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ARBITRATION
Answering Statement and Counterclaim Request /Demand for Arbitration

There is no additional adminisirative fee for this service.

MEDIATION: Ifyou would like the AAA 1o contact the other parties and attempi to arrange mediation, please check this box.

O

312 1st Avenue North

Name of Claimant Additional Respondent: Name of Representative (if known)
Piotr Nowak Pino Sports, LLC Clifford E. Haines and Hotile B. Knox
Address: - Name of Firm (if applicable)

Halnes & Associates

Representative’s Address:
1835 Market Street, Suite 2420

City State | Zip Code City State | Zip Code
Naples FL 34102 Philadelphia PA 19103
Phone No. Fax No. Phone No. Fax No.

. {215) 246-2200 (215) 246-2211
Email Address: Email Address:

chaines@haines-law.com; hknox@haines-law.com

AAA CASE # (if known) 14 186 01589 12

Filing 2 Counterclaim:[X]Yes [INo
Ifyes, please describe nature of counterclaim in space below.

Attach additional pages as necessary.

PLEASE ANSWER CLAIMANT DEMAND FOR ARBITRATION (AND DESCRIBE COUNTERCLAIM, IR APPLICABLE):

See affached answering statement and description of counterclaims. Respondent asserts in this regard counterclalms against Claimant, and adds claims
agalnst Pino Sports, LLC, the particulars of which are set forth on the attached statement and are incorporated herein by reference.

Dollar Amount of Claim or Counterclaim $ 151,880.85

Other Relief Sought: & Attorneys Fees RInterest
BArbitration Costs OPunitive/ Exemplary OOther

Amount Enclosed $ 2,800.00

_In accordance with Fee Schedule:

[OFlexible Fee Schedule K Standard Fee Schedule

Experience with employment contracts, Commerglal fitigation experience.

PLEASE DESCRIBE APPROPRIATE QUALIFICATIONS FOR ARBITRATOR(S) TO BE APPOINTED TO HEAR THIS DISPUTE:

Hearing locale Philadelphia, PA

(check one) [[JRequested by Respondent

IiLocale provision included in the contract

L

Estimated time needed for hearings overall; 15.00  hoursor 3.00 days
~
Signw si ectby a representative) Date: Name of Representative
\)&\ 1 i 1/813 Thomas G. Collins and Anthony F. Andrisano, Jr.

Name of Respondent
PA Professional Soccer L.LC; Keystone Sports & Entertalnment LLC

Name of Firm (if applicable)
Buchanan Ingersoll & Rooney PC

Address (1o be used in connection with this case)
2501 Seaport Drive, Suite 500

Representative’s Address:
409 N. Second Street, Sulte 502

ddebusschere@phifadelphiaunion.com

City State | Zip Code City State | Zip Code
Chester PA 18013 Harrisburg PA 17101
Phone No. Fax No. Phone No. Fax No.

(610} 497-6282 {610) 497-3309 (717) 237-4843 (717) 233-0852

Email Address: Email Address:

thomas.collins@bipe.com; anthony.andrisano@blipc.com

PLEASE SEND TWO COPIES OF THIS ANSWERING STATEMENT, WITH THE FILING FEE FOR ANY COUNTERCLAIM, AS
PROVIDED FOR IN THE RULES, TO THE AAA. SEND THE ORIGINAL ANSWERING STATEMENT TO THE CLAIMANT.

Please visit our website at www.adr.ore if you would like to file this counterclaim online,

AAA Customer Service can be reached at 800-778-7879
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Answering Statement, Counterelaim Request and Demand for Arbitration

Answering Statement

Claimant, Piotr Nowak (hereinafter, “Claimant” or “Manager”), was employed
exclusively by Pennsylvania Professional Soccer LLC (hereinafter, the “Club”), pursuant to that
certain Manager Employment Agreement dated June 1, 2009 (the “Employment Agreement,”
attached hereto as Exhibit “A”). Contemporaneously with Manager’s execution of the
Employment Agreement, and as expressly contemplated in Section VI of the Employment
Agreement, Club entered into a separate agreement with Pino Sports, LLC, a Florida limited
liability company which held the marketing rights to Manager’s name and likeness (the “Pino
Agreement,” attached hereto as Exhibit “B”). Upon information and belief, Manager is the sole
owner and “Manager” of Pino Sports, LLC. The Pino Agreement was suggested by Manager in
conjunction with his negotiations with Club over the Employment Agreement to provide for
separate compensation with respect to Club’s use of Manager’s name and likeness. The
Employment Agreement and Pino Agreement were later modified by Letter Agreement dated
December 20, 2011 (the “Letter Agreement,” attached hereto as Exhibit “C”). Both the
Employment Agreement and Leiter Agreement were attached to Claimant’s Demand for
Arbitration with the AAA (hereinafter, the “Demand”). The Pino Agreement was omitted from
such filing, but is attached hereto as Exhibit “B.” The Pino Agreement likewise contains an
express provision compelling arbitration with the AAA in the event of any dispute or
disagreement between the parties. (See Exhibit “B,” at Section 5.6.)

In the Demand, Manager asserts simply that the Club lacked justification to assert that his
termination of employment was “for cause” under the terms of the Employment Agreement.
Manager further alleges that he should have been permitted the opportunity to cure any default
and that the Club is somehow withholding information with respect to the basis for his
termination. The applicable termination provisions are found at Section Il (A) of the
Employment Agreement in this regard; wherein the Club has reserved the right to terminate
Manager “for cause” in the case of certain enumerated events or contingencies. (See
Employment Agreement at Section Il (A) (1) ~ (8).) The Club will establish at the Arbitration
of this matter that Manager was in fact terminated “for cause,” as defined in Section IIT (A) of
the Employment Agreement. The Club denies Manager’s claim of wrongful termination under
the Employment Agreement. The Club also denies that it is obligated further to Manager under
the terms of the Employment Agreement in any manner. To the contrary, the Club has complied
with the terms of the Employment Agreement in all material respects and Manager’s termination
was in fact “for cause” and justified under the circumstances and facts known to the Club.

The Club notes that Manager has included Keystone Sports and Entertainment LLC as a
Respondent to the Demand. Manager was employed at all times by the Club and not Keystone
Sports and Entertainment LLC. Keystone Sports and Entertainment LLC joins in this answering
statement with the Club and denies any lability to Manager or other wrongdoing.
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Counterclaims / Club vs. Manager

(1)  Counterclaim for loan proceeds, interest, attorney’s fees and costs of collection
pursuant to Section XXI of the Employment Agreement.

Pursuant to the terms of the Letter Agreement, upon which Manager relies, the Club
extended a loan to Manager in the principal amount of $60,000.00. (See Letter Agreement,
attached hereto as Exhibit “C,” at pg. 2; adding a new Section XXI to the Employment
Agreement). Interest was to accrue on such loan “at a fixed rate of 5.00% per annum and be
immediately due and payable upon the earlier of ... (ii) the date that Manager is no longer
employed by Club for any reason (i.e., termination of this Agreement pursuant to Paragraph III)
(in either case the “Maturity Date™) ...” (Section XXI (A) of Employment Agreement, as _
amended by the Letter Agreement) (emphasxs added.) Manager was terminated by the Club “for
cause” pursuant to Paragraph III (A) of the Employment Agreement effective June 13,2012, All
principal and interest outstanding on the loan became immediately due and payable on June 13,
2012. (Id) Manager has failed to make any payment after June 13, 2012, and interest is
accruing on a daily basis for periods thereafter at the rate of 7.00% per annum pursuant to
Section XXI (B) of the Employment Agreement. At present, approximately $55,839.19 remains
due and outstanding., The Club is also entitled to its attoreys’ fees and costs incurred in
collection pursuant to Section XXI (C) of the Employment Agreement, and demand is hereby
made for such attorney’s fees and costs.

This counterclaim seeking the outstanding loan proceeds arises under Section XXI of the
Employment Agreement, as amended by the Letter Agreement, and, accordingly, is-a
“controversy or claim arising out of or relating to” the Employment Agreement triggering the
Club’s right to arbitration.

(2)  Counterclaim for attorneys’ fees and costs lncurred in defending against the
Demand.

Section XIII of the Employment Agreement expressly provides that “[w]ith respect to
any dispute arising hereunder, the prevailing party shall be entitled to prompt reimbursement
from the other party for reasonable attoreys’ fees and costs incurred in connection therewith.”
(Employment Agreement at Section XIII, attached hereto as Exhibit “A”) (emphasis added).

The Club was forced in this regard to incur significant expenses, including reasonable attorney’s
fees and costs, in defending against Manager’s claims in the suit initiated by Manager in the
United States District Court for the Eastern District of Pennsylvania, captioned Piotr Nowak v.
Pennsylvania Professional Soccer, LL.C, and docketed at Case No. 2:12-cv-04165 (the
“Litigation”). Club’s reasonable attorney’s fees and costs in the Litigation were in excess of
$50,000.00. The Club was successful in the Litigation in that a stay was granted compelling the
instant Arbitration. Manager is, accordingly, liable to Club for the reasonable attorney’s fees and
costs incurred in obtaining such stay of the Litigation. Moreover, the Club will continue to incur
additional attorney’s fees and costs as this matter proceeds to Arbitration. To the extent that the
Club is successful in establishing at the Arbitration of this matter that Manager was terminated
“for cause,” then Club is further entitled to reimbursement for its reasonable attorneys’ fees and
costs incurred in defending against Manager’s Demand. Such costs and attorney’s fees are
ongoing in this regard and continue to accrue.
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This counterclaim seeking reimbursement for Club’s reasonable attorneys’ fees and costs
incurred in defending against the Litigation and Manager’s subsequent Demand arise under
Section XI1I of the Employment Agreement, as amended by the Letter Agreement, and,
accordingly, is a “controversy or claim arising out of or relating to” the Employment Agreement
triggering the Club’s right to arbitration.

