212.360.1397 david.cerron@parks.nyc.gov City of New York
Assistant Commissioner Parks & Recreation

Concessions & Audit
The Arsenal

NYC Parks Central Park
New York, NY 10065
www.nyc.gov/parks

MEMORANDUM

TO: Hon. Gale Brewer, Manhattan Borough President
Marisa Mack, District Manager, Manhattan Community Board #5
Penny Ryan, District Manager, Manhattan Community Board #7
Will Brightbill, District Manager, Manhattan Community Board #8
Andrew Lassalle, District Manager, Manhattan Community Board #10
Angel D. Mescain, District Manager, Manhattan Community Board #11

FROM: Sophia Filippone, Senior Project Manager

SUBJECT: Notice of Intent to Seek Franchise and Concession Review Committee
Approval to Utilize a Different Procedure to Negotiate a Sole Source
License Agreement with the Central Park Conservancy to Operate, Manage
and Maintain the Harlem Meer Ice Skating Rink and Provide Ancillary
Services in Central Park, Manhattan.

DATE: June 4, 2021

Pursuant to Section 1-16 of the Concession Rules of the City of New York, this is to
notify the Manhattan Borough President and Manhattan Community Boards 5,7,8,10, &
11 that the New York City Department of Parks and Recreation is seeking Franchise and
Concession Review Committee (“FCRC”) approval to utilize a different procedure to
negotiate a Sole Source License Agreement with the Central Park Conservancy to operate,
manage and maintain the Harlem Meer Ice Skating Rink and provide ancillary services in
Central Park, Manhattan.

This concession has been determined not to be a major concession as defined in Chapter 7
of the Rules of the City Planning Commission.

If you have any questions or comments, please feel free to contact Sophia Filippone,
Senior Project Manager, by phone at (212) 360-3490 or via email at
sophia.filippone@parks.nyc.gov.

Thank you.



CONCESSION AGREEMENT PRE-SOLICITATION REVIEW MEMORANDUM COVER SHEET

(Complete and attach a CPSR Memorandum only if the selection procedure will be other than Competitive Sealed Bids)

AGENCY: . CONCESSION TITLE/DESCRIPTION: For the Operation, Management and
New York City D_epartment of Maintenance of the Harlem Meer Ice Rink and the Provision of Ancillary
Parks & Recreation (“Parks”) Services in Central Park, Manhattan.

# VOTES required for
proposed action=_4_ [ ] N/A | CONCESSION IDENTIFICATION # M10-(5)-A-IS

SELECTION PROCEDURE
(* City Chief Procurement Officer approval of CPSR required)
[] Competitive Sealed Bids (CSB) [] Competitive Sealed Proposals (CSP)*
X Different Procedure * (X] Sole Source Agreement [_] Other

[] Negotiated Concession*

Recommended Concessionaire Central Park Conservancy X] EIN [] SSN # 13-3022855
Attach Memo(s) *

CONCESSION AGREEMENT TERM ESTIMATED REVENUE/ANTICIPATED BUSINESS
TERMS
Initial Term: To be negotiated (Check all that apply)
Renewal Option(s) Term: To be negotiated (0J Additional description attached)

Total Potential Term: To be neqgotiated [J Annual Minimum Fee(s) ~ $

LOCATION OF CONCESSION SITE(S)* [] NiA | L % Gross Receipts —"

Address: 725 Fifth Ave, New York, NY 10022
Borough: Manhattan C.B.: 5,7,8,10,11
Block #: 1111 Lot #: 1

*Attach additional sheet

] The Greater of Annual Minimum Fee(s) of $v. %
Gross Receipts

X] Other formula: To be negotiated

CONCESSION TYPE (Check all that apply)
> Significant Concession:

] NO
X YES Basis:
[] Total potential term =/>10 years [X] Projected annual income/value to City >$100,000 [ ] Major Concession

> Major Concession:

] NO

[ ] YES - Award will be subject to review and approval pursuant to Sections 197-c and 197-d of NYC Charter.

NOTIFICATION REQUIREMENTS
Subject concession will be awarded by CSB or CSP. [] YES [XINO

If YES, check the applicable box(es) below:

[l The subject concession is a Significant Concession and the Agency has/will complete its consultations with each
affected CB/BP regarding the scope of the solicitation at least 30 days prior to its issuance.

[l The subject concession is a Significant Concession and the Agency provided notification of
such determination to each affected CB/BP by inclusion of this concession in the Agency’s Plan pursuant to §1-
10 of the Concession Rules.

[] The subject concession has been determined not to be a Major Concession and the Agency has sent/will send
written notification of such determination to each affected CB/BP at least 40 days prior to issuance of the
solicitation.

[l The subject concession has been determined not to be a Major Concession and the Agency provided
notification of such determination to each affected CB/BP by inclusion of this concession in the Agency’s Plan
pursuant to §1-10 of the Concession Rules.

If NO, check the applicable box below:

X The Agency certifies that each affected CB/BP has received/will receive written notice at least 40 days in
advance of the FCRC meeting at which the agency will seek approval to use a different selection procedure.

[] The Agency certifies that based on exigent circumstances it has requested/will request unanimous approval of
the FCRC to waive advance written notice to each affected CB/BP.




[ ] The Agency certifies that each affected CB/BP will receive written notice that the concession was determined to
be non-major along with a summary of the terms and conditions of the proposed concession upon publication of
a Notice of Intent to Enter into Negotiations. The agency further certifies that it will send a copy of this notice to
the members of the Committee within five days of the notice to each affected CB/BP.

AUTHORIZED AGENCY STAFF
This is to certify that the information presented herein is accurate.

Name Alexander Han Title Director of Concessions

Sighature Date /[ [/

CITY CHIEF PROCUREMENT OFFICER

This is to certify that the agency’s plan presented herein will comply with the prescribed procedural requisites for
the award of the subject concession.

Signature Date [ [
City Chief Procurement Officer




A.

CONCESSION PRE-SOLICITATION REVIEW MEMORANDUM

DETERMINATION TO UTILIZE OTHER THAN COMPETITIVE SEALED BIDS [] N/A

Instructions: Attach copy of draft RFP or other solicitation document, and check all applicable box(es) below.

The Agency has determined that it is not practicable or advantageous to use Competitive Sealed Bids because:

(NN

Specifications cannot be made sufficiently definite and certain to permit selection based on revenue to the
City alone.

Judgment is required in evaluating competing proposals, and it is in the best interest of the City to require
a balancing of revenue to the City, quality and other factors.

The agency will be pursuing a negotiated concession for the reasons listed is section (B)(3)(b)
Other (Describe)
The New York City Department of Parks and Recreation (“Parks”) will be pursuing a Sole Source

License Agreement (“Agreement”) pursuant to Section 1-16 of the Concession Rules of the City of
New York (“different procedure”) for the reasons listed in Section (B)(2) below.

DETERMINATION TO USE OTHER THAN COMPETITIVE SEALED PROPOSALS [ IN/A

1. Briefly summarize the terms and conditions of the concession.
To be determined at a later date — when/if the Franchise and Concession Review Committee
("FCRC") approves the use of a different procedure to negotiate a Sole Source License Agreement
with the Central Park Conservancy, Inc. ("CPC") regarding Harlem Meer Ice Rink and the provision
of ancillary services in Central Park, Manhattan.

2. Briefly explain the basis for the determination not to solicit Competitive Sealed
Proposals.

In 1980, the Central Park Task Force and the Central Park Community Fund merged to become the
Central Park Conservancy (CPC), a domestic not-for-profit corporation. CPC operates Central Park
through a public-private partnership with Parks. For the past 40 years, CPC has invested in Central
Park's restoration and, through a Maintenance and Operations Agreement with Parks, has taken
over primary responsibility for Central Park's maintenance and operations.

Following two decades of neglect and decline during the 1960s and 1970s, CPC led three
successful capital campaigns toward rebuilding and transforming Central Park between 1987 and
2008. In 2016, CPC announced the Forever Green. Ensuring the Future of Central Park campaign
in order to further support the restoration and preservation of Central Park. This was the
foundation of a long-term vision for the entire park and its woodlands, playgrounds, and
architecturally historic structures. The campaign came to a successful close in 2019, raising more
than $500 million for Central Park. This included over $150 million for the re-envisioning of the
Harlem Meer Outdoor Center, ($100 million raised privately by CPC and $50 million allocated by
the City), a project which will be the capstone of CPC’s work in the north end of the Park and its
largest project completed to date.

The Harlem Meer facility was built in 1966 as a pleasant rural landscape that New Yorkers could
escape to from their urban-centric lives. However, after its construction, the facility immediately
marred the Park’s beauty with its obstruction of Park views and various engineering flaws. It
blocked the flow of water from the Loch to Harlem Meer, as well as the connection between the
Meer landscape and the rest of the Park, and over time has fallen into severe disrepair requiring a
complete restoration and reconstruction. The facility has been operating under a joint concession
agreement with Wollman Rink, a similar facility at the southern end of Central Park, since
November 1, 2001. This agreement ended on April 29, 2021.



3a.

3b.

CPC has committed and raised $60 million for the redevelopment of the Harlem Meer Facility and
an additional $40 million for its long-term maintenance and operation from private philanthropy.
CPC will minimize the physical and visual barrier created by the existing facility and will integrate
the new facility into a restored landscape to provide a welcoming, accessible facility that serves
park patrons year-round through active and nature-based recreation.

Parks believes that it is in the City’s best interest to negotiate a sole source agreement to allow
CPC to operate the Harlem Meer Ice Rink and provide public amenities, and to operate public
programs and concessions revenue-producing activities. Through philanthropic support and local
community partnerships, CPC plans to provide as much free and subsidized programming to the
community as possible; including tours, merchandise shop, food services, and other parks
appropriate activities subject to Parks’ prior written approval.

Parks also believes it is in the City’s best interest to negotiate an agreement with CPC because the
Conservancy will provide a major capital investment; mechanical, electrical and plumbing systems;
site furnishing; a 24-hour security system and philanthropic support for long-term maintenance
and programming to guarantee greater public access to the facilities.

CPC plays a critical role in the maintenance and operations that keep Central Park clean, safe and
beautiful. Today, Central Park is an international model for urban parks and one of the premier
green spaces in New York City and the United States. CPC's crew works year-round to maintain the
landscapes, bodies of water, stonework, benches, playground and facilities in order to host the 42
million visitors Central Park receives each year. Given that CPC has a dedicated and specific
commitment toward the management, maintenance, operation, and programming of the Harlem
Meer Rink Facility at Central Park, Parks believes that it is in the best interest of the City to
negotiate a Sole Source License Agreement rather than proceed with a competitive solicitation
process. Moreover, unlike a typical concession, it is intended that all revenues CPC receives from
this agreement will go solely towards providing recreational amenities, maintenance, and capital
repairs of the Harlem Meer Facility at Central Park. CPC has advised Parks that it believes that
operating the facility that they will be making a major capital investment in will ensure that any
revenues it generates remain in the facility itself and will enable continued philanthropic support
for long-term maintenance and programing to ensure greater public access.

Briefly explain the selection procedure that will be utilized.

Parks is requesting FCRC authorization to utilize a different procedure, pursuant to Section 1-16 of
the Concession Rules of the City of New York, to negotiate a Sole Source License Agreement with
CPC, which will go before the FCRC on July 14, 2021 ("Step 1"). Once negotiated and if
determined by Parks to be a significant concession, Parks and the FCRC will hold a joint public
hearing on the proposed Agreement before presenting it to the FCRC for “Step 2” approval at a
second public meeting. If Parks determines the concession to be non-significant, Parks will present
the fully negotiated Agreement with CPC to the FCRC and request the required FCRC authorization
to enter into the Agreement directly (without the need for an initial joint public hearing).

If the selection procedure is a negotiated concession, check the applicable box: X N/A

] The Agency made a determination that it is not practicable and/or advantageous to award
a concession by competitive sealed bidding or competitive sealed proposals due to the



existence of a time-sensitive situation where a concession must be awarded quickly
because:

] The agency has an opportunity to obtain significant revenues that would be lost or
substantially diminished should the agency be required to solicit the concession by
competitive sealed bids or competitive sealed proposals and the diminished revenue does
not relate only to the present value of the revenue because of the additional time needed
to solicit competitive sealed bids or competitive sealed proposals; /Explain]

L] An existing concessionaire has been terminated, has defaulted, has withdrawn from, or has
repudiated a concession agreement, or has become otherwise unavailable; /Explain]

] The agency has decided, for unanticipated reasons, not to renew an existing concession in
the best interest of the City and requires a substitute/successor concessionaire. /Explain]

] DCAS is awarding a concession to an owner of property adjacent to the concession
property, or to a business located on such adjacent property, and has determined that it is
not in the best interest of the City to award the concession pursuant to a competitive
process because of the layout or some other characteristic of the property, or because of a
unique service that can be performed only by the proposed concessionaire. [Explain]

Approved by CCPO: on [/ [ .

If the agency has/will request unanimous FCRC approval to waive advance written notice to
affected CB(s) that a selection procedure other than CSB or CSP will be utilized, explain the exigent
circumstances. X] N/A




CITY OF NEW YORK
FRANCHISE AND CONCESSION REVIEW COMMITTEE
(Cal. No._1)

BE IT RESOLVED, that the Franchise and Concession Review Committee authorizes
the New York City Department of Parks and Recreation (“Parks”) to utilize a different
procedure, pursuant to Section 1-16 of the Concession Rules of the City of New York, to
negotiate a Sole Source License Agreement (“Agreement”) with the Central Park
Conservancy to operate, manage and maintain the Harlem Meer Ice Rink and provide
ancillary services in Central Park, Manhattan.

BE IT FURTHER RESOLVED, that Parks shall submit the Agreement it proposes to
enter into with the Central Park Conservancy to the Franchise and Concession Review
Committee for approval.

THIS IS A TRUE COPY OF THE RESOLUTION ADOPTED BY THE
FRANCHISE AND CONCESSION REVIEW COMMITTEE ON

DATE 07/14/2021

Date:

Signed:

Title: Director of the Mayor's Office of Contract Services




212.360.3457 david.cerron@parks.nyc.gov City of New York
Assistant Commissioner Parks & Recreation

Planning and Development
The Arsenal

Central Park
NYC Parks New York, NY 10065
www.nyc.gov/parks

MEMORANDUM

TO: Hon. Gale Brewer, President of the Borough of Manhattan
Angel Mescain, District Manager, Manhattan Community Board 11

FROM: Phil Abramson, Director of Revenue Communications ﬁ,ﬂ

SUBJECT: Notice of Joint Public Hearing, July 21, 2021: Intent to Enter into an
Amendment (“Amendment”) to the Amended and Restated License Agreement
(“Agreement”) between the City of New York, acting by and through the
Department of Parks & Recreation (“Parks”); the Randall’s Island Park Alliance,
Inc. (“RIPA”), formerly known as Randall’s Island Sports Foundation, Inc.; and
Sportime Clubs LLC d/b/a Sportime, formerly known as Island Tennis L.P
(“Sportime”), for the Construction, Expansion, Renovation, Operation,
Maintenance and Management of a Year-Round Tennis Facility at Randall’s
Island Park, Manhattan.

Concession No. M104-1T

DATE: July 6, 2021

NOTICE OF A JOINT PUBLIC HEARING of the Franchise and Concession Review
Committee and the New York City Department of Parks & Recreation (“NYC Parks”) to be
held on Wednesday, July 21, 2021 at the Thomas Jefferson Recreation Center, 2180 1% Avenue,
Borough of Manhattan, at 2:30 p.m. relative to:

INTENT TO ENTER INTO an Amendment to the Agreement between Parks, RIPA and
Sportime for the construction, expansion, renovation, operation, maintenance and management
of a year-round tennis facility at Randall’s Island Park, Manhattan. The Amendment, among
other things, extends the Construction Period Deadline, as defined in such Amendment, to
complete the Phase 11 Capital Improvements, as defined in Exhibit D2 of the Agreement, in
order to account for the effects of and delays related to Sportime’s mandated closure due to the
COVID-19 pandemic, as well as to address a phased construction schedule which is designed to
ensure that periods during which fewer than twenty (20) courts are available to the general
public for play, and other interruptions to the operation of the tennis facility, are substantially
limited.

The Amendment also increases the amount of Sportime’s minimum capital improvement
expenditure requirement from a minimum of $20 million, as currently stated in the Agreement,
to a minimum of $30 million.

