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AMENDED AND RESTATED

GEORGE M. STEINBRENNER FIELD

LICENSE AGREEMENT

THIS LICENSE AGREEMENT (the "Agreement") is made this ______ day

of April, 2016, effective as of the Effective Date (as defined in Article I below), by

and between NEW YORK YANKEES PARTNERSHIP, an Ohio limited

partnership, ("Partnership"), THE TAMPA SPORTS AUTHORITY, a public

agency and Independent Special District of the State of Florida, ("TSA") and

HILLSBOROUGH COUNTY, a political subdivision of the State of Florida

("County"); the Partnership, the County and TSA being sometimes referred to as a

"Party" or collectively as the "Parties":

RECITALS

1. The County owns the Premises (as defined in Article I below), with

the exception of certain parking facilities, which are owned by Hillsborough

Community College ("HCC"), and TSA operates and manages the Premises.

2. The Partnership is the sole owner of the major league professional

baseball franchise known as the New York Yankees (the "Yankees").

3. The Partnership also owns, outright, certain minor league professional

baseball franchises in the Florida State League and other leagues (the

"Affiliates").
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4. The Partnership, County and TSA are also parties to that certain

License Agreement dated August 21, 1989, pertaining to the Partnership's use

of the Himes Facility (as defined in Article I below).

5. The Parties entered into that certain License Agreement dated January

14, 1994 (the "1994 License Agreement"), which has been modified by six

amendments in addition to numerous related agreements and which, among

other things, established the rights and duties of the Parties relating to the

Premises.

6. By virtue of this Agreement, Partnership has certain exclusive long

term rights of use of the Premises as an essential component of Partnership’s

professional baseball spring training and professional player development

operations in Tampa.

7. The County owns the Premises, TSA manages the Premises,

Partnership has long term rights and duties relating to maintenance and repair of

the Premises, and, as such, all have an interest in maintaining the appearance,

value and useful life of the Premises.

8. Numerous provisions relating to the Himes Facility (which was

referred to in the 1994 License Agreement as the Minor League Complex) were

also included in the 1994 License Agreement, as amended.

9. The Parties now wish to extend the Term of their present relationship

because of planned renovations to the Premises and the Himes Facility, as

provided in that certain Facility Renovation Agreement among the Parties of

even date herewith (the “Facility Renovation Agreement”), and therefore the
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Parties have agreed to amend and restate the 1994 License Agreement in the

manner set forth in this Agreement.

10. The Parties further wish to separate the terms and agreements relating

to the Premises and the Himes Facility, and therefore on the date hereof the

County, the TSA and the Partnership shall enter into that certain Amended and

Restated License Agreement (the “Amended and Restated Himes Facility

License Agreement”) pertaining to the Partnership’s continued use of the Himes

Facility.

11. TSA represents and warrants to Partnership that all public hearings,

licenses, permits, referenda, if any, resolutions, ordinances and notices and all

approvals required under Florida law in order to effectuate this Agreement

either have been or will be fully complied with by TSA.

12. TSA and the County believe that it is in the best interests of and

serves the public health, safety and welfare of the citizens of Hillsborough

County and a paramount public purpose for TSA and the County to enter into

this Agreement with the Partnership, subject to the terms and conditions set

forth herein.

NOW, THEREFORE, for and in consideration of the mutual covenants and

promises contained herein, and for other good and valuable consideration hereby

acknowledged, the Parties agree to amend and restate the 1994 License Agreement

in its entirety, as follows:
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ARTICLE I
DEFINITIONS

The following terms when used in this Agreement shall have the meanings

ascribed to them herein, unless specifically provided otherwise:

A. Advertising Revenues.  Advertising Revenues shall mean monies

derived from the sale of advertisements and sponsorships on the Premises,

including, without limitation, monies received from signage, naming rights, and

corporate sponsorships, net of sales tax payable.

B. Affiliates.  Affiliates shall mean Partnership owned minor league

professional baseball franchises in the Florida State League and other leagues.

C. Bonds.  Bonds shall mean those bonds, notes, or other evidences of

indebtedness issued by the County and/or TSA to partially or wholly finance or

refinance improvements, renovations and additions upon the Premises.

D. Community Use Field.  Community Use Field shall mean that certain

baseball facility containing approximately 1,000 seats on the Premises and used by

the Partnership, Hillsborough Community College, and such others as are

acceptable to the Partnership and TSA.

E. Concession Facilities.  Concession Facilities shall mean the facilities

used for the preparation and service of food, beverage, and souvenirs and for the

sale of other similarly related goods and services on the Premises, including but

not limited to the Stadium, the Community Use Field, and all the equipment and

fixtures affixed or attached to any part of such Concession Facilities.

F. Effective Date.   Effective Date shall mean the date this Agreement

becomes effective, as provided in Section 24.19 below.
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G. Himes Facility.  The Himes Facility shall mean that certain real

property and improvements located on Himes Avenue, Tampa, Florida, which is

the current site of the Partnership's professional baseball development and training

facilities that support the Partnership's spring training activities.

H. Improvements. Improvements shall mean and include, but not be

limited to, the Stadium, the Community Use Field, access to the Premises,

including, but not limited to, paved areas, landscaping, driveways, curb cuts,

median cuts, the Pedestrian Walk Over defined below, the training fields, the

clubhouses, dugouts and fixtures for the Stadium, including, but not limited to wall

coverings, floors, floor coverings, scoreboards, permanent seating, all necessary

roads, all sewer, water, communications and other utility lines and systems, berms,

parking areas, permanent batting cages, press boxes, sky boxes, offices for the

Partnership, concession areas, and public address system, whether now existing or

added at any time during the Term hereof.

I. Joint Use and Maintenance Agreement. Joint Use and Maintenance

Agreement shall mean the agreement between TSA, the Partnership, the County

and Hillsborough Community College dated October 12, 1995, a copy of which,

along with exhibits relevant to this Agreement, is attached hereto as Exhibit "B"

and which is, by reference, incorporated herein.

J. Pedestrian Walk Over. The Pedestrian Walk Over is the pedestrian

bridge that spans Dale Mabry Highway and connects the Premises to the Raymond

James Stadium property, which is also referred to in this Agreement as Tampa

Stadium.

K. Premises.  Premises shall mean George M. Steinbrenner Field and

shall include all of the following:
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1) The Land as described in Exhibit "A" attached hereto;

2) The Improvements; and

3) All rights, appurtenances, easements, etc., necessary to the use,
operation, and maintenance of the Premises.

L. Stadium.  Stadium shall mean that certain baseball stadium containing

approximately ten thousand (10,000) seats and located on the Premises.  Stadium

shall include all practice fields located on the Premises and all parking areas, grass

fields, structures, fixtures, equipment, additions, alterations, improvements,

appurtenances and the like, whether now existing or added at any time during the

Term hereof.

M. Term.  Term shall mean the Term as set forth in Article III below.

ARTICLE II
LICENSE TO USE THE PREMISES

2.1 License. County hereby renews and extends its license to TSA and

TSA hereby renews and extends its license to the Partnership governing the rights

to and use of the Premises and the Partnership accepts the renewed and extended

license from TSA, subject to the terms and conditions set forth herein.

2.2 Use of Premises.   The Premises shall be used by Partnership for the

following:  as a professional major league baseball spring training facility, as a

training complex for the Yankees and its Affiliates, for spring training baseball

games, minor league baseball games, exhibition baseball games, post season

baseball games, Partnership offices, baseball-related promotional events, other uses

customarily associated with professional baseball, non-baseball athletic events and

games, music concerts, festivals, shows, corporate meetings and events,

community events and other forms of entertainment, whether sporting or non-
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sporting related. However, Partnership shall coordinate the Premises schedule and

obtain the approval of TSA prior to scheduling any ticketed non-professional

baseball use to be held within the Premises if the parking for such event may affect

the TSA’s ability to schedule the “Overflow Parking” area as identified in Article

VII of the Joint Use and Maintenance Agreement. TSA’s approval shall be granted

unless the date selected by the Partnership for such event conflicts with an event

that was previously scheduled by TSA or HCC for such date in accordance with

Article VII of the Joint Use and Maintenance Agreement.

2.3 Home Games. The Partnership agrees that so long as this Agreement

remains in effect, the Yankees shall play in the Stadium all of their regularly

scheduled home spring training games, and all regularly scheduled home games of

any Affiliates playing their home games in Hillsborough County, with the

exception of the Yankees' Gulf Coast League, Instructional League and Extended

Spring Training teams.

