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NEW YORK YANKEES

FACILITY RENOVATION AGREEMENT

This Facility Renovation Agreement (“Agreement”) is entered into as of

the ____ day of April, 2016 (the “Effective Date”), by and between the

TAMPA SPORTS AUTHORITY, a body politic and an independent special

district under the laws of the State of Florida (“TSA”), NEW YORK

YANKEES PARTNERSHIP, an Ohio limited Partnership ("Partnership"), and

HILLSBOROUGH COUNTY, FLORIDA (“County”).  The foregoing entities

are sometimes individually referred to as "Party" and collectively referred to as

the “Parties.”

Recitals

WHEREAS, TSA, Partnership and County are parties to a License

Agreement originally dated January 14, 1994 and amended and restated on date

hereof (the “GMS License Agreement”) which grants Partnership a license to

use certain real property, a 10,000 seat baseball stadium and related spring

training facilities in Tampa, Florida (the “GMS Facility”); and

WHEREAS, County owns the GMS Facility and TSA manages it and, as

such, both have an interest in maintaining the appearance, value and useful life

of the GMS Facility; and

WHEREAS, TSA and Partnership are also parties to a second License

Agreement, originally dated August 21, 1989, which is also amended and
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restated on same date hereof (the "Himes License Agreement") which grants

Partnership a license to use certain real property, including structures and other

professional baseball training facilities serving as an appurtenance to

Partnership's Major League team, Minor League affiliates and other related

activities, all of which support and serve Partnership’s spring training activities

(the "Himes Facility"); and

WHEREAS, the GMS Facility and the Himes Facility (sometimes

collectively referred to as the "Facilities") are both essential components of

Partnership's professional baseball spring training and professional player

development operations in Tampa; and

WHEREAS, the Parties agree that it is in the public interest to maintain the

Facilities in good repair and condition in a manner consistent with current

standards and conditions prevailing at similarly situated major league baseball

training facilities existing within the State of Florida and that a need exists for a

coordinated effort between the Parties to renovate and improve the Facilities;

and

WHEREAS, pursuant to the GMS License Agreement and Himes License

Agreement, Partnership has certain rights to perform or cause to be performed,

at its sole expense, permanent improvements, renovations, alterations or

additions to the GMS Facility and the Himes Facility, respectively; and

WHEREAS, in 1996 TSA transferred fee simple interest in the land upon

which the Himes Facility is situated to the Hillsborough County Aviation

Authority, and entered into related agreements whereby TSA and Partnership
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retained long term rights of use in the Himes Facility and thus also have an

interest in maintaining the appearance, value and useful life of the Himes

Facility; and

WHEREAS, Partnership has caused certain improvements, additions and

renovations to be made to both Facilities at a cost of $6,245,041, a list of which

is attached hereto as Exhibit "A" ("Previously Completed Facilities

Improvements"); and

WHEREAS, Partnership is desirous of making and paying for additional

improvements to the Himes Facility (the "Planned Himes Facility

Improvements"); and

WHEREAS, Partnership is desirous of making and paying for a portion of

the cost of additional improvements to the GMS Facility, which is owned by

County and managed by TSA (the “Planned GMS Facility Improvements”), and

County and TSA agree to provide or cause to be provided certain funding

through TSA for a portion of the cost of the Planned GMS Facility

Improvements, pursuant to the terms and conditions of this Agreement. The

Planned Himes Facility Improvements and the Planned GMS Facility

Improvements are listed in Exhibit "B" hereto and are sometimes collectively

referred to as the "Projects"); and

WHEREAS, in conjunction with their desire to provide certain assistance

and funding toward the Planned GMS Facility Improvements, TSA or the

County intends to file an application with the State of Florida, Department of

Economic Opportunity, pursuant to Section 288.11631, Florida Statutes, for
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certification to receive state funding for a facility for a spring training franchise

for a portion of the cost of the Planned GMS Facility Improvements, and,

except as otherwise expressly provided for in this Agreement, it is the

agreement of the Parties that the rights and obligations arising from and under

this Agreement shall be contingent upon obtaining such certification and

funding by the State in the amount applied for; and

WHEREAS, in consideration for TSA and County entering into this

Agreement to provide the reimbursements as herein described, Partnership will,

in addition to making and paying for the Previously Completed Facilities

Improvements at a cost of $6,245,041; (i) make and pay for the Planned Himes

Facility Improvements as provided for in this Agreement at an approximate cost

of $4,136,600, (ii) make the Planned GMS Facility Improvements and pay a

portion of the cost thereof in the minimum amount of at least $659,305 (the

“Partnership Equity”) without reimbursement, and (iii) enter into on the

Effective Date hereof an amendment and restatement of the GMS License

Agreement (the "Amended GMS License Agreement”) and an amendment and

restatement of the Himes License Agreement (the “Amended Himes License

Agreement”), the terms of which provide for, among other things, a term of

approximately thirty (30) years, commencing on the Effective Date, for

Partnership’s license of the Facilities and the payment of license fees as set

forth in Exhibit "C" of the Amended GMS License Agreement and Amended

Himes License Agreement, respectively; and

WHEREAS, the Parties recognize that an aggregation of funds available to

the Parties for purposes of constructing the Projects and a coordination of
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resources and efforts would dramatically increase efficiencies in completing the

Projects.

