon
which City proposes to use the Entire Facility (provided that City shall not be limited
to selecting from the alternative dates provided by Laredo Baseball in its notice to
City), and the foregoing process shall be repeated until such time as the date(s) for
City’s use of the Entire Facility are determined.

(¢) If City cannot give, or for any reason fails to give, Laredo Baseball at least sixty (60)
days’ advance notice of the date(s) upon which City desires to use the Entire Facility,
City may nevertheless request the use the Entire Facility, whereupon (i) the use of the
Entire Facility by City on such requested date(s) shall be subject to Laredo Baseball’s
consent, which shall not be unreasonably withheld; (ii) Laredo Baseball shall respond
to City’s request within five (5) days after the receipt of such request; and (iii) if
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Laredo Baseball advises City in such notice that City’s requested use of the Entire
Facility on such date(s) is denied, Laredo Baseball shall state the reason for such
denial.

(d) Although City’s use of the Entire Facility pursuant to this Section 18.11 shall be rent
free, City shall be required to reimburse Laredo Baseball for ail actual out-of-pocket
utilities and cleaning costs reasonably incurred by Laredo Baseball (Event Related
Expenses) in connection with such use by City and all net revenue derived in
connection with the City events from paid parking, Consumabie and Non-
Consumable Concessions, ticket revenue and permitted Temporary Advertising (that
is exclusively sold for the City Event) derived from the City Events {The “City Event
Revenue®) shall be collected by Laredo Baseball and distributed to the City upon the
City’s payment to Laredo Baseball of the Event Related Expenses incurred in
connection with a City Event. Temporary advertising shall not conflict with any of
Laredo Baseball’s existing sponsorship and advertising agreements.

(e) City shall maintain such insurance for the City Events as provided in Section 12.14
hereof.

18.16 Complimentary Tickets._ In addition to the requirements under the Lease, during
each Lease Year beginning after December 31, 2011, Laredo Baseball shall contribute to
City, free of charge, 250 tickets to each baseball game to be played at the Demised Premises
and twenty (20) premium seating tickets with associated parking passes .

18.17 City Suite. To the extent that the Plans and Specifications provide for suites,
Laredo Baseball agrees that City shall be provided the right to use a suite and associated
tickets, the location to mutually agreeable to Laredo Baseball and City. The use of such suite
by City shall be administered by the City Parks and Leisure Services Department and shall be
provided without cost except for the cost of concessions which shall be provided at Laredo
Baseball’s cost without markup.

18.18 Parking, Laredo Baseball will require that all parking at Events will be consistent
with the Parking Plan which said Parking Plan will be developed by Architect and provided
to Laredo Baseball. Laredo Baseball shall control and coordinate all parking for Events at
the Facility and charge a minimum of one dollar for each vehicle parked for an Event (“Paid
Parking”). Laredo Baseball shall have the right to provide complimentary passes for parking
at Events at the Facility in such amounts as it may reasonably determine.

8.19 Changes in Parking Area Configuration. Provided that such changes do not
violate conditions of permits affecting the Facility (or require the approvals of certain other
parties under any such permits), Laredo Baseball may change the design, number or
configuration of parking spaces, including spaces allotted to Premium Seating patrons, VIPs,
employees and players, with the consent and participation of the Tearn, in order to enhance
the efficient operation of vehicle parking at the Facility.
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8.20 Security and Traffic Control. Laredo Baseball shall provide such on-site traffic
control and security as is reasonably necessary to direct traffic to and from Events at the
Facility. The City and Laredo Baseball shall cooperate in good faith to develop a traffic
management plan to facilitate the ingress and egress of traffic to and from events at the
Facility. For Events at the Facility at which Laredo Baseball estimates will have at least
2,000 or more attendees, Laredo Baseball will provide- a minimum of four (4) certified peace
officers and such additional certified peace officers as Laredo Baseball reasonably
determines are necessary to safely conduct an Event at the Facility. Laredo Baseball agrees to
provide a first preference to the City of Laredo Police when certified peace officers are
required in connection with Events at the Facility as described in the preceding sentence.
Notwithstanding the foregoing, Laredo Baseball shall have the right to employ or cause to be
employed private security services at any time where it reasonably deems practical,
appropriate and necessary.

18.21 Proceeds from Assignment of Operations/[ease Agreement and Sale of Baseball
Team. If Laredo Baseball assigns its rights under this Operations/Lease Agreement and its
Franchise Agreement (and Laredo Baseball shall be permitted to make such assignment or
sale only as otherwise permitted by this Agreement) then upon the consummation of such
assignment or sale, Laredo Baseball shall pay City cash in an amount equal to: Ten percent
of the remainder (difference) of Laredo Baseball’s Initial Investment minus the sum of all net
profits received by Laredo Baseball minus the assignment or sale price to an eligible third
party as calculated below:

Where A=Laredo Baseball’s Initial Investment, B= Total Profits Laredo Baseball has
received up to the Assignment/Sales Date (net operating profit or (loss)) and is equal to or
greater than A, C=Profit above initial investment D=Assignment Sales Price and
E=Remaining Balance.