2.4 Use of Premises by Partnership.

2.4.1 The Partnership shall have exclusive control over the Premises

for scheduling Yankees' and Affiliates' games, and shall assume the responsibility

for all costs of events under its exclusive control.  At the Partnership's request,

TSA will cooperate with the Partnership in staffing such events at the Partnership's

expense.  Except as provided in the sentence that follows, the Premises, including

but not limited to the Stadium and the Concession Facilities, shall not be used by

TSA or anyone else other than the Yankees or the Affiliates without the prior

written consent of the Partnership, which consent may not be unreasonably

withheld as long as said use does not conflict with the Partnership's use of the

Premises in accordance with this Article. However, the Partnership’s sky boxes,
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clubhouse, Dugout Club, Pavilion, Partnership or Affiliate offices, and any other

spaces not available to the general public, shall not be used by TSA or anyone else

other than the Yankees' or the Affiliates without the prior written consent of the

Partnership, which consent may be withheld by the Partnership in its sole

discretion (notwithstanding Article XXI to the contrary); provided, however, that

County retains certain rights relating to the Pavilion in accordance with the terms

of the Legends Field Renovation Improvements Purchase Repurchase Agreement

dated as of October 18, 2006 as amended on July 1, 2011 (collectively, the “2006

Renovation Agreement”), and TSA is entitled to use the Pavilion in the same

manner and extent as the County.

2.4.2 In consideration for Partnership’s exclusive control, Partnership

shall provide three (3) free rentals annually during the Term to TSA or County

within the sky boxes, Dugout Club, or Pavilion, granting a credit of up to $5,000

for each rental.  Said rentals and credits shall include license fees, equipment

charges, personnel charges, box office charges and other miscellaneous charges.

Except as herein provided, terms of the usage for the aforementioned rentals shall

be in accordance with the County’s rights relating to the Pavilion in the 2006

Renovation Agreement.

2.5 TSA Use of Premises. The Partnership recognizes that TSA intends

to attract major sports, entertainment and significant community events to the

Tampa Bay area which may require use of the Premises and surrounding areas,

including, but not limited to, Super Bowls, NCAA National Championship games

and national or international convention events (“Community Events”). TSA shall

obtain the Partnership's prior written consent for any use of the Premises by TSA.

TSA and Partnership shall negotiate in good faith with respect to opportunities to

jointly conduct events on the Premises, particularly with respect to use of the
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Premises in connection with a Community Event, and Partnership shall not

schedule any event during non-spring training periods of time which conflicts with

events designated by TSA as "Community Events".

2.6 Other Permitted Uses.   TSA represents and warrants that, as of the

date hereof, all uses of the Premises permitted under this Agreement currently

comply with restrictions, laws, regulations, ordinances or agreements to which

TSA is a party, or which govern the Premises, including, but not limited to,

restrictive covenants, development orders, zoning ordinances, land use plans,

leases and other such matters affecting the Premises.

ARTICLE III
TERM

The Term of this Agreement is hereby extended for a period of

approximately thirty (30) years commencing on the Effective Date of this

Agreement and terminating on December 31, 2046 (the "Termination Date"). This

Agreement and the license herein granted are irrevocable except as specifically

provided in this Agreement.

ARTICLE IV
PAYMENTS TO TSA OR COUNTY

4.1 Calculation of Payments.   In consideration for the grant of the license

to Partnership by TSA to use the Premises, and continuing thereafter during the

Term, Partnership shall pay or cause to be paid to TSA or the County, as directed

by TSA, the amounts set forth in Exhibit "C" hereto.

Except as otherwise specifically provided herein, or in the Joint Use and

Maintenance Agreement, all proceeds and sales of any type whatsoever (including,
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but not limited to ticket sales, media sales, scoreboard sales, advertising sales, and

sky box rentals) for the Stadium and every other form of revenue related to or

derived from Partnership uses or events at the Premises, including but not limited

to concession sales, souvenir sales, broadcast rights, Advertising Revenues, and

parking fees, shall be and remain the sole and express property of the Partnership.

4.2 Timing of Payments.   Payments under Article 4.1 shall be due in

equal installments on May 30th and August 30th of each year of the Term.

ARTICLE V
MAINTENANCE

5.1 Partnership's Maintenance Responsibilities. The Partnership shall,

during the Term, perform general operational maintenance on the Premises in a

manner consistent with the standards and conditions prevailing at similarly situated

major league baseball facilities then existing in the State of Florida.  Such

maintenance shall include but not be limited to the preparation and maintenance of

the surface of and the marking of lines on the playing fields; seeding, mowing,

watering, and raking the grassy areas of the playing fields and vicinity;

maintenance and painting of structures including outfield fences and batters'

background; cleaning and maintaining public rest room facilities, clubhouses, and

offices at the Stadium; collecting and disposing of trash; cleaning and painting all

spectator areas at its own expense; maintaining parking areas; cleaning and

maintaining (or causing to be cleaned and maintained) all Concession Facilities;

maintaining the landscaping; and maintaining the public address system.  The

Partnership shall also be responsible for all capital improvements and capital

repairs (including maintenance to structural components and marquees) to the

Premises, excluding the Pedestrian Walk Over, responsibility for which is provided

at Article 5.2 hereof.
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5.2 TSA's Maintenance Responsibilities.   TSA shall have sole

responsibility for maintaining the Pedestrian Walk Over, provided that the

Partnership shall reimburse TSA for fifty percent (50%) of the cost of such

maintenance.  TSA shall also have sole responsibility for the maintenance of the

entire Premises in connection with any game and/or event sponsored by TSA.

5.3 Cooperation.   The Partnership and TSA shall consult with each other

regularly and shall cooperate fully with each other concerning their respective

maintenance obligations. TSA and the Partnership shall share equally the

maintenance of the Premises used for jointly sponsored events.

5.4 Capital Improvements.   Except as provided in this Article and as

provided in Article 5.2 above, the Partnership shall be solely responsible for the

cost of any capital improvements to the Premises.  TSA shall be solely responsible

for capital improvements to the Pedestrian Walk Over, provided that the

Partnership shall reimburse TSA for fifty percent (50%) of the cost of such capital

improvements. Notwithstanding the preceding sentence, TSA shall be solely

responsible for the cost of all modifications to the Pedestrian Walk Over, including

but not limited to its access ramps, stairs and walkways, which in the reasonable

judgment of TSA are necessary or appropriate as a result of the reconfiguration,

relocation, construction or reconstruction of the surface level or multi-level parking

areas at the facility currently known as Raymond James Stadium and/or the

exercise by TSA or the Tampa Bay Buccaneers or their successors or assigns of

any development rights as set forth in the Buccaneer Documents.  Any such

modifications shall be subject to the written approval of the Partnership, and all

other capital improvements, whether the responsibility of the Partnership or TSA,

must be agreeable to TSA and the Partnership prior to the commencement of the

same.  All approved capital improvements shall be of comparable quality to the
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improvements being improved or replaced.  It is expressly understood by the

parties that the Partnership's capital improvements shall not include any

responsibility to correct or repair any part of the original construction constituting

punch list work, warranty work or latent defects.

ARTICLE VI
SECURITY AND UTILITIES

6.1 Security. The Partnership shall be responsible for security on the

entire Premises, provided that TSA shall be responsible for providing at its expense

security inside and outside the Stadium for games and/or events at the Premises

sponsored by TSA.

6.2 Utilities. The Partnership shall be responsible for payment of all

utilities serving the Premises, provided that TSA shall be responsible for the

payment of its proportionate share of utilities for games and/or events at the

Premises sponsored by TSA.

ARTICLE VII
CONCESSION/NOVELTIES

7.1 Concessions. Unless mutually agreed otherwise, the Partnership shall

have full control of, and rights to, any and all concession sales on the Premises,

regardless of whether the event is sponsored or operated individually or jointly by

the Partnership, TSA, and/or a third party. However, there shall be no concessions

sales anywhere on the Premises, other than by virtue of a restaurant operated in the

Stadium by or through the Partnership, or through private event catering, during

events held at the facility currently known as Raymond James Stadium unless an

event is also being held on the Premises, in which case the Partnership shall have

full concession rights. The Partnership's concession rights shall not extend to the
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off-Premises concessions and concession sales on property owned or controlled by

TSA before, during, and after any event held on the Premises.  The Partnership's

concession rights shall include, but shall not be limited to, vendor and

concessionaire selection, food, beverage and merchandise selection, terms of sale,

quality of service, and all other aspects of operating the concession sales.  All

proceeds from the concession sales shall belong to the Partnership.  The

Partnership shall be responsible for all expenses (including trash handling and

removal) associated with the concession sales.  TSA agrees not to operate its

concession facilities off the Premises during events held on the Premises, unless

there is an event being held by TSA simultaneously off the Premises.

7.2 Novelties.   The Parties acknowledge and agree that event-related

novelties (such as, without limitation, T-shirts and hats) are not concession items.