Compensation is as follows:

Compensation remains the same as stated in the Agreement. However, in the event that this
Amendment is registered with the Comptroller of the City of New York on or before October



31, 2021, in which case the Construction Period Deadline will be December 31, 2023, but if
Sportime nonetheless determines, in its discretion, that it wishes to extend the Construction
Period Deadline to December 31, 2024, it may elect to do so, upon written notice to Parks,
delivered no later than March 1, 2022. In the event of such election, the Termination Date, as
defined in Section 3.1 of the Agreement, shall be 24 years from the Phase Il Commencement
Date, defined in Section 2.1 (r) of the Agreement, or upon the sooner termination of this
Agreement pursuant to its terms, and, in such case, the fees due and payable to RIPA shall be

amended as follows.

PHASE Il OPERATING

PERIOD
MINIMUM Vs. % OF GROSS RECEIPTS
OPERATING YEAR ANNUAL FEE

1 $1,050,000 20% of all Permitted Sponsorship Activity +
10% of all other Gross Receipts

2 $1,102,500 Same As Above

3 $1,157,625 Same As Above

4 $1,215,506 Same As Above

5 $1,276,282 20% of all Permitted Sponsorship Activity +
10.5% of all other Gross Receipts

6 $1,340,096 Same As Above

7 $1,407,100 Same As Above

8 $1,477,455 Same As Above

9 $1,551,328 Same As Above

10 $1,628,895 20% of all Permitted Sponsorship Activity +
11% of all other Gross Receipts

11 $1,710,339 Same As Above

12 $1,795,856 Same As Above

13 $1,885,649 Same As Above

14 $1,979,932 Same As Above

15 $2,078,928 20% of all Permitted Sponsorship Activity +
12% of all other Gross Receipts

16 $2,182,875 Same As Above

17 $2,292,018 Same As Above




18 $2,406,619 Same As Above

19 $2,526,950 Same As Above

20 $2,653,298 20% of all Permitted Sponsorship Activity +
13.5% of all other Gross Receipts

21 $2,785,963 Same As Above

22 $2,925,261 Same As Above

23 $3,071,524 Same As Above

24 $3,225,100 Same As Above

A draft copy of the Amendment and Agreement may be obtained at no cost by any of the
following ways:

1) Submit a written request to NYC Parks at concessions@parks.nyc.gov through July 21,
2021.

2) Download through July 21, 2021 on NYC Parks’ website. To download a draft copy of the
amendment, visit https://www.nycgovparks.org/opportunities/concessions/rfps-rfbs-rfeis

3) Submit a written request by mail to NYC Department of Parks and Recreation, Revenue
Division, 830 Fifth Avenue, Room 407, New York, NY 10065. Written requests must be
received by July 7, 2021. For mail-in requests, please include your name, return address, and
License # M104-IT.

A transcript of the hearing will be posted on the FCRC website at
https://www1.nyc.qov/site/mocs/reporting/agendas.page

Please be aware that masks will be required and social distancing will be enforced in line with
COVID-19 guidelines at the hearing venue.

This location is accessible to individuals using wheelchairs or other mobility devices. For further
information on accessibility or to make a request for accommodations, such as sign language
interpretation services, please contact the Mayor’s Office of Contract Services (MOCS) via e-
mail at DisabilityAffairs@mocs.nyc.gov or via phone at (646) 872-0231. Any person requiring
reasonable accommodation for the public hearing should contact MOCS at least five (5)
business days in advance of the hearing to ensure availability.



mailto:concessions@parks.nyc.gov
https://www.nycgovparks.org/opportunities/concessions/rfps-rfbs-rfeis
https://www1.nyc.gov/site/mocs/reporting/agendas.page

CONCESSION AGREEMENT RECOMMENDATION FOR AWARD MEMORANDUM COVER SHEET
(Attach, in the following order, applicable CRFA Memo, Responsibility Determination Form, approved CPSR Cover Sheet and, if the selection
procedure was not CSB, the CPSR Memo and CCPO Memo (if applicable) )

AGENCY: | RECOMMENDED CONCESSIONAIRE CONCESSION TITLE/ DESCRIPTION:

New York Name: Sportime Clubs, LLC First amendment to amended and restated license

City Address: PO Box 778, Abrahams Path, agreement between the City of New York, acting by and
Department | Amagansett, NY 11930 through the Department of Parks & Recreation (“Parks”);
of Parks & | Telephone # (212) 427-6150 [X] EIN [] SSN and Randall’s Island Park Alliance, Inc. (‘RIPA”), formerly
Recreation | #11-3224021 known as Randall’s Island Sports Foundation, Inc.; and
(“Parks”™) Not-for-Profit Organization Sportime Clubs LLC d/b/a Sportime, formerly known as
#VOTES | []Yes X No Island Tennis L.P (‘fSpoﬁime”), for thg construction,
required Certified by DSBS as M/WBE expansion, renovation, operation, maintenance, and

for [ Yes [X] No management of a year-round tennis facility at Randall’s
proposed Island Park, Manhattan.

action =4 CONCESSION 1.D.#

L] NiA M104-IT

LOCATION OF CONCESSION SITE(S*)

Address 1 Randall's Island; New York, NY 10035 [] N/A

*Attach additional sheet
Borough Manhattan C.B. 11 Block # 1819 Lot # 50

SELECTION PROCEDURE

(*CCPO approval of CRFA required)
[] Competitive Sealed Bids
[] Competitive Sealed Proposals (L] FCRC approved Agency request to deviate from final recommendation of the

Selection Committeeon /| )

X Different Selection Procedure: * ([] Sole Source Agreement [X] Other: Amendment to amended and restated
agreement)
> FCRC approved different selection procedure on N/A*

[] Negotiated Concession

*Parks was not required to obtain FCRC approval to negotiate this Amendment because the Agreement, which was
previously approved by the FCRC, contemplates negotiation in this case due to the occurrence of a Delay Event, as defined
in Article 41 of the Agreement, which prevented and continues to prevent Sportime from performing its obligations related to
the Phase Il Capital Improvements, as well as the occurrence of a Renegotiation Event, as defined in Article 41 of the
Agreement, which permits this Agreement to be renegotiated in the event that capital expenditures are estimated to exceed
$27,500,000, as determined by duly qualified professionals engaged by Sportime, such professionals having been approved
in writing by Parks.

CONCESSION
AGREEMENT
TERM

Initial Term:
Twenty (20) years
(July 1, 2009 —
June 30, 2029)

Amended and
Restated Term:
Twenty five (25)
years from the
date the
expanded facility
opens.

Extended Term:
Two (2) or three
(3) additional
years in the
Phase Il interim
Period, as defined
in Section 2.1(q)

ANNUAL REVENUE
(Check all that apply)
(L7 Additional sheet ([]s) attached)

] Annual Fee(s) $

[] % Gross Receipts %
X] The Greater of Annual Minimum Fee(s) of

Compensation remains the same as stated in the Agreement. However, in the event that this
Amendment is registered with the Comptroller of the City of New York on or before October 31, 2021, in
which case the Construction Period Deadline, as defined in such Amendment, will be December 31,
2023, but Sportime nonetheless determines, in its discretion, that it wishes to extend the Construction
Period Deadline to December 31, 2024, it may elect to do so, upon written notice to Parks, delivered no
later than March 1, 2022. In the event of such election, the Termination Date, as defined in Section 3.1
of the Agreement, shall be 24 years from the Phase Il Commencement Date, as defined in Section 2.1(r)
of the Agreement, or upon the sooner termination of this Agreement pursuant to its terms, and, in such
case, the fees due and payable to RIPA shall be amended as follows.

PHASE Il OPERATING
PERIOD

MINIMUM Vs. % OF GROSS RECEIPTS




of the Agreement OPERATING YEAR ANNUAL FEE
Total Potential
Tgr?n: otentia 1 $1,050,000 20% of all Permitted Sponsorship Activity +
Thirty eight (38) 10% of all other Gross Receipts
years or thirty nine
(39) (depending 2 $1,102,500 Same As Above
on the length of
the Phase Il 3 $1,157,625 Same As Above
Interim Period)
4 $1,215,506 Same As Above
5 $1,276,282 20% of all Permitted Sponsorship Activity +
10.5% of all other Gross Receipts
6 $1,340,096 Same As Above
7 $1,407,100 Same As Above
8 $1,477,455 Same As Above
9 $1,551,328 Same As Above
10 $1,628,895 20% of all Permitted Sponsorship Activity +
11% of all other Gross Receipts
11 $1,710,339 Same As Above
12 $1,795,856 Same As Above
13 $1,885,649 Same As Above
14 $1,979,932 Same As Above
15 $2,078,928 20% of all Permitted Sponsorship Activity +
12% of all other Gross Receipts
16 $2,182,875 Same As Above
17 $2,292,018 Same As Above
18 $2,406,619 Same As Above
19 $2,526,950 Same As Above
20 $2,653,298 20% of all Permitted Sponsorship Activity +
13.5% of all other Gross Receipts
21 $2,785,963 Same As Above
22 $2,925,261 Same As Above
23 $3,071,524 Same As Above
24 $3,225,100 Same As Above




[ ] Other

NOTIFICATION REQUIREMENTS
Subject concession was awarded by CSB or CSP. [ 1 YES [XINO

If YES, check the applicable box(es) below:
[] The subject concession is a Significant Concession and the Agency completed its consultations with each
affected CB/BP regarding the scope of the solicitation by _ / /_, which was at least 30 days prior to its

issuance.

[l The subject concession is a Significant Concession and the Agency included this concession in the Agency’s
Plan and completed consultations with each affected CB/BP pursuant to 8§1-10 of the Concession Rules.

[] The subject concession was determined not to be a Major Concession and the Agency sent notification of such
determination to each affected CB/BP by _ / [/ , which was at least 40 days prior to issuance of the

solicitation.
If NO, check the applicable box below:
[] The Agency certifies that each affected CB/BP received written notice by , Which was at least 40 days
in advance of the FCRC meeting on at which the agency sought and received approval to use a different

selection procedure.

X The Agency certifies that each affected CB/BP received written notice on 06/04/2021, at the time that a notice of
intent to enter into an amendment was published for the subject concession, and provided a copy of such
notification to the members of the Committee within five days on 06/04/2021.

[] The Agency certifies that based on exigent circumstances the FCRC unanimously approved waiver of advance
written notice to each affected CB/BPon _ / [

Law Department approved concession agreement on

Award is a major concession. [ 1 YES [XI NO

If YES, award was approved pursuant to Sections 197-c and 197-d of the NYC Charter as follows:
[]CPCapprovedon /| | [] City Council approvedon __/ [/ or []N/A

AUTHORIZED AGENCY STAFF
This is to certify that the information presented herein is accurate and that | find the proposed concessionaire to be
responsible and approve of the award of the subject concession agreement.

If the concession was awarded by other than CSB or CSP, additionally check the applicable box below:

X] The concession was approved by the FCRC on
[] The concession was not subject to the approval of the FCRC because it has aterm of <30 days and

is not subject to renewal.

Name Alexander Han Title Acting Chief of Concessions

Sighature Date [/ [

CERTIFICATE OF PROCEDURAL REQUISITES
This is to certify that the agency has complied with the prescribed procedural requisites for award of the subject

concession agreement.

Signature Date [/ [

City Chief Procurement Officer




RECOMMENDATION FOR AWARD OF CONCESSION AGREEMENT MEMORANDUM:
CONCESSION AGREEMENT AWARDED BY OTHER THAN CSB OR CSP

SUMMARY OF PROPOSED CONCESSION USE (Attach Proposed Agreement)

The New York City Department of Parks & Recreation (“Parks”) intends to seek Franchise and Concession
Review Committee (“"FCRC") approval to utilize a different procedure, pursuant to Section 1-16 of the
Concession Rules of the City of New York, to enter into an Amendment ("Amendment”) to the Amended and
Restated License Agreement (“Agreement”) between the City of New York, acting by and through the
Department of Parks & Recreation (“Parks”); the Randall’s Island Park Alliance, Inc. ("RIPA"), formerly known
as Randall’s Island Sports Foundation, Inc.; and Sportime Clubs LLC d/b/a Sportime, formerly known as Island
Tennis L.P. ("Sportime”), for the Construction, Expansion, Renovation, Operation, Maintenance and
Management of a Year-Round Tennis Facility at Randall’s Island Park, Manhattan.

Instructions: Provide all information requested below; check all applicable boxes.

A. SELECTION PROCEDURE

|:| Sole Source

& Other Describe: Amendment to amended and restated license agreement.

B. NEGOTIATIONS

Instructions: Describe the nature of negotiations conducted, including negotiations with respect to the
amount of revenue offered.

In 2019, Parks, RIPA and Sportime entered into an Agreement which. among other things, provided for the
renovation and expansion of the current Licensed Premises to include, after construction, ten (10) additional
full-size tennis courts adjacent to the current Licensed Premises and related amenities, and extended the term
by twenty-five (25) years from the date the expanded facility opens.

This Amendment, among other things, extends the Construction Period Deadline, as defined in such
Amendment, to complete the Phase II Capital Improvements, as defined in Exhibit D2 of the Amendment, in
order to account for the effects of and delays related to Sportime’s mandated closure due to the COVID-19
pandemic, as well as to address a phased construction schedule which is designed to ensure that periods
during which fewer than twenty (20) courts are available to the general public for play, and other interruptions
to the operation of the tennis facility, are substantially limited.

The Phase II Commencement Date will now mean the first to occur of: (i) the first day Sportime opens for
business after the Final Completion of the Phase II Capital Improvements, and (ii) December 31, 2023. In the
event that this Amendment is not registered with the Comptroller of the City of New York on or before October
31, 2021, then the Construction Period Deadline will be extended to December 31, 2024, unless such failure to
register timely is the result of Sportime’s actions, inactions, or bad faith.

The Amendment also increases the amount of Sportime’s minimum capital improvement expenditure
requirement from a minimum of $20 million, as currently stated in the Agreement, to a minimum of $30
million.

Pursuant to a license agreement between Parks and RIPA, dated December 24, 2012, the payment of fees
shall be made to RIPA for projects located in Randall’s Island Park and which funds shall be used by RIPA for
the operation and maintenance of Randall’s Island Park. Sportime will pay license fees to RIPA as follows:



Compensation remains the same as stated in the Agreement. However, in the event that this Amendment is
registered with the Comptroller of the City of New York on or before October 31, 2021, in which case the
Construction Period Deadline will be December 31, 2023, but if Sportime nonetheless determines, in its
discretion, that it wishes to extend the Construction Period Deadline to December 31, 2024, it may elect to do
so, upon written notice to Parks, delivered no later than March 1, 2022. In the event of such election, the
Termination Date, as defined in Section 3.1 of the Agreement, shall be 24 years from the Phase II
Commencement Date, as defined in Section 2.1(r) of the Agreement, or upon the sooner termination of this
Agreement pursuant to its terms, and, in such case, the fees due and payable to RIPA shall be amended as

follows.

PHASE II OPERATING
PERIOD
MINIMUM ANNUAL Vs. % OF GROSS RECEIPTS
OPERATING YEAR FEE

1 $1,050,000 20% of all Permitted Sponsorship Activity
+ 10% of all other Gross Receipts

2 $1,102,500 Same As Above

3 $1,157,625 Same As Above

4 $1,215,506 Same As Above

5 $1,276,282 20% of all Permitted Sponsorship Activity
+ 10.5% of all other Gross Receipts

6 $1,340,096 Same As Above

7 $1,407,100 Same As Above

8 $1,477,455 Same As Above

9 $1,551,328 Same As Above

10 $1,628,895 20% of all Permitted Sponsorship Activity
+ 11% of all other Gross Receipts

11 $1,710,339 Same As Above

12 $1,795,856 Same As Above

13 $1,885,649 Same As Above

14 $1,979,932 Same As Above

15 $2,078,928 20% of all Permitted Sponsorship Activity
+ 12% of all other Gross Receipts

16 $2,182,875 Same As Above

17 $2,292,018 Same As Above

18 $2,406,619 Same As Above




19 $2,526,950 Same As Above

20 $2,653,298 20% of all Permitted Sponsorship Activity
+ 13.5% of all other Gross Receipts

21 $2,785,963 Same As Above

22 $2,925,261 Same As Above

23 $3,071,524 Same As Above

24 $3,225,100 Same As Above

C.

BASIS FOR AWARD

(If sole source award, attach the offer; if other than a sole source award, attach the three highest rated
offers, if applicable.)