B - A=C then D =E then E x 10%= Cash Payable to City (City Proceeds)

Where A=Laredo Baseball’s Initial Investment, B= Total Profits Laredo Baseball has
received up to the Assignment/Sales Date (net operating profit or (loss)) and is less than A,
C=Loss from initial investment D=Assignment Sales Price and E=Remaining Balance.

A ~ B=C then D - C=E then E x 10%=Cash Payable to City (City Proceeds)

ARTICLE XIX.
COVENANTS OF CITY

Ad Valorem Taxes. At all times during the Term, uniess Laredo Baseball shall otherwise
consent in writing, City shall not take any affirmative action to challenge the status of the
Demised Premises as exempt from Ad Valorem Taxes both as to the fee and leasehold
interests of such property. City shall reasonably cooperate with Laredo Baseball, at Laredo
Basebal!’s cost, if Laredo Bascball hercafter elects to take action to continue the status of the
Demised Premises as exempt from Ad Valorem Taxes, both as to the fee and leasehold
interests of such property.
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ARTICLE XX.
INDEMNIFICATION

20.1 Indemnification of the City. Laredo Baseball shall defend, indemnify and hold
harmless the City and its elected officials, agents, officers and employees (collectively, the
“City Indemnitees” from and against any and all demands, losses, judgments. damages. suits,
claims, actions, liabilities from and against any and all demands, losses, judgments, damages,
suits, claims actions, liabilities and expenses (including, without limitation, all attorneys’ fees
and expenses), in law or in equity, of every kind and nature whatsoever, for bodily injury,
death or damage to property, which any city Indemnitees may suffer or sustain or which may
be asserted or instituted against any of the City Indemnitees resulting from, arising out of or

in_connection with (except to the extent caused by the City’s gross negligence or willful
misconduct with respect to any injury to or death of any individual person or with respect to

damage to or destruction of property) (i) injury to or death or any individual person or
damage to or destruction of property caused by Laredo Baseball’s use or occupancy of
Facility (or any portion thereof). including without limitation, the conduct or management of

its business in any portion of the Facility and its management and operation of the Facility,
(ii} the breach by Laredo Baseball of any warranty, representation or covenant made in this

Agreement, or_(iii) any violation of any copyright, patent, service mark, trade name or
trademark by Laredo Baseball.

20.2 Indemnification of Laredo Baseball. To the extent permitted by the Texas
Constitution and State Law and with the mutual understanding that City is a home rule
municipality chartered under the Texas Constitution and a political subdivision of the State
of Texas and that an indemnity obligation cannot be paid from current revenues and that no
order, resolution, tax nor interest and sinking funds has been set, adopted or established for
payment of this indemnity obligation, and without expanding City’s liability beyond the
statutory limits of the Texas Tort Claims Act or under existing law, and furthermore, without
waiving City’s immunity beyond the scope of that allowed by the Texas Tort Claims Act or
existing law, City shall defend, indemnify and hold harmiess Laredo Baseball, its agents,
directors, partners, shareholders of Laredo Baseball's general partner, officers and employees
(collectively, the " Laredo Baseball Indemnitees") from and against any and all demands,
losses, judgments, damages, suits, claims, actions, liabilities and expenses, (including
without limitation, all attorneys fees and expenses) in law or in equity, of every kind and
nature whatsoever, for bodily injury, death or damage to property, which any Laredo
Baseball Indemnitees may suffer or sustain, or which may be asserted or instituted against
any of Laredo Baseball Indemnitees, resulting from, arising out of or in connection with
{except to the extent caused by Laredo Baseball's gross negligence or willful misconduct
with respect to any injury to or death of any individual person, or with respect to damage to
or destruction of property) (i) injury to or death of any individual person or damage to or
destruction of property arising from the City's ownership, construction, use, operation,
maintenance or occupancy of the Facility (or any portion thereof) including, without
fimitation, the conduct of any the City Events in the Facility, or any part thereof or of any the
City business; (ii) the City's use or occupancy of the Facility (or any portion thereof) in
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violation of this Agreement; (iii) the breach by the City of any its warranties, representations
or covenanis made in this Agreement; (iv) the performance of any labor or services or the
furnishing of any materials or other property in respect to the Facility by the City; (v) any
violation of any copyright patent, service mark, trade name or trademark by the City; and (vi)
any acts or omissions of any the City Indemnitees. Laredo Baseball acknowledges that the
City's obligations to indemnify shall be limited to the extent provided by Texas law.