All proceeds from the sale of the Partnership's, the Yankees', the Affiliates, or any

other novelties shall at all times belong to the Partnership, regardless of who

sponsors the event giving rise to the sale.  The Partnership may sell Partnership's,

Yankees' or Affiliates' novelties on the Premises, but not on the Himes Facility

during events held at Tampa Stadium or its parking areas.

7.3 Alcoholic Beverage Zoning and Alcoholic Beverage Licensing.  The

Parties acknowledge that certain of the Premises, such as the Concession Facilities,

may engage in the sale of alcoholic beverages.  The Parties further acknowledge

that the ability to sell alcoholic beverages at the Premises is an activity typically

conducted in professional baseball facilities.  Therefore, TSA and the County agree

that the Partnership shall be allowed to apply for alcoholic beverage zoning so that

alcoholic beverages may be sold from the Concession Facilities for consumption

on the Premises only, during such hours of operation as the Partnership may

choose from time to time, subject to the Scheduling and Parking Agreement.  The
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Partnership's opportunities in this regard constitute a material part of this

Agreement, therefore TSA and the County agree that they shall take no action or

file any documents with any public official or governmental agency which would

serve to prohibit or limit the right of the Partnership to obtain alcoholic beverage

zoning and alcoholic beverage licenses from the appropriate governmental

authorities, provided Partnership complies with all applicable laws, ordinances,

rules and regulations.  In addition, TSA and the County agree to  promptly execute

any applications or consents thereto that may be reasonably requested by the

Partnership for the purpose of obtaining alcoholic beverage zoning so that

alcoholic beverages may be sold at the Premises.  TSA and the County shall have

the right and option to attend any and all public hearings for alcoholic beverage

zoning and the Partnership shall give TSA and the County reasonable and adequate

prior notice of all public hearings and copies of all applications for alcoholic

beverage zoning.  The timing with respect to the applications for such alcoholic

beverage zoning shall be determined by the Partnership, in its sole discretion, after

consultation with TSA and County.  In addition, the Partnership shall have the sole

right to determine whether to extend application periods or to continue any such

hearings to a subsequent date.  To the extent required by any appropriate

governmental agency, TSA and the County agree to execute any appointments of

agents of record to appear at any such public hearings which agents of record shall

be reasonably approved by the Partnership.  All application fees for alcoholic

beverage zoning and alcoholic beverage licensing, and all expenses in connection

therewith, shall be the sole expense of the Partnership.  Unless required by law and

after consultation with Partnership, TSA and the County shall not consent to or

accept any conditions in alcoholic beverage zoning approvals that materially and

adversely affect the Partnership's proposed use of the Premises and sale of

alcoholic beverages.  TSA and the County shall cooperate with the Partnership
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with respect to all such applications and shall take no action inconsistent with the

applications made by the Partnership as long as said applications conform with the

uses described in this Agreement and provided that Partnership has in full force

and effect the Liquor Liability Insurance policy as required by Article 14.6 below.

It is expressly understood and agreed by Partnership that Partnership shall be

solely responsible for the securing of all necessary zoning, special use and other

approvals required for the sale and/or consumption of alcoholic beverages at the

Premises.

7.4 Brochures, Schedules, Newsletters, and Promotional Material.  The

Partnership shall have the exclusive right to publish and sell or give away

brochures, schedules, newsletters, programs, yearbooks, and any other promotional

materials and any other publications or written material relating to the Premises

and games, events, and activities therein, except as otherwise provided in the Joint

Use and Maintenance Agreement, and further except with respect to any events

jointly sponsored by the Partnership and TSA, in which case the Partnership and

TSA shall share such right equally.

ARTICLE VIII
ADVERTISING AND BROADCASTING RIGHTS

8.1 Advertising. The Partnership shall have the exclusive right to sell or

otherwise commercially exploit all advertising and sponsorship opportunities and

shall be paid all Advertising Revenues generated within the Premises, including,

without limitation, all Advertising Revenues from the informational signs and

marquees to be placed by the Partnership anywhere within the Premises, including

without limitation inside or on the outside walls of the Stadium and Community

Use Field.  Such rights shall include the Partnership’s right to name the Stadium

and/or to sell or lease the Stadium name and/or signature and to receive any and all
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revenues and other proceeds therefrom.  Notwithstanding the foregoing, TSA

retains the right to place billboards or the functional equivalent on the Premises

between the Stadium and both Dale Mabry Highway and Dr. Martin Luther King

Boulevard and between the Community Use Field and Dale Mabry Highway, to

place advertisements or promotions thereon and to receive and retain all

advertising revenue therefrom.  However, the placement of such advertising by

TSA shall not unreasonably interfere with the advertising, signage and/or marquee

rights of the Partnership.

8.2 Television and Broadcasting Rights.  The Partnership shall have the

exclusive right to contract or arrange for broadcasting and/or publication of

baseball games and other events held on the Premises, including but not limited to

broadcast, reproduction, transmittal or dissemination by means of radio, television

(whether by over-the-air telecasts or through the medium now commonly referred

to as "pay television", "CATV", or "closed circuit television"), internet, or similar

device or arrangement.  TSA shall receive no revenues from the Partnership's

broadcast or televising of any events sponsored by the Partnership on the Premises,

nor shall TSA participate, in any manner, in determining when or whether said

events shall be televised or broadcast.  All revenues from television or

broadcasting shall be the exclusive property of the Partnership.

ARTICLE IX
PARKING

9.1 Joint Use and Maintenance Agreement. In 1995, HCC purchased

approximately 5.5 acres of the Land initially included in the Premises to be utilized

for parking for itself, the Partnership, and TSA.  Those three parties and the

County subsequently entered into the Joint Use and Maintenance Agreement.  The

provisions of the Joint Use and Maintenance Agreement, in combination with this
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Article IX, shall govern the Partnership and TSA with respect to the matters

contained therein.

9.2 Parking Rights and Obligations. The Partnership shall have sole

control of the parking of motor vehicles at all the parking areas located on or

within the Premises and, with prior notice to TSA, any off-Premises additional

parking areas owned or controlled by TSA and determined necessary by the

Partnership, in its discretion, for its use for Spring Training games.  The

Partnership may also utilize the off-Premises parking areas owned or controlled by

TSA for use during Minor League games and other events sponsored by the

Partnership on the Premises, with TSA's prior consent.  The Partnership's control

of parking shall include the Partnership's sole discretion whether to charge a fee for

parking as well as the amount of said fee, if any.  Except as provided in this

paragraph, the Partnership shall own and derive all revenue, if any, from the

operation of such parking facilities, as well as be responsible for associated costs

and obligations thereof (such as security, maintenance and clean-up), and the

Partnership shall provide and hire all parking attendants in the number deemed

appropriate by the Partnership.  TSA and Partnership shall share equally the

parking revenues and shall bear equally the obligations (such as security,

attendants, maintenance and clean-up) and costs associated with parking for events

jointly sponsored by TSA and Partnership at the Premises, and TSA alone shall

receive the parking revenues and shall bear the obligations and costs associated

with parking for games and/or events solely sponsored by TSA, either at the

Premises or on other property owned or controlled by TSA.
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ARTICLE X
TAXES

10.1 Sales and Personal Property Taxes.  The Partnership agrees to pay,

before delinquency, any and all lawful taxes of whatever kind or nature levied or

assessed and which become payable during the Term upon Partnership's

equipment, furniture, fixtures, and other personal and intangible property located in

the Premises, and shall also pay any and all sales, use, excise, or similar taxes

which arise from or relate to the payments required hereunder. Notwithstanding

the foregoing, TSA shall cooperate with the Partnership by taking all reasonable

action requested by the Partnership to reduce taxes so long as such activities do not

shift the tax responsibility to TSA or otherwise subject TSA to any adverse

consequences. Partnership shall indemnify, defend and hold harmless TSA for all

costs, claims and expenses arising from or relating to any such action taken in

response to a request by Partnership. All applicable taxes shall be paid as required

by law.

10.2 Real Estate Taxes.  It is the intent of the Parties that TSA, the County,

the Premises, and the uses granted hereunder of the Premises are immune from real

estate ad valorem taxation, and that there shall be no real estate tax imposed upon

any party with respect to the Partnership's use of the Premises or rights in this

Agreement.  However, to the extent that the Premises, the Partnership's right to use

the same or the Partnership's rights to this Agreement are not immune from

taxation, the Partnership agrees to pay the lawful taxes, assessments, or charges

which at any time may be levied by any federal, state, county, city or any tax or

assessment levying body against the Partnership upon the Premises or any interest

in this Agreement or any possessory right which the Partnership may have in or to

the Premises or the Improvements by reason of the Partnership's use or occupancy
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thereof.  Notwithstanding the foregoing provisions, the Partnership shall, after

notifying TSA and the County of its intention to do so, have the right, in its own

name or behalf, or in the name and behalf of TSA, to contest in good faith by all

appropriate proceedings, the amount, applicability, or validity of any such tax or

assessment.  In connection with such contest, the Partnership may refrain from

paying any tax or assessment so long as such contest will not, in the opinion of

TSA's and the County's attorneys, which opinions shall be in writing and addressed

to the Partnership, subject any part of the Premises to forfeiture or loss, in which

event such taxes, assessments or charges will be paid promptly.