The agency determined that award of the concession is in the best interest of the City because:

Parks, RIPA, and Sportime entered into a license agreement, dated October 6, 2005, for the
construction, operation, maintenance, and management of a year-round tennis facility at Randall’s
Island Park, Manhattan (“Tennis Center”), as amended on November 13, 2007 and June 30, 2009, and
then amended and restated on May 1, 2019 for the construction, expansion, renovation, operation,
maintenance, and management of the Tennis Center (the “Agreement”).

The existing Tennis Center is a state-of-the-art tennis facility where all New Yorkers are welcome to

play on 10 Deco-Turf hard tennis courts and 10 Har-Tru clay tennis courts. Sportime initially invested
$18 million in private funds to build the current 20-court facility, far exceeding its minimum capital

requirement of $7.5 million (no public funds or taxpayer dollars were used for the project). At the

conclusion of the current facility’s construction, the Original License Agreement commenced on July 1,
2009 for a 20-year term, expiring on June 30, 2029.

Since 2009, Sportime has paid in excess of $12 million in license fees to RIPA, with the fees used by
RIPA for maintenance and programming across Randall’s Island. All operating expenses of the Tennis

Center, including maintenance, utilities, and ongoing capital improvements, are borne fully by
Sportime. Sportime also employs an approximately 100-person workforce — approximately 50% of

whom (excluding tennis pros) reside in the communities surrounding Randall’s Island, particularly East
Harlem and the South Bronx.

Sportime’s increasing popularity has caused the facility to operate at full capacity during prime time
hours. Its 20 courts are intensely utilized, with waiting lists during peak weekday and weekend hours.

Due to this level of demand, and to the related commitment to grow Sportime’s charitable mission of

changing the lives of underserved youth through tennis, Sportime engaged in discussions with Parks,
RIPA, Manhattan Community Board 11, Bronx Community Board 1, and the area’s elected officials,
regarding a proposal to expand the Tennis Center. That proposal led to the current Agreement, which
was unanimously approved by the FCRC.

In order to best serve the diverse array of New Yorkers who benefit from its offerings and
opportunities, the Agreement requires Sportime to:

e Expand the Tennis Center with a minimum additional investment of $20 million in private funds

(no public funds will be utilized for the project).



e Provide capital improvements including the construction of ten (10) additional full-size tennis
courts with six of those courts being Deco-Turf hard courts. These six Deco-Turf hard courts
will be housed in a new pre-fabricated permanent indoor metal building. The other four courts
will be Har-Tru clay courts and will be indoor/outdoor courts, bubbled during the winter/indoor
season.

e Build an additional support building with restrooms and lounge areas, and a connector structure

to provide seamless, enclosed pedestrian circulation.

Renovate the existing clubhouse.

Install new bleacher seating.

Construct four smaller sized U10 Learning Courts, optimal for young children and seniors.

Provide for a viewing slope, an overlook, increased parking, and more.

In addition to the capital investment described above, the Agreement also requires Sportime to invest
in additional enhancements including:

e Funding the installation of lights at Ballfields #20 and #21, which installation will encourage
nighttime play, and replace the hours lost at Ballfield #30 (the proposed expansion site),
costing approximately $750,000.

e Funding $1.5 million in improvements to one or more existing parks in East Harlem and the
South Bronx.

e Increasing free community programming and scholarships for local youth, including increased
hours of free group tennis programs to youth in East Harlem and the South Bronx.

¢ Increasing and improving access to the Tennis Center’s courts for NYC Parks permit holders.

Construction on this planned expansion project was scheduled to begin in the Spring of 2020.
However, on March 16, 2020, just days before work on the installation of lights at Ballfields #20 and
#21 (the first step of the reconstruction plan), the State and City of New York mandated the closure of
the Tennis Facility due to the COVID-19 pandemic. This closure created a “Delay Event,” as defined in
Article 41 of the Agreement, which made commencement of construction by Sportime, as planned,
infeasible. Sportime provided formal notice to Parks and RIPA of the occurrence of such Delay Event on
March 25, 2020.

This Delay Event impacted the construction schedule beyond the months that the Tennis Center was
closed due to the pandemic. The period during which Sportime can commence construction in each
operating year is substantially restricted. If Sportime commences construction any other time of year
than between the beginning of February and the middle of March--which, based on project phasing,
would assure that all tennis courts would remain operational during the aforementioned months of the
year,Sportime would be required to take tennis courts out of service during the indoor season. This
would substantially and negatively impact public access to the facility, decrease license fees payable to
RIPA, and be financially detrimental to Sportime. In addition, late May through early September is the
only period during any year when tennis courts at Randall’s Island can be taken out of service for
construction as they are enclosed in air structures during an indoor season that takes place from
approximately Labor Day through Memorial Day. Moreover, the project’s scope requires that major
construction be accomplished during two such late May through early September periods in order for
the most substantial project components to be completed. As a result, the project’s timetable has been
delayed by a minimum of two years due to construction logistics that cannot be altered.

Further, on December 8, 2020, Sportime sent formal notice to Parks of the occurrence of a
“"Renegotiation Event,” in accordance with Article 41 of the Agreement. This was occasioned by
Sportime’s capital expenditure being estimated to exceed $27,500,000, as determined by duly qualified
professionals engaged by Sportime, such professionals having been approved in writing by Parks.

These Delay and Renegotiation Events necessitate the approval and registration of an amendment to
the Agreement that will permit Sportime to fulfill its obligations on an adjusted timeframe that accounts
for the significant construction delay caused by the pandemic, and a project construction cost that is
now estimated to exceed $30 million, excluding project approval, architectural, and design fees. To



stay on track for the soonest project completion option — December 31, 2023 — construction would
need to commence in February 2022, necessitating the approval of this amendment and its registration
by no later than October 31, 2021.

For the above reasons, and given that Sportime: has proven to be a model concessionaire; has
demonstrated a clear commitment to providing world-class tennis facilities on Randall’s Island; has
demonstrated a clear commitment to providing substantial and first-class free community tennis
programming and scholarships primarily to the youth of East Harlem and the South Bronx; has paid in
excess of $12 million in license fees to RIPA so far, with the expectation of increased fees moving
forward, and; because Sportime invested substantial capital to construct the Tennis Center
(approximately $18 million, far more than the $7.5 million required in the Original License Agreement),
with additional capital investment each year, Parks believes that it is in the best interest of the City to
amend the Agreement. Given the totality of the circumstances, Parks believes this License Agreement
creates an extraordinary opportunity for the City.

PUBLIC HEARING [D N/A — Subject award_NOT a significant concession]

1. Publication & Distribution of Public Hearing Notice

] Subject concession is a Citywide concession and Agency hereby certifies that a notice
containing a summary of the terms and conditions of the proposed concession and stating the
time, date and location of the public hearing was published once in the City Record on
_ [/, which was not less than 15 days prior to the hearing date or a shorter period
approved by the CCPO and was given to each affected CB-BP and the Committee Members on
_ /|, which was not less than 15 days prior to the hearing date Agency also published
a public hearing notice twice in the two newspapers indicated below. A copy of each such notice
was sent to each affected CB-BPby __ /_ /.

] , a NYC citywide newspaperon__/ / and__ /[
] , a NYC citywide newspaperon__ / /_ _and__/ /

= Subject concession is NOT a Citywide concession and Agency hereby certifies that a notice
containing a summary of the terms and conditions of the proposed concession and stating the
time, date and location of the public hearing was published once in the City Record on
07/06/2021, which was not less than 15 days prior to the hearing date or a shorter period
approved by the CCPO and was given to each affected CB-BP and the Committee Members on
07/06/2021, which was not less than 15 days prior to the hearing date. Agency additionally
published a public hearing notice and summary of the terms and conditions of the proposed
agreement in the newspapers indicated below. A copy of each such notice and amended notice
containing a summary of the terms and conditions of the proposed agreement was sent to each
affected CB-BP by 07/06/2021.

X] Manhattan Express, a NYC local newspaper published in the affected borough(s) on

07/08/2021.
X Our Town, a NYC local newspaper published in the affected borough(s) on

07/15/2021.
X] West Side Spirit, a NYC local newspaper published in the affected borough(s)

on 07/15/2021.
X] Manhattan Times, a NYC local newspaper published in the affected borough(s) on

07/21/2021.



2. Public Hearing Date, Exception to Public Hearing Requirement

X] A Public Hearing was conducted on 07/21/2021.

OR
[

The Agency certifies that the total annual revenue to the City from the subject concession does
not exceed one million dollars and a Public Hearing was not conducted because, pursuant to
§1-13(q)(2) of the Concession Rules, the Agency gave notice of the hearing and did not receive
any written requests to speak at such hearing or requests from the Committee that the Agency
appear at the hearing. Furthermore, the Agency certifies that it published a notice in the City

Record canceling such hearingon__/_ /_ and sent a copy of that notice to all Committee
Members.



CITY OF NEW YORK
FRANCHISE AND CONCESSION REVIEW COMMITTEE
(Cal. No. 2)

RESOLVED, that the Franchise and Concession Review Committee (“FCRC”) hereby approves
and authorizes the New York City Department of Parks & Recreation (“Parks”) to utilize a
different procedure, pursuant to Section 1-16 of the Concession Rules of the City of New York, to
enter into an Amendment to the Agreement between Parks, RIPA and Sportime for the
construction, expansion, renovation, operation, maintenance and management of a year-round
tennis facility at Randall’s Island Park, Manhattan. The Amendment, among other things,
extends the Construction Period Deadline, as defined in such Amendment, to complete the Phase
Il Capital Improvements, as defined in Exhibit D2 of the Amendment.

The Amendment also increases the amount of Sportime’s minimum capital improvement
expenditure requirement from a minimum of $20 million, as currently stated in the Agreement, to
a minimum of $30 million.

Compensation is as follows:

Compensation remains the same as stated in the Agreement. However, in the event that this
Amendment is registered with the Comptroller of the City of New York on or before October 31,
2021, in which case the Construction Period Deadline will be December 31, 2023, but if Sportime
nonetheless determines, in its discretion, that it wishes to extend the Construction Period
Deadline to December 31, 2024, it may elect to do so, upon written notice to Parks, delivered no
later than March 1, 2022. In the event of such election, the Termination Date, as defined in
Section 3.1 of the Agreement, shall be 24 years from the Phase 1| Commencement Date, as
defined in Section 2.1(r) of the Agreement, or upon the sooner termination of this Agreement
pursuant to its terms, and, in such case, the fees due and payable to RIPA shall be amended as
follows.

PHASE Il OPERATING

PERIOD
MINIMUM Vs. % OF GROSS RECEIPTS
OPERATING YEAR ANNUAL FEE
1 $1,050,000 20% of all Permitted Sponsorship Activity +
10% of all other Gross Receipts
2 $1,102,500 Same As Above
3 $1,157,625 Same As Above
4 $1,215,506 Same As Above
5 $1,276,282 20% of all Permitted Sponsorship Activity +

10.5% of all other Gross Receipts

6 $1,340,096 Same As Above




7 $1,407,100 Same As Above

8 $1,477,455 Same As Above

9 $1,551,328 Same As Above

10 $1,628,895 20% of all Permitted Sponsorship Activity +
11% of all other Gross Receipts

11 $1,710,339 Same As Above

12 $1,795,856 Same As Above

13 $1,885,649 Same As Above

14 $1,979,932 Same As Above

15 $2,078,928 20% of all Permitted Sponsorship Activity +
12% of all other Gross Receipts

16 $2,182,875 Same As Above

17 $2,292,018 Same As Above

18 $2,406,619 Same As Above

19 $2,526,950 Same As Above

20 $2,653,298 20% of all Permitted Sponsorship Activity +
13.5% of all other Gross Receipts

21 $2,785,963 Same As Above

22 $2,925,261 Same As Above

23 $3,071,524 Same As Above

24 $3,225,100 Same As Above

THIS IS A TRUE COPY OF THE RESOLUTION ADOPTED BY THE
FRANCHISE AND CONCESSION REVIEW COMMITTEE ON

Date:

Signed:

July 22n, 2021




Title: Director of the Mayor's Office of Contract Services




FIRST AMENDMENT TO AMENDED AND RESTATED LICENSE AGREEMENT

BETWEEN

SPORTIME CLUBS, LLC d/b/a SPORTIME®M FKA ISLAND TENNIS, L.P.
AND

RANDALL’S ISLAND PARK ALLIANCE, INC FKA RANDALL’S ISLAND SPORTS
FOUNDATION, INC.

AND
CITY OF NEW YORK
PARKS & RECREATION

for

CONSTRUCTION, EXPANSION, RENOVATION, OPERATION, MAINTENANCE AND
MANAGEMENT
OF A YEAR-ROUND TENNIS FACILITY
AT RANDALL’S ISLAND PARK
MANHATTAN, NEW YORK

M104-1T

DATED: , 2021




FIRST AMENDMENT TO AMENDED AND RESTATED LICENSE AGREEMENT
(“Amendment") made this day of , 2021 among the City of New York (the
"City") acting by and through the Department of Parks & Recreation ("Parks"), whose address is
The Arsenal, 830 Fifth Avenue, New York, New York 10021, the Randall’s Island Park
Alliance, Inc. FKA Randall’s Island Sports Foundation, Inc. (“RIPA”), a not-for profit
corporation, organized under the laws of the State of New York, whose address is 24 West 61
Street, 4™ Floor, New York, New York 10023, and Sportime Clubs, LLC d/b/a Sportimesv FKA
Island Tennis, L.P., (“Licensee” or “Sportime”), a limited liability company organized under the
laws of the State of New York whose address is P.O. Box 778, Abrahams Path, Amagansett,
New York 11930.

WHEREAS, the parties to this Amendment are parties to that certain Amended and Restated
License Agreement dated December 18, 2019 (the “License Agreement”);

WHEREAS, on March 16, 2020 at 1:49 PM, Parks informed Licensee, via e-mail, that it should
cease all operations at the Tennis Facility as of 8:00 PM that evening until further notice due to
Covid-19 concerns and Licensee complied with such directive;

WHEREAS, by letter dated March 25™, 2020, Licensee provided formal notice to Parks and to
RIPA of the occurrence of a “Delay Event”, pursuant to Article 41 of the License Agreement, due
to closure of the Licensed Premises by Parks and to the ongoing Covid-19 Pandemic, which
prevented and continues to prevent Licensee from performing its obligations related to the Phase
Il Capital Improvements (the “Delay Event”);

WHEREAS, by letter dated December 8™, 2020, Licensee provided formal notice to Parks and to
RIPA of the occurrence of a “Renegotiation Event”, pursuant to Article 41 of the License
Agreement, as Licensee’s expenditures on the Phase Il Capital Improvements, including any and
all related project approval fees and architectural and design fees, is estimated to exceed Twenty-
Seven Million Five Hundred Thousand Dollars ($27,500,000), as determined by duly qualified
professionals engaged by Licensee, which professionals have been approved in writing by Parks
(the “Renegotiation Event”);

WHEREAS, in accordance with Article 41 of the License Agreement, in response to the Delay
Event and the Renegotiation Event, Parks, RIPA and Licensee cooperated, in good faith, to agree
to an equitable solution to address the impact of such Delay Event and Renegotiation Event on
Licensee and its obligations under the License Agreement;

WHEREAS, it was determined by Parks and RIPA, in the context of such aforementioned good
faith cooperative agreement that, due to the nature of the Phase Il Capital Improvements and their
relationship to the existing Tennis Facility, including but not limited to the complicated, phased
construction schedule designed to ensure that periods during which fewer than twenty (20) courts
are available to the general public for play, and other interruptions to the operation of the Tennis
Facility, are substantially limited, the Delay Event has caused and will cause delays to the



commencement of the Phase Il Capital Improvements substantially longer than the closure of the
facility itself, and:

WHEREAS, it was further determined by Parks and RIPA, in the context of such aforementioned
good faith cooperative agreement, that, due to the estimated cost of the Phase Il Capital
Improvements, more than Fifty Percent (50%) in excess of the current minimum capital
expenditure requirement of Twenty Million Dollars ($20,000,000), in spite of Licensee’s good
faith efforts to reduce same, and anticipated further cost increases due to the Delay Event, and the
potential for further Delay Events due to the ongoing pandemic, the time-line for the construction
of the Phase Il Capital Improvements and the commencement of the Phase 11 Operating Period, as
currently set forth in the License Agreement, would place an unreasonable and undue burden on
Licensee, as would any reduction of the Phase Il Operating Period during which Licensee will
need to amortize its substantially increased capital investment;

NOW THEREFORE, in consideration of the premises and covenants contained herein, the
parties hereby do agree as follows:
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1.2

1.3

1.4

AMENDMENT

Unless otherwise noted, all capitalized terms referenced herein shall have the meaning
ascribed to them in the License Agreement.