NOW, THEREFORE, in consideration of the premises and other good and

valuable consideration, receipt of which is hereby acknowledged, the Parties

agree as follows:

1. The Projects. Partnership agrees, at its sole expense, to design,

construct and complete the Projects, consisting of "Planned GMS Facility

Improvements" and the "Planned Himes Facility Improvements”, all in

accordance with applicable law, codes and ordinances. In connection therewith,

Partnership has contracted directly with a licensed architectural firm (the

“Architect”) to prepare the design of the Projects. Partnership shall cause the

Architect to prepare drawings and specifications for the Projects for review and

approval by TSA, which approval shall not be unreasonably withheld or

delayed, as provided in the attached Design Review and Construction Protocol

and Procedures (Exhibit “C”). Also, Partnership, at its sole expense, shall also

engage a general contractor (the “Contractor”) and such other companies and

individuals (but not including employees and staff of Partnership and affiliates)

as may be approved by TSA to complete the Projects. The entire agreement,

including the construction schedule (the “Contractor’s Agreement”) shall be

subject to prior approval by TSA, which approval shall not be unreasonably

withheld or delayed. The workmanship and materials used in the construction

of the Projects shall be of quality at least comparable to the workmanship and

materials used in the original construction of the GMS Facility or the Himes

Facility, as the case may be. Partnership shall cause TSA and County to be
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named as third party beneficiaries to Partnership’s agreements with both the

Architect and the Contractor.

2. Scope of Work.

A. The Planned GMS Facility Improvements consist of 35

projects ("GMS Projects") which have been identified, are currently in the

design stage, and are listed on Exhibit "B". Exhibit "B" also identifies the

estimated cost to complete each GMS Project. The Parties acknowledge and

agree that the monetary amounts for each of the GMS Projects provided for in

Exhibit “B” are estimates, and that, subject to the approval of TSA and the

terms and conditions of this Agreement, including, but not limited to the

Reimbursement Cap (hereafter defined), Partnership may allocate such amounts

among the GMS Projects as required for the completion thereof.

B. The Planned Himes Facility Improvements consists of one

project ("the Himes Project") which is currently in the design stage, and is also

included in Exhibit “B”. The monetary amount for the Himes Project stated on

Exhibit "B" is also an estimate but there shall not be allowed any allocation

between the GMS Projects and the Himes Project, except as specifically

provided for under Section 3.D. herein.

C. The Planned GMS Facility Improvements and the Planned

Himes Facility Improvement are hereby approved, subject to approved design

and completed construction as required herein.

D. TSA and County, combined, shall not be responsible for any

financial contribution, reimbursement or expenditure in excess of $35,765,396

relating to the Planned GMS Facility Improvements (the “Reimbursement

Cap”). The Parties acknowledge and agree that the foregoing amount is

comprised of the sum of net proceeds, after reserves, underwriting discount and
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issuance costs of the Bonds (hereinafter defined) payable from the Fourth

Percent TDT (hereinafter defined) as described in Section 3.G. of this

Agreement, in an amount estimated to be $22,130,146 and net proceeds after

underwriting discount, issuance costs and certain pre-development costs of the

Bonds payable from the State Sales Tax Payments (hereinafter defined) as

described in Section 3.H. of this Agreement, in an amount estimated to be

$13,635,250. Neither TSA nor County shall have any responsibility for any

financial contribution, reimbursement or expenditure relating to the Planned

Himes Facility Improvement, it being acknowledged by the Parties that

Partnership shall be responsible for the entirety of the cost of the Planned

Himes Facility Improvement and that said Planned Himes Facility Improvement

shall not be reimbursable hereunder. Partnership does hereby guarantee the full

and satisfactory completion of all Projects as described in Exhibit "B" in

accordance with the timeline set forth in the Contractor’s Agreement as

provided for in the following paragraph.  Moreover, Partnership is responsible

for paying for any and all costs of designing and constructing the Projects in

excess of the Reimbursement Cap. The Contractor’s Agreement will include

a construction schedule for each Project listed in Exhibit "B" which is within

Contractor's Scope of Work.

E. Partnership’s obligation to timely complete the Projects shall

be subject only to delays of Partnership or the Contractor which are beyond the

reasonable control of, and are not caused by the fault or negligence of

Partnership or the Contractor; which directly impact the Projects and wholly or

partially prevent the performance of any of the duties, responsibilities or

obligations of Partnership or the Contractor, including (i) acts of God, (ii) an act

of the public enemy, (iii) fire, explosion or other serious casualty, (iv) unusually

severe weather (such as hurricane, earthquake or flood), (v) war directly
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involving the United States (whether declared or not), including war-like

circumstances, invasion, mobilization, revolution or rebellion, (vi) terrorist

activities, riot or civil commotion, (vii) strike, work-stoppage or other labor

disturbance, (viii) military usurpation of power or (ix) the imposition of new

regulation or orders of governmental authority.

F. Partnership will ensure that all Projects are completed and

have received final approval as described in Paragraph 10 of Exhibit “C” of

this Agreement (“Final Approval”) prior to February 28, 2018. TSA shall

reimburse Partnership for the cost of the GMS Projects as provided in, and

subject to the terms and conditions of this Agreement, provided that TSA and

the County, combined, shall not be responsible for any financial contribution,

reimbursement or expenditure in excess of the Reimbursement Cap.

G. In addition to other obligations set forth herein, Partnership

and TSA agree to abide by, and Partnership agrees to require its Contractor to

abide by and follow, the protocols, procedures and scheduling set forth in

Exhibit "C" hereto. Partnership shall promptly and completely pay for all

design and construction of the Projects, including builder’s risk insurance for

the Projects, and does hereby guarantee full and satisfactory completion of the

Projects, which guarantee is in addition to the payment and performance bonds

which shall be required of the Contractor.