203 Insurance. The City acknowledges that it shall fook first to the proceeds of any
insurance policies maintained by Laredo Baseball pursuant to Article XII hereof for recovery
in respect of the obligations of Laredo Baseball under this Article XX hereof and, if such
proceeds are insufficient, then to Laredo Baseball.

204 Claims. If any claim, action or proceeding is made or brought against the City as
to which Laredo Baseball is to indemnify the City as required by this Article XX, then upon
demand by the City, Laredo Baseball shall resist or defend such claim, action or proceeding
in the City's name, if necessary, by the attorneys for Laredo Baseball's insurance carrier (if
such claim, action or proceeding is covered by insurance).

ARTICLE XXI.
DEFAULT BY LAREDO BASEBALL; CITY’S REMEDIES

21.1 Events of Default. The following events (individually, an “Event of Default”,
and collectively, “Events of Default” constitute defaults under this Lease:

(a) Failure of Laredo Baseball to pay when due an installment of the Rent or any other
amount payable to City hereunder and such failure is not cured within ten (10} days
after written notice of such failure is given to Laredo Baseball; provided, that City
shall not be required to notify Laredo Baseball, and Laredo Baseball shall not be
entitled to receive notice, of the failure to pay Rent more than two (2) times during
any twelve (12) month period;

(b) A breach of any representation and warranty of Laredo Baseball under this Lease or
the failure of Laredo Baseball to comply with any term or covenant of this Lease
(other than those otherwise expressly provided for in this Section 21.1) and such
failure is not cured within thirty (30) days after written notice of such failure is given
to such party;

(c) Insolvency of, or the making of a transfer in fraud of creditors or a general
assignment for the benefit of creditors by, Laredo Baseball;

(d) Filing of a petition under any section or chapter of the Bankruptcy Code or under any
similar law or statute of the United States or any State thereof, by or against Laredo
Basebali, or entry of an order for relief in a bankruptcy proceeding against Laredo
Baseball and, if such proceeding is an involuntary proceeding against Laredo
Baseball, such order for relief is not dismissed within ninety (90) days after it is
entered;
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(¢) Appointment of a receiver, trustee or liquidator of Laredo Baseball or for all or
substantially all of the assets of Laredo Baseball and, if such appointment is pursuant
to an involuntary proceeding against Laredo Baseball, such appointment is not
dismissed within ninety (90) days after having been made;

(f) A breach of any representation and warranty of Laredo Baseball under any of the
Ancillary Agreements or the failure of Laredo Baseball to comply with any of the
terms or provisions of the Ancillary Agreements and such failure is not cured prior to
the expiration of all applicable notice and cure provisions provided for therein;

(g) The termination of the Development Agreement in accordance with the terms thereof
by City;

(h) Unless due to an event of Force Majeure, the failure to hold at least 40 games of non-
affiliated minor league professional baseball in any Lease Year beginning in 2012;

(i) On or before October 30, 2011, Laredo Baseball shall not have fulfilled, to the
satisfaction of the American Association of Independent Professional Baseball, or
other Independent Professional Baseball League mutually acceptable to City and
Laredo Baseball, all of the conditions to becoming a new member set forth in the
Confirmation Leiter or the Franchise Agreement shall not have been duly executed
and delivered.

(i) A breach by Laredo Baseball or termination of the Franchise Agreement not cured
within any applicable grace period.

21.2 Remedies of City. On the occurrence of an Event of Default, City may pursue
any rights or remedies to which City may be entitled at law, in equity or as provided in this
Lease, including, but not limited to, a one or more of the following remedies without any
further notice or demand whatsoever except as otherwise indicated (and, further, Laredo
Baseball is liable for damages as provided in Section 21.3).

(2) Termination. City may terminate this Lease by giving written notice of termination to
Laredo Baseball, in which event Laredo Baseball shall immediately surrender the
Demised Premises to City. If Laredo Baseball fails to so surrender the Demised
Premises, then City may, without prejudice to any other remedy it has for possession
of the Demised Premises or arrearage in rent or other damages, re-enter and take
possession of the Demised Premises and expel or remove Laredo Baseball and any
other person occupying the Demised Premises or any part thereof, by any lawful
‘means, WITHOUT BEING LIABLE FOR PROSECUTION OR CLAIM FOR
DAMAGES WHETHER CAUSED BY THE NEGLIGENCE OF CITY OR
OTHERWISE.