Section 2.1(r) of the License Agreement shall be deleted and replaced in its entirety with
the following: “’Phase Il Commencement Date” shall mean the first to occur of: (i) the first
day Licensee opens for business after the Final Completion of the Phase Il Capital
Improvements, and; (ii) December 31, 2023 (the “Construction Period Deadline”), subject
to Article 41 of this License Agreement. The foregoing notwithstanding, in the event that
this First Amendment to the License Agreement is not registered with the Comptroller of
the City of New York, on or before October 31, 2021, then the Construction Period
Deadline shall be extended to December 31, 2024, unless such failure to register, timely,
is the result of Licensee’s actions, inactions, or bad faith.”

A new Section 3.1(a) shall be inserted into the License Agreement as follows: “If the First
Amendment to the License Agreement is registered with the Comptroller of the City of
New York, on or before October 31, 2021, in which case the Construction Period Deadline
will be December 31, 2023, but Licensee nonetheless determines, in its discretion, that it
wishes to extend the Construction Period Deadline to December 31, 2024, it may elect do
S0, upon written notice to Parks, delivered no later than March 1, 2022. In the event of such
election, the Termination Date shall be twenty-four (24) years from the Phase Il
Commencement Date, or upon the sooner termination of this License Agreement pursuant
to the terms of this License Agreement, and, in such case, the fees due and payable to RIPA
shall be pursuant to Exhibit B1, rather than Article 4.1, and with respect to any and all
other obligations of Licensee, the Phase 11 Operating Period shall commence in Operating
Year 2 of such period as set forth in Article 4.1.”

Section 6.1(b) of the License Agreement shall be deleted and replaced in its entirety with
the following: “Licensee shall expend or cause to be expended, prior to the Phase II
Commencement Date, a minimum of Thirty Million Dollars ($30,000,000) for the Phase
Il Capital Improvements, as defined below and as set forth in Exhibit D2, and
approximately Seven Hundred Fifty Thousand Dollars ($750,000) for the field lighting set
forth in Exhibit D2, including any and all related project approval fees and architectural
and design fees. In the event that Licensee completes, prior to the Phase 11 Commencement
Date, the Phase Il Capital Improvements set forth in Exhibit D2 for less than Thirty Million
Dollars ($30,000,000), as determined by the Commissioner in accordance with Section 6.4
below, Licensee shall expend the difference in supplemental Capital Improvements, as
approved by Parks and RIPA, during the Phase Il Operating Period. If Licensee does not
expend any such difference by the Termination Date of this License Agreement, any excess
monies shall be remitted to RIPA as additional License fees within thirty (30) days
following the Termination Date.”



1.5

1.6

1.7

Section 41.1(a) of the License Agreement shall be deleted and replaced in its entirety with
the following: “A “Delay Event” means a delay beyond the reasonable control of the party
claiming that a Delay Event has occurred, including, without limitation, delays due to: (i)
strikes, slowdowns, walkouts, lockouts, work stoppages, material default by a contractor
or subcontractor, unforeseen circumstances that could not have been reasonably anticipated
affecting construction conditions, judicial injunction, acts of God, terrorism, severe
weather conditions, enemy action, civil commotion, fire, casualty or other similar causes;
or (ii) the delay of any governmental authority to grant any discretionary permits or
approvals required for the License Agreement, the Concession, or the prosecution of any
Capital Improvement, provided that in each case the party applying for any such permit or
approval has submitted a complete application for, and has made diligent and good faith
efforts to comply with all conditions of the governmental authority granting such, permits
or approvals, or (iii), governmental shutdown(s) of the construction industry creating an
inability for construction under this License Agreement to proceed, or of indoor tennis
facilities in New York City, due to the COVID-19 pandemic or subsequent variant strains
or mutations of the SARS-CoV-2 virus, only for delays from the date of the execution of
this Amendment until July 1, 2022.”

Section 41.1(b) of the License Agreement shall be deleted and replaced in its entirety with
the following: “A “Renegotiation Event” means: (i) the situation where Licensee’s
expenditures on the Phase Il Capital Improvements, including any and all related project
approval fees and architectural and design fees and including removal or remediation of
Hazardous Substances as hereinafter defined, if applicable, is estimated to exceed Thirty-
Seven Million Five Hundred Thousand Dollars ($37,500,000), as determined by duly
qualified professionals engaged by Licensee, which professionals have been approved in
writing by Parks, such approval not to be unreasonably withheld, delayed or conditioned;
or (ii) the denial by a governmental authority to grant a permit or approval required for the
prosecution of the Phase Il Capital Improvements beyond any right of appeal, regardless
of Licensee’s compliance with such governmental authority’s conditions.”

Section 41.1(d) of the License Agreement shall be deleted and replaced in its entirety with
the following: “In the event a Delay Event has occurred and has delayed or prevented
performance of one or more obligation of Licensee under this License Agreement, the time
for performance of such obligation or obligations, and any related time periods defined in
this License Agreement, e.g. the Phase Il Interim Period, shall be extended commensurate
with the nature of the Delay Event.”



1.8

1.9

1.10

1.11

1.12

A new Section 41.1(e) shall be inserted into the License Agreement as follows: “Upon the
occurrence of a Delay Event or a Renegotiation Event, Licensee and Parks shall meet as
soon as possible after notice from Licensee to Parks requesting a meeting (and in any event
no later than within five (5) business days after such notice from Licensee to Parks) and
cooperate in good faith to agree to an equitable solution to address the impact of the Delay
Event or Renegotiation Event on the Concession and/or this License Agreement. Without
limiting the scope of potential equitable solutions, the parties recognize that an equitable
solution may take into account Licensee’s Capital Improvements expenditures during the
Original Interim Period and Original Operating Period, Licensee’s Capital Improvements
expenditures for the Phase Il Capital Improvements, whether Licensee has complied with
the terms of this License Agreement, and any other relevant considerations, and such
equitable solution may, depending on the circumstances and subject to compliance with
applicable legal requirements--including without limitation ,any necessary approval by the
FCRC--include, among other things, an amendment to this License Agreement to
renegotiate the license fees, Licensee’s operations, and/or the Term.”

Exhibit D2 of the License Agreement is hereby amended by deleting it in its entirety and
replacing it with a new Exhibit D2, attached hereto.

A new exhibit, Exhibit B1, attached hereto, is hereby inserted into the License Agreement.

In the case of any inconsistency between the terms and provisions of this Amendment and
the terms and provisions of the License Agreement, the terms and provisions of this
Amendment shall control. Except as modified by this Amendment, the License Agreement
shall remain unmodified and in full force and effect.

This Amendment may be executed in counterparts and by facsimile signature, each of
which counterparts and facsimile signatures shall be deemed an original, and all of which
taken together shall constitute one instrument.



IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be signed and
sealed on the day and year first above written.

CITY OF NEW YORK

PARKS & RECREATION RANDALL’S ISLAND PARK

ALLIANCE, Inc.
By: By:
Name: Deborah Maher
Title: President
Dated: Dated:

SPORTIME CLUBS, LLC
By: Sportime Holdings, LLC its Managing Member

By:

Claude Okin, President of Island Tennis, Inc., the
Managing Member of Sportime Holdings, LLC

Dated:

APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHORITY

Acting Corporation Counsel



STATE OF NEW YORK
SS:
COUNTY OF NEW YORK

On this day of , 2021 before me personally came to me known, and
known to be the Assistant Commissioner for Revenue of the Department of Parks and Recreation
of the City of New York, and the said person described in and who executed the forgoing
instrument and she acknowledged that she executed the same in her official capacity and for the
purpose mentioned therein.

Notary Public

STATE OF NEW YORK
SS!
COUNTY OF NEW YORK

On this day of , 2021 before me personally came Deborah Maher to me known, and
known to be the President of the Randall’s Island Parks Alliance, Inc. and the said person
described in and who executed the forgoing instrument and she acknowledged that she executed
the same in her official capacity and for the purpose mentioned therein

Notary Public

STATE OF NEW YORK
SS.
COUNTY OF

On this  day of , 2021 before me personally Claude Okin, who, being duly sworn by
me did depose and say that he is the President of Island Tennis, Inc., the Managing Member of
Sportime Holdings, LLC, and that he executed the foregoing instrument and acknowledged that
he executed the same for the purposes mentioned therein.

Notary Public



Exhibit B1

PHASE

I OPERATING PERIOD [MINIMUM Vs. % OF GROSS RECEIPTS
OPERATING YEAR ANNUAL FEE

1 $1,050,000 20% of all Permitted Sponsorship Activity +
10% of all other Gross Receipts

2 $1,102,500 Same As Above

3 $1,157,625 Same As Above

4 $1,215,506 Same As Above

5 $1,276,282 20% of all Permitted Sponsorship Activity +
10.5% of all other Gross Receipts

6 $1,340,096 Same As Above

7 $1,407,100 Same As Above

8 $1,477,455 Same As Above

9 $1,551,328 Same As Above

10 $1,628,895 20% of all Permitted Sponsorship Activity +
11% of all other Gross Receipts

11 $1,710,339 Same As Above

12 $1,795,856 Same As Above

13 $1,885,649 Same As Above

14 $1,979,932 Same As Above

15 $2,078,928 20% of all Permitted Sponsorship Activity +
12% of all other Gross Receipts

16 $2,182,875 Same As Above

17 $2,292,018 Same As Above

18 $2,406,619 Same As Above

19 $2,526,950 Same As Above

20 $2,653,298 20% of all Permitted Sponsorship Activity +
13.5% of all other Gross Receipts

21 $2,785,963 Same As Above

22 $2,925,261 Same As Above

23 $3,071,524 Same As Above

24 $3,225,100 Same As Above




Exhibit D2

Capital Improvements

1. Phase Il Capital Improvements

Licensee shall complete the following Capital Improvements prior to the Phase Il Commencement
Date, with a minimum capital investment of Thirty Million Dollars ($30,000,000.00):

On the Existing Licensed Premises:

« Renovate the existing clubhouse. On its second floor, the existing outdoor
bleachers will be removed and converted into an indoor space that will be
connected to the existing clubhouse by a walkway. The new second floor space
will include a new lounge/viewing area looking out to the exhibition court with
an adjoining pantry, bathrooms, and a conference room.

o Install new bleachers to accommodate approximately 473 people on the
north side of the exhibition courts, on an existing asphalt pad, to replace the
existing bleachers that are being dismantled.

« Construct a new basketball court to replace an existing court to be removed.

On the Expanded Licensed Premises:

Other:

« The construction of 10 additional full-size tennis courts. Six shall be Deco-
Turf hard courts or a Parks-approved equal and four shall be Har-Tru clay
courts.

e Construction of a new pre-fabricated permanent indoor metal building to
house the six new Deco-Turf courts.

e Construct new grade beams and install air handling equipment as needed to
seasonally enclose four new Har-Tru clay courts.

e Construct a new support building. The support building will house
bathrooms and lounge areas with views of new courts and may include new
offices and storage areas.

e Construct four new U10 Learning (smaller sized) courts.

« Install new landscaping including new trees and a viewing slope, which will
abut the new indoor building.

o Increase parking along the southern end of the site, adding 19 new spaces.

« Construct a connector structure to connect the existing clubhouse to the new
support building for enclosed pedestrian circulation.

« Any and all related project approval fees and architectural and design fees.
e Procure and install capitally-eligible furniture, fixtures, and equipment,
including but not limited to inflatable structures for covering tennis courts. Up
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to Two Million Dollars ($2,000,000.00) of such capitally-eligible furniture,
fixtures, and equipment may be applied to Licensee’s minimum capital
expenditure for the Phase 1l Capital Improvements.

Upon completion of the Phase Il Capital Improvements above, there will be a total of thirty (30)
full-sized tennis courts (not including the U-10 courts) at the Licensed Premises, eleven (11) of
which will be indoor-only courts, and nineteen (19) of which will be indoor-outdoor courts.

2. Other Capital Improvements:

In addition to and separate from the above Capital Improvements, and prior to the Phase Il
Commencement Date, Licensee shall:

o Install field lighting at Ballfields #20 and #21, prior to Ballfield #30 being taken
off-line for construction (approximately $750,000).

11
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AMENDED AND RESTATED LICENSE AGREEMENT (“License Agreement”) made this
day of May 1, 2019, among the City of New York (the “City”) acting by and through the
Department of Parks & Recreation (“Parks™), whose address is The Arsenal, 830 Fifth Avenue,
New York, New York 10021, Randail’s Island Park Alliance, Inc. fka the Randall’s Island Sports
Foundation, Inc. (“*RIPA”), a not-for profit corporation, organized under the laws of the State of
New York (“State”), whose address is 24 West 61 Street, 4" Floor, New York, New York 10023,
and Sportime Clubs, LLC d/b/a SportimeSM fka Island Tennis, L.P. (“Licensee”), a limited liability
company organized under the laws of the State of New York whose address is P.O. Box 778, 320
Abrahams Path, Amagansett, New York 11930.

WHEREAS, Parks, pursuant to Section 533 of the City Charter, has jurisdiction over parklands
of the City of New York and facilities therein; and

WHEREAS, Randall’s Island Park in the Borough of Manhattan is property under the jurisdiction
and control of Parks and the management of the Randall’s and Wards Island Park Administrator;
and

WHEREAS, the City, RIPA and Licensee entered into that certain license agreement, dated
October 5, 2005, for the construction, operation, maintenance, and management of a year-round
tennis facility at Randall’s Island Park, as amended on November 13, 2007, which amendment
addressed the obligations of the parties in relation to then-planned Randall’s Island-wide utility
infrastructure upgrades, and which is attached to this License Agreement as Exhibit J, for
informational purposes only; and June 30, 2009, which amendment addressed the ability of
Licensee to utilize vending machines at the Existing Licensed Premises (as defined in Section
2.1(j) of this Licensed Agreement) and increased the minimum annual license fees, and which is
attached to this License Agreement as Exhibit K, for informational purposes only (collectively,
the “Original License Agreement”); and

WHEREAS, Parks complied with the requirements of the Franchise and Concession Review
Committee (“FCRC”) for the use of different procedures to enter into an amendment to the
Original License Agreement to, among other things, expand the Licensed Premises to include,
after construction, ten (10) additional full-size tennis courts adjacent to the current Licensed
Premises and related amenities and to extend the term for twenty-five (25) years from the date the
expanded facility opens; and

WHEREAS, Parks, RIPA and Licensee now desire to enter into this Amended and Restated
License Agreement, to supersede the Original License Agreement, specifying rights and
obligations with respect to the construction, expansion, renovation, operation, maintenance and
management of a year-round tennis facility at Randall’s Island Park; and

NOW THEREFORE, in consideration of the premises and covenants contained herein, the
parties hereby do agree as follows:



GRANT OF LICENSE

1.1 Parks hereby grants to Licensee and Licensee hereby accepts from Parks this license to
exclusively perform the following services: the construction, expansion, renovation, operation,
maintenance and management of a state of the art year-round tennis facility at the Licensed
Premises (defined in Section 2.1(j) of this License Agreement) for the use and enjoyment of the
general public (the “Concession™), in accordance with the terms and conditions set forth in this
License Agreement.

1.2  Licensee shall obtain any and all approvals, permits, and other licenses required by
Federal, State and City laws, rules, regulations and orders which are or may become necessary to
operate the Licensed Premises in accordance with the terms of this License Agreement.
Whenever any act, consent, approval or permission is required of the City, Parks, the
Commissioner, RIPA or the Park Administrator under this License Agreement, the same shall be
valid only if it is, in each instance, in writing and signed by the Commissioner or the
Commissioner’s duly authorized representative, or RIPA’s duly authorized representative, or the
Park Administrator, respectively. No variance, alteration, amendment, or modification of this
instrument shall be valid or binding upon a party to this License Agreement, unless the same is,
in each instance, in writing and duly signed by the other parties or such parties’ duly authorized
representative(s).

1.3 It is expressly understood that no land, building, space, improvement, or equipment is
leased or otherwise conveyed to Licensee, but that during the Term (as hereinafter defined) of
this License Agreement, Licensee shall have the use of the Licensed Premises for the purpose
herein provided. Licensee has the right to occupy and operate the Licensed Premises exclusively,
except as otherwise provided in this License Agreement, only so long as this License Agreement
is not terminated by the Commissioner in accordance with the provisions of this License
Agreement.