_Arbitration Demand/Counterclaim under the Pino Agreement for amounts advanced prior
to termination. Club vs. Manager and Pino Sports, LIC

The Pino Agreement was executed at Manager’s request contemporaneously with the
Employment Agreement at issue in the current Demand. Pursuant to the terms of the Pino
Agreement, Manager’s limited liability company was compensated at the rate of $85,000.00 per
annum for Club’s use of Manager’s name and likeness. Pino Sports, LLC was paid in advance
for all such services contemplated in 2012. Pino Sports, LLC ceased, however, to provide any
services to the Club upon Manager’s termination “for cause” on June 13,2012. The Clubis
entitled to recoup, on a pro-rata basis, fees for services after June 13, 2012. The Club seeks
reimbursement in the amount of $46,041.66 (representing 6.5 months of advanced
compensation) under the Pino Agreement.

This counterclaim against Manager, and separate Demand for Arbitration against Pino
Sports, LLC, seeking reimbursement under the Pino Agreement constitutes a “controversy ox
claim arising out of or relating to” the Original Employment Agreement, thereby triggering the
Club’s right to arbitration. The Pino Agreement also contains an express provision compelling
arbitration with the AAA in the event of any dispute or disagreement between the parties under
the Pino Agreement subjecting Pino Sports, LLC to arbitration in this forum. (See Exhibit “C,”
at Section 5.6.) :
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EXHIBIT “A”
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EXECUYION COPY

ER EMPLOYMENT AGRERNVENT

This Manager Bmployment Agreement (the “Agreement”} is made and eatered info as of

June 1, 2009, by and betwean PENNSYLVANIA. PROFESSIONAL SOCCER LLC (the
“Cinb™), whioh tas extered into an expassion agresment to become the operator of the Major
Leagun Soccer (the “League”) team oumently keown as the Philadeiphia Union, which is

. scheduled to begin playlng in the League during the 2010 seasan (the “Team™), and PIOTR

NOWAK (“Manager™).
. WITNESSETE:

‘ In consideration of the mutyal promises herelnafer contained, the parties hereto promise
and agres a3 follows: )
L EMRLOYMENT

(A) Subject to fhe tewus agd conditions set forth.heroin, Chib hereby emplogs

_ Mangger fo by, and Manager aceepts emplayment es, the sole yanager of the Team and the
(lub's socoes operations; provided, however, that the parties aclmowiledge that such employmsnt
role 83 manager I3 separate and apait from the role of manager of e Club currently served by
Jay Snganian under the Dslaware Limited Lisblity Company Act snd Limited Liability
Company Agreement of the Club. In this regecd, the partles agree thet Manager shal} have the
g:‘mwjng dnties aud render the following skilled services throughout the Term (as defined

ow):

(1)  amanging for, condacting and supervising the Team’s practices, training
camps and training sessions;
(@) conching o3 flead corch {he Team in all exhibilion, reguler season, playoff,

toumantent, internstional and other games and, in connection therewith, declding the |
Teany’s tectics for such gaumes; .

(3)  preparing for all games played by the Team, including developing game
strategles and supervising the sconting of vpposing teams; .

(4)  oversceing offseason player development programs for the Team;

. (5) assisting in Mie sconting, evaluation and seomitment of potential pliyers
for the Team and In the preparation for the League draf};

. (6)  consulting and advising with respect to e compositlon of the Team's
roster (o4, player slgning and player trades) and Club agrees fo consult with Manager
prior to deformiining the eomposition of the Team’s rester;

(N consulting and advishg with respect to the composition of the Team's

coaching staff and Club sprees to consult with Mansger prior to detenmining the
compnsition ofthe Team’s cosching staffy

7
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PN '

© (8) diregting and supervising the Team’s conching staff and frainers and
courdinating with tha Teans doctor and other third-parly personnel that yrovids medicel
- gervices for the Team; R

(9) enforeing Team Rules pnd League Rules {each as defined below)
applicable to the Team's players, coaching slaf triners and doctor;

(10)  oversesing the Club's youth development activitics,

{11) perticipating in promotiowal, sponsorship and public relations rctivities
requested of him by Club upon reasausble yrior notics, including, but not limited o,
tioket, game, Team and Siedium (a5 defined bolow) promotions, clinles, speeches,
Interviaws, photo sessions, publio appearinees, sponsor activities and participating in
television, rmdio and intemet programs feativing the Team, to (he extent such activitles
are ot excessive in nmber during any calendar year of the Term and do uot beye sn
adverse impact on Mansger’s petformante of bis other duties heraunder; and

(12)  such other duties and services as may reasonably be assipned by Club to
Manager that are consistent with employment as manager of & team In the League and of
sopeer aperations of 1 profossional soceer team.

{(B) Manager covenants and agrees thar throughout the Term fie will (1) only report to
the Chief Bxgcutive Officer or Chainman of the Club, (2) be physically presont in the
geographical Ipcation determined by Club in conneetion with performing, with diligence and
fidedity, the services and duties set forth in Peregraph I(A), (3) provids his services and duties to
Club on a full ime, 12 month per year basis, subjeot {o his xight fo receive thres (3) weeke of
puid vasation {to be taken at a time wutuslly agressble to Club and Mansger) during each full
calewdar year he is providing services hereumder to Club (and promated for the 2009 calendar
yeer) and (4) cbey and conply with a1l Team rules, rogulations, policies and guldetines (*Tesm
Rules™) applicable to the conching stafF (copies of which will b made available o the Mansger)
200 oll constitations, bylaws, riles, regulations, poficies, guidelines, directives, instructions,
rulings, onlers snd agreoments (“League Rules”) of the League, its Conumissioner snd Sogeer
United Marketing, LLC (“SUM™) applicable to head ¢oaches and divectors of soccer operations
of izams in the League, in each onse as thoy exist on ths date hereof and a3 they may be adopted,
supplomanted, emended and modified from thme to time during the Term. Without limiting the
foregoing, League Rules shefl Dnclide all guldelines and directives issued by the Leapuo
regarding apparel and/or squipment required to be wom or used by players, the cosching staff
and other members of the Team at games, practices, taining camps, keining sessions, clnics,
while traveling for the Team and such other events ay designated by the League

(C) Manager expressly acknowledgos that Manager is subject to the jurisdiction of the
Commissioner of the Leagne and that the Commissioner (subject to any due process and eppeals
process provided for in Lesgue Rules) and Club (subjest to Paragraph XI) may imposs
sanctions and other disciplinary measures, Including, without limitation, suspending Manager
(with or without pay) and jmposing fines (which may be deducted from amounis payable to
Manager pursuant to Paragaph V), for violations of this Agreetent or for actions (including
on-fiefd sctlons) thet matenally adversely affect the iniegyity or reputation of the League or the

3 DN ?
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1

Team, Without fimiting the foregoing, Manager expressly acknnwledgesandawthntl_teshaﬂigc
subject to dissipline by the League (subjeot to may dus procass and appenls process provided for in
Leagne Rules) o7 Chiub (subjest to Paragrph X3, inchuding, without imitatlon, finas, suspession
{withor without pay) or temination of thls Agreement, if2

(i)  he (or mmy person acting in essocaion with him) is involved with
any aftempt to fbx, throw or otherwise improparly affest the outeome of any suecer game;

. (i) hs {or any person mcting in assoointion with him} gives or offess to
give & bribe or gambles on the oulgonte of any socoer game; . .

(iify  he fails to report to the Lesgue and Club his knowledgs of any
sitempt by any person to glye or recelve & biibe or to §ix, throw or otherwise impropesly affect the
outcome of any 3000ay gamS;

@v)  he uses alcohol or drugs in A manner thap inferferes with the
pesformuncs of his duties heraunder; or

(v) o makes g staloment or engages in conchct-(including, without
limintion, eriticim of officiating and Leagus disciplinery rlings) that is matedally prejudicial o
fho injerests of the Lesgus or the Team or materully detrimantal to the public imsge and/or
seputation of the League, ths Club and/or the gama of soccer.

Tha League (subject fo any due process and appeals process provided for in Lesgue Rules) ar Club
{subject to Prragmph XITD, 25 applicable, shiall determine, in good fuith and its sole discretion,
whether Manager has engaged in any of the above-fisted behaviors,

(D) Club hereby agress o povide Manages with the facilities, suppliss and other
iterms reasonably necessary for the Marager to perform his dnties hereunder.