3. Reimbursements from TSA to Partnership for GMS Projects.

A. Upon: (i) TSA’s Final Approval of a GMS Project (ii)

payment therefor by Partnership, and (iii) satisfaction of the requirements of

Sections 3.A., 3.B. and 3.C., Partnership shall be entitled to request

reimbursement from TSA as provided in this Section 3 for each such GMS

Project, up to, but not to exceed, the Reimbursement Cap, but subject to the
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following: (i) Partnership shall not be entitled to request reimbursement for the

first $659,305 of costs of the GMS Projects (the "Partnership Equity"), and (ii)

the final reimbursement of up to $4,136,600 of costs of the GMS Projects (the

"Reimbursement Holdback") shall not be reimbursed until the conditions set

forth in Sections 3.A., 3.B., 3.C. and 3.D. are satisfied.

B. Except for the Partnership Equity and the Reimbursement

Holdback, at such time as the requirements of Section 3.A. have been satisfied,

evidencing, among other things, that Partnership has constructed, in

conformance with the drawings and specifications approved by TSA, and paid

for a GMS Project, and submittal by Partnership of a request for reimbursement

in form reasonably acceptable to TSA, TSA shall thereafter reimburse

Partnership within thirty (30) days of TSA’s receipt of the documentation

identified in Section 3.A. above and Section 3.C. below, in satisfactory form

and content, for Partnership expenditures for each such GMS Project that has

been completed and approved by TSA in accordance with this Agreement;

except, however, as permitted by Section 2.A. hereof, including approval by

TSA after the submission of drawings and specifications, the total amount of

reimbursement for an individual GMS Project shall not exceed the total cost

value of said GMS Project as listed on Exhibit "B" hereto.

C. Upon completion of each Project as approved by TSA,

Partnership shall submit to TSA the following documentation:  (i)

documentation demonstrating that Partnership has expended the Partnership

Equity for GMS Projects; (ii) a certification to TSA that the Project has been

completed and finally accepted, together with lien waivers from the Contractor

and all other third party contractors, subcontractors and materialmen; (iii)

documentation of the out-of-pocket costs incurred by Partnership in designing
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and constructing the Project; (iv) a certificate from the Architect, in a form as

TSA may reasonably request, that the Project has been constructed in

substantial conformance with the Architect’s drawings and specifications; and

(v) a certificate from the Architect, in a form as TSA may reasonably request,

that the out-of-pocket costs incurred by Partnership in designing and

constructing the Project constitute commercially reasonable costs for the

Project.

D. In addition to satisfying the requirements provided for in

Sections 3.A, 3.B. and 3.C., Partnership shall not be entitled to reimbursement

for the Reimbursement Holdback until Partnership receives Final Approval for

the Himes Project. In the event Partnership does not expend at least $4,136,000

in costs for the Himes Project, Partnership shall not be reimbursed for the

difference between $4,136,000 and the actual expenditures for the Himes

Project unless, and only to the extent, Partnership spends at least such

difference on GMS Projects.

E. Notwithstanding anything in this Section 3 to the contrary,

requests for direct purchases by TSA of certain specific material and

equipment, as described in Section 6, may be initiated at any time, in

Partnership’s reasonable discretion, provided that all conditions and procedures

and limitations of Section 6 are satisfied.

F. TSA and County acknowledge their obligation to take such

actions as are described in this Agreement in order to provide for the financing

of TSA’s reimbursements to Partnership in accordance with this Agreement.

Unless an alternative method of financing is otherwise determined by the

County in its sole and absolute discretion, the County or TSA shall issue from
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time to time revenue bonds or other evidence of indebtedness, the interest paid

on which bonds or indebtedness may or may not be exempt from federal

income taxation (collectively, the “Bonds”) to finance the reimbursements to be

made by TSA to Partnership as provided for in this Agreement and to finance

the expenses described in Section 9.A. of this Agreement.  For purposes of this

Agreement, the Bonds shall include any revenue bonds or other evidence of

indebtedness issued to refund or otherwise refinance the Bonds. Unless

otherwise determined by the County in its sole and absolute discretion to raise

funds in an alternative method, the Parties acknowledge that the proceeds of at

least two (2) series of the Bonds as described in Sections 3.G. and 3.H. below

shall be dedicated as the sole source of funds to be provided to fund such

reimbursements.

G. Unless an alternative method of financing is otherwise

determined by  County in its sole and absolute discretion, one (1) of the series

of the Bonds to be issued to finance and/or refinance the reimbursements to be

made by TSA to Partnership as provided for in this Agreement, shall be payable

solely from the County contribution of legally available revenues received by

the County from the additional one percent (1%) tourist development tax that

the County is authorized to levy, impose and collect pursuant to Section

125.0104(3)(l), Florida Statutes, as amended, in an amount sufficient to fund all

debt service requirements of this particular series of Bonds (the “Fourth Percent

TDT”), subject and subordinate in all respects to obligations for indebtedness

other than the Bonds heretofore or hereinafter incurred and secured by, or paid

with, the Fourth Percent TDT and any obligations for County and TSA

indebtedness issued on a parity therewith and the reserve requirements provided
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for in Section 4.D.2. of Hillsborough County Ordinance 78-10, as amended by

Section 2 of Hillsborough County Ordinance 03-3.

H. Unless an alternative method of financing is otherwise

determined by the County in its sole and absolute discretion, another of the

series of the Bonds to be issued to finance and/or refinance the reimbursements

to be made by TSA to Partnership as provided for in this Agreement, shall be

payable solely from the sales tax payments received from the State of Florida

pursuant to Section 288.11631, Florida Statutes (the “State Sales Tax

Payments”), as provided in Section 14 below.