Upon reasonable request of the Partnership, TSA and the County shall assist

the Partnership in contesting the legality, validity, and/or amount of such tax or

assessment, provided that TSA's and County's assistance shall not extend to those

facilities that are not used for the uses as set forth in Article 2.2 above.  Moreover,

TSA and the County shall take any and all action necessary to cause the Premises

and/or the Partnership's rights to use the same and in this Agreement to not be

subject to ad valorem taxation, with such actions to include, but not be limited to,

maintaining title in the Premises to the County. As the sole remedy available to

Partnership, TSA agrees to pay or to reimburse the Partnership with respect to ad

valorem taxation in the event TSA or the County fail to take action as set forth in

this paragraph. Otherwise, if due to reasons other than failure of the County or

TSA to fulfill their obligations under the preceding sentences of this Article 10.2

(egg., change in the law), should the Partnership ultimately be held to be

responsible for ad valorem taxes for the Premises, its use of the same, or because

of this Agreement, then TSA shall reimburse the Partnership for the lesser of  fifty

percent (50%) of the Partnership's maintenance cost on the Premises or fifty

percent (50%) of the ad valorem taxes and applicable interest and penalties, if any,
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payable by the Partnership and the same percentage of costs associated with

contesting any tax assessment described in this Article 10.2 for the uses as set forth

in Article 2.2 above. Notwithstanding the foregoing provisions of this Article 10.2,

neither TSA nor County shall be obligated to take any position or action which it,

in good faith, believes not to be supported by the law.

10.3 Restaurant Taxes.  The Partnership agrees to pay, in full, any and all

taxes of whatever kind which results from the use and/or operation of any

restaurant(s) to be located on or within the Premises.

ARTICLE XI
PERSONAL PROPERTY

All non-fixtures (that is, for example, batting cages, pitching machines,

office furniture) placed or moved upon the Premises by the Partnership or the

Affiliates and owned by the Partnership or the Affiliates prior to such placement or

movement shall continue to be owned and used by the Partnership or the Affiliates

at their risk; provided that TSA shall be liable for any damage or injuries caused to

or by such non-fixtures as a result of the negligent handling or use of such non-

fixtures by TSA or its employees, agents, or invitees.  The Partnership and the

Affiliates shall have the exclusive use of such personal property which upon

expiration of this Agreement shall remain the personal property of the Partnership

or Affiliates.

ARTICLE XII
INDEMNIFICATION

12.1 Indemnification by TSA. TSA agrees, to the extent permitted by the

Florida Constitution and subject to the limits provided for in Section 768.28,

Florida Statutes, to indemnify, defend, and hold harmless the Partnership, its
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general and limited partners, its officers, employees and agents, successors, and

assigns (each an “Indemnitee”) from and against, and to reimburse such

Indemnitee with respect to, any and all losses, damages, liabilities, costs, or

expenses (including reasonable attorneys’ and professionals’ fees and

disbursements) solely and directly arising out of or resulting from any negligent act

or willful misconduct of  TSA, its officers, employees, or agents done in the

performance of this Agreement or the default of any provision hereof.

12.2 Indemnification by Partnership.  The Partnership agrees to indemnify

and hold harmless TSA and the County, their officers, agents and employees

against any and all damages, claims, losses, liabilities and expenses (including, but

not limited to, reasonable legal fees and disbursements including reasonable legal

fees to enforce this indemnification) caused by, in connection with or arising out of

or resulting from any negligent act or willful misconduct of the Partnership or its

partners, employees, officers or agents done in the performance of this Agreement

or the default of any provisions hereof.

12.3 Limitation on Tort Liability. Notwithstanding the foregoing

provisions, the indemnity obligations of TSA and the Partnership under this Article

XII as they relate to the amount of damages claimed by a third party are limited to

available insurance coverages with respect to personal injury tort liability claims so

long as such insurance coverages are maintained in accordance with this

Agreement.

ARTICLE XIII
DAMAGE BY FIRE OR OTHER CASUALTY

13.1 Repair or Termination. If the Premises or a portion thereof at any

time during the Term of this Agreement is damaged by fire or other casualty not
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caused by acts or omissions of the Partnership, its agents, or employees, and if

such fire or other casualty renders the Premises, or any portion thereof

untenantable or unusable for the purposes for which they were designed and

intended for a period exceeding 180 days, then the Partnership may terminate this

Agreement, and the Parties shall thereupon be relieved of any further obligations

under this Agreement.  If the Partnership does not exercise its option to terminate

this Agreement, TSA at its expense shall repair the damage out of insurance

proceeds and any other funds it has available for such purpose so as to restore the

Premises to substantially their condition immediately prior to such fire or other

casualty, in accordance with then existing laws, ordinances, building codes and

other governmental regulations or restrictions.  TSA shall cause such repairs and

restoration to commence promptly and to proceed diligently to completion, subject

to reasonable delays beyond its control. The provisions of Article 14.12 hereof

shall apply in either the event of termination or non-termination.

13.2 Payments Not Abated. During any period beginning with the

occurrence of any damage or destruction by fire or other casualty which renders

any part of the Premises untenantable or unusable for the purposes for which they

were designed and intended and ending upon completion of the work of repair and

restoration, the payments to TSA and the County under Article IV of this

Agreement shall not be abated, it being understood by the Partnership that it may

fund such payments from the proceeds of the insurance required under Article XIV

hereof.  Further during such period, the other obligations of the Parties under this

Agreement shall be suspended to an extent appropriate in light of the part, if any,

of the Premises being used by the Partnership.
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ARTICLE XIV
INSURANCE

14.1 General Application. Throughout the Term of this Agreement, the

Partnership shall provide, pay for, and maintain with insurance companies

satisfactory to TSA the insurance coverages and limits required of it in this

Agreement.  TSA will also, during the Term of this Agreement, provide, pay for,

and maintain with insurance companies satisfactory to the Partnership the

insurance coverages and limits required of it in this Agreement.

14.2 Additional Insureds. The Partnership shall have TSA and County

endorsed to all its Liability Policies, other than its Workers’ Compensation and

Employer's Liability Coverage, as additional insureds for Partnership operations

under this Agreement.  TSA will have the Partnership and County endorsed to all

its Liability Policies, other than its Workers’ Compensation and Employer's

Liability Coverage, as additional insureds for TSA operations under this

Agreement.

14.3 Waiver of Subrogation. Under all Property Insurance Policies, the

Partnership shall have its insurance companies waive their rights of subrogation

against TSA, and TSA shall have its Property Insurance companies waive their

rights of subrogation against the Partnership.

14.4 Certificates of Insurance. Certificates of Insurance (the “Certificates”)

evidencing the insurance coverages and limits required in this Agreement shall be

provided to each Party by the other.  The Certificates shall be executed by an

authorized representative of the insurance companies shown on the Certificates

with written proof for each insurance company that he/she is their authorized

representative and authorized to execute the Certificate on their behalf.  TSA and



24

County have their own Certificates that must be used for this purpose.  A certified,

true, and exact copy of the insurance policies required by this Agreement will be

accepted in place of a Certificate if properly endorsed to cover the Insurance

Requirements herein. Within ten (10) days prior to expiration of existing policies,

each Party shall provide the other Parties with a replacement Certificate.

14.5 Notice of Cancellation. The Parties shall provide the other Parties at

least thirty (30) days written notice of cancellation by certified or registered mail.

14.6 Commercial General Liability Insurance (Partnership). Partnership

shall maintain Commercial General Liability Insurance including, but not limited

to: Premises & Operations, Personal & Advertising Injury, Contractual Liability,

Independent Contractors, Products-Completed Operations, and Liquor Liability

Coverages and shall not exclude the Explosion, Collapse, and Underground

Property Damages Liability Coverages.  Coverage limits shall not be less than Five

Million dollars ($5,000,000.00) combined Bodily Injury, Personal Injury, and

Property Damage per occurrence and Five Million dollars ($5,000,000.00) in the

aggregate. In addition, either as part of the Commercial General Liability policy or

as a separate policy, Partnership shall maintain business interruption or loss

coverage with coverage limits not less than Five Million dollars ($5,000,000.00).