I XERM

Tho term of this Agresment (the *Term™) will cotamesice on tho date hereof and wilt
continue, unless sooner terminated a3 provided harein, witil December 31, 2012,

. IERMINAYION

(A) This Agreoment, and Manager’s employment hersunder, will be deemed to be
tormiitated prior to the expiration of tha Term wpon the death of Manager. In addition, Chub may
tenminsts this Agreement, and Managee's employment herennder, upon written notice by Club to
Maesger in the event of the eccurrence of sny of the following:

()  diwsbility of Muuager that rendets him fncepable of performing hia
servives for at feast a total of 90 days oyt of any J2-mouth yeriod; )

i ’
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" (@ Manegers willful failure, neglect or refilset to render sorvices hereunder,
or any taterial breach of this Agreement or the Pino Agresment (as defined below) by
Mauager; :

(3)  Menager's gross negligence or wiliful misconduet in performing his duties
heronndet; . )
* (4)  Manager's commission of any felony or a misdemesnor involving a crime
ofmorms turpitude; .
(5) Mansger's commission of guy ction or involvement fn any oconrrence

that {x) brings Manager into public disrepute or (y) refleots in 4 mpterially advesse

manner on fhe Integrity, reputation or goodwill of Club or the Team;
(6} Manegerengages inmy setivity set forth in Paragraph {(C); '

() Mauager's filure to comply in all materdal respects with Team Rules
{consistently spplied to the coachihg siaff of the Team) or League Rules; or

(8 Club is directed by the Commnissioner of the Leagus to terminate or
suspand this Agreement a3 o result of the eots or ontissions of Manager.

(B) Club may also terminate lbis Agreement upon writlen notice lo Maneger for any
renson priter than as sat forth in Pavggraph IN(A) above or for no reason, Fusthermore, instead of
terminating this Agreemont and Maoager’s employment hereundes, Club may assign Manager a
difforent job, with a diffbrent (but not demeaning) title and different (but ot demeaning) dutles
aud responuibilities, within the Club’s seccer operations, in which event Manager shall shill be
entitled to the Base Salary Amounts sct forth in Paragraph TV(A). Manager may terminate this
Agreement upon ten (10) days® prior written notice to the Club,

- (C) Upon termination of this Agreement pursvant to Parapraph TTI(A) or (B) above,
alf of the rights and obligations of the parties hereunder, except as sot foath in Paragraph XX,
shall forever cease, jucluding, without limitndon, the rights and obligations of the partics under
Paragraphs IV and V, except that (1) Club shall remain obllgated to pay Mansger sty portion of
the applicable Base Salsry Amount and all botuses shat heve beant earned by Manager pirsuant
to Paragreph IV(A) or TV(C), 89 applicable, below but have not yet been paid as of the date of
tesminstion and (2) i the event of Manager’s tennination by Club pursnant to Pamgraph HI(B)
sbove or by Managsr puitsuant to Paragraph IHI{B) above due to a material brsach of Paragraph
1V below or Seetfon 1.2 of the Pino Agreement by Club thet i3 not cured within ten (10) days
after wiiiten notice theveof is provided 1o Club, Club shall remain obligated to pay Munager, in
agcordance with the payment schedpls st forth ie Paragraph TV(B) below and subject to the
terms of Parngraph (D) below, the sppliceble Basa Salary Amount provided for in Paragraph
IV(A) below fhrough December 31, 2012 {the “Severancs Payments™). Whether Club has
terminated this Agreement purshant to Paragraph IHA) or (B) shall be determined in good fhith
by Club at its masonable discretion; provided that (i) prior to torminating Manager pursuant to
Paregraph T((A), Clab shall specify in reasonable detsil the reason Maneger s being so
terminnted and give Manages an opportunity to sespond theroto, (ii) such defermination shail bs
subject to Paragraph X1 and (iid) prior to terminsting Manager pursuant fo clauge (2), (3), or (7}

/A "
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of Paxsgraph JI(A), Club shall altow Manager fifican (15) days to curs the ocourees, except
. thst Cluh shall have wo obligation to provide Manager such opportunity to cure if’ Club
detenmines, in its good faith judgment, that the occurresics is of @ natues thit is not curable ot that
s contfued employment duriisg a oure period conld be roesonably bo expested to result
in materigl hom fo Club,

() In the ovent thas Club temminates this Agreement pursuant to Pamgraph HI(B)
sbove or Manager tenminates this Agreement pursvant to Paragraph HI(B) above due to
matssiel breach of Paragraph IV below or Seetion 1.2 of the Pino Agreement by Club thet is not

. - cured within tor (10) days after writien notlce thereof i provided to Club, Mansger agrees that
in considesation of, and as & condifion to, the Severance Payments fo be paid by Club o
Mateger, {1) Mansger shal} sxeonte a fulf release of claims against Club, its affiliates aud their
tespeotive gwners, officers and employees, (2) Maneger shall comply wilh the covemats in
Artivle EX and (3) Club shalt bave the right to mitigate and set off agains! its obligations to pay
such Severanto Payments nny amounts Mantager and/or Pie carms or receives as a reqult of any
Services Mannger venders for, or rights granted by Pina to, another person or entity, whether as
en employes, Consultant or independent contractor, subsequent to such tepnination and through
December 31, 2012 (the “Sevorance Period"), regardless of whether suoh servioes or righis sre
comparsbls in pature fo the employment hereunder or to the rights grauted tnder the Fino
Agretment or soccer velated, Tt is the intent of the parties thet i€ Club termingtes Manager’s
employment pursysnt to Paragraph TI(B) above or if Manager termiuates fis employment
pursuant to Pacagreph TI(B) above due to s meterial breach of Parsgraph IV below or Section
1.2 or of the Pino Agreement by Club that is not cured within ten (10) days after wiitten sotice
thereof is provided o Chub, and Manager and/or Pino subsequently porforms services or gramt
rights during rights the remainder of the Severanss Pesiod and for perinds thereafler, the ampunts
eamed o yeceived by Manager and/or Pino therefronx shell be faidy apportioned over ufl of the
poriods during which Menager andfor Pino is performing such services or granting such rghts,
In said sitwation, Manages and/or Pino shall fumish Club with verification from the person or
entity for which Mansger end/or Pino {y performing sesvives or grauting sights of the amounts fo
b earned by or paid fo Mavager or Pino therofor. Manager covennnts end nprees that such
amounts (1) shall be eached 23 3 resuit of good faith pegotiations between such person or enfity
aed Marager or Pino, 3 applicable, aed (2) shall not be intenlionally paid or provided to him in
Irbervals that would penalize or prejudice Club hereunder,

Y. € ON

(A} In consideration of his sarvices to be rendered hereunder, Manager shull be
entitfed to compansation at the following annual mtes of bass salary (“Base Salary Amounts™):

A1) Por the period from the dats hereof through December 31, 2009, the Base
Solary Ampunt shall be $350,000 (which, therefors, rasans the base salery achyally
payable to Manager for such period shall ba $204,167); end

(2)  Forthe period comeﬁciug Januayy 1, 2010 through December 31, 2010,
the Base Salary Aount shall be $373,050;

i/
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(3)  Forthe period comwmeneing Jaauary 1, 2011 through Decamber 31, 2011,
the Base Salary Amount shall bo $373,050; and .

(4)  Forthe period commesicing Januasy 1, 2012 through December 31, 2012,
the Base Salary Amount shall be $373,050, .

{(B) The Base Salary Amount shall be paid by Club fo Manager in sami-monthly
instellmenis or i such other periodic instatiments (but not less Frequently than monthly)
cansistent with the regnlar payroll potioles adopted by Club fom time to thme fov nop-player

personnel,

(C) Commencing in 2010, for ench calendar year during the Term that Managey i3
actually providing his services as manager of the Team and the Club’s soccer operations
hereundler at the time an event set forth on Sohestule A stiached fereto oocurs, in addition to the
Beses Solnry Amounts set forth in Paragmph IV(A).above, Meneger shall xeceive the bonus
compensation sat forth opposite such event on Schedule A aitached hersto, which bonus
compansation shall bo paid by Club to Managey within 30 days following the applicable event,

{D)  Ciub shall pay Maneger & orto tima signing bonus of §69,500 by January 15, 2010
unless this Agreement has beon termated other then by Manager dus io a breach by Club of its
obligations hereunder ot by Club pursuant to Perapraph IH{BY; provided, however, that if
Manager {ermingles this Agreament (other than dus to 2 breach by Club of its ubligetions
hevewrdsr) prior {o the Term's Hrst regnloy scason Leaguo game during the 2010 season, then
Manager shall refimburse Chub for the full emount of such signing bonug, plug the fithl amount of
the 575,000 fie payable by Club to U.S, Socter Federtion Inc. o sectire its poraission for
Mumsger 0 enter fnlo this Agreement, within thisty (30) days after such termination,

V.  ADDIFIONAY, BENERIES

{(A) During the Term, Manager shaf) bg entitled to panioipate in, subject to eligibility
requiraments and the tenns of the applicable banedir plang and programs, the same growp lifd,
medical, dontel and vislon insurance, 403(%), rotirament and dissbllity plans and programs, it
any, that gre pmernlly made available by Club or its parent enfity, Keystone Sports and
Entertainment LEC, to its non-player pessonuel,

®) Duwisg the Term while Manager is ashuwlly providing his services hereunder as
manager of the Team and the Club’s soccer operations, Club shall provitle Manager use of an
sutomobile, the make and made] of which ghall be mutinlly agreed upon by Manager and Club,
Manager shall bs responsible for all costs assoclaled with use of the applicsble automobile,
ingluding, without Hmitation, obtaining and meintalning insurance for sich automobile and cosls
refated to meintananee, parking and fuel.