I. Notwithstanding anything herein to the contrary, neither the

obligation to issue the Bonds by County or TSA as provided for in this

Agreement nor County’s and TSA’s other obligations under this Agreement,

create any lien upon or pledge of the Fourth Percent TDT nor is County

precluded from pledging in the future the Fourth Percent TDT, nor do such

obligations give any person any form of claim on the Fourth Percent TDT as

opposed to claims of general creditors of the County.  Moreover, in no event

shall the obligation to issue the Bonds as provided for in this Agreement nor

County’s and TSA’s other obligations under this Agreement be or constitute a

general obligation or indebtedness of the County or TSA, a pledge of the ad

valorem taxing power of the County or a general obligation or indebtedness of

the County or TSA within the meaning of the Constitution of the State of

Florida or any other applicable law.  No person shall ever have the right to

compel the exercise of the ad valorem taxing power of the County, or any other

governmental entity or taxation in any form on any real or personal property to

satisfy County’s obligation to issue the Bonds under this Agreement or satisfy

any other County or TSA obligations provided for in this Agreement.
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4. Compliance with Laws and Hillsborough County DM/DWBE

Guidelines.

A. Partnership shall comply with, and shall cause the

Contractor and the Architect to comply with all applicable laws, regulations,

codes and rules governing the design, construction and completion of the

Projects, including but not limited to, those relating to ADA. Partnership shall

cause the Contractor to make good faith efforts in contracting for services

and/or materials to achieve the minority and women employment

representations in each applicable trade area as established by the U.S.

Department of Labor for the Standard Metropolitan Statistical Area that

includes Hillsborough County.  When practicable, the Contractor shall make

use of County’s policies and procedures regarding the utilization of

Disadvantaged Minority/Disadvantaged Women Business Enterprises and

Small Business Enterprises, to identify prequalified subcontractors with whom

to contract in order to facilitate achievement of such minority and women

participation.

B. Partnership shall also comply with:  (i) Hillsborough

County, Florida – Code of Ordinances and Laws, Part A, Chapter 30, Article II

(Hillsborough County Human Rights Ordinance), as amended, which prohibits

illegal discrimination on the basis of actual or perceived race, color, sex, age,

religion, national origin, disability, marital status, sexual orientation, or gender

identity or expression, in employment, public accommodations, real estate

transactions and practices, County contracting and procurement activities, and

credit extension practices; and (ii) the requirements of all applicable federal,

state and local laws, rules, regulations, ordinances and executive orders

prohibiting and/or relating to discrimination, as amended and supplemented,
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which laws, rules, regulations, ordinances and executive orders are incorporated

herein by reference.

5. Authority.  The President/CEO of TSA has been authorized by

TSA to exercise day to day decision making on behalf of TSA relating to the

Projects and the implementation of this Agreement, subject to the limitations

and specific provisions of the Resolution granting such authorization.  Upon

adoption of such Resolution by the TSA board, any directive, consent or

decision relating to this Agreement and its performance bearing the signature of

the President/CEO shall carry a presumption that it is valid and enforceable as

an act of TSA.

6. Direct Purchases.

Partnership may, in its reasonable discretion, make written requests for

TSA to direct purchase certain specific material and equipment for the Projects

that shall be owned by TSA or County. Any such request shall be subject to

approval by TSA. In the event Partnership makes such a written request, in its

reasonable discretion, and the purchase arrangements for such specific material

and equipment hereunder should ever be disapproved by the Florida

Department of Revenue (the “FDOR”), or held to be invalid by a final, non-

appealable judicial order, then TSA shall pay any applicable sales taxes on the

requested purchases, plus any interest and penalties, subject to other applicable

terms hereof.  The obligations of TSA under the terms of this Section 6, and

specifically its duty to directly purchase any item hereunder, are strictly

conditioned upon Partnership (i) establishing a non-recourse revolving line of

credit in favor of TSA, and in form acceptable to TSA, in the amount of such
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purchase orders and (ii) following the TSA procedures for processing direct

purchases hereunder, which procedures are attached hereto as Exhibit "D", and

which are hereby agreed to by Partnership.  Moreover, Partnership agrees that it

will not request or be entitled to any reimbursement pursuant to Section 3 of

this Agreement for any Projects or portion thereof purchased directly by TSA

pursuant to this Section 6.

7. Indemnification.

A. Only with respect to the specific Projects governed by this

Agreement, Partnership shall defend, indemnify and hold harmless TSA,

County, their officers, employees, and agents (collectively, the “Indemnitees”)

from and against any and all losses, liabilities, costs, expenses, damages,

claims, demands, actions, suits, judgments and other obligations, including

without limitation, reasonable attorneys' fees, expenses and court costs at an

administrative level, administrative hearings, trial and all appellate levels

(collectively, "Adverse Consequences") arising from or as a result of, or in

connection with, any action or claim by a third party, including the FDOR, (i)

asserting that the requirements of Section 287.055 or 255.20, Florida Statutes,

TSA's enabling act or other applicable procurement or tax laws or regulations

have been violated as a result of the Parties’ adoption or implementation of the

procedures for the design, construction and completion of the Projects as

provided in this Agreement, including, but not limited to TSA’s direct purchase

of certain material and equipment therefor as set forth in this Agreement, or any

action taken by TSA in connection therewith, (ii) asserting that sales taxes,

penalties or interest are due and payable on TSA's purchase of certain material

and equipment pursuant to this Agreement, or (iii) creating any occurrence or
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event under this Section 7 resulting in a duty of TSA to pay sales taxes,

penalties or interest.

B. Only with respect to the specific Projects governed by this

Agreement, Partnership shall also defend, indemnify and hold harmless the

Indemnitees from Adverse Consequences arising from a negligent act or

omission by Partnership or Contractor, or their officers, agents, employees,

contractors, guests and invitees, or the breach in the performance of Partnership

or Contractor under any contract relating to the Projects, including purchase

orders or other documentation for the design, insurance, fabrication, delivery,

installation or construction of such material and equipment, including claims for

personal injury, death or property/equipment damage.

C.  Any third party claim described in Sections 7.A. and 7.B.

above is hereafter defined as a “Third Party Claim.”