(b) Continuation of Lease; Reletting of Demised Premises. City may continue this Lease
in full force and effect, in which case Laredo Baseball is liable for all rents and other
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amounts payable under this Lease as they come due. City may, nevertheless, re-enter
and take possession of the Demised Premises, by any lawful means, without
terminating this Lease and without being liable for prosecution or for any claim for
damages therefore, and relet the Demised Premises and apply the rent received to the
account of Laredo Baseball. No reletting by City is considered to be for its own
account unless City has notified Laredo Baseball that this Lease has been terminated.
City may relet the Demised Premises for a period or periods of time equal to, lesser or
greater than the remainder of the Term, and on whatever terms and conditions City, in
its sole discretion, deems advisable. City’s action under this subsection (b) is not
considered an acceptance of Laredo Baseball’s surrender of the Demised Premises
unless City expressty so notifies or agrees with Laredo Baseball in writing

(c) Act for Laredo Baseball. Re-enter the Demised Premises by any lawful means,

without terminating this Lease and without being liable for any prosecution or for any
claim for damages therefore, and do whatever Laredo Baseball is obligated to do
under the terms of this Lease. Laredo Baseball shall pay to City, on demand, the
expenses incurred by City in effecting compliance with Laredo Basebali’s obligations
tinder this Lease, plus interest thereon at the Default Rate. City is not liable for any
damages resulting to Laredo Baseball from such action, unless caused by the gross
negligence or willful misconduct of City.

(d) Change Locks. City may change the locks on any doors permitting entry into the

Demised Premises or any portion thereof and deny Laredo Baseball’s access thereto
until all Events of Default have been cured. City has no obligation to advise Laredo
Baseball of the change of locks other than to provide written notice at the Demised
Premises of the person whom Laredo Baseball may contact, during the normal
business hours for the Demised Premises of which Laredo Baseball has advised City
in writing, to acquire additional information. Laredo Baseball waives all rights under
Chapter 93 of the Texas Property Code to which it is otherwise entitled.

(e) Lease Remedies Not Exclusive; Lease Supersedes Property Code. Pursuit of any of

21.3

the foregoing remedies does not constitute an irrevocable election of remedies nor
preclude pursuit of any other remedy provided elsewhere in this Lease or by
applicable law, and none is exclusive of another unless so provided in this Lease or
by applicable law. Likewise, forbearance by City to enforce one or more of the
remedies available to it on an Event of Default does not constitute a waiver of that
default or of the right to exercise that remedy later or of any rent, damages or other
amounts due to City hereunder. In the case of a conflict, and to the extent that Chapter
93 of the Texas Property Code. applies to this Lease, the terms of this Lease
supersede and control the provisions of Chapter 93 of the Texas Property Code.

Laredo Baseball’s Liability Damages.

(a) In General. In all events, Laredo Baseball is liable for all damages of whatever kind

or nature, direct or indirect, but exciuding consequential or punitive damages,
suffered by City as a result of the occurrence of an Event of Default, together with
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interest thereon at the Default Rate. If Laredo Baseball fails to promptly pay City for
the damages suffered, City may pursue a monetary recovery from Laredo Baseball,
but City’s right to pursue a monetary recovery shall be subject to and limited by
Section 25.7(b). Included among those damages are all reasonable expenses incurred
by City in repossessing the Demised Premises (including, among other expenses,
increased insurance premiums resulting from Laredo Baseball’s vacancy), all
reasonable expenses incurred by City in reletting the Demised Premises (including,
among other expenses, those incurred for repairs, remodeling, replacements,
advertisements and brokerage fees), all concessions granted to a new Laredo Baseball
on a reletting, all losses incurred by City as a result of Laredo Baseball’s default,
including, among other losses, any adverse reaction by any permitted mortgagee of
City and a reasonable allowance for City’s administrative efforts, salaries and
overhead attributable directly or indirectly to Laredo Baseball’s defauit and City’s
pursuit of the rights and remedies provided under this Lease or by applicable law.

(b) Termination of Lease. If City terminates this Lease under Section 21.2(a) then
Laredo Baseball shall pay to City on demand the amount of all loss and damage
suffered by City by reason of the termination, but excluding consequential or punitive
damages, to be determined by one or a combination of the following measures of
damages:

(1) Until City is able, through good faith efforts (the nature of which shall be at City’s
sole discretion), to relet the Demised Premises, Laredo Baseball shall timely pay
to City on or before the first or the fifieenth day of each calendar month, as the
applicable case may be, all amounts required to be paid by Laredo Basebatl under
this Lease. After the Demised Premises have been relet by City, Laredo Baseball
shall pay to City on the 20th day of each calendar month, the difference between
the amount required to be paid by Laredo Baseball under this Lease for that
calendar month and the amount actually coflected by City for that month. If it
becomes necessary for City to bring suit to collect a deficiency, City may allow
the deficiency to accumulate and may bring an action on several or all of the
accrued deficiencies at one time. No suit shall prejudice in any way City’s right to
bring a similar action for any deficiency or deficiencies that arise later. Any
amount collected by City from subsequent Laredo Baseballs for any calendar
month which exceeds the amounts required to be paid by Laredo Baseball under
this Lease, shall be credited to reduce Laredo Baseball’s liability for any calendar
month for which the amount collected by City is less than the amount required to
be paid by Laredo Baseball, as Laredo Baseball’s sole right to that excess.