(C) EBach year during the Torm while Mansger is actually providing his serviees
heseunder as manager of the Team and the Club’s suceer operations, Club shall provide
Mausger, at Club's expenss, an aggregata of sixeen (16) (prorated for 2009) roundtrip, conch
class alrline Hekots for use by Manaper and ifs immediate family between Naples, Florida and
Philadelphia, Pernsylvania; peovided, however that Manager shall personally use auch tickets for
a reasongble runber of trips each calendar year and only fo the extent such travel by Manager

o
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does yiot inlerfers with Manager fulfilling hs dutfes herounder. Club will book all such airling
tickets for Manager and his fmmediale family and shall be given ressonsble prior notico by
Mansger.

(D) Yach yesr during the Tem while Manages is actually providing bis services
hereunder as manager of the Team and the Club’s soceer operations, Club shall provide, at the
beginning of the applivable season af Chib’s expense, Manager with fhres (3) suits, three (3)
dress shicts, three (3) pafrs of shoos and thres (3) tles, which shalt be worn by Mansger on the
sidelines during Team games and during Club svents, If 2 men’s clothing store or manufacturer
supplies such suils in connection with being @ sponsor of the Team, then consistens with Article
VI, Manager shall ondorss such men's elothing store or mmufacturer to the extent vequested by
Club. .

() The Club shall refmburse Munager for his redsonable ont-of-packel expenses
jncwred i transitioning various items from Naples, Florida to the Philedelphin area, which he
shall do by August 31, 2010; provided, however, that such reimbursement shail not exceed
$10,600. The Club shall also provide temporary housing to Manuger i the Philadelphia area,
and Manager shall wtitize such temporary frousing, until the earfier of such transition nnd Angust

31,2010,

-~ (F)  Club shalt provide-Manager with o company business oredit card to the exteat it
issttes such business credit aard to other Club exscutives.

(G)  Club shall reimburse Manager for ati reasonable and necessary travel, lodging aud

. fees in¢urred by Manuger, as well as eccommodate Manager's non-game work scheduls, to

allow him to complete his UBRA PRO Coashing License during working hotws, 30 long a5

obiaining such UEFA PRO Coaching Livense does not interfera with Manager fulfilling his
dutles hereunder, '

(H) Al travel by Manager for pames, baining camps and scoliting, as well as any
other trave! requestad by the Club in connection with Manager providing his services hereumder,
will be in Business Class on threa cabin airoraft and First Class in two ¢abin sircraft on domestic
flights in excess of three hours and all inteynational fiights and hotel secommodations will be at
1east a Junior Suita. ’ )

()  Tho Club will provide Manager with 8 pda/mobile phone that hes domestic and
intemational calling and data zervice. If such pda/mebile phone is damaged or not working
properly, Cleb shall pay for expenses necessary to sérvics or repalr such ogl} phone, except to the
sxtont any damage or malfimotion thereof was caused Infentionally by Mavager or due to
Manager's nagligence, in which case Manager shall be responsiblo for such oxpenses.

3 Club shall reimbusse Manager for all reasonable out-of-povket worle-related
exponses incurced by Manager in comection with performing his duties hereunder, subject to
Manager’s compliange with Club’s rofmbursement policles and procedures adopted from time to
time, Manager shall provide Club with documeniaton svidencing gl] expensss for which he fs
entitled to roimbursemont ander this Agrecment.

mo K
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VI SIGNING ANDMARKETING RIGHTS

" As a condition to this Agresment, the Club and Pito Sporis, LLC, a Florida limited
Tiability company that is an affiliate of Manager ("Pino”), s simultancously kerewith oxeouting
and entering into an apreement with respeet to marketing dghts of Mansger (the “Pine

. Agreement’). R :

- VIL ADDITIONAL ACTEVITIES

During the Term and subject to the Pino Agreement, Manager will have the right to make
public appearances, accept speaking engagentents, participate in films or mdjio, felevision or
internel programs, Wite or sponsor Newspaper or magezins articles and engage in other relaied
gotivides (the “Addfflona) Activitles") mad retaln alf compensetion therefrom; provided,
Rowever, that (1) Manager may not underake any Additionst Activities wittiont providing Club
at least five (3) days’ pror notiee thereof, sad (2) such Additionat Activities shall () not
unreasensbly interfere with Manager’s duties hecennder, (b) be consistent with Team Rules aud
Leagus Rules, as well as the image desired 10 be portmayed by Clnb, the League and SUM, (¢)
not conflick with the dghis and interests of the Team, the Team's homa staditm. (the “Stedium™),
Lesgus sponsors and Hoensees snd (d), unless otherwise consented 1o by Club, the Stadium
operalor, the League or SUM, s appluable, not utilize any marks, insignia, logos, unifonms,
name or ather infellectual propexty of tha Tean, the Stadium or the Leagus or SUM or otherwise
frply that a third party is @ sponsor of, or 1hat a third party or its preducts, sevvices or brands are
endoryed by, the Team, the Stadium, the Lepgue or SUM. Other than providing services ag
wanager of the Team and soccar operations of the Club herounder snd Additional Ackvities in
secordance with ihis Antfcle ViI, Manager shalf not engage in any other business activity during
the Term, Furiesmors, during the Terrn, Manager shalt not (1) engage in discussions with any

- other professions] soccer team regarding employment by suck team or (2} erter into any oral or
wyitten agresment with, or accept any paymsnt from, sny Team player or member of Tegm's
staff for the provision of any servloes; provided, however, that in the eveny thet Chub and
Manager have niot agveed 1o an extonsion of dhis Agreement at least sixty (60) days pior to the
expimtion of the Temn, Manager shall during the romainder of he Termn have the right, subject to
Leagne Rules, to engage in discussions with other professional soccer tcams taparding

employment.

VIL EQUITABLY RELIEF

Manager represents and agrees that he has extraordinary and unique knowledge, skill and
ability as manager of 8 professiona] soccer team and its operations, that the services Mennger is
to provids 1o Club hereunder ¢annot be replaced or the loss thereof adequately compensated for
in money damages and that any breach by Mavager of this Agreement will cause imeparablo
infury to Club, Therefore, Manager agrees that in the event of a breach of this Agresment by
Manager (including, withoyt limitation, Parmgraph IX or the sscond sentence of Paragmph X1X),
Club (in addition to any ether remedies that may be available &t law or in equity) shall have the
tight to obtaln a decrea ‘enfolning any further breach of this Agreement, fncluding, withont

. limitetion, & decree sujolning Manager from providing or performing any coaching, scouting,
playsr personnol, edministative, supetvisory or operational monagement services for any ollter

” :
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tosn i the League during the Otiginal Term (as defined below) if Manager breaches clavse (y)
ofthe second sentonce of Pasagraph XIX, ’
IX, COYENANYS
(A) Manager and Club each covenants and agrees, except as required by Jaw or the
League or to the extent necessary for Manager to carry out his duties beraunder, (1) to treat all
information, no matier how oblalued, regarding Club, the Team, the Stadium, the Stadhm
* opemlor, any affiliate of the foregoing and their vespective ownors, offfears, smployees and
agentsand the Team®s players, as well a3 regarding the League and its affiliates, other toams and
other player, on the one hand, and the Managar and Pino, on the other hend, as well as this
Agresment, the Pino Agrecment and the negotiutions related thereto, with the strictest
sonfidentlatity and (2) to hot dlastose such confidential information to any third party, neluding
the media, or otherwiss use such confidentin] information. The foregolng sentonce shall not
apply to information legitimately in the public domain through no fault of Menager or Ciub, as
pplicable, .

-+ {(B) During the Term and for twelve months fheveafter, Manager shall not, directly or
indircetly, solioit or resrult any person employed by Club, the Stadium-opemtor or the Club’s
parent, sry Team or Strdivm sponsor or any Team player to leave thelr employment or terminate
their refationship with Club, nor shall Mansger otherwise intorfere with the relationship between
Clob and suoh persos, player or apansor,

{C) AN gomespondence between Mansger and the Team's players, scouting reports,
contracty, progiams, dalabases, equipment and lampible articles and ofhier propesty and
‘nformetion assootated with the Tearn andits games or provided by Club for Mansges™s use shall
beandare the property of Club and upon expiration ot lemmination of (his Agreement all mngible
embodimsnts and coples thereof shall be retumed by Manager to Club (in good working
condition, subject io ordinary wear and tear, in the cass of equipntent and other tangiblo articles).

(&)  Mmagey and Club each covenants and sgrees that during the Term and for twelve
months thereafler, Managor gnd the excoutives of Chib shall refrein from making any
disperaging remarka vegavding Club or the Team, fis players, management, ownership or
employses or tho Stadium, on the one hawt, snd Maneger or Pino, on the other band.