D. In the event of a Third Party Claim, the Indemnitees shall

promptly notify Partnership thereof in writing; provided, however, that no

delay on the part of the Indemnitees in notifying Partnership shall relieve

Partnership from any obligation hereunder unless (and then solely to the

extent) Partnership thereby is prejudiced.

E. Partnership shall have the right to defend the Indemnitees

against the Third Party Claim with counsel of its choice satisfactory to the

Indemnitees so long as (i) Partnership notifies the Indemnitees in writing within

fifteen (15) calendar days after the Indemnitees have given notice of the Third

Party Claim that Partnership shall defend the Indemnitees from and against the

entirety of any Adverse Consequences the Indemnitees may suffer resulting

from, arising out of, relating to, in the nature of, or caused by the Third Party
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Claim, and (ii) Partnership conducts the defense of the Third Party Claim

actively and diligently.

F. So long as Partnership is conducting the defense of the Third

Party Claim in accordance with Sections 7.A. through 7.E. above, (i) the

Indemnitees may retain separate co-counsel at their sole cost and expense and

participate in the defense of the Third Party Claim, (ii) the Indemnitees shall not

consent to the entry of any judgment or enter into any settlement with respect to

the Third Party Claim without the prior written consent of Partnership, and (iii)

Partnership shall not consent to the entry of any judgment or enter into any

settlement with respect to the Third Party Claim without the prior written

consent of the Indemnitees.

G. If any of the conditions in Sections 7.A. through 7.E. above

is or becomes unsatisfied, however, (i) the Indemnitees may defend against, and

consent to the entry of any judgment or enter into any settlement with respect

to, the Third Party Claim in any manner they may deem appropriate (provided

that the Indemnitees need not consult with, or obtain any consent from

Partnership, but shall give prior notice thereof to Partnership), (ii) Partnership

shall reimburse the Indemnitees promptly and periodically for the costs of

defending against the Third Party Claim (including, without limitation,

reasonable attorneys' fees, expenses and court costs at an administrative level,

administrative hearings, trial and all appellate levels), and (iii) Partnership shall

remain responsible for any Adverse Consequences the Indemnitees may suffer

resulting from, arising out of, relating, to, in the nature of, or caused by the

Third Party Claim to the fullest extent provided in this Section 7.
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H. So long as Partnership is conducting the defense of any

Third Party Claim in accordance with Sections 7.A. through 7.E. above, the

Indemnitees shall provide reasonable assistance to Partnership in the defense of

such Third Party Claim.

I. The Parties agree and stipulate that this Agreement does not

constitute a "construction contract" under the provisions of Section 725.06,

Florida Statutes.

8. THIS SECTION INTENTIONALLY LEFT BLANK

9. Design Review, Project Administration and Legal Costs.

A. All reasonable costs and fees paid by TSA to its design

review consultants, its project administration consultants and its attorneys in

connection with this Agreement and TSA’s performance of its obligations and

rights hereunder, the Amended GMS License Agreement, the Amended Himes

License Agreement, and all Resolutions, Exhibits and other documents and

activities reasonably relating thereto (the "Renovation Documents"), together

with all reasonable costs, (including, but not limited to, any underwriting

discount, rating agency fees and printing expenses), reasonably required debt

service reserve funds, and fees of County’s and TSA’s Financial Advisor,

Bond Counsel and Disclosure Counsel in connection with the Bonds, in the

estimated amount of $2,289,604, shall be funded out of the proceeds of the

Bonds, provided that no such costs and fees shall reduce the Reimbursement

Cap.

B. In the event this Agreement terminates pursuant to Section

14 below or for any other reason other than as a result of a breach of this
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Agreement by County or TSA, then Partnership agrees to reimburse TSA and

County for the cost of their design review consultants, project administration

consultants and attorneys in connection with the Renovation Documents, the

Bonds, and any professionals, consultants or auditors employed or contracted

by the TSA or County in order to comply with Chapter 288, Florida Statutes,

rules of the Department of Economic Opportunity (“DEO”), the FDOR or of

this Agreement, provided that Partnership’s total liability under this Section

9.B. shall not exceed $150,000. Partnership shall have the right to receive

copies of, but not approve, all invoices which it is required to reimburse

pursuant to this Section 9.B.

10. Post Construction Contract Administration.

A. Partnership shall diligently acquire and maintain all contract

documents, including but not limited to final, revised plans, specifications,

change orders, manuals and warranties, and as-built plans (if created) and shall

provide copies to TSA.  Partnership shall be responsible for post construction

administration, including but not limited to preparation of punch lists, punch list

inspections and follow through, Final Approval inspections, warranty notices

and documents relating to contract and warranty enforcement, correction and/or

repair of errors and defects, and maintenance of legal actions relating to any

breach of contract, breach of warranty and/or defective construction.

B. Partnership shall take all actions necessary, including but not

limited to making demands on the Architect, the Contractor or others, filing and

maintaining legal actions or other proceedings to protect the Facilities and to

enforce the rights of Partnership, County and TSA with regard to same.  The

foregoing shall apply to all construction and contracts, except as to items

directly purchased by TSA. As to those items purchased by TSA, Partnership
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shall conduct periodic inspections and report any defects or potential warranty

claims to TSA.  Enforcement of warranty or defective construction claims on

those items shall be the responsibility of TSA. However, Partnership shall

reimburse TSA for all third party costs reasonably incurred by TSA, including

but not limited to correction/repair costs, legal, architectural, engineering and

other professional or expert costs and fees incurred by TSA in relation to or

arising from its enforcement and claims administration activities as set forth in

this Section 10.A. and 10.B., whether directly purchased by TSA or not;

provided Partnership is given at least 5 days advance written notice of TSA’s

intent to incur these third party costs, except that in emergency situations TSA

shall provide reasonable advance notice. Partnership shall have the right to

receive copies of, but not approve, all invoices which it is required to reimburse

pursuant to this Section 10.B.