(2) When City desires to do so, including after it has elected to proceed under
subparagraph (i) immediately above (that election not being exclusive under this
Lease), City may demand a final settlement. On that demand, City is entitled to
receive from Laredo Baseball the difference between the total of all amounts
required to be paid by Laredo Baseball under this Lease for the remainder of the
Term minus the reasonable rental value of the Demised Premises for that period,
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with such difference to be discounted to a present value based on the rate of eight
percent (8%) per annum.

(3) City’s election to proceed under subsection (i) above shall not prejudice its right
thereafter to cancel that election in favor of the remedy described in subsection
(ii) above, so long as at the time of that cancellation, Laredo Baseball is still in
default.

(¢} Continuation of Lease; Re-letting of Demised Premises. If City elects to continue
this Lease in effect, then Laredo Baseball is liable for the Rent and other amounts due
hereunder. If City relets the Demised Premises for the account of Laredo Baseball,
then the amounts actually received by City shall be credited to the amounts owed by
Laredo Baseball under this Lease (including the amounts described in Section
21.3(a)) :

ARTICLE XXII.
NO IMPLIED WAIVER

Either party’s faiture to insist at any time on the strict performance of any covenant or
agreement, or such party’s failure to exercise any option, right, power or remedy contained in
this Lease, shall not be construed as a waiver or a relinquishment thereof for the future. The
waiver of or failure to seek redress for any violation of any term, covenant, agreement, or
condition contained in this Lease shall not prevent a subsequent act from being a violation. A
party shall be considered to have waived a provision of this Lease only if specifically
expressed in a writing signed by such party. No expressed waiver shall affect any matter
other than the one specified in the waiver and only for the time and in the manner specifically
stated.

ARTICLE XXIII.
NOTICES

Each provision of this Lease and other requirements with reference to the sending, mailing or
delivery of any notice, communication, request, reply or advice (hereinafter severally and
collectively called “notice”), or with reference to the making of any payment by Laredo
Baseball to City, shall have been complied with when and if the following steps are taken:

(a) Payments Due City. All Rent and other payments required to be made by Laredo
Baseball to City hereunder shall be payable to City in Webb County, Texas, at the
address set forth in Article I or at such other address as City specifies from time to
time. All such payments shall, for the purposes of this Lease, notwithstanding the
provisions of the following paragraph (b), be deemed paid only when actually
received by City. Except as may be provided otherwise in this Lease, all amounts
payable under this !.ease shall be payable in coin or currency of the United States of
America which at the time of payment is legal tender for public and private debts.
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the provision shall be automatically extended for the same amount of time that City or
Laredo Baseball is so delayed or hindered.

253 Use of Language. Words of any gender used in this Lease include any other
gender, and words in the singular include the plural, uniess the context otherwise requires.

254 Captions. The captions or headings of paragraphs in this Lease are inserted for
convenience only, and shall not be considered in construing the provisions hereof if any
question of intent arises.

255 Successors. The terms, conditions and covenants contained in this Lease are for
the benefit of and are binding on, the parties hereto and their respective permitted successors
and permitted assigns, except as otherwise herein expressly provided.

25.6 Severability. If any provision of this Lease is finally held by a court of competent
jurisdiction to be invalid or unenforceable, then the invalid or unenforceable provision shall
be deemed severed from this Lease and the validity and enforceability of the remaining
provisions of this Lease shall be unaffected.

25.7 Personal Liability.

(a) Notwithstanding anything contained in this Lease to the contrary, City’s liability to
Laredo Baseball for any default by City under this Lease is limited to City’s interest
in the Demised Premises, and Laredo Baseball agrees to look solely to City’s interest
therein for the recovery of any judgment against City. Notwithstanding anything
contained in this Lease to the contrary, Laredo Baseball hereby acknowledges and
agrees that none of the council members, officers, employees or agenis of City shall
ever have any liability for any of the duties and obligations of City with respect to this
Lease.

(b) Notwithstanding anything contained in this Lease to the contrary, no limited partner,
member, manager, officer, director, owner, employee, agent, attorney or
representative of Laredo Baseball shall be deemed to be a party to this Lease or shall
be liable for any of the contractual obligations created under this Lease.

25.8 Damage From Certain Causes. City is not liable or responsible to Laredo
Baseball for any loss or damage to any property or person occasioned by thefi, fire, act of
God, public enemy, injunction, riot, strike, insurrection, war, court order, requisition, or order
of governmental body or authority, or for any damage or inconvenience that may arise
through repair or alteration of any part of the Demised Premises, or a failure to make any
such repairs.