(B)  During the Term and thereafier, Msnager shall reasonably caoperate vith Club tn
connection with assisting Club in sny Jiigation or potentint litfgation or sther legal maiters and
testifying and proparing to testify et any dopositon or trisl. I rddlition, during the twelve month
pesind following tenminetion of the Term, Manager agrees to meke himself reasonably available
to Club to farnish information to, and otherwise consult with, Club regerding business matters
that vrere bedng handled by Manager prior to his termination, as well as to ansition key business
related fimotions, Club shal} schedwle any required notivity at a time and plsce reasonably

+ accoptable to Manager and shall sefmburse Manager for any reasonable cut-ofspacket expenses
{noumred a3 a resilt of such coopermtion,

I A
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X.  TAXES: WATHHOLDINGS

In the svent Manager owes any taxes by virue of mny payments rpadc or benefiis
confeared by Club hereundor, Club shall not be liablo to pay or obligated to raxmb}usa Manapger
for any such taes or to make any adjustment of Mansger's compensation tndet (his Agreement.
Any end afl amounts due Manager fom Club hereunder shall be subject to gll applicable
withholdings for foderal, state or focal income tax, employment tax, social security tax or any
othar amounts required by law to be withheld,

XL SUCCESSION

(A) 'This Agreement shall be binding upon and inure to the benefit of Club, jts
suceessors and assigns. Notwithstending anything to the contrary herein, it is agreed that Club
may assign its tights, powess, privileges and ebligatlops hereunder to any person o entity that
Tory hereafler acquire the sight to opersto the Team, In which event & navation shall ba deemed
to ocows and Club shall thereupon be relieved of any and all cbligations, liabilitics md

ibilities herevndur, but tha now operator of the Team shafl be bound to Manager for all
obligations, Habilitles and responsibilitles s stated in this Agreement.

(®)  Manager shalf not have the right to self, assign or otheswise trapafer his rights,
inclding the amounts due him, or obligations under this Agreemoent. )

X0, NON-WAIVER

‘The waiver by either party of the breach of any provisions of this Agreement by the other
ety shall not be deemed a waiver by such non-breaching party of any subsequent bregch.

KM, GOVERNING LAW. ARBITRATION AND A BYS' FEES

This Agceement shal) be govermed by and consivued in gocardines with Permsylvania
law, without giving effoct to any choijce ot conflict of faws provision or nile thereof. Any
controveisy of claim arising ont of or refating 10 1his Agreement or the breach horeof, including,
without limitatlon,” any olaims for wrongful fermination or employment discrimination or
disputes reganding Mapager's dght to Seversnce Peyments horeurder, shall be seitled by
arbitration in accordance with ths rules of the American Arbitration Association and under the
Inws of the State of Pennsylvania (withont giving effect to the choics or conflict of law principles
thereof); provided, however, thet nothing herein shall provent ather party from seeking equitable
relief from a cowst of competent Jurisdlotion, Judpment on any award rendered may be ettered
in any court of competent judediotion. Any suoh arbitration shall ba in the Philadelphin,
Ponnsylvania metropoliten prea and the parties hereby consont to jurisdiction of any court
tooated in Peunsylvania ag may bs necessaxy to epforce this provision or from which equitable
refief Is sought bereundar. With respect to any dispute arfsing herevader, the prevailing party
shall b¢ entfiled to prompl refmbursement from the other party for ressonsble atiomeys’ foss and
costs Incurred in connection therowith,

wo .
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XIv. NOTICE

Al notices required hiereunder shall be in wiiting end shall be desmed delivered upon
receipt, (1) pursuant o personal delivery, (2) pursuant to delivery by ULS, centified or registered
mail, return teoeipt requested, or (3) pursuant to delivery by a reputable ovemight air conrier
serviee, in each case to the followdng addresses {or such other addresses as may be designated by

either party):

[fto Club: Pennsylvania Professional Soccer
e
1105 N, Market Streat, 4th Floor
Wilmington, Delaware 39801
Attontfon: Niok Seklowicz

With a copy to: Katteh Muohin Rosenman ELP
525 W. Monrpe SL.
Chicago, HHiinols 60661
Attention: Adam R, Kleln

1o Maneger: Piotr Nowek
112 151 Avenue North
Naples, Flarida 34102
With 2eopy 1o Nisen & Elliott, LLC,
200 West Adams Steeet, Sulle 2500

Chicago, Iliinois 60606
Atlention: Witliam G, Daluga, Jt.

XV. HEADINGS

The headings of this Agreoment are insested for convenience only and are not (o be
conaldered fn constroction of the provisions theceoll

XYL ENTIRE AGREEMENI

This Agreement constifutes the entire agreement between the parties with respect to the
subject mafter hereof and superseda all provious written or oral understandings, reprosontations,
warranfies or covenanly between the partics with wspest to such subjest matier, Nothing
contalned in this Agreement shall ba modified, altered or nmended, excopt by 2 wiiling signed by
‘both Cluband Manager,

XV, SEVERABILEYY

If eny provision of ihis Agreoment is declared fovalid by any court or ofher tibuns} of
competont Jurisdiotion, then such provision shall bo deemed automatically adjusted io the
- minfmnm exient necaseary to conform to the reqhivaments fur validity as declared at such time
snd, a9 so adjusted, shall be deemed a provision of this Agreement es though originelly included

7/}/ i
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besein, In the svent tha the provision Invalidated crnnot be so adjusted, the provision shall be
deemed deleted from this Agreement es though such provision had never been included hereln.
In efther case, the remalning provisions of this Agreement shall remaf in force and effect.

XVILCO ART:

This Agreement tay be executed fa one or more counterparts, each of which, including
ficsimiles or .pafs thereof, shall ba deemed an origieal, but all of which together shall constituts

one and the same Agreement, '

XIX. REERESENTATIONS

Buch party fiereby represents and warents to the other party that such party has the legal
right to enley into this Agreament and to perform all of the obligations to bo performed by such
party herevnder i accordance with its teoms and thet such party Ia not a pasty to any agreement
or witderstanding, writlen or pral, fneluding, without limitation, any other employment, service or
consulting agreement, oF any pending or, to such party’s knowledge, threatened litigatfon that (1)
could prevent suoh pary from entering into this Agmemant or from parfoning all of suvh

- party’s obligations horcunder, (2) such party would breach by virtue of entering fato this
Agreement or (3) hus not been previously diselosed to the ofher party, In addition, Manager
-agrees, repeesents and warraits to Club that (3) he will not engage in any communication, action
or other activity that may be desmed to Intesfers with the contractuel rights of thixd parties and
{y) if he ferminates this Agreemant (other than duo to a breach by Club of iis obligations
herennder), he will pot provide or parform any coaching, scouiing, player persomned,
administeative, aupervisory or operptional management services for any othar team inthe League
through Decamber 31, 2012 (the “Origingl Tes™). Each party acknowledges and agrees that the
other pasty Is rolying on tite foregoing representations in entering Into this Agreement and agress
to indomitify and hold hasmipas the other pasty, it affilintes and thair respective owners, officers,
employess and agents from mny alain, cost, damages or Yability resulting from any breach
thereof by such party,

XX. SURVIVAY

Pargraphs HH(C), 11D) and V1D throngh X shall survive any expimtion or tenination
ofthis Agreement. ' ,

w | "
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IN WITNESS WHEREQF, Manager ond Club have caused this Agreement to be
exeptited as of the first date set forth sboye.

CLUB
PENNSYLVANIA PROFESSIONAL SOCCBR LLC

By:
its:
- MANAGER:

el
PIOTR NOWAX =

.

e ———— . 7,
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SCHEDULE
BONUSES

Event Bonny
Team wins the MLS Cup Championship 350,000
Team wins MLS Confercnee Chanpionship $25,080
Team wins the League’s Supporters® Shisld $50,000
Jeam wins the US Open Cup $50,000
Group Phase Advance by Team fn the CONCACAF Champions”
Leagup $25,000
Team wins the CONCACAF Champlons’ League $75,080
Team wis the serni-finals of the Superbige Toumament $25,000
Tean wing the Championship of the SupsrLiza Toumament $50,000
Advance by Team to semi-finals of FIFA Wosld Club
Championship $100,000
Team wins FIFA World Club Championship $200,000
Mann§eris seleoted as Head Coach forthe League's AR-Star ~
Game : $15,000

A

' To the extent coach of the fam thet wins the League Suppomer’s Shiold s not
sutomatically selected as Head Conch for the Leagus's All-Star Game.
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EXHIBIT “B”
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EXECUTION COPY

AGREEMENY

THIS AGREEMENT (this “Agreement”) is entered into as of the 1" day of June, 2009,
by and between Peunsylvania Professional Soceet LLC, 8 Delaware Hmited liability company
(the “Club”), and Pino Sports, LLC., a Florida limited liability compatiy (“Pino”).

INTRODUCTION

WHEREAS, the Club and Piotr Nowak, of Naples, Florida and an affiliate of Pino
{“Manager™), are simultaneously herewith executing and entering into a Menager Employment

Agteement (the “Etnployment Agreement”);
WHEREAS, Pino is the exclusive owner of the marketing rights of Manager; and

WHEREAS, as a condltion to the Employment Agreement, Pino must grant Club the
marketing rights of Manager on the terms and conditions set forth herein.