11. Time of the Essence. Time is of the essence in the performance of

all Parties' obligations contemplated hereunder. Partnership shall cause a "Time

of the Essence" clause, as well as default provisions, to be placed in the

Contractor's Agreement.

12. Adoption of Certain Definitions. All terms used in this

Agreement in capitalized form, unless otherwise defined in this Agreement,

shall have the same meanings as ascribed to them in the Amended GMS

License Agreement.

13. Governing Law and Dispute Resolution.  This Agreement shall

be governed and enforced in accordance with the laws of the State of Florida.

Any dispute arising out of or relating to this Agreement shall be resolved by a
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state court of appropriate jurisdiction in Hillsborough County, Florida, it being

agreed hereby that both venue and jurisdiction are appropriate in said state

courts.

14. Application for, Certification and Agreement to Receive State

Funding; Agreement Contingencies.

A. TSA and County acknowledge that the completion of the

Projects contemplated by this Agreement will serve a paramount public

purpose.  As a result, within 30 days following the execution and delivery of

this Agreement and the delivery to TSA of a fully and correctly completed

application and all documents and information required or requested by the

State of Florida and any documentation reasonably requested by TSA, TSA or

County shall file an application as deemed appropriate by the Applicant, for

certification pursuant to Section 288.11631, Florida Statutes, for retention of a

Major League Baseball spring training baseball franchise.  The Parties agree

that the rights and obligations arising from and under this Agreement, including

but not limited to, the obligation of Partnership to construct and fund the

Projects, the obligation of TSA to reimburse Partnership as provided for in this

Agreement, and the obligation to provide for the financing of such

reimbursement provided for in Section 3.F. of this Agreement, shall be

contingent upon TSA’s or County’s receipt of certification to receive State

funding for a facility for a spring training franchise pursuant to Section

288.11631, Florida Statutes, in an amount sufficient to generate at least

$13,635,250 (in the estimation of the County's Financial Advisor based on

market conditions then existing) in net proceeds from the issuance of the Bonds

payable from the State Sales Tax Payments after underwriting discount,

issuance costs and certain pre-development costs estimated to total $489,750 as
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described in Section 3.H. of this Agreement (the “Minimum Amount”) and

execution of an agreement by TSA or County and DEO providing for, among

other things, an award of State funding to be distributed which award is

sufficient to generate at least the Minimum Amount (collectively, the

"Certification"). Should the Certification fail to occur on or before September

1, 2016, or up to sixty (60) days thereafter if approved by Partnership, TSA and

the County Administrator of County, the Renovation Documents shall be

automatically terminated, and shall be null and void, unless otherwise mutually

agreed in writing by all Parties or unless Partnership elects to prevent such

termination as provided below. The foregoing notwithstanding, in the event the

Certification is to receive State funding in an amount less than the Minimum

Amount, Partnership shall have the right to prevent the termination of the

Renovation Documents by agreeing to provide additional funds to offset the

insufficiency by providing TSA and County written notice thereof within thirty

(30) days following the Certification.  In the event Partnership exercises such

right, the first ($35,765.396) and third ($13,635,250) monetary amounts

provided for in Section 2.D. of this Agreement shall be deemed to be reduced

by, and the third ($659,305) monetary amount provided for in the twelfth recital

clause and the first ($659,305) monetary amount provided for in Section 3.A. of

this Agreement shall be deemed to be increased by, the difference between

$13,635,250 and the monetary amount in net proceeds from the issuance of the

Bonds payable from the State Sales Tax Payments after underwriting discount,

issuance costs and certain pre-development costs resulting from the actual

award from the State in the estimation of County’s Financial Advisor based on

market conditions then existing.

B. Although TSA or County shall be the applicant under the

provisions of Section 288. 11631, Florida Statutes, it is agreed that the
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assistance and full cooperation of Partnership shall be essential to the success of

the application.  As a result, Partnership agrees to promptly provide such

assistance and information as may be reasonably requested by TSA or County

in relation to the application process, shall provide in good faith any and all data

or information provided by Partnership in connection therewith, and does

hereby agree to indemnify, defend and hold harmless TSA and County from

and against all claims, losses, suits and costs relating to any inaccuracy of the

information and data provided by Partnership during the application process

and thereafter, should funding by the State occur.

C. Partnership agrees to fully abide by and adhere to all

requirements and obligations arising from Chapter 288 Florida Statutes, rules of

the DEO or of this Agreement, to provide full and expeditious assistance to

TSA and County in formulating and providing reports and data required by the

DEO or the State of Florida.  Partnership further agrees to reimburse TSA and

County on an annual basis, for (i) fifty percent (50%) of the initial $10,000 of

the cost of any professionals, consultants or auditors employed or contracted by

the TSA or County in order to comply with Chapter 288, Florida Statutes, rules

of the DEO, the FDOR or of this Agreement and (ii) one hundred percent

(100%) of the amount, if any, that such cost exceeds $10,000.

15. Prevailing Party. In the event of a dispute arising under this

Agreement, whether or not a lawsuit or other proceeding is filed, the prevailing

party shall be entitled to recover its reasonable attorneys' fees and costs,

including attorneys' fees and costs incurred in litigating entitlement to attorneys'

fees and costs, as well as in determining or quantifying the amount of

recoverable attorneys' fees and costs. The reasonable costs to which the

prevailing party is entitled shall include any costs that are taxable under any
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applicable statute, rule or guideline, as well as any non-taxable costs reasonably

incurred in connection with the dispute, including, but not limited to, costs of

investigation, copying, electronic discovery, information technology charges,

telephone and mailing costs, consultant and expert witness fees, travel

expenses, court reporter fees and transcript charges, and mediator fees,

regardless of whether such costs would be otherwise taxable.