14.7 Commercial General Liability Insurance (TSA).   TSA shall maintain

the same Commercial General Liability Insurance as provided in Section 14.6

above, except for the Liquor Liability Coverages.

14.8 Workers' Compensation and Employer's Liability Insurance.

Throughout the Term of this Agreement, the Partnership and TSA shall maintain

Workers' Compensation Insurance as required by Florida laws and Employer's

Liability Insurance with limits of not less than:
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Limit Each Accident $1,000,000.00

Limit Disease Aggregate $1,000,000.00

Limit Disease Each Employee $1,000,000.00

14.9 Business Automobile Insurance. Throughout the Term of this

Agreement, the Partnership and TSA shall maintain Automobile Liability

Insurance for all of their owned, non-owned, or hired vehicles to be used in the

performance of this Agreement according to Florida laws, with a combined single

limit for Bodily Injury and Property Damage of not less than:

Combined Single Limit Each Accident $1,000,000.00

14.10 Builder's Risk and Other Insurance.  Prior to the commencement of

any construction on the Premises by either TSA or the Partnership, the Party

causing the construction will obtain Builder's Risk insurance in the amount of the

construction cost of the improvements and will cause the other Party and the

County to be named as additional insureds.  A Certificate shall be filed with the

other Parties prior to the commencement of construction.

14.11 Payment and Performance Bonds. Prior to commencement of any

construction on the Premises, the Party causing the construction will furnish to the

other Parties a copy of a payment and performance bond acceptable to the other

Parties, issued by a surety company authorized to do business in Florida, naming

the other Parties as dual or co-obligees, in the amount of the construction cost.

14.12 Fire & Allied Property Insurance.  Throughout the Term of this

Agreement, the Partnership shall at its expense insure at replacement cost,

including debris removal and building and ordinance coverages, the Premises
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against loss or damage by or from, but not limited to, the following causes of loss:

fire, lightning, windstorm, hail, riot, riot attending a strike, civil commotion,

explosion, smoke, aircraft, vehicles, vandalism and malicious mischief, flood and

earthquake. Any deductible must be agreed to in writing by TSA.  The County and

TSA shall be named as additional insureds. A Certificate shall be provided to

TSA and the County evidencing the required coverages. If the Partnership elects

to terminate this Agreement pursuant to Article XIII above, TSA and the County

shall be entitled to insurance proceeds up to the amount necessary to pay the Bond

Repayment (hereinafter defined); otherwise, if the Partnership does not elect to

terminate this Agreement, said insurance proceeds shall be used to rebuild the

Improvements.  Any insurance proceeds remaining after payment of the Bond

Repayment or after rebuilding the Improvements shall belong solely to the

Partnership.

14.13 Boiler & Machinery Insurance. Throughout the Term of this

Agreement, the Partnership shall at its expense, insure the repair or replacement

value on a Comprehensive Boiler and Machinery Policy, against loss, damage, or

breakdown of the following machinery and equipment, contained in the Premises

or outside if servicing such Premises: steam boilers, steam and water pipes, steam

engines, and other steam pressure vessels and all electric and lighting systems

including transformers, scoreboards, and miscellaneous electrical apparatus. The

Partnership, County and TSA shall be named as additional insureds with rights to

45 days notice of intent to cancel. A Certificate shall be provided to TSA and the

County evidencing the required coverages.

14.14 Pedestrian Walk Over. It shall be TSA’s responsibility to obtain

Liability and Property Insurance Coverage for the entire Pedestrian Walk Over

either as part of its overall insurance program or through a specific insurance
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program for the Pedestrian Walk Over. Partnership shall reimburse TSA for fifty

percent (50%) of the premium cost and any deductible or self insurance paid by

TSA. If, however, the Partnership elects, in its sole discretion, to assume

responsibility for providing such insurance coverage, which coverage must be

acceptable to TSA, then TSA shall reimburse Partnership with respect to fifty

percent (50%) of the premium cost of such insurance and of any deductible or self

insurance paid by Partnership within fifteen (15) days after the Partnership

provides TSA with a written request for payment of the same. The Partnership,

County and TSA shall be named as additional insureds with respect to such

insurance with rights to 45 days notice of intent to cancel.  A Certificate shall be

provided to the Parties evidencing the coverage required in this paragraph.

ARTICLE XV
BREACH OR DEFAULT

15.1 Breach or Default.  The failure or refusal by any Party to abide by any

obligation, duty, covenant, or agreement set forth herein shall constitute a breach

or default of this Agreement.

15.2 Notice of Default and Opportunity to Cure.  In the event there is a

breach or default under this Agreement by a Party, including a failure on its part

once or repeatedly to perform any of its obligations, duties, covenants, agreements,

or conditions hereunder, the breaching Party agrees to expeditiously remedy such

breach or default.  If such breach or default continues for a reasonable period of

time, not to exceed five (5) business days, after service by the non-breaching Party

of written notice of the breach or default (provided, that a repeated breach of the

same obligations, duty, covenant, agreement, or condition shall eliminate the cure

period and be cause for immediate remedy), the non-breaching Party may, at its

sole election, either: (i) thereafter remedy such breach or default and the breaching
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Party shall make reimbursement for the cost thereof within fifteen (15) days of

receipt by the breaching Party of billing for the same, (ii) pursue damages or

injunctive relief for such breach or default, or (iii) with respect to a material breach

or material default for which an action for damages or injunctive relief would not

be a sufficient remedy, terminate this Agreement for such "cause".  The above five

(5) day cure period may be extended for events not curable with a five (5) day

period so long as the Party effectuating the cure is diligently pursuing the same and

has a reasonable chance of succeeding; provided that in no event shall such

extended cure period continue for more than thirty (30) additional days, or such

longer period as the Parties shall agree.

15.3 Remedies. Except as expressly provided for in this Subsection 15.3,

the specified remedies to which the Parties may resort under the terms of this

Agreement are cumulative and not intended to be exclusive of any other remedies

or means of redress to which they may be lawfully entitled in case of any breach or

default or threatened breach or default by any Party to this Agreement. With

respect only to a breach or default by the Partnership resulting from a relocation of

the Yankees from the Premises prior to the expiration of the Term for any reason (a

“Relocation”), TSA and the County shall be entitled to all available remedies, at

law or equity, including injunctive relief, until such time as the Partnership has

paid the three (3) monetary amounts as described in this Section 15.3. First, the

Partnership shall immediately remit to TSA or the County, as the case may be, an

amount sufficient to repay the then outstanding principal balance of the Bonds,

including interest and redemption premiums to the nearest call date, together with

all fees and expenses incidental thereto (the “Bond Repayment”).  Second, the

Partnership shall immediately reimburse the State of Florida for any state funds

expended on the Premises pursuant to the Facility Renovation Agreement in
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accordance with, and only to the extent required by, Section 288.11631(2)(a)2,

Florida Statutes (the “State Reimbursement”); it being the intention of the Parties

that the State Reimbursement shall not result in a double payment or windfall to

County or TSA. Third, the Partnership shall adequately compensate TSA and the

County for the actual damages resulting from the Relocation.  In connection with

the payment of the third monetary amount, the Parties agree that separate and apart

from the Bond Repayment and the State Reimbursement, the actual damages to

TSA and the County resulting from a Relocation will be difficult or impossible to

ascertain; therefore, in lieu of actual damages, the Partnership shall immediately

remit to TSA or the County, as directed by TSA, fixed and agreed upon liquidated

damages in an amount equal to the product of Five Hundred Thousand Dollars

($500,000) times the number of years or fraction thereof remaining in the Term.  It

is acknowledged and agreed by the Parties that the amounts payable under this

Section 15.3 shall, in no event, be considered as a penalty or otherwise than as

liquidated damages to TSA and the County because of a Relocation. Upon full and

timely payment of the three (3) monetary amounts set forth above in this Section

15.3, the Partnership’s breach and default due to a Relocation shall be deemed

cured and this Agreement shall be deemed terminated.  Further, upon such

termination, all rights, entitlements and privileges of the Partnership relating to the

GMS Facility, this Agreement or the Joint Use and Maintenance Agreement shall

become null and void. The Parties acknowledge that a relocation of the Yankees

from the Premises prior to the expiration of the Term as a result of (i) the

Partnership’s termination of this Agreement for cause as provided for in Section

15.2, (ii) the Partnership’s termination of this Agreement in accordance with

Section 13.1, (iii) the termination of this Agreement by operation of Section 20.2,

or (iv) the Partnership’s termination of this Agreement in accordance with Section

20.3, shall not constitute a breach or default by Partnership under this Agreement.
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ARTICLE XVI
NON-RECOURSE (NO LIABILITY FOR PARTNERS)

No partner of the Partnership, including but not limited to any general

partner and the managing general partner, shall have any personal liability with

respect to the Partnership's obligations hereunder by reason of his, her, or its status

as partner. This Article XVI shall not apply, however, and shall be rendered null

and void in the event either (i) fifty percent (50%) or more of the Yankees is sold

or otherwise transferred by the Partnership to an unrelated third party not approved

by TSA and the County, as provided in section 24.17 below, or (ii) upon such sale

or transfer of the Yankees to a party not approved by TSA and the County, the

Partnership does not provide TSA and the County a cash bond or similar cash

security acceptable to TSA and the County Administrator in the amount necessary

to make the Bond Repayment, to secure the Partnership's obligations set forth in

Article 15.3 above.