259 Governing Law Venue. This Lease and the rights and obligations of the parties
hereto shall be interpreted, construed, and enforced in accordance with the laws of the State
of Texas. Each party hereto hereby irrevocably submits to the exclusive jurisdiction of the
United States District Court for the Southern District of Texas, Laredo Division, and, if such
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(b) Notices. Any notice or document required to be delivered hereunder, or any notice
given by either party hereto to the other party, shall be deemed to be delivered if
actually received by delivery by hand, messenger, telecopy or overnight courier or,
whether or not received, on deposit in the United States mail, postage prepaid,
certified or registered mail (with return receipt requested), addressed to the
appropriate party at its respective address set forth in Article 1 or at such other address
as that party has theretofore specified in accordance with the following paragraph (c).
Notice given in any other manner is effective only if and when received by the party
to be notified. If a party intentionaily avoids receipt of notice, then notice is deemed
received if given by any means by which service of process can be effected under
applicable law.

{c) Change in Addresses. The parties hereto and their respective heirs, successors, legal
representatives, and assigns may from time to time change their respective addresses
by giving at least fifteen (15) days’ written notice to the other parties, delivered in
compliance with this Article XXIHI.

ARTICLE XXIV.
MEDIATION

The parties shall endeavor to resolve their Claims by non-binding mediation which said
request for mediation shall be filed in writing with the other party to this Agreement. Non-
binding mediation shall proceed in advance of legal, or equitable proceedings, which shall be
stayed pending mediation for a period of 60 days from the date of filing unless stayed for a
longer period by agreement of the parties or court order. The parties shall share the
mediator's fee and any filing fees equally. The mediation shall be held in the place where the
Project is located, unless another location is mutually agreed upon. Agreements reached in
mediation shall be enforceable as seftlement agreements in any court having jurisdiction
thereof.

ARTICLE XXV.
MISCELLANEOUS

25.1 Attorney’s Fees. Each party shall bear its own legal fees and expenses incurred in
connection with this Lease. Laredo Baseball shatl reimburse City for reasonable fees and
any other expenses of City’s legal counsel in connection with future amendment,
modification, waiver or consent under this Lease or any of the Ancillary Agreements if such
amendment, modification, waiver or consent is requested by Laredo Baseball. If, as a result
of any breach or default by either City or Laredo Baseball of its respective obligations under
this Lease, either party shall bear its own expenses if it employs an attorney to enforce or
defend any of its rights or remedies hereunder.

25.2 Force Majeure. If the performance by City or Laredo Baseball of any provision

of this Lease (other than the payment of Rent or any other monetary amount) is delayed or
prevented by Force Majeure then the period for City’s or Laredo Baseball’s performance of
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court does not have jurisdiction, of the courts of the State of Texas in Webb County, for the
purposes of any action arising out of this Agreement or the Ancillary Agreements, or the
subject matter hereof or thereof brought by any other party.

25.10 No Reduction Of Rental. Except as otherwise expressly and umequivocally
provided in this Lease, Laredo Baseball shall not for any reason withheld or reduce the
amounts payable by Laredo Baseball under this Lease, it being understood that the
obligations of City hereunder are independent of Laredo Baseball’s obligations. In this
regard, if City commences any proceedings against Laredo Baseball for nonpayment of Rent
or any other sum due and payable by Laredo Baseball under this Lease, Laredo Baseball shall
not interpose a counterclaim or other claim against City of whatever nature or description in
any such proceedings; and if Laredo Baseball interposes any such counterclaim or other
claim against City in such proceedings, then in addition to any other lawful remedy of City,
on motion of City the counterclaim (except for compulsory counterclaims) or other claim
asserted by Laredo Baseball shall be severed out of the proceedings instituted by City and
those proceedings may proceed to final judgment separately and apart from and without
consolidation with or reference to the status of the counterclaim or any other claim asserted
by Laredo Baseball.

25.11 No Partnership. Notwithstanding anything to the contrary herein, City is not, and
under no circumstances shall it be considered to be, a partner of Laredo Baseball or engaged
in a joint venture with Laredo Baseball.

2512 No Oral Changes. This Lease may not be changed or terminated orally, but only
in writing executed by the parties hereto.

25.13 No_Third-Party Beneficiaries. City and Laredo Baseball intend that this Lease
shall not benefit or create any right or cause of action in or on behalf of any third-party
beneficiary, or any individual or entity other than City or Laredo Baseball or permitted
assignees of City or Laredo Baseball, except that the indemnification and hold harmless
obligations by Laredo Baseball provided in Article XX shall inure to the benefit of the
Indemnitees.

25.14 Counterparts. This Lease may be executed in any number of counterparts, each of
which shall be an original, but all of which together shall constitute one and the same
instrument.

25.15 Survival. Upon the expiration of the term or the termination of the Lease, neither
City nor Laredo Baseball shall have any further duties, obligations or liabilities under this
Lease except for the duties, obligations and liabilities under Article XX hereof and except
that nothing herein shall relieve any party from liability for any breach of this Lease.