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES und the obligations
undertzken by the parties pursuant hereto, the parties hereby agres as follows:

ARTICLE X
MARKETING RIGHTS

Seetion 1.1, Marketing Rights Granted, Pino hereby permits Club, Major League
Soccer (the “League”) and Soccer United Marketing, LLC (“SUM”), on a non-exclusive basis, to
filtn, record and photograph Manager, alone or together with others. Club, the League and SUM
(and their licensees with whom they enter into business relationships, such as sponsors, service
providers and merchandise providers) may use, throughout the world, Manager’s photograph,
quotations, name, jmage and likeness, as well as any videotapg, motion picture, audio tape,
recording or other record of Manages, for publicity or promotional purposes related to the Club’s
League team currently known as the Philadelphia Union (the “Team”), ifs home stadium or the
League, including appearing int locally produced television, radio and internet shows about the
Team and the League. Furthermore, Pino hereby grants Club the non-exclusive right to use, and
grant third parties the right fo use, throughout the world, the Manager’s photograph, quotations,

2
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name, image and likeness, as well as any videotape, motion picfure, audio tape, recording or
other record of Manager, to market, promote or endorsg third parties and/or their products,
services or brands. Pino shall (i) cause Manager to cooperate in connection with any activities
related to the rights granted to Club by Pino hereundet, including appearing in advertisemients or
commercials or at events and using a sponsor’s produets or services and displaying signage that
promotes such sponsor and/or its products, services or brands, and (if) promptly notify Club if it
grants any such marketing rights of Manager 10 a third party, as well as whether any such grant
of marketing rights of Manager provides a third party with produet or service category
exclusivity, Club shall retain all revenues from the exploifation of the rights granted to Club by
Pino hereunder and neither Pino nor Manager sball receive any additional compensation
therefore (other than reimbursement for reasonable out-of-pocket expenses incurred in
connection with Manager participating in such related activities),

Section 1.2. Payment. In consideration for the Marketing Rights set forth in Section 1.1
above, Club agrees to pay Pino as follows (the “Fees™):

a) For the period commencing January I, 2010 through December 31, 2010,
$85,000 payable in semi-monthly installments;

b) For the period commencing Jasuary 1, 2011 through December 31, 2011,
$85,000 payable in semi-monthly installments; and

) For the period commencing January 1, 2012 through December 31, 2012,
$85,000 payable in semi-monthly installments.

N/
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ARYICLE
REDUCTION IN FEES

If and to the extent Manager is suspended without pay by the League or Club as set forth
in Paragraph I(C) of the Bmployment Agreement, the Fees paid to Pino under Section 1.2 for the
applicable year shafl be reduced in the same proportion as the Base Salary Amount (as defined in
the Employment Agreement) for such year under the Employment Agreement is reduced.

ARTICLE I
INDEPENDENT CONTRACTOR
In carrying out jts duties hereunder, Pino shall be an independent contractor. Neither this
Agreement nor the rights granted to Club or fulfillment of Pino’s obligations hereunder shall be
deemed to create any partnership, joint venture, association, employment or other relationship
between Pino and Club other than that of an independent contractor relationship.

ARTICLE IV
TERM OF AGREEMENT

Section 4.1, Term. This Agteement shall have a term that commences on the date hereof
and terminates concurrent with the expiration or earlier termination of the Employment
Agreement (the “Term”). This Agreement may not be terminated prior to the expiration or
carlier termination of the Employment Agreement,

Section 4.2, Effect of Tersnination, (a) Except as specifically provided in Section 4.2
(b), upon the termination of this Agreement, the rights and obligations of the pasties hereunder
shall terminate; provided, however, that Article V and, with respect to Manager’s photographs,
quotations, names, images and likenesses, as well as any videotapes, motion pictures, audio tapes
tecordings and other records of Manager, existing as of the fermination of this Agreement, the
second sentence of Section 1.1 shall survive termination of this Agreement.

(b)  Upon termination of this Agreement, Pino shall be entitled to receive a pro rated
portion of the upcoming semi-monthly installment of unpaid Fees set forth in Section 1.2 that
have been earned but not yet paid through the date of termination. In addition, to the extent
when this Agreement is terminated Club is obligated to make Severance Payments (as defined in

i 3
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the Employment Agreement) to Manager pussuant to Paragraph [I(C) of the Employmet
Agreement, Club shall remain obligaied to pay Pino, in accordance with the payment schedule
set forth in Section 1.2 and subject to Seetion 4.2(c), the unpaid Fees sct forth in Seotion 1.2
through December 31, 2012 (the “Pinc Severance™).

{¢)  Pino agrees that in consideration of, and as a condition to, the Pino Severance to
be paid by Club to Pino pussuant to Section 4.2(b), (1) Pino shali execute a fuil release of claims
against Club, its affiliates and their respective owners, officers and employees, (2) Pino and
Manager shall comply with the coverants in Article IX of the Employment Agreement and (3)
Club shall have the right to mitigate and set off agaiust its obligations to pay such Pino
Severance any amounts Mansger and/or Pino earns or receives as a result of any services
Manager reuders, or tights Pino grants to, another person or entity, whether as an employee,
consultant or independent contractor, subsequent to such termination and through December 31,
2012 (the “Severance Period”), regardless of whether such services or rights are comparable in
nature to the services under the Employment Agreement or the employment thereunder or to the
rights granted hereunder or seccer related. It is the intent of the parties that if Pino is entitled to
Pino Severance hereunder and Manager subsequently performs services and/or Pino
subsequently grants rights during the remainder of the Severance Period and for periods
thereafter, the amounts eamed or received by Manager and Pino therefrom shall be fairly
apportioned over all of the periods duting which Manager is performing such services and Pino
is granting such rights. In said situation, Manager and/or Pino shall furnish Club with
verification from the petson or entity for which Manager and/or Pino is performing services or it
is granting rights of the amounts to be eamed by or paid to Manager and/or Piro therefor. Pino
covenants and agrees that such amounts (1) shall be reached as a result of good faith negotiations
between such person or entity and Pino or Manager, as applicable and (2) shall not be
intentionally paid or provided to him in intervals that would penalize or prejudice Club
hereunder.

V. MISCELLANEQUS

Section 5.1. Representotions and Warranties of the Parties. Each party represents and
warrants to the other party herefo that: '

SOT2035
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(8)  Such party is a limited liability company, validly existing and in good standing

under the laws of its organization.

(b)  Such party is authorized fo enter into this Agreement by all necessary and proper
action and that sthis Agreement has been duly and validly executed and delivered by such pasty
and is a legal, valid and binding agreement of such party, enforcesble against it in accordance
with its ferms, subject to applicable bankruptoy, insolvency, reorganization, moratorium or other
laws relating to or affecting the rights or remedies of creditors generally and to general prineiples
of equity (regardless of whether considered in a proceeding in equity or at law). Fusthermore,
Pino represents, warrunts and covenants that (i) it is, and covenants it will be throughout the
Term of this Agreement, the exclusive owner of the Manager’s rights granted by Pino to Club
hereunder pursuant to the Contribution and Commercialization Agreement, dated as of April 23,
2009, between Pino and Manager, a true and correct copy of which is attached hereto {the
“Contribution Agreement™), (if) it has the sight to exercise and grant such rights as provided
herein, (iii) the Contribution Agreement is a legal, valid and binding agteement of Pino aud
Manager, enforceable against Pino and Manager in aceordance with its ferms, subject to
applicable bankruptey, insolvency, reorganization, moratorium or other laws relating to or
affecting the rights or remedies of creditors generally and to general principles of equity
(regardless of whether considered in a proceeding in equity or at law), (iv) Manager is not the
sole beneficial owner of Pino and (v) Pino shall, and shall cause Manager to, comply with each
agreement (a copy of which shall be provided fo Pino) entered into by Club with third parties
related to the exploitation of the rights of the Manager granted by Pino fo Club hereunder. Pino
also hereby covenants and agrees to comply with Manager’s obligations set forth in Article IX of
the Employment Agreement with respect to this Agreement,

(¢)  Neither the ¢xecution and delivery of this Agreement by such party nor the
performance of its obligations hereunder will (and Manager represenis and warrants that the
executlon an delivery of the Services Agreement by Pino and Manager did not, and the
performance of their obligations thereunder will not) constitute a breach or a default under, or
violate, {A)its organizational documents, (B)any applicable law, or any applicable rule,
judgment, order, writ, injunction or decree of any court, {C) any applicable rule or regulation of

Jild :
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any administrative agency or other governmental authority or (D) any agicement, indenture,
instrument or contract fo which it is a party or by which it is bound.

(dy  Pino represents, warrants and agrees that if this Agreement is terminated because
Manager terminated the Employment Agreement (other than due to a breach by Club of its
obligations thereunder), Pino will not, and will not allow Manager, to provide Manager’s
marketing rights to any other team in the League during the Original Term (as defined in the
Employment Agreement).

Bach parly acknowledpes and agrees that the other party is relying on the foregoing
representations, warranties and covenants in enterng into this Agreement and agrees to (jointly
and severaily with Manager in the case of Pino) indernify and hold harmless the other patty, its
affiliates and their respective owners, officers, employees and agents from any claim, cost,
damages and liability resulting from any breach thereof by such pasty.

Section 5.2. Noflces. All notices required hereunder shall be in writing and shall be deemed
delivered upon receipt, (1) pursuant to personal delivery, (2) pursuant to delivery by U.8. certified
or registered mail, return receipt requested, or (3) pursuant to delivery by a reputable overnight air
courier setvice, in each case to the following addresses (or such other addresses as may be
designated by either party).

Ifto Club: Pennsylvania Profossional Soceer LLC
1105 N. Market Street, dth Floor
Wilmington, Delaware 19801
Attention: Nick Sakiewicz

With a copy to: Katten Muchin Rosenman LLP
525 W, Monros S,
Chicago, Illinois 60661
Attention: Adam R, Klein

If to Employee: Piotr Nowsk

112 1st Avenue North
Naples, Florida 34102
With a copy fo: Nisen & Eltiott, LLC

zﬁﬁﬂ 6
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200 West Adams Street, Suite 2500
Chicago, Iilinois 60606
Attention: William G. Daluga, Jr.