1.4  Licensee shall provide, upon advance notice when practicable, full and free access to the
Licensed Premises to the Commissioner or Commmissioner’s representatives, RIPA, and to other
City, State and Federal officials having jurisdiction, for inspection purposes and to ensure
Licensee’s compliance with the terms of this License Agreement. Parks shall have the right to
have representatives of the City or of the State or Federal governments present to observe the
operations at the Licensed Premises. To the extent practicable, any such inspection shall be
conducted without disrupting the Licensee’s use and enjoyment of the license granted hereunder.

1.5  Parks and RIPA hereby represent and warrant to the Licensee for its reliance that, subject
to applicable law, such parties have the right to enter into this License Agreement and to grant
the rights granted to the Licensee hereunder.

16 (a)  Any business or trade name which Licensee proposes to use in identifying the
Licensed Premises or any part of the Licensed Premises shall be subject to the prior written
approval of the Commissioner provided, however, that the Commissioner hereby approves the
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use of the trade names “SPORTIME” and “John McEnroe Tennis Academy”. Licensee
represents and warrants that Licensee has all right, title and interest in the approved trade names
above, or has acquired or properly licensed such right, title and interest, and that to the extent
Licensee shall cease to possess such right, title, or interest, it shall immediately notify Parks and
cease to use such trade names in connection with the operations under this License Agreement.

(b)  All intellectual property rights in the Licensed Premises, Randall’s Island name,
and any other names, trademarks, service marks, copyrights, patents, trade names, service names,
logos, domain names, identifiers, images and other intellectual property that identify Parks are
the property of the City (“City IP”). Licensee may use the name “Randall’s Island” in connection
with its operations under this License Agreement only to identify the location of the Licensed
Premises, and any other uses of “Randall’s Island” or any other City IP may be only pursuant to
a separate written agreement between the City and Licensee. Parks may require that the City own
the portion of any new name selected by Licensee for use at the Licensed Premises that indicates
Parks property or uses a preexisting facility name. The City will not own any portion of a new
name that consists of the name, portrait or signature of a living or deceased individual or an
identifier that is not otherwise associated with Parks' property.

DEFINITIONS

2.1 As used throughout this License Agreement, the following terms shall have the meanings
set forth below:

() “Alteration” shall mean {excepting ordinary repair and maintenance):

(i) any restoration (to original premises or in the event of fire or other cause),
rehabilitation, modification, addition or improvement to Licensed Premises; or

(i) any work affecting the plumbing, heating, electrical, water, mechanical,
ventilating or other systems of the Licensed Premises; or

(iii) any work or construction that would or might affect in any manner, or
have any impact whatsoever upon the structure, character, appearance or design of any portion of
the Licensed Premises.

(b)  “Capital Improvements” shall mean all construction, reconstruction or renovation
of the Licensed Premises. Capital Improvements also shall include all Alterations and
“Additional Fixed Equipment,” as that term is defined in Section 2.1(i)(ii) below, which the
Licensee installs or causes to be installed on the Licensed Premises. Capital Improvements shall
include the “Phase II Capital Improvements” defined in and attached hereto as Exhibit D2.
Capital Improvements shall not include routine maintenance and repair activities required to be
performed in the normal course of management and operation of the Licensed Premises.



(c) “City” shall mean the City of New York, its departments and political
subdivisions.

@ (@) “Commissioner” shall mean the Commissioner of the New York City
Department of Parks & Recreation or the Commissioner’s designee, including but not limited to
the Administrator of Wards and Randall’s Island Park (“Park Administrator”).

(ii) “Concession Manager” shall mean the individual designated by the
Commissioner to serve in such position at Parks.

(e) “Comptroller” shall mean the Comptroller of the City of New York.
03 Reserved.

(g2 “Expendable Equipment” or “Personal Equipment” shall mean all equipment,
other than Fixed and Additional Fixed Equipment, provided by Licensee.

(h)  “Final Completion” or “Finally Complete” shall mean that the construction of a
Capital Improvement to the Licensed Premises has been completed to such an extent that the
Commissioner certifies in writing that it has been finally completed and that no further work is
required by Licensee pursuant to this License Agreement in connection with the construction of
said improvement. Any such certification shall be given or denied in a reasonably prompt
fashion after the Licensee seeks same, and shall not be unreasonably withheld. Notwithstanding
the issuance of any such certification, Licensee shall be liable for any claims related to such
construction and shall be responsible for any other obligations (including maintenance, repair
and indemnity) set forth in this License Agreement, except as otherwise set forth herein.

(i) “Fixed Equipment” shall mean any property affixed in any way to the Licensed
Premises, existing at the time Notice to Proceed is given, whether or not removal of said
equipment would damage the Licensed Premises.

(i) “Additional Fixed Equipment” shall mean Fixed Equipment
affixed to the Licensed Premises subsequent to the date that Notice to Proceed is given.

(ii) “Fixed and Additional Fixed Equipment” shall refer to Fixed
Equipment and Additional Fixed Equipment jointly and severally.

1)) “Licensed Premises” shall mean, collectively, (i) the Existing Licensed Premises,
as shown in Exhibit A1, and (ii} the Expanded Licensed Premises, as shown in Exhibit A2. The
Licensed Premises shall include the structures, as well as any improvements, constructed
thereon, including, without limitation, all buildings or structures, walkways, curbs, trees, and
landscaping.



kK @ “Gross Receipts” shall include without limitation all funds or receipts of
any kind received by Licensee from or in connection with its operations at the Licensed
Premises, without deduction or set-off of any kind except as expressly provided herein, from the
sale or provision of food and beverages, wares, merchandise or services of any kind (less returns
or refunds), including from Licensee’s Special Events (as hereinafter defined), provided that
Gross Receipts shall exclude: (a) the amount of any Federal, State or City taxes which may now
or hereafter be imposed upon or be required to be collected and paid by Licensee as against its
sales; (b) during the Original Interim Period, the Original Operating Period, and the Phase II
Interim Period (but not during the Phase II Operating Period), the value of Community Programs
and Scholarships (as defined in Section 10.30(a) of this License Agreement) provided by
Licensee; and (c) during the Original Interim Period, the Original Operating Period, and the
Phase II Interim Period (but not during the Phase II Operating Period), payments made by
Licensee to instructors in connection with services provided by such instructors functioning as
independent contractors of Licensee at the Licensed Premises under a properly authorized
sublicense agreement with Licensee (pursuant to Article 14 of this License Agreement). For
clarity, other than during the Phase II Operating Period, if Licensee receives $100 in connection
with services provided by a subcontracted tennis instructor and $30 is due to such instructor
under an approved agreement, Licensee shall report $70 as its Gross Receipts from such
transaction.

(ii)  Gross Receipts shall include receipts from all sponsorship agreements,
whether in cash or as discounts against purchase price of materials, equipment or commodities
(exclusive, however, of branded industry-standard operational accessories and collateral
materials such as bar and table accessories, umbrellas, check holders and the like); provided,
however, in the event Licensee enters into one or more sponsorship agreements, which are
partially attributed to the Licensed Premises pursuant to the terms of such sponsorship
agreement, Gross Receipts shall include only the portion attributable to the Licensed Premises.

(iii) Gross Receipts shall include Licensee’s income from sublicense and
subcontracting fees and commissions Licensee receives in connection with all services provided
by Licensee’s subcontractors and sublicensees, excluding instructors functioning as independent
contractors who are addressed above in 2.1(k)(i), rather than receipts from all sales made by
Licensee’s subcontractors and sublicensees pursuant to a properly authorized sublicense
agreement. In addition, in the event that the use of vending machines on the Licensed Premises
for the sale of food, drink, or other items is approved by Parks, only Licensee’s net receipts from
such vending machines shall be included in Gross Receipts. Additionally, Gross Receipts shall
include the $1.00 administrative fee which Licensee collects from the sale of single play tickets
and reservation tickets to the public pursuant to Exhibit B.

(iv)  Gross Receipts shall include receipts generated from Parks’ Special
Events to the extent they fall within the definition of “Gross Receipts”, unless those Gross
Receipts are retained by Parks or not otherwise paid over to Licensee.



W) Gross Receipts shall include sales made for cash or credit (credit sales
shall be included in Gross Receipts as of the date of the sale) regardless of whether the sales are
paid or uncollected, it being the distinct intention and agreement of the parties that all sums due
to be received by Licensee from all sources from the operation of this License Agreement shall
be included in Gross Receipts, provided however that any Gratuities or Administrative Fees (in
each case as defined below) transmitted by Licensee directly or indirectly to employees and staff
shall not be included within Gross Receipts. For purposes of this subsection (v):

(A) With respect to non-catered food and beverage service, a
“Gratuity” shall mean a charge that is (i) separately stated on the bill or invoice given to
Licensee’s customer, (ii) specifically designated as a gratuity, or purports to be a gratuity, and
(ii1) Licensee receives and pays over in total to its employees (other than management) who are
primarily engaged in the serving of food or beverage to guests, patrons or customers, including
but not limited to, wait staff, bartenders, captains, bussing personnel and similar staff who are
paid a cash wage as a “food service worker” pursuant to NY Labor Law Section 652(4).
Licensee shall provide documentation reasonably satisfactory to Parks to prove that such
Gratuities were paid to employees in addition to their Regular Salaries, and were otherwise in
accordance with the foregoing provisions. Such documentation shall be signed and verified by an
officer of Licensee. “Regular Salary” for purposes of this subsection shall mean the set hourly
wage for the applicable employee.

(B)  With respect to catered events, an “Administrative Fee” shall be an
amount no greater than 20% of the catering food and beverage sales for the event that: (i) is
separately stated on the bill or invoice given to Licensee’s customer, (ii) is specifically
designated as a catering or administrative fee, or purports to be a catering or administrative fee,
and (iii) is paid over by Licensee in total to its employees (other than management not primarily
engaged in the service of food) who actually provide services at the event, and who are primarily
engaged in the serving of food or beverages to guests, patrons or customers, including, but not
limited to, wait staff, bartenders, captains, bussing personnel, and similar staff. Licensee shall
provide documentation reasonably satisfactory to Parks to prove that Administrative Fees were
paid to employees in addition to their regular salaries, and were otherwise in accordance with the
foregoing provisions. “Regular Salary” for purposes of this subsection shall mean the set hourly
wage for the applicable employee. Such documentation shall be signed and verified by an
officer of Licensee.

(vi)  Notwithstanding anything set forth in this Section 2.1(k), Licensee shall
comply with all applicable laws, rules, and regulations, including but not limited to City, State,
and Federal labor laws.

() “Licensee’s Special Events” shall mean any catered or private function (e.g.,
reservation of the Licensed Premises through Licensee by third parties) for a parks-appropriate
purpose at the Licensed Premises, excluding “Parks’ Special Events” as defined in Article 13 of
this License Agreement. Subject to prior written approval from Parks, Licensee may conduct
Licensee’s Special Events at the Licensed Premises. On a monthly basis, Licensee shall submit
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to Parks for approval all scheduled Licensee’s Special Events for the following month.
Notwithstanding the foregoing, Parks’s prior written approval shall not be required for
Licensee’s Special Events that: (i) will not close 50% or more of the Tennis Facility’s tennis
courts, not including the U-10 courts or any courts required to be made available to PTPHs as set
forth in Article 10 of this License Agreement, to the general public during regular hours of
operation; or (ii) will not close 25% or more of any other portion of the Licensed Premises that
typically is open to the general public during regular hours of operation. For the sake of clarity,
Parks’s prior written approval shall be required (such approval not to be unreasonably withheld,
conditioned or delayed) for any Licensee’s Special Events that will close any portion of: the U-
10 courts, the courts required to be made available to PTPHs as set forth in Article 10 of this
License Agreement, or the Café. All revenue generated through such Licensee’s Special Events
must be reported to Parks as Gross Receipts (as defined above) and the amount thereof will be
calculated in a manner consistent with such definition and this License Agreement.
Notwithstanding anything to the contrary in this Section 2.1(1), Parks reserves the right to review
Licensee’s use of the Licensed Premises for Licensee’s Special Events and require that Licensee
obtain Parks’ prior written approval for all Licensee’s Special Events, of any type, if, in the
reasonable determination of the Commissioner, the nature and frequency of Licensee’s Special
Events constitutes an unreasonable limitation on the use and enjoyment of the Licensed Premises
by the general public.

(m) “Original Interim Period” shall mean the period between the date of execution of
the Original License Agreement and the Original Commencement Date.

(n)  “Original Commencement Date” shall mean the first day that Licensee opened for
business after the Final Completion of the Capital Improvements contemplated in the Original
License Agreement (July 1, 2009).

(0)  “Original Operating Period” shall mean the period between the Original
Commencement Date and the Effective Date.

(p)  “Permitted Sponsorship Activity” shall mean: (i} the naming of Licensee as
sponsor of the Tennis Facility or the designation of other individuals or non-commercial entities
to be named as sponsors of the Tennis Facility; (ii) the recognition and/or acknowledgment of
any entity that supports or sponsors a program or activity at the Licensed Premises, such as the
youth tennis program; (iii) any sponsorship of a temporary event, which is limited to the duration
of such event, provided the event cannot be of a duration longer than thirty (30) days; or (iv) any
other sponsorship activity approved by the Commissioner. The form, size and other material
attributes (including location) of such Permitted Sponsorship Activity shall be subject to the
prior approval of the Commissioner. The foregoing notwithstanding, for the purposes of
calculating license fees, funds received by Licensee from a not-for-profit charity or foundation,
or through individual underwriting, specifically for the purpose of supporting the Community
Programs and Scholarships referred to in Section 10.30, shall be subject to the ten percent (10%)
percentage Gross Receipts calculation and not the twenty percent (20%) Permitted Sponsorship
Activity Gross Receipts calculation.
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(@)  “Phase II Interim Period” shall mean the period between the Effective Date and
the Phase II Commencement Date. With respect to the minimum annual license fee, as set forth
in Section 4.1, the minimum annual license fee from the final Year of the Original Operating
Period shall apply through the August 31% immediately following the Effective Date, and the
minimum annual license fee for Phase II Interim Period shall commence on the September 1*
immediately following the Effective Date.

(r) “Phase II Commencement Date” shall mean the first to occur of: (i) the first day
Licensee opens for business after the Final Completion of the Phase II Capital Improvements,
and; (ii) the second anniversary of the Effective Date, subject to Article 41 of this License
Agreement.

(s) “Phase II Operating Period” shall mean the period between the Phase II
Commencement Date and the expiration or sooner termination of this License Agreement.”

1) “Substantial Completion” or “Substantially Complete” shall mean, with respect to
an improvement at the Licensed Premises, that the Commissioner certifies that an improvement
to the Licensed Premises has been completed substantially in accordance with the plans,
specifications, schematics, and working and mechanical drawings approved by Parks,
notwithstanding that minor work remains to be completed in accordance with work schedules
approved in writing by Parks and/or set forth as incomplete items as provided for in Section 6.11
of this License Agreement, and that the improvement may be utilized by the public. Any such
certification shall be given or denied in a reasonably prompt fashion after the Licensee seeks
same, and shall not be unreasonably withheld.

{(u)  “Tennis Facility” shall include all buildings and structures presently existing or to
be constructed, comprising the clubhouse and tennis courts and any and all interior or exterior
improvements to said buildings and structures or new buildings or structures constructed upon
the Licensed Premises during the Original Interim Period and the Term.

(v}  “Year” shall refer to a consecutive twelve (12) month period.
(w)  “Operating Year” shall refer to:

() a period beginning on September 1* and ending the following August 31%
during the Term; '

(ii)  a period, during the Term, between the Original Commencement Date, the
commencement date of the Phase II Interim Period, or the Phase Il Commencement Date and the
first subsequent August 31%, if such Original Commencement Date, the commencement date of
the Phase II Interim Period, or the Phase Il Commencement Date is after September 1*; or



(iii)  a period, during the Term, between September 1% and the termination of
the Original Operating Period, the Phase II Interim Period, or the Phase II Operating Period, if
such termination is prior to the August 31* immediately following that September 1.