25.16 No Merger. There shall be no merger of this Lease or of the leaschold estate

created hereby by reason of the fact that the same person or entity may acquire, own or hold
the interests of the City under this Lease and the interests of Laredo Baseball under this
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Lease; provided, however, that the foregoing provision shall not be applicable in connection
with, or otherwise affect, the termination or expiration of this L.ease.

25.17 Mediation. City and Laredo Baseball agree that if a dispute arises between them
relating to this Lease, they will use commercially reasonable efforts to settle the dispute by
mediation in accordance with the provisions of this section before pursuing any other
available legal remedies. Either party may give written notice to the other that a dispute
exists and that such party desires to pursue mediation. City and Laredo Baseball shall each
appoint one mediator, who shall be an impartial person. The two (2) mediators thus
appointed shall appoint the third mediator, who shall be an impartial person.

25.18 Representatives. Until prior notice of a change in an authorized representative is
given as provided below, set forth below is the name of the authorized representative or
representatives who shatl have the authority to administer the provisions of this Agreement
and grant consents and approvals required under this Agreement on behalf of each of City
and Laredo Baseball:

Party Name
City City Manager
Laredo Baseball Mark Schuster

An authorized representative of either party may be changed at any time by such party giving
not less than three (3) days prior written notice thereof to the other party.

25,19 Inconsistencies. Where there exists any inconsistency between this Agreement
and other provisions of collateral contractual agreements that are made a part hereof by
reference or otherwise, the provisions of this Agreement shall control.

25.20 Headings. The headings used herein are for convenience of reference only and
shall not constitute a part hereof or affect the construction or interpretation hereof.

25.21 Waiver. The failure on the part of any party to exercise or to delay in exercising,
and no course of dealing with respect to any right hereunder shall operate as a waiver thereof;
nor shall any single or partial exercise of any right hereunder preclude any other or further
exercise thereof or the exercise of any other right. The remedies provided herein are
cumulative and not exclusive of any remedies provided by law or in equity, except as
expressly set forth herein.,

25.22 Terminology and Definitions. All personal pronouns used herein, whether used in
the masculine, feminine, or neutral, shall include all other genders; the singular shall include
the plural and the plural shall include the singular.

2523 Rule of Construction. The parties hereto acknowledge that each party and its
legal counsel have reviewed and revised this agreement, and the parties hereby agree that the
normal rule of construction to the effect that any ambiguities are to be resolved against the
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drafting party shall not be employed in the interpretation of this agreement or any
amendments or exhibits hereto.

25.24 Legal Compliance. The parties hereto agree to comply fully with all applicable
federal, state and local statutes, ordinances, rules, and regulations in connection with the
programs contemplated under this agreement. This agreement is subject to all applicable
present and future valid laws governing the Juvenile Justice Programs applicable to school
district and/or County Juvenile Probation Departments. In the event that any of the parties
hereto are required by law or regulation to perform any act inconsistent with this agreement,
or to cease performing any act required by this agreement, this agreement shall be deemed to
have been modified to conform with the requirements of such law, regulation or rule.

25.25 Effective Date. This Agreement becomes effective when signed by the last party
whose signing makes the Agreement fully executed.

25.26 Attachments. The following Exhibit is attached to and are a part of this Lease:
Schedule 1
Exhibit “A” Metes and Bounds Description and Survey Map of
Premises.

This Lease Agreement has been executed and delivered as of the date first written above,

e
//

THE CITY,0JF LAREDO, TEXAS
By:
Name: .ér/g < A Horveat

Title: /7 J‘y /r%é/mj s

Date: Celo b, L8, Boe

LAREDO BASEBALL INVESTORS, L.L.C.

By: Ventura Sports Group Laredo Inc.,
a Texas corpp 4 'mal

By:

Name: N Ay SonusTea

Title: MM&&..\J t Dp..rz:ru eA

Date: (b /A/ Ao B
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SCHEDULE 1

DETERMINATION OF ADJUSTED NET INCOME

Income
Ticket Sales
Suite Lease/Rentals
Advertising
Special Events
Game Revenues
Merchandise Sales
Concession Sales
Paid Parking Revenue
Miscellaneous (non-game) revenues
Other Sales

Total Income

Cost of Goods Sold
Concessions
Program Printing
Merchandise

Total Cost of Gooeds Sold

Expenses
General and Administrative

Promotions and Marketing
Stadium Expenses
Lease-hold expense

Game Expenses

Team Expenses

Special Events

Total Expenses

Adjusted Net Income

Non-Operating Revenues and (Expenses)