Section 5.3, Taxes; Witktholdings. In the event Pino or Manager owes any taxes by virtue
of any payments made by Club hereunder, Club shall not be liable to pay or obligated to reimburse
Pino or Manager for any such taxes or to make any adjustment of such payments to Pino under this
Agreement. Pino covenants and agrees that Pino and Manager will freat the Fees as otdinary
inconse for income tax purpeses and pay all taxes due on the receipt of the Fees. Pino and Manager
shall jointty and severally indemnify and hold barmless Club, its affiliates and their respective
ownets, officers, directors and agents from any claim, cost, damages, lisbilities, taxes, interest,
penalties, costs and expenses resulting from (i) Pino or Manager not reporting the Fees as ordinaxy
incoms or failing to pay taxes with respect to the Fees or (if) Club not withholding for, or
otherwise paying any share of, federal, state or local income tax, smployment tax, social security

tax or any other amounis with respect to the Fees.

Section 5.4, Successlon, (2) This Agreement shall be binding upon and inure to the
benefit of Club, its successors and assigns. Notwithstanding anything to the contrary herein, it is
agreed that Club shall assign its rights, powers, privileges and obligations hereunder to any
potson of entity to whom it assigns the Employment Agreement, in which event a novation shall
be deemed to oceur and Club shall thereupon be relieved of any and all obligations, liabilities
and responsibilities hereunder, but the assignee shall be bound to Pino for all obligations,
fiabilities and responsibilities as stated in this Agreement.

(b) Pino shalf not have the right to sell, assign or otherwise transfer its rights, including
the amounts due it, or obligations under this Agreement; provided, however that if the
Contribution Agreement is termivated, Pino shafl assign its rights, powers, privileges and
obligations hereundet to Manager (and all amounts due to Manager hereunder shall be subject to

all applicable withholdings required by law).

il ;
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Section 5.5, Non-Waiver. The waiver by either party of the breach of any provisions of
this Agreement by the other party shall not be deemed a waiver by such non-breaching party of

any subsequent breach.

Section 5.6. Governing Law, Arbitration and Attorneys’ Fees. This Agreement shall
be governed by and construed in accordance with Pennsylvania law, without giving effect to any
choice or conflict of laws provision or rule thereof. Any controversy or claim arising out of or
relating to this Agreement or the breach hereof, including, without limitation, any disputes
regarding Pino’s right to Pino Severance hereunder, shall be settled by arbitration in accordance
with the rules of the American Arbitration Association and under the laws of the State of
Pennsylvania (without giving effect to the choice or conflict of law principles thereof); provided,
however, that nothing herein shall prevent either party from seeking equitable relief from & court
of competent jurisdiction. Judgment on any award rendered may be entered in any court of
competent jurisdiction. Any such atbitration shalt be in the Philadelphia, Pennsylvania
metropolitan area and the parties hereby consent to jurisdiction of any court located in
Pennsylvania as may be necessary to enforce this provision or from which equitable relief is
sought hereunder, With respect to any dispute arising hereunder, the prevailing party shall be
entitled to prompt refmbursement from the other party for reasonable attorneys’ fees and costs

incurred in connection therewith,

Section 5.7. Headings. The headings of this Agreement are inserted for convenience
only and are not to be considered in consfruction of the provisions thereof.

Section 58 Entire Agreament, This Agreement constitutes the entire agreement
between the parties with respect to the subject matter hereof and supersede all previous written
or ora} understandings, representations, wananties or covenants between the parties with respect
to such subject matter. Nothing confained in this Agreement shall be modified, altered or
amended, except by a writing signed by both Club and Pino.

Section 5.9, Severability. If any provision of this Agreement is declared invalid by any
court or other tribunal of competent jurisdiction, then such provision shall be deemed
automatically adjusted to the minimut extent necessary to conform to the tequirements for
validity as declated at such time and, as so adjusted, shell be deemed a provision of this
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Agreement as though originally included herein. In the event that the provision invalidated
canmot be so adjusted, the i)rovision shatl be deemed deleted from this Agreement as though such
provision had never been included herein. In either case, the remaining provisions of this

Agreement shall remain in force and effect.

Section 5.10. Equitable Relief. Pino represents and agrees that Manager's marketing
rights are extraordinary and unique, that the masketing rights of Manager that Pino is to provide
to Club hereunder cannot be replaced or the loss thereof adequately compensated for in money
damages and that any breach by Pino of this Agreement will cause irreparable injury to Club.
Therefore, Pino agrees that in the event of a breach of this Agreement by Pino (including,
without Hmitation, the last sentence of Section 5.1(b) or Section 5.1(d), Club (in addition to any
other remedies that may be available at law or in equify) shall bave the right to obtain a dectee
enjoining any further breach of this Agreement, including, without limitation, a decree enjoining
Pino from providing marketing rights of the Manager to any other team in the League during the
Original Term if Pino breaches Section 5.1(d).

Section_5.11. Counterparfs,  This Agreement may be executed in one or more
counterparts, each of which, including facsimiles or .pdfs thereof;, shall be deemed an original,
but all of which tagether shall constihite one and the same Agrecrent.

L ;
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N WITINESS WHEBREOT, cavli 0f tho pulics herste bas duly exccuted this Agroomont
as of the day and yeac first above written.

Club: Pino!

Pennsytvanta Professional Soecer LLC Pino Sporls, LLC, a Florida limited Hability
a . oolapany

By: By: Pino Sports, LLC, a Delaware limited

Hability company, as managing member

Titer £ 4 Popaphion Lretiote.

Ry

Title:

AAVYIALGS
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f

IN WITNESS WHEREOF, each of the parties hereto has duly executed this Agreement
as of the day and year first above written,

Club: Pino:

Pennsylvania Professional Soccer LLC Pino Sports, LLC, a Florida limited liability
company

By; ) By: Pino Sports, LLC, & Delaware limited
figbility company, as managing member

Title: ) ﬂ
By 2 =

Title: MANAGER

Vs

8071035
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EXHIBIT “C”
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Keystone Sports and Entertainment LLC
Pennsylvania Professional Soccer LLC
FC Pennsylvania Stadium LLC
2501 Seaport Drive, Switch House, Suite 500
Chester, PA 19013

December 20, 2011

Piotr Nowak

c/o Keystone Sports and Entertainment LLC
2501 Seaport Drive, Switch House, Suite 500
Chester, PA 19013

Dear Piotr:

Reference is hereby made to that cettain (i) Manager Employment Agreement between Pennsylvania
Professional Soccer LLC (“Club”) and Piotr Nowak (*Manager”), dated June 1, 2009 (the “Original
Employment Agreement”) and (ii) Agreement between Club and Pino Sports, LLC, a Florida limited
liability company (“Pino”), dated June 1, 2009 (the “Originat Pino Agreement” and together with the
Original Employment Agreement, the “Original Agreements”). Capitalized terms used but not defined in
this letter agreement have the meanings given to them in the Original Employment Agreement.

The purpose of this letter agreement is to extend the term of each of the Original Agreements and to make
certain other changes to each of the Original Agreements on the terms and conditions described below.

The parties hereio hereby agree as follows:

1. The parties hereto agree that the Letter Agreement, dated as of December 20, 2010, by and
between Piotr Nowak and Nick Sakiewicz, on behalf of Club and Keystone Sports and
Entertainment LLC, is nuil and void,

2, Paragraph I(A) of the Original Employment Agreement is hereby amended by inserting the words
“fe Executive Vice President of Soccer Operations,” after the words “and Manager accepts

employment as,”,

3. Paragraph II of the Original Employment Agreement is hereby amended by replacing the words
“December 31, 2012” with the words “December 31, 20157,

4, Paragraph IN(C) of the Original Employment Agreement is hereby amended by replacing the
words “December 31, 2012” with the words “December 31, 2015”.

5. Paragraph 1I(D) of the Original Employment Agreement is hereby amended by replacing the
words “December 31, 2012” with the words “December 31, 2015”.

6. Paragraph IV(A) of the Original Employment Agreement is hereby amended by inserting a new
Paragraph IV(A)(5)-(7) as follows:

“(5) For the period commencing January 1, 2013 through December 31, 2013, the Base Salary Amount
shalf be $385,000;
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Piofr Nowak
December 21, 2011
Page 2

(6) For the period commencing January 1, 2014 through December 31, 2014, the Base Salary Amount
shall be $396,550; and

(7) For the period commencing January 1, 2015 through December 31, 2015, the Base Salary Amount
shall be $408,446.”