ARTICLE XVII
RIGHT OF FIRST REFUSAL

As a material inducement for the Partnership entering into this Agreement,

and to the extent permitted by Section 125.35 Florida Statutes, or other applicable

law, as amended from time to time, TSA and County hereby grant to Partnership a

right of first refusal to purchase the Premises (including the Improvements,

fixtures, and Land) from County, to the extent allowable by law.  The term of the

right of first refusal shall be equivalent to the Term, plus six (6) months thereafter.

Before accepting any written offers to purchase the Premises or any portion

thereof, County shall deliver to Partnership a written copy or recitation of said

offer.  Before listing or notifying any realtor, broker, salesman, or any other third

party of County's intent to sell the Premises or any portion thereof, or before
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notifying any such party of the terms of such intended sale, County shall deliver

written notice of such intent to sell, together with the terms of the sale to

Partnership.  Upon receipt of either the offer to purchase or the notice of intent to

sell, Partnership shall have sixty (60) days from the date of receipt thereof to either

duplicate in writing the offer to purchase or to accept in writing the terms of the

sale expressed in the written intent to sell.  Nothing provided for herein shall

preclude the County and the Partnership from modifying by mutual agreement

either the offer to purchase or notice of intent to sell, as the case may be.

In the event Partnership accepts such offer to purchase or such terms of sale,

the Premises or portion thereof shall be sold or conveyed to Partnership upon such

terms.  If Partnership does not timely accept such offer to purchase or terms of

sale, County shall be free to consummate thereafter the offer or sale on the terms

disclosed to Partnership without re-offering the same to Partnership, so long as

County enters into a binding contract within ninety (90) days after the notice to

Partnership and consummates the transaction within one hundred eighty (180) days

following such ninety (90) day period.  If a binding contract is not entered into and

the transaction is not consummated within the respective ninety (90) day and one

hundred eighty (180) day time periods, County may not sell the Premises or any

portion thereof without first offering it to Partnership in accordance with the terms

of this section.

To the extent that any portion of the Premises is lawfully sold to a third party

in accordance with this Article, then Partnership's right of first refusal with respect

to that portion of the Premise shall terminate, but shall continue in full force and

effect with respect to any remaining unsold portion of the Premises, and this

Agreement shall continue in full force and effect regardless. A notice of the
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Partnership’s right of first refusal shall be incorporated into the Memorandum of

Agreement to be recorded pursuant to Section 24.16 below.

ARTICLE XVIII
BOOKS, RECORDS, AND AUDITS

The Partnership and TSA shall keep and maintain accurate records and

complete books of account detailing all contracts, warranties, reports, studies,

correspondence and expenditures for all maintenance, repair, capital improvements

and capital repairs conducted in connection with the Premises.  Such books and

records shall be preserved for a period of no less than seven (7) years. The

covenants contained in this Article shall survive the conclusion of the Term.  Such

books and records shall be available and produced for inspection and audits upon

the reasonable request of any Party to this Agreement, and reviewed by the

requesting Party and any of its agents or employees designated and authorized to

conduct such audits or inspections.

ARTICLE XIX
SIGNAGE, GRAPHICS, AND COLOR SCHEMES

It is agreed by the parties that during the Term of this Agreement all signage,

graphics, color schemes, etc., within or on the Stadium shall be consistent with the

team colors of the Yankees and the Affiliates (collectively, the "Teams").  These

logos and similar identifying insignia of the Teams and, at Partnership's election,

the logo or insignia of other teams using the Stadium, may be prominently

displayed on, in, and/or about the Stadium.  Working personnel (regardless of by

whom employed) in or about the Stadium, including ticket takers, ushers, food and

beverage vendors, parking attendants, and other personnel who are visible to the

public and employed in the operation of the Stadium shall generally wear
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uniforms, the cost of which shall be borne by Partnership solely and such uniforms

shall be approved by Partnership.

Partnership shall have the right to erect any and all manner of signs,

placards, billboards, insignias, marquees, advertisements, signboards, banners, or

other sort of signage within the Stadium structure.  Additionally, TSA shall permit

and allow Partnership to construct, operate, and maintain on the Premises

informational signs and marquees for the announcement of games, events, and

other activities at the Stadium, and which may also include commercial

advertising; provided, however, that TSA shall have the right to discuss with

Partnership the removal of any signage, but the final decision to remove such

signage shall be at the Partnership’s sole election.

ARTICLE XX
CONDEMNATION

20.1 Proportionate Interests of the Parties.  TSA, County, and Partnership

agree and acknowledge that the interests of the respective Parties, and their rights

hereunder, constitute a valuable property interest which would be affected

adversely by any condemnation or other exercise of the power of eminent domain

by any governmental authority, or person, firm or corporation acting under

governmental authority, or by agreement in lieu thereof, and that nothing in this

Agreement shall be construed as a waiver by any Party of any claim that such Party

may have for damage against any condemnor exercising such power of eminent

domain.  In the event of any taking of a part or all of the Premises by

condemnation or other exercise of the power of eminent domain, whether such

taking is absolute or for a limited period, the condemnation award, or the amount

agreed upon in lieu of an award of condemnation, shall be equitably apportioned

between TSA, County and Partnership, subject to Articles 20.3 and 20.5 below, so
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that TSA, County and the Partnership receive the value of their interest in the

Premises and in any improvements thereof; provided however, that any

condemnation proceeds received for or resulting from the exercise of eminent

domain powers over the Premises shall be equitably apportioned after the Bond

Repayment is first paid from such proceeds.

20.2 Termination Upon Complete Taking.   If all of the Premises are so

taken, this Agreement shall terminate as of the date of taking.

20.3 Termination Upon Partial Taking.  If a substantial portion of the

Premises is so taken so that the continued use and operation of the Stadium by

Partnership is thereafter no longer economically prudent as determined by

Partnership, then Partnership, upon written notice to TSA and County and

delivered within sixty (60) days after such taking, may terminate this Agreement.

Any partial condemnation proceeds shall be equitably apportioned between the

Parties, provided, however, if the Partnership elects to terminate this Agreement,

the Partnership shall use that portion of its share of the condemnation proceeds to

either demolish the Stadium and restore it to its prior condition or pay to TSA,

upon its written request, the sums that the Partnership would otherwise be

obligated to pay for such purposes in accordance with this Article 20.3, which

option TSA shall exercise in writing in its sole discretion.

20.4 Continuation Upon Partial Taking.  If a lesser portion of the Premises

is so taken, such that continued use and operation of the Stadium by Partnership is

economically prudent, as determined by Partnership, then, unless all Parties

otherwise agree, this Agreement shall continue in full force and effect, except that

the fees provided in Article IV hereof shall be reduced in the equitable proportion

which the area taken shall bear to the entire Premises only to the extent not
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compensated through Business Interruption Insurance or other coverage required

under Article  XIV hereof.  In such event, the Partnership shall continue to perform

and observe all of its obligations hereunder as though such taking had not

occurred, except to the extent that it may be prevented from so doing by reason of

such taking.  Any condemnation proceeds shall be equitably apportioned between

the Parties as provided in Article 20.1 above after the Bond Repayment is first paid

from such proceeds.

20.5 Adequate Compensation. TSA and the Partnership agree that the

equitable apportionment of any condemnation proceeds described in Article 20.1,

20.3 and 20.4 of this Agreement fairly, equitably, and adequately compensate the

Partnership for the value of its interest in the Premises, or any portion thereof

condemned or taken, including but not limited to the value of the Partnership's

rights, as provided in this Agreement, to the use of the Improvements located on

the Premises being condemned.

20.6 Formal Contest.  It is understood that the foregoing provisions of this

Article shall not, in any way, restrict the right of TSA, County, or Partnership to

appeal the award made by any court or other public agency in any condemnation

proceedings.