(x)  Each Operating Year, other than those Operating Years referenced in Sections
2.1(w)(ii) and (iii) which may encompass a shortened season or a single full or shortened season,
shall consist of a winter season, (“Winter Season” or “Indoor Tennis Season”), and a summer
season (“Summer Season” or “Qutdoor Tennis Season™), as follows:

6} During the Original Interim Period, the Winter Season commenced on
Columbus Day of each calendar year and terminated on April 30" of the following calendar year,
followed by a bridge period from May 1 of each calendar year through Memorial Day of the
same calendar year and a Summer Season that commenced on the day after Memorial Day of
each calendar year and terminated on Columbus Day of the same calendar year;

(ii) During the Original Operating Period, the Winter Season commenced on
Columbus Day of each calendar year and terminated on April 30" of the following calendar year,
and the Summer Season commenced on May 1st of each calendar year and terminated on the day
before Columbus Day of the same calendar year; and

(iii)  During the Phase II Interim Period, and the Phase II Operating Period, the
Winter Season shall commence on the day after Labor Day of each calendar year and terminate
on the Thursday before Memorial Day of the following calendar year, and the Summer Season
shall commence on Friday before Memorial Day of each calendar year and terminate on Labor
Day of the same calendar year.

TERM OF LICENSE

3.1 This License Agreement, including the amended Concession, shall become effective
upon registration with the Comptroller (“Effective Date™), and commence upon the date written
in a written “Notice to Proceed” issued to Licensee by Parks (“Commencement Date”). This
License Agreement shall expire twenty-five (25) Years from the Phase II Commencement Date
(as defined above) or upon the sooner termination of this License Agreement pursuant to the
terms of this License Agreement (“Termination Date). The period between the Original
Commencement Date (as defined above) and the Termination Date shall be referred to as the
“TCITI]”.

3.2  Notwithstanding any language contained herein, this License Agreement is terminable at
will by the Commissioner at any time, provided that the Commissioner shall not act arbitrarily or
capriciously in making such determination or in such termination. For purposes hereof, Parks
and Licensee agree that termination by the Commissioner will not be considered arbitrary or
capricious where a determination is made by the Commissioner that the Licensed Premises is
needed for an alternative park-related use. However, the above is not an exhaustive list of the
non-arbitrary or capricious reasons to terminate by the Commissioner. The Commissioner shall
9



not terminate this License Agreement solely for the purpose of issuing a new license to another
party, including to another party at a higher license fee, for the operation of a tennis facility.
Such termination shall be effective thirty (30) days after written notice is sent to Licensee. In the
event of such early termination, Licensee shall continue to make payments as set forth in Article
4 herein, up to and including but not beyond said early termination date. Upon such early
termination, Parks shall submit a final bill to Licensee. The Commissioner, the City, its officials,
employees and agents shall not be liable for damages to Licensee in the event that this License
Agreement is terminated by Commissioner as provided for herein. If there is no such early
termination, this License Agreement shall expire as described in Section 3.1 of this License
Agreement.

33 (a) Each of the following shall constitute an “Event of Default” for which this
License Agreement may be terminated by City for cause:

(i) if Licensee shall fail to make any payment (or any part thereof) of any
license fees, as hereinafter defined, or other charges, or otherwise fail to perform any monetary
obligation under this License Agreement, as and when due hereunder, and such failure shall
continue for a period of thirty (30) days after Parks’ written notice of default to Licensee;

(i) if Licensee shall fail to maintain or operate the Licensed Premises as
provided in Article 10 and if such failure shall continue for a period of thirty (30) days after
written notice to Licensee specifying such failure (unless such failure requires work to be
performed, acts to be done or conditions to be removed which cannot, by their nature, reasonably
be performed, done or removed within such thirty (30) day period, in which case no Event of
Default shall exist as long as Licensee shall have commenced curing the same within the thirty
(30) day period and shall diligently and continuously prosecute the same to completion within a
reasonable period);

(iii) if Licensee shall enter into (or permit to be entered into) an assignment or
transfer or any other transaction by which any of the benefits of ownership or control of this
License Agreement are transferred in a manner which would constitute the functional equivalent
of an assignment or transfer or any other transaction without Parks’ consent in violation of the
provisions of this License Agreement and such assignment or transfer or other transaction shall
not be made to comply with the provisions of this License Agreement or be cancelled within
thirty (30) days after Parks’ written notice thereof to Licensee (the foregoing not intended to
prohibit an assignment of this License Agreement to a lending institution, subject to Parks’
approval);

(iv) if Licensee shall fail to commence construction of the Phase II Capital
Improvements as contemplated in Article 6 of this License Agreement in accordance with the
terms, conditions and covenants of this License Agreement, and such failure shall continue for a
period of thirty (30) days after written notice to Licensee (subject to delays reasonably
unavoidable by Licensee and to Article 41 of this License Agreement), or if Licensee shall fail to
diligently prosecute the construction of the Phase II Capital Improvements as contemplated in
Article 6 of this License Agreement in accordance with the terms, covenants, conditions and
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schedules of this License Agreement, (subject to Article 41 of this License Agreement), and such
failure shall continue for a period of thirty (30) days after Parks’ written notice to Licensee;

(v)  if prior to the Final Completion of the Phase II Capital Improvements as
contemplated in Article 6 of this License Agreement and payment of all costs and expenses
thereof, any bonds that may have been required under Article 6 shall expire, or be cancelled or
otherwise shall cease to be in full force and effect and the condition giving rise to such status is
not cured immediately after Parks’ written notice thereof to Licensee;

(vi) if Licensee shall fail to Substantially Complete the construction of the
Phase II Capital Improvements as contemplated in Article 6 of this License Agreement by the
scheduled completion date in accordance with the terms, conditions and covenants of this
License Agreement (subject to delays reasonably unavoidable by Licensee and to Article 41 of
this License Agreement) and such failure shall continue for a period of thirty (30) days after
Parks’ written notice to Licensee;

(vii) to the extent permitted by law, if Licensee shall admit, in writing, that it is
unable to pay its debts as such become due;

(viii) to the extent permitted by law, if Licensee shall make an assignment for the
benefit of creditors;

(ix) to the extent permitted by law, if Licensee shall file a voluntary petition
under Title 11 of the United States Code or if a petition under Title 11 of the United States Code
shall be filed against Licensee and an order for relief shall be entered, or if Licensee shall file a
petition or an answer seeking, consenting to or acquiescing in, any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under the present or any
future Federal bankruptcy code or any other present or future applicable Federal, State or other
bankruptcy or insolvency statute or law, or shall seek, or consent to, or acquiesce in, or suffer the
appointment of, any trustee, réceiver, custodian, assignee, sequestrator, liquidator or other
similar official of Licensee, or of all or any substantial part of its properties, or of the Licensed
Premises or any interest of Licensee therein, or if Licensee shall take any partnership, joint
venture or corporate action in furtherance of any action described in Section 3.3 (a) (viii), (ix), or

(x);

(x) to the extent permitted by law, if within sixty (60) days after the
commencement of a proceeding against Licensee seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under the present or any
future Federal bankruptcy code or any other present or future applicable Federal, State or other
bankruptcy or insolvency statute or law, such proceeding shall not be dismissed, or if, within one
hundred and twenty (120) days afier the appointment, without the consent or acquiescence of
Licensee, of any trustee, receiver, custodian, assignee, sequestrator, liquidator or other similar
official of Licensee, or of all or any substantial part of its properties, or of the Licensed Premises
or any interest of Licensee therein, such appointment shall not be vacated or stayed on appeal or
otherwise, or if, within one hundred and twenty (120) days after the expiration of any such stay,
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such appointment shall not be vacated;

(xi) if any of the material representations made by Licensee herein is or shall
become false or incorrect in any material respect, provided that, if such misrepresentation was
unintentionally made, the underlying condition is susceptible to being corrected, and Parks has
not been adversely affected by such misrepresentation or underlying condition, Licensee shall
have a period of thirty (30) days after Parks’ notice to Licensee of such misrepresentation to
correct the underlying condition and thereby cure such Default;

(xti) if a levy under execution or attachment shall be made against the Licensed
Premises or any part thereof, the income therefrom or this License Agreement and such
execution or attachment shall not be vacated or removed by court order, bonding or otherwise
within a period of thirty (30) days;

(xiii) if Licensee shall fail to obtain and maintain any insurance policy required
hereunder in accordance with the terms of this License Agreement;

(xiv) if, following an opportunity to respond, Licensee fails to offer a satisfactory
explanation to Parks or the Comptroller regarding an unexplained discrepancy of more than five
percent (5%) in two months out of any three consecutive month period, or of more than ten
percent (10%) in any one month, between the fees reported (in the Audited IE Statement, as
hereinafter defined) and paid by Licensee pursuant to Article 4 and the amount of fees required
to be due and paid hereunder, as determined by an audit conducted by Parks or the Comptroller;

(xv) The failure or refusal of the Licensee to furnish any of the statements
required to be furnished under Article 4, or to maintain reasonable internal financial controls, and
such failure shall continue for a period of thirty (30) days after Parks’ written notice to Licensee,
which shall, additionally, authorize Parks or the Comptroller to make reasonable projections of
the amount of Gross Receipts that would have been disclosed had the required statements been
furnished or the required records maintained, based upon such extrinsic factors as the auditors
deem appropriate in making such projections. Licensee shall pay any assessment based upon
such reasonable projections within fifteen (15) days after receipt thereof;

(xvi) The failure or refusal of the Licensee to permit Parks, the Comptroller or
any other duly authorized representative of the City to audit and examine the Licensee's records,
books of account and data or the interference in any way by the Licensee in such an audit or
examination and such failure or refusal shall continue for a period of thirty (30} days after Parks’
written notice to Licensee;

(xvii) Failure to comply with Section 10.30 of this License Agreement, with the
understanding that as long as Licensee is making commercially reasonable efforts, its failure to
provide that which is set forth in 10.30, including but not limited to the number of hours set forth
in 10.30(c)(i), shall not on its face constitute a failure, and such failure shall continue for a period
of thirty (30) days after Parks’ written notice to Licensee.

(xviii) if Licensee shall fail to observe or perform material terms,
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conditions, covenants of this License Agreement (other than as specifically enumerated above in
Section 3.3(a)(i) through and including Section 3.3(a)(xvii)), any Federal, State or local law,
rule, regulation or order affecting the License Agreement or the Licensed Premises with regard
to any and all matters, and such failure shall continue for a period of thirty (30) days after receipt
by Licensee of Commissioner’s written order to remedy such breach or comply with such
provision, law, rule, regulation or order, and in the event that Licensee fails to comply or
commence in good faith and with due diligence, efforts to comply with such order within thirty
(30) days from the mailing thereof, subject to reasonably unavoidable delays beyond reasonable
control of Licensee and Article 41 of this License Agreement (if applicable), then the City shall
notify the Licensee’s lending institution (“Lender of Record™) (the name and address of which
shall be forwarded to Parks upon execution of this License Agreement and thereafter if such
Lender of Record changes) of Licensee’s default and pending termination. If such failure by its
nature cannot be cured within the thirty (30) day period, then no Event of Default shall be
deemed to exist as long as Licensee shall have commenced curing the same within the thirty (30)
day period and shall diligently and continuously prosecute the same to completion. The Lender
of Record shall, if it so elects, within ten (10) days of such notice of default and pending
termination, cure the default and/or assign the License Agreement to a new operator, subject to
the approval of Parks (such approval not to be unreasonably withheld). While Parks’ approval of
the new operator is pending, the License Agreement will not be deemed to be terminated even
though the cure period, if applicable, may have expired, provided that the Lender of Record shall
continue to pay license fees due to RIPA on a monthly basis until a new operator is approved by
Parks and has commenced operations at the Licensed Premises. If Parks does not approve of the
new operator, then the Lender of Record shall have the opportunity to propose a different
operator, subject to the approval of Parks as aforesaid. Notwithstanding the foregoing, an Event
of Default shall occur upon Parks’ disapproval of the Lender of Record’s third (3rd) proposed
new operator.

(b) If an Event of Default occurs as set forth in this Section 3.3, Parks may elect to
proceed by appropriate judicial proceedings, either at law or in equity, to enforce performance or
observance by Licensee of the applicable provisions of this License Agreement and/or to recover
damages for breach thereof;

(c) If an Event of Default occurs and Parks, at any time thereafter, at its option, gives
Licensee notice stating that this License Agreement and the Term shall terminate on the date
specified in such notice, then this License Agreement and the Term and all rights of Licensee
under this License Agreement shall expire and terminate as if the date specified in the notice
were the Termination Date, and Licensee shall quit and surrender the Licensed Premises
forthwith. If such termination is stayed by order of any court having jurisdiction over any case
described in Section 3.3(a)(ix) or (x) hereof or by Federal or State statute, then following the
expiration of any such stay, or if the trustee appointed in any such case, Licensee or Licensee as
debtor-in-possession fails to assume Licensee’s obligations under this License Agreement within
the period prescribed therefor by law or within thirty (30) days after entry of the order for relief
or as may be allowed by the court, or if the trustee, Licensee or Licensee as debtor-in-possession
fails to provide adequate protection of Parks’ right, title and interest in and to the Licensed
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Premises and adequate assurance of the complete and continuous future performance of
Licensee’s obligations under this License Agreement as provided in Section 3.3(g) hereof, Parks,
to the extent permitted by law or by leave of the court having jurisdiction over such case, shall
have the right, at its election, to terminate this License Agreement on thirty (30) days’ notice to
Licensee, Licensee as debtor-in-possession or the trustee. Upon the expiration of the thirty (30)
day period this License Agreement shall cease and Licensee, Licensee as debtor-in-possession
and/or the trustee immediately shall quit and surrender the Licensed Premises;

(d) Licensee hereby expressly waives service of any notice of intention to re-enter
provided for in any statute, or of the institution of legal proceedings in connection therewith and
Licensee, for and on behalf of itself and all persons claiming through or under Licensee, also
waives and releases any and all rights (a) of redemption provided by any law or statute now in
force or hereafter enacted or otherwise, or (b) of re-entry, or (c) of repossession, or (d) to restore
the operation of this License Agreement, if Licensee is dispossessed by a judgment or by warrant
of a court or judge or in case of re-entry or repossession by the City or in case of any expiration
or termination of this License Agreement. The terms “enter”, “re-enter”, “entry” or “re-entry”, as
used in this License Agreement, are not restricted to their technical legal meanings. Licensee
shall execute, acknowledge, and deliver within ten (10) days after request by Parks any
instrument evidencing such waiver or release that Parks may request;

(¢)  No failure by either party to insist upon the other’s strict performance of any
covenant, agreement, term or condition of this License Agreement or to exercise any right or
remedy available to it hereunder, including, without limitation, Parks’ or RIPA’s acceptance of
full or partial charges during the continuance of any default or Event of Default, shall constitute
a waiver of any such default or Event of Default or of such covenant, agreement, term or
condition. No covenant, agreement, term or condition of this License Agreement to be performed
or complied with by either party, and no default by Licensee, shall be waived, altered or
modified except by a written instrument executed by the other party. No waiver of any default
shall affect or alter this License Agreement, but each and every covenant, agreement, term and
condition of this License Agreement shall continue in full force and effect with respect to any
other then existing or subsequent default;

H In the event of a default or threatened default by Parks or Licensee, the other party
shall be entitled to seek to enjoin the default or threatened default and shall have the right to
invoke any rights and remedies allowed at law or in equity or by statute or by this License
Agreement, other remedies that may be available notwithstanding. Each right and remedy
provided for in this License Agreement shall be cumulative and shall be in addition to every
other right or remedy provided for in this License Agreement or now or hereafter existing at law
or in equity or by statute, and the exercise or beginning of the exercise of any one or more of the
rights or remedies provided for in this License Agreement or now or hereafter existing at law or
in equity or by statute shall not preclude the simultaneous or later exercise of any or all other
rights or remedies provided for in this License Agreement or now or hereafter existing at law or
in equity or by statute;
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(2 If an order for relief is entered or if any stay of proceeding or other act becomes
effective against Licensee or Licensee’s interest in this License Agreement in any proceeding
which is commenced by or against Licensee under the present or any future Federal Bankruptcy
Code or in a proceeding which is commenced by or against Licensee seeking a reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief under any other
present or future applicable federal, State or other bankruptcy or insolvency statute or law, the
City shall be entitled to invoke any and all rights and remedies available to it under such
bankruptcy or insolvency code, statute or law or this License Agreement, including, without
limitation, such rights and remedies as may be necessary to protect adequately the City’s right,
title and interest in and to the Licensed Premises or any part thereof and adequately assure the
complete and continuous future performance of Licensee’s obligations under this License
Agreement. Adequate protection of the City’s right, title and interest in and to the Licensed
Premises, and adequate assurance of the complete and continuous future performance of
Licensee’s obligations under the License Agreement, shall include, without limitation, all of the
following requirements to the extent permitted under bankruptcy laws:

(i) that Licensee shall comply with all of its obligations under this License
Agreement;

(ii)  that Licensee shall continue to use the Licensed Premises in the manner
required by this License Agreement;

(iii)  that Parks shall be permitted to supervise the performance of Licensee’s
obligations under this License Agreement;

(iv)  that Licensee shall hire such security personnel as may be necessary to
insure the adequate protection and security of the Licensed Premises;

) that Licensee shall have and will continue to have unencumbered assets
after the payment of all secured obligations and administrative expenses to assure Parks that
sufficient funds will be available to fulfill the obligations of Licensee under this License
Agreement;

(vi)  that City shall be granted a security interest reasonably acceptable to it in
property of Licensee at the Licensed Premises to secure the performance of Licensee’s
obligations under this License Agreement; and

(vii) that if Licensee’s trustee, Licensee or Licensee as debtor-in-possession
shall assume this License Agreement and propose to assign it {pursuant to Title 11 U.S.C. 365, as
it may be amended) to any person who shall have made a bona fide offer therefor, the notice of
such proposed assignment, giving (i) the name and address of such person, (ii) all of the terms
and conditions of such offer, and (iii) the adequate assurance to be provided Parks to assure such
person’s future performance under the License Agreement, including, without limitation, the
assurances referred to in Title 11 U.S.C. 365(b), as it may be amended, shall be given to Parks by
the trustee, Licensee or Licensee as debtor-in-possession no later than twenty (20) days after
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receipt by the trustee, Licensee or Licensee as debtor-in-possession of such offer, but in any
event no later than ten (10) days before the date the trustee, Licensee or Licensee as debtor-in-
possession shall make application to a court of competent jurisdiction for authority and approval
to enter into such assignment, and Parks shall thereupon have the prior right and option, to be
exercised by notice to the trustee, Licensee or Licensee as debtor-in-possession, given at any
time before the effective date of such proposed assignment to accept an assignment of this
License Agreement upon the same terms and conditions and for the same consideration, if any,
as the bona fide offer made by such person, less any brokerage commissions which may be
payable by Licensee out of the consideration to be paid by such person for the assignment of this
License Agreement.