Interest Income

Property Taxes
Depreciation/Amortization
Interest Expense

Extraordinary Income/Expense

Total Non-Operating Revenues (Expenses)
NET INCOME




LAREDO, TEXNS
1755

METES AND BOUNDS DESCRIPTION
FOR A 39,727 ACRE TRACT

A TRACT OF LAND CONTAINING 1,730,493 sq.ft. (39.727 Acres), being out of that certain 1,342.72 acre tract of
land described in 2 warranty deed to John Joscph Jacaman and Laura Jacaman Sanchez, recorded in volume 47, pages
418-422, of the Official Public Records of Webb County, Texas, executed on July 30, 1992 in the City of Laredo, Webb
County, Texas; said 39.729 acres tract of land being more particularly described by metes and bounds as follows:

BEGINNING at a found iron rod on the southeast comer of Lot No. 4, also the southwest comer of Lot No. 3, Block No.
3 of the Jacaman Ranch Subdivision Unit 7, recorded in volume 22, pages 90 & 91, of the Plat Records of Webb County,
Texas; said point being the POINT OF BEGINNING hereof;

THENCE, N72°04°25"E, along the south boundary line of said Block No. 3, a distance of 272.72 feet to a found iron rod
on the southeast corner of Lot No. 2, also the southwest corner of Lot No. 1 of said Block No. 3, to an exterior corner and
point of deflection to the right;

THENCE, $88°30' 10"E, continuing along the south boundary fine of said Block No. 3, a distance of 156.41 feet to a
found iron rod on the west right-of-way line of Sinatra Parkway, to an exterior corner and point of deflection to the right;

THENCE, $01°31°58"W, along the west right-of-way line of Sinatra Parkway, a distance of 125.78 feet to a set iron rod
on a point of tangency of a curve fo the left having a radius of 635.00 feet, a central angle of 37°11°22", a tangent of
213.64 feet, a chord of 404,97 feet , and a chord bearing of S17°03°43"E;

THENCE, along said curve to the left, also continuing along the west right-of-way line of Sinatra Parkway, a distance of
412.17 fect to  set iron rod of a non-tangency point, being the northerly comer of Lot No. 1, Block No. 1, of the Jacaman
Ranch Unit 2, recorded in volume 18, page 88, of the Plat Records of Webb County, Texas;

THENCE, $54°21'28"W, along the northwest boundary line of said Lot No. 1, Block No.1, of Jacaman Ranch Unit 2, a
distance of 92.66 feet to a found iron rod, for an interior corner and point of deflection to the left;

THENCE, 509°37°25"W, along the west boundary line of said Block No.1, Block No. 1, of Jacaman Ranch Unit 2, and
continuing along the west boundary line of Lot No.1, Block No.l, of the Diamond Subdivision at Jacaman Ranch, re-
corded in volume 17, page 28, of the Plat Records of Webb County, Texas; and with a cyclone fence, a distance of
1,310.35 feet to a found iron tod for the southwest carner of said Lot No. 1, Block No. 1, of the Diamond Subdivision at
Jacaman Ranch; this point also being on the north boundary line of the Laredo International Airport Passenger Terminal
Subdivision, as recorded in volume 16, pages 45 - 47, of the Plat Records of Webb County, Texas; to an exterior corner
and point of deflection to the right;

THENCE, N79°55'57"W, along said north boundary line of the Laredo Intemational Airport Passenger Terminal Subdi-
vision, and with a game-proof fence, a distance of 921.01 feet to a steel fence corner post, to an exterior corner and point

of deflection to the right;
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THENCE, N03°00°13"E, along an east boundary line of said Laredo International Airport, identified as property “A” on
the indenture recorded in volume 478, nages 479 — 481, of the Deed Records of Webb County, Texas, and with a game-
proof fence, a distance of 1,605.29 feet to a point on said game-proof fence, to an exterior corner and point of deflection
to the right;

THENCE, $88°31°03"E, a distance of 0.70 feet, to a found concrete monument and continuing along the south boundary
line of Lot No. 1, Block No. 1, of said Jacaman Ranch Subdivision Unit 7, to a point on the southwest comer of said Lot
No. 4, Block No. 3, of the Jacaman Ranch Subdivision Unit 7, for a total distance of 379.91 feet, to an interior corner and
point of deflection to the left;

THENCE, N83°10°09"E, along the south boundary line of said Lot No. 4, Black No. 3, of Jacaman Ranch Subdivision
Unit 7, a distance of 207.48 feet to the POINT-OF-BEGINNING of this Tract of Land, containing 1,730,493 sq.ft.
(39.727 Acres), in the City of Laredo, Webb County, Texas.

I, ROGELIO RIVERA, a Registered Professional Land Surveyor of the State of Texas, do hereby certify that the fore-
going description is true and correct to my best knowledge and belief and was prepared from an actual survey on the
ground and from office records available and made under my supervision on this 9% Day of May, 2005.

WITNESS MY HAND AND SEAL THIS 16" DAY OF MAY, 2005,

e s
VAWE:
) TN
ROGELID RIVERA, B.E., CITY ENGINEER

R.P.L.S. Texas No. 3052
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