ARTICLE XXI
CONSENT OR APPROVAL NOT TO BE UNREASONABLY WITHHELD

Except as otherwise provided in Article 2.4 above, whenever consent,

agreement or approval is required in this Agreement of any Party, the same shall

not be unreasonably withheld or delayed, and no unreasonable condition shall be

imposed upon the granting of such consent, agreement or approval.
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ARTICLE XXII
RELATIONSHIP BETWEEN THE PARTIES

The relationship between the Parties created by this Agreement shall at all

times be considered that of licensor and licensee. TSA and the County are neither

joint venturers with nor partners, associates or agents of Partnership with respect to

any matter provided for in this Agreement, nor is Partnership a joint venturer with

or partner, associate or agent of TSA or the County.  Nothing herein contained

shall be construed to create any such relationship between the Parties.

ARTICLE XXIII
ENVIRONMENTAL PROVISIONS

23.1 Definitions.  For purposes of this Article, the following capitalized

terms shall have meanings as follows:

(a) "Hazardous Substances" shall mean any hazardous or toxic

substances, materials, wastes, pollutants, or contaminants as defined, listed

or regulated, now or in the future, by any federal, state, or local law, rule,

regulation, or order or by common law decisions, including, without

limitation, trichloroethylene, tetrachloroethylene, perchloroethylene, and

other chlorinated solvents; petroleum products or by-products, asbestos, and

polychlorinated biphenyl.

(b) "Applicable Laws" shall include, but shall not be limited to,

Comprehensive Environmental Response Compensation and Liability Act;

the Resource Conservation and Recovery Act; the Federal Water Pollution

Control Act, 33 U.S.C. (1251 et seq); and the Clean Air Act, 42 U.S.C.

(7401 et seq); all as may be amended from time to time, together with the

rules and regulations promulgated thereunder, and together with any other
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federal, state, or local laws, rules or regulations, whether currently in

existence or hereafter enacted or promulgated, that govern or relate to:  (i)

the protection of the environment from spilled, deposited, or otherwise

emplaced contamination or the existence, cleanup, or remedy of such

contamination; (ii) Hazardous Substances or the storage, use, generation,

discharge, treatment, removal, recovery, transportation, or disposal of

Hazardous Substances.

23.2 TSA's Obligations.  TSA represents and warrants that to the best of its

knowledge there are no Hazardous Substances on, in, or under the Premises and

TSA has never received any notice, letter or communication (written or otherwise)

indicating that the Premises contains, or is likely to contain Hazardous Substances

or that any Applicable Laws have ever been violated.  TSA shall be fully

responsible for any violation or alleged violation of Applicable Laws or regulations

occurring prior to the date the Partnership initially accepted possession of the

Improvements and agrees to indemnify and hold harmless the Partnership,

including the Partnership’s partners, directors, officers, employees, agents,

successors, and assigns, from any loss or damage arising out of any violation or

alleged violation of Applicable Laws or regulations existing as of the date the

Partnership initially accepted possession of the Improvements.

23.3 Partnership's Obligations.  Partnership shall not cause or permit the

presence, use, generation, release, discharge, storage, transportation, or disposal of

any Hazardous Substances, on, under, in, about, to or from the Premises except for

those Hazardous Substances, if any, necessary to carry on Partnership's intended

use as herein permitted, if used and disposed of strictly in accordance with

Applicable Laws, guidelines issued by any national or regional board of insurance

underwriters, and prudent standards of practice.  The Partnership shall be fully
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responsible for any violation or alleged violation of Applicable Laws or regulations

and agrees to indemnify and hold harmless TSA, the County and their officers,

directors, agents and employees from any loss or damage arising out of any

violation or alleged violation of Applicable Laws or regulations caused by the

Partnership from the date the Partnership initially accepted possession of the

Improvements through the Termination Date.

ARTICLE XXIV
MISCELLANEOUS

24.1 Title to Premises; Sale of Premises.  TSA and County agree that there

are not and will not be any mortgages, liens, easements, or leases affecting title to

the Premises that would adversely affect the Partnership's continued use of the

Premises and/or the Partnership's rights under this Agreement.  In the event of a

sale or conveyance of the Premises, this Agreement shall not be affected by any

such sale, and the purchaser shall take title subject to this Agreement.

24.2 Authority; Binding Effect.  Each Party represents and warrants to the

other Parties that (i) such Party has full right and authority to execute this

Agreement and to consummate the transactions herein described and (ii) upon the

execution hereof, this Agreement shall constitute the legally binding agreement

and obligation of such Party, enforceable in accordance with its terms, to the extent

allowed by law.

24.3 Force Majeure.  Upon the occurrence of any event, matter or

condition beyond the reasonable control of TSA, Partnership and/or the County,

including, but not limited to, war, public emergency, calamity, fire, flood,

earthquake, hurricane, strike, Act of God, actions of other governmental units or

operation of any applicable law, governmental rule or regulation, or court decision,
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then any obligation of a Party which cannot be completed as a result, will be

extended to the extent commensurate with such interfering occurrence, and no

damages shall apply as a result of such delay.

24.4 Partnership Rights.  Notwithstanding anything to the contrary set forth

herein, the Partnership shall have an absolute and continuing right to make non-

structural, aesthetic, and/or cosmetic improvements, alterations, and additions to

the Premises at anytime and at its own expense. With regard to structural

improvements (i.e., permitted projects), such projects shall be provided by

Partnership in writing to the TSA, which shall be subject to prior written approval

by TSA.  Partnership shall provide to TSA all requested plans and specifications

for such structural improvements upon request and shall grant to TSA the right to

inspect said construction at all reasonable times.

24.5 Third Party Beneficiary. Nothing contained in this Agreement shall

give rise to, nor shall be deemed to or construed so as to, confer any rights on any

other person or entity as a third party beneficiary as against the Partnership, TSA

or the County, or create any privity or other relationship between any other person

or entity and the Partnership, TSA or County.

24.6 Further Assurances.  Each Party shall, without charge, at any time and

from time to time hereafter, within ten (10) days after written request of any other

Party, certify by written instrument duly executed and acknowledged to any person

or entity specified in such request:

(a) As to whether this Agreement has been supplemented or

amended, and, if so, the substance and manner of such supplement or

amendment;
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(b) As to the validity and force and effect of this Agreement and

the existence of any default hereunder;

(c) As to the existence of any off-sets, counterclaims or defenses

thereto on the part of such other party; and

(d) As to the commencement and expiration dates of the Term of

this Agreement, and as to any other matters as may reasonably be so

requested.

Any such certificate may be relied upon by the party who requested it and

any other person, firm, or corporation to whom the same may be exhibited or

delivered, and the contents of such certificate shall be binding on the Party

executing same.

24.7 Disputes/Attorneys' Fees. In the event of a dispute arising under this

Agreement, for which 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 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.
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24.8 Real Estate Broker.  Each Party represents and warrants that neither

they nor any of their representatives, employees, or agents have dealt with or

consulted any real estate broker in connection with this Agreement.  Without

limiting the effect of the foregoing, each Party agrees to indemnify and hold the

others harmless against any claim or demand made by a real estate broker or agents

claiming to have dealt or consulted with them or any of their representatives,

employees, or agents contrary to the foregoing representations and warranty.

24.9 Nonwaiver.  The waiver by any Party of any term, covenant, or

condition herein contained shall not be deemed to be a waiver of such term,

covenant, or condition on any subsequent breach of the same or any other term,

covenant, or condition contained in this Agreement.  The subsequent acceptance of

fees by the TSA and/or County shall not be deemed to be a waiver of any

preceding breach by the Partnership of any term, covenant, or condition of this

Agreement.

24.10 Notices.  All notices provided for in this Agreement shall be hand

delivered or sent by registered or certified mail to the Parties, return receipt

requested, at the addresses set forth below or at such other addresses as the Parties

shall designated to each other in writing:

TSA: The Tampa Sports Authority
4201 North Dale Mabry Highway
Tampa, Florida  33607
Attention: President and CEO

Partnership: New York Yankees
George M. Steinbrenner Field
1 Steinbrenner Drive
Tampa, Florida 33614
Attention: Anthony Bruno

Senior Vice President
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With a copy to: New York Yankees
George M. Steinbrenner Field
1 Steinbrenner Drive
Tampa, Florida 33614
Attention: Manuel Garcia, Esq.

Florida Counsel

And a copy to: Mark T. Tate, Esq.
212 S. Magnolia Avenue
Tampa, Florida 33606

County: County Administrator
P. O. Box 1110
Tampa, Florida  33602

With a copy to: County Attorney
P. O. Box 1110
Tampa, Florida 33602

And a copy to: Clerk of the Circuit Court
P. O. Box 1110
Tampa, Florida  33602

Any notice or demand so given, delivered or made by United States Mail

shall be deemed so given, delivered or made on the second business day after the

same is deposited in the United States Mail, registered or certified mail, addressed

as above provided, with postage thereon fully prepaid.  Any such notice, demand,

or document not given, delivered or made by registered or certified mail as

aforesaid shall be deemed to be given, delivered or made upon receipt of the same

by the party to whom the same is to be given, delivered or made.