7. Paragraph XIX of the Original Employment Agreement is hereby amended by replacing the
words “December 31, 2012 with the words “December 31, 20157,

8. The Original Employment Agreement is hereby amended by inserting a new Paragraph XX1 as
follows:
“XXI. Loan

(A) Club hereby agrees to provide to Manager an unsecured recourse loan in the aggregate principal
amount of $60,000 (the “Loan™), which Loan shall accrue interest at a fixed rate of 5.00% per annum and
be immediately due and payable upon the earlier of (i) December 31, 2015 and (ii) the date that Manager
is no longer employed by Club for any reason (ie., termination of this Agreement pursuant fo Paragraph
D) (in either case, the “Maturity Date™), Manager shall repay all amounts then outstanding under the
Loan (including all accrued but unpaid interest thereon) by permitting Club to withhold from gross base
salary amounts (after tax) otherwise payable hereunder in accordance with the repayment schedule
attached hereto as Exhibit A (the “Repayment Schedule™); provided, however, (x) all amounts then
outstanding under the Loan (including all accrued but unpaid interest thereon) shall be paid in full by
Manager to Club upon the Maturity Date and (y) the Loan (including all accrued but unpaid interest) may
be prepaid by Manager in whole or in part at any time without premium or penalty, in which case the
Repayment Schedule shall be adjusted accordingly. Manager hereby agrees and acknowledges that Club
may withhold such gross base salary amounts (after tax) pursuant to such repayment schedule. Manager
covenants and agrees to use all of the proceeds of the Loan in connection with the repayment of a
mortgage secured by his residence,

(B) If Manager does not repay all amounts then outstanding under the Loan (including alf accrued but
unpaid interest) on or before the Maturity Date (or, if earlier, the date that Club elects to cause the unpaid
principal balance of the Loan (together with all accrued but unpaid interest thereon) to become
immediately due and payable pursuant to Paragraph XXI(C)), then (i) interest shall accrue on such unpaid
amount at a rate of 7.00% per annum and (if) Club shall have the right to offset the amount ovfstanding
under the Loan (including all accrued but unpaid interest thereon) against any Severance Payments
otherwise owing to Manager. Managet acknowledges that the Loan is a recourse loan and irrevocably
agrees that he shall be personally liable for all amounts outstanding under the Loan (including all accrued
but unpaid interest).

(C) The unpaid principal balance of the Loan, together with all accrued but nnpaid interest thereon, shall,
at the option of Club, become immediately due and payable if any of the following events shall ocour: 6]
Club is prevented from or unable to deduct any amount from gross base salary amounts (after tax)
otherwise payable hereunder in accordance with the Repayment Schedule or (ii) if a petition under any
section or chapter of the Bankruptcy Reform Act of 1978 or any similar law or regulation is filed by or
against Manager, if Manager shall make an assignment for the benefit of creditors or if any similar case or
proceeding is filed by Manager or against him by his creditors. If the Loan (including all accrued but
unpaid interest) is not paid as and when due, Manager covenants and agrees to pay all costs of collection
including, without limitation, reasonable attorneys’ fees and expenses whether or not suit is instituted.”
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Piotr Nowak
December 21, 2011
Page3

9. Section 1.2 of the Original Pino Agreement is hereby amended by inserting a new Section 1.2 (d)-
() as follows:

“d) For the period commencing January 1, 2013 through December 31, 2013, $85,000 payable in semi-
monthly installments;

&) For the perlod commencing January 1, 2014 through December 31, 2014, $85,000 payable in semi-
monthly installments; and

f) For the period commencing January 1, 2015 threugh December 31, 2015, $85,000 payable in semi-
monthly installments.”

10.  Section 4.2(b) of the Original Pino Agreement is hercby amended by replacing the words
“December 31, 2012 with the words *December 31, 2015”,

11.  Section 4.2(c) of the Original Pino Agresment is hercby amended by replacing the words
“December 31, 2012" with the words “December 31, 20157,
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Except as provided herein, the Original Agreements shall remain unchanged and in full force and effect.
If the foregoing accurately sets forth our agreement with respect to the subject matter hereof, please
countersign below and return a signed copy of this letter agreement fo our attention.

Agreed and accepted as of

the date firs%ab Fitten:
%

Piotr Nowak

PINO SPORTS, LLC, a Florida limited
liability company

By: Pino Sports, LLC, a Delaware
limited liability cqmpacrﬁ’i_l’s)managing

:ember /’Q/& o

v v
Name: P/OMR NVOcuite

Hs: MANAGER

60935960

Sincerely,

PENNSYLVA %PROFESSIONAL SOCCER LLC
By: - e

Name: ek SAk{ ves/ie 7
Its: L= o Qﬂaﬂﬂ#ﬁxﬂ el

and solely for the purposes of Section 1 hereof;

KEYSTONE SBQ '{SAND ENTERTAINMENT LLC
)

By: =

Name: K ick 34 2/t g:a)/‘('z:

Tts: _("eE0D 1 é;m;w# ) _CJv
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Exhibit A
Amortization Schedule
Total Interest Principal Ending
Pay Period  Payment Payment Payment Loan Balance
$60,000
Jan 15 $690 $125 $565 $59,435
Jan 31 $690 $124 $566 $58,868
Feb 15 $690 $123 $568 $58,301
Feb 28 $690 12 $569 $57,732
March 15 $690 $120 $570 $57,162
March 31 $690 $119 %571 $56,591
April 15 $690 $118 $572 $56,019
April 30 $690 $117 $574 $55,445
May 15 $690 $116 $575 $54,870
May 31 $690 $114 $576 $54,294
June 16 $690 $113 $577 $53,717
June 30 $690 $112 $578 $53,13¢9
July 156 $690 $111 $580 $52,559
July 31 $690 $109 $581 $51,979
Aug 15 $690 $108 $582 $51,397
Aug 31 $690 $107 $583 $50,814
Sept 15 $690 $108 $584 $50,229
Sept 30 $690 $105 $586 $49,644
Oct 15 $690 $103 $587 $49,057
Oct 31 $690 $102 $588 $48,469
Nov 15 $690 $101 $589 $47,880
Nov 30 $690 $100 $590 $47,289
Dec 15 $690 $89 $592 $46,697
Dec 31 $690 $97 $593 $46,104
FY 2012 $16,566 $2,670 $13,896 $46,104
Jan 15 $690 $96 $594 $45,510
Jan 31 $690 $95 $595 $44,915
Feb 15 $690 $94 $597 $44,318
Feb 28 $690 $92 $598 $43,720
March 15 $690 $91 $599 $43,121
March 31 $690 $90 $600 $42,521
April 15 $690 $89 $602 $41,919
April 30 $690 $87 $603 $41,316
May 15 $690 $86 $604 $40,712
May 31 $690 $85 $605 $40,107
June 15 $690 $84 $607 $39,500
June 30 $690 $82 $608 $38,892
July 15 $690 $81 $609 $38,283
July 31 $690 $80 $610 $37,672
Aug 15 $690 $78 $612 $37,061
Aug 31 $690 $77 $613 $36,448
Sept 15 $680 $76 $614 $35,833

Sept 30 $690 $75 ' $616 $35,218
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Oct 15 $690 $73 $617 $34,601
Oct 31 $690 $72 $618 $33,083
Nov 15 $680 $71 $619 $33,363
Nov 30 $690 $70 $621 $32,743
Dec 15 $690 $68 $622 $32,121
Dec 31 $690 $67 $623 $31,497
FY 2013 516,566 $1,958 $14,607 $31,497
“Jan 15 $690 366 $625 $30,873
Jan 31 $690 $64 $626 $30,247
Feb 15 $690 $63 $627 $29,619
Feb 28 $690 $62 $629 $28,991
March 15 $690 $60 $630 $28,361
March 31 $690 $59 $631 $27,730
Aprit 15 $6990 $58 $632 $27,097
April 30 $690 $56 $634 $26,464
May 15 $690 3556 $635 $25,829
May 31 $690 354 $636 $25,192
June 16 $690 $52 $638 $24,554
June 30 $690 $51 $639 $23,915
July 15 $690 $50 $640 $23,275
July 31 $690 $48 $642 $22,633
Aug 15 $690 $47 $643 $21,990
Aug 31 $6590 $46 $644 $21,346
Sept 15 $690 $44 $646 . $20,700
Sept 30 $690 $43 $647 $20,053
Oct 156 $690 $42 $648 $19,404
Oct 31 $690 $40 $650 $18,755 .
Nov 15 - $690 $39 $651 $18,103
Nov 30 $690 $38 $653 $17,451
Dec 15 $620 $36 $654 $16,797
Dec 31 $690 $35 $655 $16,142
FY 2014 $168,566 $1,210 $15,355 $16,142
Jan 15 $690 $34 $657 $15,485
Jan 31 $690 $32 $658 $14,827
Feb 15 $690 $31 $659 $14,168
Feb 28 $690 $30 $661 $13,507
Maich 15 $690 $28 $662 $12,845
March 31 $690 $27 $663 $12,182
April 15 $690 $25 $665 $11,517
April 30 $690 $24 $666 $10,851
May 15 $680 $23 $668 $10,183
May 31 $690 $21 $669 $9,514
June 15 $690 $20 $670 $8,843
June 30 $690 318 $672 $8,172
July 15 $690 $17 $673 $7,498
July 31 $690 $16 $675 $6,824
Aug 15 $680 $14 $676 $6,148

Aug 31 $690 $13 $677 $§5,470
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Sept 15 $690 $11 $679 $4,792
Sept 30 $690 $10 $680 $4,111
Qct 15 $620 $g $682 $3,430
Oct 31 $690 $7 $683 $2,747
Nov 15 $690 $6 $685 $2,062
Nov 30 $690 $4 $686 $1,376
Dec 15 $690 $3 $687 $689
Dec 31 $690 %1 $689 $0
FY 2015 $16,566 $424 $16,142 %0

$66,262 $6,262 $60,000
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