16. Recitals. The introductory recitals of this Agreement are true and

correct and are incorporated in this Agreement by reference.

(signatures appear on the following page)
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IN WITNESS WHEREOF, the Parties hereto have signed and dated this

Agreement as of the day and year first above written.

TAMPA SPORTS AUTHORITY

By:____________________________

Name: Eric Hart

Title:  President/CEO
Date signed: __________________

Approved as to Form and Legality
As to Tampa Sports Authority

_______________________________
Steven A. Anderson, General Counsel

Date signed:______________

NEW  YORK YANKEES,
an Ohio limited Partnership

By:  Martinique Holdings, Inc.

By:_____________________________
Harold Z. Steinbrenner

Title: President
Date signed:______________

ATTEST:

CLERK OF THE CIRCUIT COURT HILLSBOROUGH COUNTY,
FLORIDA

By: __________________________             By: ________________________
Deputy Clerk

Date signed: Lesley “Les” Miller Jr., Chair
Hillsborough County Board of

County Commissioners
Date signed:_______________

Approved, as to Form and Legality
as to Hillsborough County

_____________________________
Samuel S. Hamilton
Senior Assistant County Attorney

Date signed:________________



George M. Steinbrenner Field

Year Project Description Total
2013 Indoor Batting Cages $   447,401
2014 Stadium Scoreboard $1,388,519
2014 Weight Room Addition (excluding equipment) $1,507,705
2014 Locker Room Renovation (including video room addition) $   153,422

Total $3,497,047

Himes Player Development Complex

Year Project Description Total
2013/14 Field Renovations $1,887,326

2014 Dugout Addition/Improvements $   263,306
2014 Cafeteria and Storage Area $   597,362

Total $2,747,994

Completed Facilities Improvements total $6,245,041

EXHIBIT A
Facility Renovation Agreement

PREVIOUSLY COMPLETED FACILITIES IMPROVEMENTS

FRA - 26
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EXHIBIT B
Facility Renovation Agreement

PLANNED FACILITIES IMPROVEMENTS
(Page 1 of 3)
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EXHIBIT B
Facility Renovation Agreement

PLANNED FACILITIES IMPROVEMENTS
(Page 3 of 3)
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Exhibit C
Facility Renovation Agreement

Design Documents Review and
Construction Protocol and Procedures

Documents Review Phase

1) Partnership shall provide 100% drawings and specifications along

with construction schedules for each Project listed on Exhibit "B" to TSA for

review. In acknowledging this is a design-build delivery system for the Projects,

TSA agrees that drawings and specifications for certain Projects may be delivered

in stages rather than as a complete set of drawings and specifications for such

Projects, and that TSA will be asked to approve those drawings and specifications

in stages.  All drawings and specifications shall be forwarded in electronic format

for distribution by Partnership to TSA. Four half sized drawing sets and four sets

of specifications in hard copy format shall also be provided directly to TSA for use

by its staff. TSA shall conduct a general review of the drawings and specifications

and provide comments within fourteen days (14) of receipt.

2) Project(s) may be divided by the Partnership into subprojects for

purposes of document review only and not for purposes of Final Approval (defined

below) or reimbursement, with a separate schedule of values for each.

3) Some Projects may represent replacement only of specific

products/items and will not require construction drawings, only written

specifications sufficient to indicate the basis for design.

4) Within fourteen (14) days of TSA providing comments to Partnership

as outlined in Paragraph 1 above, the Partnership shall provide any comments

responsive to TSA's comments, which shall include specific and actionable

suggestions for incorporation of the TSA comments into the documents.
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5) Upon reaching an agreement with TSA on the suggestions required by

Paragraph 4 above, Partnership's Architect shall submit revised drawings and

specifications to TSA in electronic and hard copy format as previously defined for

review for compliance with all previous TSA comments. These will represent the

bidding/permitting documents.

6) Upon TSA’s acceptance of the drawings and specifications for all or a

portion of a particular Project, TSA shall provide to Partnership written

authorization to proceed with construction.

7) Subsequent to this approval by TSA, any future drawings and

specifications that reflect non-material changes to a Project, including changes

made through Change Orders under the Contractor’s Agreement or otherwise, shall

require TSA review and approval in accordance with the above-referenced

protocol, except that TSA shall provide its comments to such proposed changes

within seven (7) days of receipt of the  proposed changes. In addition to TSA

review and approval in accordance with the above-referenced protocol, any future

drawings and specifications that reflect material changes to a Project shall require

County approval. For purposes of this Exhibit "C" and this paragraph #7

specifically, a "material change" shall mean (i) the addition of a new Project, (ii)

the deletion or discontinuation of a project listed on Exhibit "B" so that it will not

be completed, or (iii) any change that does not provide for at least the functional

equivalent of what is to be replaced or redesigned by the change, provided that the

possible elimination of the vomitory expansion has already been approved and

shall not require County approval.

Construction Phase

8) Once final construction and/or completion of a Project has been

approved and accepted by the Partnership and beneficial occupancy can take place,
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Partnership shall schedule a walk through with TSA for the purpose of performing

a final inspection of each Project as identified on Exhibit "B" to the Facility

Renovation Agreement. A punch list of items remaining to be completed on each

Project shall be agreed upon.

9) Partnership shall provide to TSA a separate schedule of costs incurred

and copies of progress payment requests and payments made by Partnership

relating to those requests at the time that the walk through inspection takes place.