The Parties may from time to time notify the other of changes with respect

to whom and where notices should be sent by sending notification of such changes

pursuant to this Article.
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24.11 Captions.  Captions of each article are added as a matter of

convenience only and shall be considered to be of no effect in the construction of

any provision or provisions of this Agreement.

24.12 Time.  Time is of the essence of this Agreement and each and all of

the provisions.  Except as otherwise provided herein, days shall be defined as

calendar days.  Any obligation for performance by any party shall be delayed if the

date for said performance falls on a weekend and/or holiday, in which event the

party shall perform on the following day.

24.13 Cumulative Remedies.  All of the rights, powers and privileges

conferred by this Agreement upon the Parties shall be cumulative and in addition

to those otherwise provided by law and shall not be deemed to preclude those

rights and remedies provided by law.

24.14 Entire Agreement and Modification.  Except as provided in this

Article, this Agreement contains the entire agreement of the Parties pertaining to

the Premises, supersedes all prior agreements pertaining thereto, and no

representations, inducements, promises or agreements, oral or otherwise between

the Parties not embodied in this instrument shall be of any force or effect.  No

amendment, modification or variation of this Agreement or any of its terms or

provisions shall be effectual, binding or valid unless and until the same is reduced

to writing and executed by all Parties, and consented to by the Tampa City Council

and the Mayor of the City of Tampa, and unless and until the term of the Joint Use

and Maintenance Agreement is amended to expire on December 31, 2046.

24.15 Most Favorable Treatment.  The Parties recognize that each future

contract between TSA and/or the County and a person, entity or group for the use

of TSA's and/or the County's property and/or facilities will be unique and designed
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to accomplish a distinct and discrete goal, and that a typical most favored treatment

provision in this Agreement would be impractical and difficult to interpret or

enforce.

However, the Parties are in accord with the notion that neither TSA nor the

County shall knowingly provide in a future agreement or arrangement with another

professional baseball franchise a material term or condition relating to a spring

training facility that benefits such other baseball franchise when that same term or

condition has been denied the Partnership.  TSA and the County will use their best

efforts in all future negotiations to avoid such terms.

Furthermore, the Parties are in accord with the notion that, if any other

person, entity or group making use of property or facilities as a sport-oriented

coliseum, arena, stadium or the like, shall in the future be accorded immunity,

exemption or contractual release from ad valorem taxation by virtue of action

taken by or agreement of the County or TSA, directly or indirectly, the parties will

amend this Agreement to the extent permissible and in a manner which will not

frustrate the intention of the Parties hereunder, to achieve comparable benefits or

like exemption of the Partnership or the Premises from such taxation.

Furthermore, in the event County or TSA, in the future, specifically provides for

the payment by County or TSA of ad valorem taxes in a contract with any other

person, entity, or group which will make use of property or facilities as a sports-

oriented coliseum, arena, stadium or the like, which is more favorable with respect

to the percentage of reimbursement for the payment of taxes and/or credits, than

the terms and conditions of this Agreement, this Agreement will be amended by

the Parties to include a similar provision for the benefit of Partnership.
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24.16 Recording. Within 30 days following the Effective Date the Parties

shall record a Memorandum of Agreement, in a form acceptable to all Parties, in

the Public Records of Hillsborough County, Florida.

24.17 Successors and Assigns.  This Agreement is not assignable by any

Party without the express written consent of the other Parties.  Any transferee of

the Partnership's rights hereunder shall specifically assume the Partnership's

obligations under this Agreement as a condition to such assignment and the

consent of TSA and the County.  The covenants and conditions herein contained

shall, subject to the provisions as to assignment, apply to and bind the heirs,

successors, executors, administrators, and assigns of the Parties hereto.

24.18 Right of Peaceable Possession.  Subject to rights given TSA and the

County herein, Partnership, upon the performance by Partnership of all the

conditions herein set forth on the part of Partnership to be kept and performed, may

quietly have, hold, occupy, and use the Premises without interruption by TSA,

County, or by any other person or entity claiming by, through or under TSA or

County, and TSA agrees to indemnify, defend, and hold the Partnership harmless

from and against any and all claims of such other persons or entities.

24.19 Effective Date. The Parties acknowledge that this Agreement shall be

effective on the date upon which all of the following conditions have been

satisfied: (a) this Agreement has been consented to by the Tampa City Council and

the Mayor of the City of Tampa; (b) this Agreement has been approved and

executed by each of the Parties; (c) the Amended and Restated Himes Facility

License Agreement has been approved by the Hillsborough County Aviation

Authority, and approved and executed by each of the Parties; (d) the term of the

Joint Use and Maintenance Agreement has been amended by the parties thereto to
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coincide with the Term; (e) the Certification as described in Section 14.A of the

Facility Renovation Agreement has occurred, unless the Partnership exercises the

right provided in said Section 14.A, and (f) the Facility Renovation Agreement has

been approved and executed by each of the Parties. The foregoing

notwithstanding, in the event that all of the foregoing conditions have not been

satisfied by September 1, 2016, or such later date as provided in Section 14.A of

the Facility Renovation Agreement, then this Agreement shall not become

effective and shall be null and void.

24.20 Counterparts.  This Agreement may be executed in more than one

counterpart, each of which shall be deemed an original.

24.21 TSA as Operator/Lessor.  The County, as owner of the Premises, does

hereby appoint TSA as Operator and Manager of the Premises and all

Improvements thereon.  As such, TSA is hereby authorized and delegated all

authority, on behalf of the County, to license, manage and control the Premises,

take all action to protect and preserve the Premises, enforce this Agreement and

exercise all powers with respect to the Premises as granted or authorized by

Chapter 96-520, Florida Statutes, as amended from time to time.

24.22 Luxury Suite Agreement Reaffirmed.  The Parties do hereby confirm

and ratify that certain Luxury Suite Agreement by and between Partnership and

TSA dated February 1, 1996 and further agree that the Term thereof shall be co-

extensive with this Agreement.

24.23 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 state
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court of appropriate jurisdiction in Hillsborough County, Florida, it being agreed

hereby that both venue and jurisdiction are appropriate in said state courts.

24.24 Compliance with Section 288.11631, Florida Statutes.  Partnership

and TSA or the County, as appropriate, shall each, in connection with an

application for certification and funding pursuant to Section 288.11631, Florida

Statutes, take all actions and do all things reasonably necessary to comply with

said statute, including but not limited to:

(a) meeting the requirements for certification under Section

288.11631(2), including, if necessary, the amendment of this Agreement

and/or the Facility Renovation Agreement;

(b) enter into an agreement with the State of Florida Department of

Economic Opportunity fully complying with all requirements of Section

288.11631(2)(c);

(c) submit all reports and do all things required by Section

288.11631 subsequent to certification.

24.25 Compliance with Hillsborough County Human Rights Ordinance;

Equal Opportunity Clause. Partnership shall 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



48

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

and/or relating to discrimination, as amended and supplemented, which laws, rules,

regulations, ordinances and executive orders are incorporated herein by reference.

(signatures to appear on the next page)
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IN WITNESS WHEREOF, the Parties hereby have executed this Agreement

on the day and year first above written.

WITNESSES: NEW YORK YANKEES, an Ohio limited
Partnership

______________________________ By:  Martinique Holdings, Inc.
PRINT NAME: ___________________

______________________________ By:__________________________________
PRINT NAME: ___________________ Harold Z. Steinbrenner, President

WITNESSES: THE TAMPA SPORTS AUTHORITY

______________________________ By:_____________________________________
PRINT NAME: ___________________ Andrew Scaglione, Chairman

______________________________
PRINT NAME: ___________________

____________________________________
PRINT NAME: ___________________ By:_____________________________________

Eric Hart, President/CEO

______________________________
PRINT NAME: ___________________

Approved as to form and legal sufficiency on
behalf of the Tampa Sports Authority

_______________________________________
Steven A. Anderson, General Counsel
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ATTEST:  _____________________ HILLSBOROUGH COUNTY, FLORIDA
Clerk of Circuit Court

By:___________________________ By:_____________________________________
Les Miller, Chairman of the
Board of County Commissioners

Approved as to form and legal sufficiency on
behalf of Hillsborough County

_______________________________________
Samuel S. Hamilton,
Senior Assistant County Attorney
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EXHIBIT A
George M. Steinbrenner Field License Agreement

LEGAL DESCRIPTION
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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EXHIBIT B
George M. Steinbrenner Field License Agreement
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