(h) Nothing contained in paragraph (a) above shall be deemed to imply or be
construed to represent an exclusive enumeration of circumstances under which Commissioner
may terminate this License Agreement, including the Commissioner’s right to terminate this
License Agreement at will in accordance with Section 3.2 above;

] Should an Event of Default as described in Section 3.3 (a) above occur and if said
breach or failure to comply is corrected, and a repeated violation of the same provision, law, rule,
regulation or order follows within three (3) months of such cure of Event of Default,
Commissioner, by notice in writing, may revoke and terminate this License Agreement, such
revocation and termination to be immediately effective on the mailing thereof.

34 Upon expiration or sooner termination of this License Agreement by Commissioner,
then, except as expressly provided herein, all rights of Licensee herein shall be forfeited without
claim for loss, damages, refund of investment or any other payment whatsoever against the
Commissioner, the City, or RIPA,

35 In the event the Commissioner terminates this License Agreement for reasons related to
Section 3.3 (a) above, any property of the Licensee on the Licensed Premises may be held and
used by the Commissioner in order to operate the Concession during the balance of the
Operating Year and may be held and used thereafter until all indebtedness of the Licensee under
this License Agreement, at the time of termination of this License Agreement, is paid in full.

3.6 Licensee agrees that upon the expiration or sooner termination of this License
Agreement, it shall immediately cease all operations pursuant to this License Agreement and
shall vacate the Licensed Premises without any further notice by the City and without resort to
any judicial proceeding by the City. Upon the expiration or sooner termination of this License
Agreement, the City reserves the right to take immediate possession of the Licensed Premises.

3.7 Licensee shall, on or prior to the expiration or sooner termination of this License
Agreement, remove all personal possessions from the Licensed Premises. Licensee
acknowledges that any personal property remaining on the Licensed Premises after the expiration
or sooner termination of this License Agreement is intended by Licensee to be abandoned.
Licensee shall remain liable to the City for any damages, including lost revenues and the cost of
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removal or disposal of property should Licensee fail to cease operations pursuant to this License
Agreement, or remove all possessions from the Licensed Premises on or before the expiration or
termination date. Pursuant to and in accordance with Section 4.4 of this License Agreement, the
City may seize the Security Deposit to recover such damages in part or in whole.

3.8 If this License Agreement is terminated, the City may, without notice, re-enter and
repossess the Licensed Premises using such force for that purpose as may be necessary without
being liable to indictment, prosecution or damages therefor and may dispossess Licensee by
summary proceedings or otherwise, without court order or other judicial approval.

3.9 Ifthis License Agreement is terminated as provided in Section 3.3 hereof:

(a) Parks may draw down on the Security Deposit (hereinafter defined) in accordance
with Section 4.4 of this License Agreement; and

(b)  Licensee shall pay to RIPA, or any successor organization at the direction of the
City, all fees payable under this License Agreement by Licensee to RIPA, or any successor
organization at the direction of the City, through the Termination Date; and

(©) Parks may complete all repair, maintenance and construction work required to be
performed by Licensee hereunder and may repair and alter any portion(s) of the Licensed
Premises in such manner as Parks may deem necessary or advisable without relieving Licensee
of any liability under this License Agreement or otherwise affecting any such liability, and/or re-
license the Licensed Premises or any portion thereof for the whole or any part of the remainder
of the Term or for a longer period. Parks shall in no way be responsible or liable for any failure
to re-license any portion(s) of the Licensed Premises or for any failure to collect any fees due on
any such re-licensing, and no such failure to re-license or to collect fees shall operate to relieve
Licensee of any liability under this License Agreement or to otherwise affect any such liability.
Notwithstanding the foregoing, if Parks does so re-license the Licensed Premises, any monies
collected by Parks in connection therewith shall serve to mitigate any damages of Parks asserted
against Licensee upon termination.

3.10 Parks and RIPA, or any successor organization, shall in no way be responsible or liable
for any failure to relicense any portion(s) of the Licensed Premises or for any failure to collect
any fees due on any such relicensing, and no such failure to relicense or to collect fees shall
operate to relieve Licensee of any liability under this License Agreement or to otherwise affect
any such liability. Except as expressly provided herein, no receipt of moneys by RIPA, or any
successor organization at the direction of the City, or Parks, from Licensee after the termination
of this License Agreement, or after the giving of any notice of the termination of this License
Agreement shall reinstate, continue or extend the Term or affect any notice theretofore given to
Licensee, or operate as a waiver of the right of Parks or RIPA or a successor organization to
enforce the payment of fees payable by Licensee hereunder or thereafter failing due, or operate
as a waiver of the right of the City to recover possession of the Licensed Premises by proper
remedy. After the service of notice to terminate this License Agreement or the commencement of
any suit or summary proceedings or after a final order or judgment for the possession of the
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Licensed Premises, RIPA, or any successor organization, may demand, receive and collect any
moneys due or thereafter becoming due without in any manner affecting the notice, proceeding,
order, suit or judgment, all such moneys collected being deemed payments on account of the use
and occupation of the Licensed Premises or, at the election of Parks, on account of Licensee’s
liability hereunder.

3.11 If this License Agreement is terminated, Parks will not reimburse Licensee’s unamortized
capital improvement costs.

PAYMENT TO RIPA

4.1 (a) Pursuant to a license agreement between Parks and RIPA, dated December 24,
2012, the payment of fees shall be made to RIPA for projects located in Randall’s Island Park
and such funds shall be used by RIPA for the operation and maintenance of Randall’s Island
Park. Licensee shall pay license fees to RIPA, or any successor organization, at the direction of
the City, in accordance with this Article 4. To the extent that any Operating Year during the
Term was or is less than a full twelve (12) months, there was and shall be a pro rata reduction in
the minimum annual fee, and in the percentage of Gross Receipts calculation, for that Operating
Year.

(b) During each Operating Year of the Original Interim Period, Licensee made
payments to RIPA in the amount of ten percent (10%) of Gross Receipts plus 20% of Permitted
Sponsorship Activity. The fee payments set forth in this Section 4.1 (b) were paid to RIPA on or
before the tenth day of each month of each succeeding month of operation.

(©) During the Original Operating Period, Licensee has made and shall continue to
make payments to RIPA, or any successor organization at the direction of the City, for each
Operating Year, consisting of the higher of a minimum annual fee or the sum of the percentages
of Gross Receipts derived from the operation of the Concession, as set forth below:

ORIGINAL
OPERATING MINIMUM ANNUAL FEE Vs. % OF GROSS RECEIPTS
PERIOD <o LT LRSS RECEIPLS
OPERATING
YEAR
1 $205,000 20% of Permitted Sponsorship Activity +
10% of all other Gross Receipts
2 $215,250 Same as above
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3 $226,013 Same as above

4 $237,313 Same as above
5 $249,179 Same as above
6 $261,638 Same as above
7 $274,720 Same as above
8 $288,456 Same as above
9 $302,878 Same as above
10 $318,022 Same as above
11 $333,923 Same as above

12¢
$350,620 Same as above

@ @ During the Phase II Interim Period, which commences, for the purpose of
calculating license fee payments, as set forth in 2.1(q), Licensee shall make payments to RIPA,
or to any successor organization at the direction of the City, for each Operating Year, consisting
of the higher of a minimum annual fee or the sum of the percentages of Gross Receipts derived
from the operation of the Concession, as set forth below:

PHASEII
INTERIM
PERIOD

OPERATING
YEAR

MINIMUM ANNUAL FEE Vs. % OF GROSS RECEIPTS

Any $500,000 20% of Permitted Sponsorship Activity +
10% of all other Gross Receipts

(ii) Notwithstanding the foregoing in this Section 4.1(c), Sportime shall pay to
RIPA no less than One Million Dollars ($1,000,000) annually during the Phase II Interim Period.
Therefore, to the extent that the license fees set forth above equal less than One Million Dollars

1 Only to the extent the Eiflfective Date is later than September I, 2019.
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(51,000,000), at the end of the Operating Year, Licensee shall pay to RIPA the difference
between such license fees and One Million Dollars ($1,000,000). Any additional amount shall
become due and payable on or before the first December 15™ to occur following the end of the
Operating Year.

(¢)  During the Phase II Operating Period, Licensee shall make payments to RIPA, or
to any successor organization at the direction of the City, for each Operating Year, consisting of
the higher of a minimum annual fee or the sum of the percentages of Gross Receipts derived
from the operation of the Concession, as set forth below:

PHASE II
OPERATING
EERIOD MINIMUM ANNUAL FEE
% Vs. % OF GROSS RECEIPTS
20% of Permitted Sponsorship
1 $1,000,000 Activity + 10% of all other Gross
Receipts
2 $1,050,000 Same As Above
3 $1,102,500 Same As Above
4 $1,157,625 Same As Above
5 $1,215,506 Same As Above
20% of Permitted Sponsorship
6 $1,276,282 Activity + 10.5% of all other Gross
Receipts
7 $1,340,006 Same As Above
8 $1,407,100 Same As Above
9 $1,477.455 Same As Above
10 $1,551,328 Same As Above
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11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

$1,628,895

$1,710,339

$1,795,856

$1,885,649

$1,979,932

$2,078,928

$2,182,875

$2,292,018

$2,406,619

$2,526,950

52,653,298

$2,785,963

$2,925,261

$3,071,524

$3,225,100

20% of Permitted Sponsorship
Activity + 11% of all other Gross
Receipts

Same As Above
Same As Above
Same As Above
Same As Above

20% of Permitted Sponsorship
Activity + 12% of all other Gross
Receipts

Same As Above
Same As Above
Same As Above
Same As Above

20% of Permitted Sponsorship
Activity + 13.5% of all other Gross
Receipts

Same As Above
Same As Above
Same As Above

Same As Above



4.2  The minimum annual fee for each Operating Year shall be paid to RIPA, or to any
successor organization at the direction of the City, in twelve (12) equal installments. If it is
determined that Licensee has paid more than required under the approved schedule of fee
payments, such overpayment shall be treated as a credit towards subsequent fees, or, if such
overpayment is in the final Operating Year of the license term, such overpayment shall be
refunded to Licensee. Any additional amount resulting from the applicable percentage fee shall
become due and payable on or before the first December 15% to occur following the end of the
Operating Year.

4.3  Late charges shall be assessed on any payment that is overdue for more than ten (10)
days. In the event that payment of license fees, percentage fees or any other charges shall
become overdue for ten days following the date on which such fees are due and payable as
provided in this License Agreement, a late charge of two percent (2%} per month on the sums so
overdue (computed on a thirty (30) day month) from the date they were due and payable shall
become immediately due and payable to RIPA, or to any successor organization at the direction
of the City, as liquidated damages for the administrative cost and expenses incurred by RIPA, or
any successor organization, by reason of Licensee's failure to make prompt payment, and said
late charges shall be payable by Licensee without notice or demand. For example, a monthly
payment, in the amount of one thousand dollars {$1,000.00), due on the 1st day of the month,
must be received no later than the tenth (10™) day of the month. If no payment is received, a two
percent (2%) late charge in the amount of twenty dollars ($20.00) will be assessed on the
eleventh (11") day of the month. If such late fee(s) and all arrearages (including prior two
percent (2%) charges) are not paxd in full by the tenth (10"™) day of the month following the
month in which it shall be due, or is already past due, an additional charge of two percent (2%)
of the total of such fee and arrears shall be added thereto and shall be payable and collectable
with the next monthly license fee installment. Failure to abide by the terms of this Article shall
be presumed to be a failure to substantially comply with the terms, conditions and covenants of
this License Agreement and shall be a default hereunder. No failure by Commissioner to bill
Licensee for late charges shall constitute a waiver by Commissioner of such late charges or his
right to enforce the provisions of this Article. If any local, State or Federal law or regulation
which limits the rate of interest which can be charged pursuant to this Article is enacted, the rate
of interest set forth in this Article shall not exceed the maximum rate permitted under such law
or regulation.

44 (a)  On or before the date hereof, Licensee provided the City with a security deposit in
the amount of Seventy-Five Thousand Dollars and No Cents ($75,000.00) and such deposit was
increased to One Hundred and Twenty-Six Thousand Three Hundred and Forty-Seven Dollars
and Fifty Cents ($126,347.50) on or before the Original Commencement Date. On or before the
Phase II Operating Period, the security deposit shall be increased to Two Hundred Fifty
Thousand Dollars ($250,000.00) (any such funds hereinafter referred to as “Security Deposit”).
The Security Deposit shall be held by the City, without liability for the City to pay interest
thereon, as security for the full, faithful and prompt performance of and compliance with each
and every term and condition of this License Agreement to be observed and performed by the
Licensee. The Security Deposit shall remain with the City throughout the Original Interim Period
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and the Term of this License Agreement.

(b) Security Deposit shall, at Licensee’s option, consist of cash, a certified check
payable to the City of New York, an irrevocable letter of credit naming the City of New York as
beneficiary, an interest-bearing bond or other negotiable interest bearing instrument payable to
the City of New York which the Comptroller shall approve as being of equal market value with
the sum required. The Security Deposit shall be held by the City without liability for interest
thereon, as security for the full and faithful performance by the Licensee of each and every term
and condition of this license on the part of the Licensee to be observed and performed
PROVIDED, HOWEVER, that Licensee may submit to the City an interest bearing or non-
interest bearing bond (with a minimum market value sufficient to cover the amount of the
required Security Deposit) to serve as said Security Deposit. In that event, Licensee may collect
or receive annually any interest or income earned on such bonds less any part thereof or amount
which the City is or may hereafter be entitled or authorized by law to retain or to charge in
connection therewith, whether in lieu of administrative expense or custodial charge or otherwise.
The City shall not be obligated to place or keep cash deposited hereunder in interest-bearing
bank accounts.

(c) If any fees or other charges or sums payable by Licensee to the City, RIPA, or any
successor organization, shall be overdue and unpaid or should the City, RIPA, or to any
successor organization, make payments on behalf of the Licensee, or should the Licensee fail to
perform any of the terms of this License Agreement, then Parks may, at its option, and without
prejudice to any other remedy which the City may have on account thereof, after ten (10) days'
notice, appropriate and apply the Security Deposit or as much thereof as may be necessary to
compensate the City, RIPA, or any successor organization, toward the payment of license fees,
late charges, liquidated damages or other sums due from the Licensee or towards any loss,
damage or expense sustained by the City, RIPA, or by any successor organization, resulting from
such default on the part of Licensee. In such event, the Licensee shall restore the Security
Deposit to the original sum deposited within five days after receipt of written demand therefor.
In the event Licensee shall fully and faithfully comply with all of the terms, covenants and
conditions of this License Agreement and pay all license fees and other charges and sums,
including utilities, payable by Licensee to the City, RIPA, or to any successor organization, the
Security Deposit shall be returned to Licensee as soon as is practicable following the surrender
of the Licensed Premises by the Licensee in compliance with the provisions of this License
Agreement.