Final Approval

10) Upon completion of corrections or completion of punch list items

satisfactory to Partnership and TSA, and examination of the documents outlined in

paragraph 9 for each Project, TSA shall provide written notice to Partnership that

said Project has received final approval for purposes of meeting the requirements

for reimbursement under Section 3 of the Facility Renovation Agreement (“Final

Approval”).  Achieving Final Approval shall not relieve Partnership of any other

requirement for reimbursement set forth within Section 3 of the Facility

Renovation Agreement.
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Exhibit D
Facility Renovation Agreement

Direct Purchase Procedures

These procedures are designed for the efficient management and
implementation of certain purchases of materials and equipment by the
Tampa Sports Authority ("TSA") as part of construction activities under that
certain Facility Renovation Agreement to which these procedures are
attached as Exhibit D.  Unless otherwise specifically provided herein, the
terms and words herein shall have the same meaning as within the Facility
Renovation Agreement.

A. Administration.

1. All direct purchases shall be administered by and
processed through the office of Vice President of Finance, Tampa Sports
Authority.  Any request for a direct purchase by Partnership should be
addressed to:

David Byrne
Vice President of Finance
Dbyrne@TampaSportsAuthority.com

2. In an effort to allow TSA to staff appropriately,
Partnership shall provide TSA with a listing of items that will be evaluated
for direct purchase by May 31, 2016.  This listing will be updated with
inclusions/exclusions each month thereafter until the completion of the
renovation.  This listing will denote the approximate timing of the
project/item purchase and will indicate any project/items that will require a
pre-bid conference.

3. TSA will process the purchase only if sufficient funds are
available to TSA.  TSA will notify Partnership immediately of the
unavailability of funds for any requested purchase.
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B. Purchases through TSA standard procurement process.

1. At a minimum of 30 days prior to the time when
Partnership would like the bids received, Partnership will provide to TSA a
completed bid form as approved in advance by TSA.  This bid form will
indicate a Partnership or Contractor representative that can be contacted by
the vendors with questions regarding the bid specifications and project.  Any
changes to the bid form as initially approved by TSA shall be clearly
denoted by Partnership for TSA review.

2. TSA shall evaluate the completed bid form.  If there are
no revisions or clarifications deemed necessary by Partnership and
acceptable to TSA, TSA shall then advertise the bid in accordance with TSA
procurement requirements.

3. All written questions and answers provided to
Partnership or the Contractor representative shall be provided to TSA prior
to them being answered, to allow for the proper posting of this information
to all potential vendors.

4. 10 days after the bid due date, TSA shall evaluate and
rank the responsive bids. Partnership will provide a representative to work
with TSA in the bid review process. TSA will provide these rankings to
Partnership.

5. Partnership will notify TSA in writing within 30 days of
the receipt of the rankings if they would like to proceed with the winning
bid.  TSA will notify all bidders of the selection or cancelation of the bid.

C. Purchasing through alternative methods.

1. In order to minimize costs and ensure consistency of
quality, style, product and design with existing Facility features, as well as
Facility Improvements being purchased, constructed or otherwise acquired
by Partnership outside of this direct purchase procedure, to the extent
practical, TSA will attempt to utilize existing vendors, contractors and
professionals contracted by Partnership for the Facility Improvements;
provided, however, that all purchases by TSA hereunder shall be in
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compliance with laws, regulations or policies applicable to TSA relating to
procurement of products, equipment, services, goods and materials.

2. In the case of purchases through alternative methods,
subject to prior approval by TSA, Partnership or its Contractor shall
negotiate and prepare purchase orders, as agent for the TSA, for the
procurement of certain materials and equipment, to be purchased by TSA
and incorporated into the project by Partnership or Contractor, that normally
would require the payment of Florida sales tax if the purchaser was not a
tax-exempt entity (“Materials”).  Each purchase order shall define TSA as
the purchaser and ultimate consumer of the Materials and will include TSA’s
State of Florida sales tax exemption number set forth in TSA’s Florida
Department of Revenue Certificate of Exemption. TSA will provide
Partnership or Contractor with purchase orders for this purpose, including
applicable warranty requirements.

3. After execution of the purchase orders by TSA,
Partnership or Contractor shall submit the purchase orders to the supplier of
the Materials (the “Supplier”). TSA will also provide copies of its certificate
of exemption, which Partnership or Contractor shall submit to the Supplier
along with the executed purchase orders.

D. General provisions relating to all purchases.

1. Partnership or Contractor shall be responsible for
ordering, inspecting, accepting delivery, storing, handling, installing, and
quality control for the Materials purchased, all in accordance with the terms
and conditions of these procedures.

2. Upon submission of the invoice for such Materials by
the Supplier to TSA, approval of the invoice by TSA, Partnership or
Contractor, and acceptance of the Materials by Partnership and TSA, the
invoice (which shall be made out to TSA and not Partnership or Contractor)
shall be paid by TSA to the Supplier, contingent upon availability of funds.
After payment is made to the Supplier, a deductive Change Order to the
Contractor's Agreement shall be issued by Partnership and signed by
Contractor reducing the Contract Price by the amount of such direct payment
to the Supplier and the corresponding sales tax previously included in the
Contract Price for the purchased Materials.
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3. Materials shall be delivered by Supplier to the project
site.  Title to all the Materials shall immediately be vested in TSA as the
ultimate consumer, upon acceptance of the Materials and payment by TSA
to Supplier. Partnership shall obtain such insurance to protect the Materials
from risk of loss prior to incorporation by Construction Manager into the
Work.

4. Once the item is received by the Contractor/Partnership,
TSA will immediately be provided the receiving documents and
accompanying invoice(s).  Additionally, TSA will be provided the
opportunity to place a County issued property tag on the item.

5. Any costs incurred by TSA as a result of a direct
purchase process, including, but not limited to advertising, legal fees or
additional staff, will be the responsibility of Partnership.  TSA will provide
notice to Partnership of an estimate of anticipated additional staff costs in
advance of incurring these costs.
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