45 (a) On or before the thirtieth (30™) day following each month during the Original
Interim Period and the Term, Licensee shall submit to Parks and RIPA a draft income and
expense statement signed and verified by an officer of Licensee, in a form satisfactory to Parks
and RIPA, reporting any Gross Receipts generated under this License Agreement during the
preceding month. Notwithstanding anything to the contrary set forth in this paragraph (a),
Licensee shall be entitled to adjust the information set forth in its monthly statements, or in its
Draft IE Statement, as hereinafter defined, prior to issuance of the Audited IE Statement, as
hereinafter defined, based on the review of its books and records in the ordinary course of
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business. An example of the currently approved income and expense statement of Gross Receipts
is included in the attached Exhibit C.

(b)  Licensee shall indicate on its statements of Gross Receipts whether or not these
amounts are inclusive of sales tax collected.

(¢)  Licensee is solely responsible for the payment of all Federal, State, and local
taxes applicable to the operation of the Concession. With the exception of Federal, State, and
City sales tax, no such applicable taxes, including but not limited to the New York City
Commercial Rent Tax (if applicable), may be deducted from Gross Receipts or from the
compensation due under this License Agreement.

(d) Licensee shall conduct an annual audit, executed by independent auditors (the
“Audit”), and such Audit shall certify that the procedures for reporting Gross Receipts to Parks
and RIPA are consistent with the requirements set forth in this License Agreement. Each
Operating Year, the sections of the Audit relevant to the operations under this License
Agreement shall be provided to Parks and RIPA within thirty (30) days of its issuance.

4.6  On or before the December 15" to occur following the end of each Operating Year during
the Term, Licensee shall submit to Parks and RIPA either: (i) an audited income and expense
statement, including a summary report of Gross Receipts, pertaining to the preceding Operating
Year, prepared pursuant to the Audit and signed and verified by an officer of Licensee (“Audited
IE Statement™); or (ii} a draft income and expense statement, including a summary report of
Gross Receipts pertaining to the preceding Operating Year, signed and verified by an officer of
Licensee (“Draft IE Statement”). In the event that Licensee submits the Draft IE Statement,
Licensee will provide to Parks and RIPA the Audited [E Statement within thirty (30) days of the
Audit’s issuance, If additional license fees are due and payable to RIPA pursuant to Audited IE
Statement, the Licensee shall remit such additional license fees within thirty (30) day of the
issuance of such Audited IE Statement to Parks and RIPA. An example of the currently approved
income and expense statement is included in the attached Exhibit C.

4.7 (a) Licensee, during the Term of this License Agreement, shall maintain adequate
systems of internal control and shall keep complete and accurate records, books of account and
data, which may be electronic records, including electronic daily sales and receipts records,
which shall show in detail the total business transacted by Licensee and the Gross Receipts
therefrom as well as a transparent audit trail. Such books and records maintained pursuant to this
License Agreement shall, when feasible, be conveniently segregated from other business matters
of Licensee and shall include, but not be limited to: all Federal, State and local tax returns and
schedules of the Licensee, records of daily bank deposits of the entire receipts from transactions
in, at, on or from the Licensed Premises, whether maintained in hard copy or in electronic form;
sales slips, daily dated cash register receipts, sales books; duplicate bank deposit slips and bank
statements, whether maintained in hard copy or in electronic form.
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(b)  Licensee shall use such accounting and internal control methods and procedures
and keep such additional books and records as agreed upon herein, and as may be prescribed by
Parks or the Comptroller, and Parks or the Comptroller shall have the right to examine the
recordkeeping procedures during the Term of this License Agreement in order to assure that the
procedures are adequate to reveal the true, correct and entire business conducted by the Licensee.
Licensee shall maintain each Operating Year's records, books of account and data for a minimum
of ten (10) Years.

(c) Reserved.

4.8 In the event Parks or RIPA reasonably determines that Licensee or Licensee’s employees,
agents, sublicensees, or subcontractors breach any of the provisions contained in this Article 4,
Licensee may be subject to a charge of Five Hundred Dollars ($§500) with respect to each
incident of breach as liquidated damages, provided that Licensee is given reasonable notice of
such breach and willfully fails to cure within thirty (30) days of such notice.

4.9 License fees shall be made payable to the Randall’s Island Park Alliance, Inc., or
successor organization as directed by the City, and delivered or mailed to arrive by the due date
at the following address:

Randall’s Island Park Alliance, Inc.
24 West 61 Street, 4" Floor
New York, NY 10023

All other required payments or submissions to Parks shall be delivered or mailed in time
to arrive by the due date at the following address:

City of New York Department of Parks & Recreation
The Arsenal - Room 407

830 Fifth Avenue

New York, NY 10021

with copy to:

President

Randall’s Island Park Alliance, Inc.
24 West 61° Street, 4™ Floor

New York, NY 10023

4.10 Where provision is made herein for notice to be given in writing, the same shall be given

by hand delivery or by mailing a copy of such notice by certified mail, return receipt requested,
addressed to the Commissioner, or RIPA, a provided above.
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RIGHT TO AUDIT

5.1 Parks, the Comptroller and other duly authorized representatives of the City shall have
the right, during business hours, to examine, audit or photocopy the records, books of account
and data of the Licensee relating to the operation of the Licensed Premises for any purpose
deemed necessary by Parks or the Comptroller, including to verify Gross Receipts as reported by
the Licensee. Licensee shall also permit the inspection by Parks, Comptroller or other duly
authorized representatives of the City of any equipment used by Licensee, including, but not
limited to, cash registers and recording machines, and all reports or data generated from or by the
equipment. Licensee shall cooperate fully and assist Parks, the Comptroller or any other duly
authorized representative of the City in any examination or audit thereof. In the event that the
Licensee's books and records, including supporting documentation, are situated at a location fifty
(50) miles or more from the City, the records must be brought to the City for examination and
audit or Licensee must pay the food, board and travel costs incidental to two auditors conducting
such examination or audit at said location.

52 Reserved

53 Notwithstanding the foregoing, the parties acknowledge and agree that, the powers,
duties, and obligations of Comptroller pursuant to the provisions of the New York City Charter
shall not be diminished, compromised, or abridged in any way.

CAPITAL IMPROVEMENTS

6.1 (a) Parks, RIPA, and Licensee agree that Licensee has expended or caused to be
expended approximately Eighteen Million Dollars ($18,000,000) to complete the Capital
Improvements listed in the Original Schedule of Capital Improvements, attached hereto as
Exhibit D1.

(b) Licensee shall expend or cause to be expended, prior to the Phase II
Commencement Date, a minimum of Twenty Million Dollars ($20,000,000) for the Phase II
Capital Improvements, as defined below and as set forth in Exhibit D2, and approximately
Seven Hundred Fifty Thousand Dollars ($750,000) for the field lighting set forth in Exhibit D2,
including any and all related project approval fees and architectural and design fees. In the event
that Licensee completes, prior to the Phase II Commencement Date, the Phase II Capital
Improvements set forth in Exhibit E2 for less than Twenty Million Dollars ($20,000,000), as
determined by the Commissioner in accordance with Section 6.4 below, Licensee shall expend
the difference in supplemental Capital Improvements, as approved by Parks and RIPA, during
the Phase II Operating Period. If Licensee does not expend any such difference by the
Termination Date of this License Agreement, any excess monies shall be remitted to RIPA as
additional license fees within thirty (30) days following the Termination Date.

(d) Licensee shall perform and complete all Capital Improvements at its sole cost and
expense and in accordance with designs and plans approved by Parks and other government

26



agencies having jurisdiction, and subject to the express written consent of Commissioner, such
consent not to be unreasonably withheld. All Additional Fixed Equipment applied toward the
Phase II Capital Improvements required in this Article 6, or otherwise constructed by Licensee,
shall become the property of Parks upon installation, at Parks’ option.

(e) The renovation and construction of the Phase II Capital Improvements by
Licensee shall be completely contained within the boundaries of the Expanded Licensed
Premises, unless Parks and RIPA approve, in advance and in writing, the use by Licensee of
additional areas adjacent to the Licensed Premises or elsewhere on Randall’s Island, for
construction staging. Licensee shall make best efforts to mitigate any noise and or nuisance, and
to avoid disruption of the tennis courts or other facilities of the Tennis Facility, during
construction.

() If, in the context of constructing the Phase II Capital Improvements it is
discovered that the Licensed Premises are contaminated with substances or materials defined as
hazardous under the current Federal, State or City laws (“Hazardous Substances™) in amounts
requiring remediation or removal under applicable law, it shall be the responsibility of the
Licensee to promptly and diligently complete the removal of all such Hazardous Substances and
the remediation of the Licensed Premises to the extent required by all relevant Federal, State and
City agencies.

(g) Licensee shall comply with the Americans with Disabilities Act (“ADA”) in the
performance of this License Agreement at the Licensed Premises, including, but not limited to,
installing ADA accessible counters, installing ramps, as needed, and ADA signage. Licensee
shall comply with all City, State and Federal requirements to provide safe and accessible
recreational opportunities for everyone, including persons with disabilities. Licensee is
encouraged to exceed accessibility requirements whenever possible and not simply provide the
minimum level required.

(h) Parks shall be solely responsible for any and all expenses related to the field lighting
once operational, including, but not limited to, repair, maintenance and electricity.

(i) Licensee shall remit to Parks, simultaneously with “breaking ground” on the
construction of the Phase II Capital Improvements (excluding the field lighting and any and all
preparatory work, e.g. test borings), the “Community Parks Contribution” in the amount of
$1,500,000.

6.2 (a) Reserved.
(b) Reserved.

(¢} To guarantee prompt payment of monies due to a contractor or his or her
subcontractors and to all persons furnishing labor or materials to the contractor or his or her
subcontractors in the performance of any Capital Improvement Project with an estimated cost
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exceeding two hundred fifty thousand dollars ($250,000.00), Licensee shall post or cause to be
posted a payment bond or other form of undertaking approved by Parks in the amount of one
hundred percent (100%) of the cost of such Capital Improvement Project before commencing
such work. Such bond or other undertaking shall be in a form acceptable to Parks. For purposes
of this provision, a “Capital Improvement Project” shall mean a set of Capital Improvements that
are reasonably related in time and purpose as determined by Parks in its sole discretion. In the
event that Licensee does not post or cause to be posted a payment bond as required hereunder,
the following undertaking will satisfy the requirements of this Section 6.2(c): (i} Licensee
guarantees payment in accordance with the provisions of Exhibit G, attached hereto and made a
part hereof; and (ii) Licensee causes payment bonds to be posted by all contractors of Licensee
and their subcontractors guaranteeing prompt payment of monies due to all persons furnishing
labor or materials to such contractors or subcontractors in the prosecution of the Capital
Improvement Project.

6.3  One percent of the minimum guaranteed capital investment (“Total Cost”) for all Capital
Improvement activities will be charged to the Licensee for design review by Parks personnel (the
“Design Review Fee”). The foregoing notwithstanding, the Design Review Fee related to the
Phase II Capital Improvements (in the amount of Two Hundred Thousand Dollars ($200,000))
will be payable in the context of supplemental Capital Improvements, in addition to the Phase II
Capital Improvements, completed by Licensee at the Licensed Premises during the Term. In the
event that the Design Review Fee related to the supplemental Capital Improvements does not
equal or exceed the Design Review Fee related to the Phase Il Capital Improvements, then any
shortfall shall be remitted to RIPA as additional license fees within thirty (30) days subsequent to
the termination or expiration of this License Agreement.

6.4  An audited determination of the Total Cost of Capital Improvements, including costs for
removal or remediation of Hazardous Substances, if any, shall be submitted to the Commissioner
by Licensee based upon construction documents, invoices, labor time sheets and such other
supporting documents or other data as Licensee deems appropriate. Expenditures for ordinary
repairs and maintenance shall not be considered Capital Improvements. The Commissioner shall
thereafter render a reasonable determination as to Licensee’s submissions. In making the
determination of the total cost of Capital Improvements, Commissioner may request any
information Commissioner reasonably believes would be helpful to make such a determination.
Licensee shall forward such information to the Commissioner upon his request.

6.5 (a) Licensee shall proceed in good faith and with due diligence to complete the Phase
II Capital Improvements in accordance with the schedule set forth in Exhibit D2. Licensee shall
complete or cause to be completed all such Phase II Capital Improvements so that the services to
the public contemplated herein may commence and continue.

(b)  The scope of work for the Phase II Capital Improvements may be modified with
the prior written approval of Parks in the event a Force Majeure Event occurs (as defined in
Section 41.1 of this License Agreement) affecting construction conditions at the Licensed
Premises.
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6.6  Parks will use its reasonable efforts to approve or disapprove Licensee’s design plans for
any Capital Improvements within thirty (30) days of receipt thereof. Licensee shall obtain the
services of a New York State licensed design consultant, a registered architect or a professional
engineer to review all improvements and/or replacements required under this License Agreement
and to supervise the construction and installation thereof.

6.7  Within one (1) week of Parks’ notification to Licensee that it may commence Capital
Improvements, Licensee shall provide Parks, for its review and approval, a schedule for all work
and the installation of the improvements required under this License Agreement. The Licensee
shall update this schedule periodically. All replacement work and improvements shall be made in
accordance with the schedule described in this Section 6.7. Any modifications to this schedule
must be approved in writing by the Department.

6.8  Licensee shall use its best efforts to minimize the extent to which the public use of
Randall’s and Wards Island Park, and the tennis courts at the Licensed Premises, are disrupted in
connection with its construction, expansion, renovation, and , maintenance activities at the
Licensed Premises.

6.9 (a) Under no condition shall Licensee remove, replant, move, prune, or cut-back any
tree, living or dead, in conjunction with Licensee’s Capital Improvements, or with any other of
Licensee’s rights or duties under this License Agreement, without the express written permission
of Parks. Moreover, Licensee acknowledges that Parks does not intend to authorize the removal
of any living trees in conjunction with any of Licensee’s rights or duties detailed herein.

(i) Prior to the commencement of construction work at the Permitted
Premises, Licensee shall contact the Manhattan Director of Forestry.,

(if) Licensee shall comply will all quarantine zones for the Asian Long
Homed Beetle and any other invasive tree species or disease that may develop during the Interim
Period and Term of this License Agreement. Licensee shall comply will all City, State or Federal
rules and regulations regarding new tree planting, infestation control, treatment, tree trimming
and removal.

(iii) Licensee shall not stockpile any construction material within the dripline
of trees.

(iv)  Licensee shall perform at its sole cost and expense compensatory pruning
of trees adversely affected by the work. If so required, pruning shall be done by a Parks approved
licensed arborist when and where directed by Parks.

(v)  Licensee shall install wooden tree guards as directed by Parks.
(vi) Licensee shall circumvent trees by trenching outside the dripline of the

trees.
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(vii} Licensee shall remove all dead plant material resulting from Licensee’s
work, as determined by Parks, from the Permitted Premises.

(b)  Tree removal and acceptable replacements must be approved in writing by Parks.

(©) Plantings Guarantee. Plantings (trees, shrubs) at the Licensed Premises shall be
watered and otherwise cared for and guaranteed by the Licensee for a period of one (1) year after
the final inspection and acceptance by Parks. After the one year guarantee period, any tree or
shrub that requires replacement (as directed by Parks) shall carry an additional six (6) month
maintenance guarantee. Replacement plantings must successfully survive the six (6) month
period or again be subject to replacement until accepted by Parks. Where vandalism is agreed by
Parks as the cause for replacement, the Licensee shall not be responsible for replacement during
the one year guarantee period after the final acceptance or during any subsequent six month
guarantee period.

6.10 Reserved.

6.11 (a) Licensee shall provide written notice to Commissioner when Capital
Improvements are Substantially Completed. After receiving such notice, Commissioner shall
inspect such Capital Improvements. After such inspection Commissioner and Licensee shall
jointly develop a single final “punch list” incorporating all findings from such inspection
concerning all work not completed to the satisfaction of the Commissioner. Licensee shall
proceed with diligence to complete all “punch list” items within a reasonable time as determined
by the Commissioner.

(b}  Licensee, within three (3) months of certification of Final Completion of a Capital
Improvement, shall furnish the Commissioner with a certified statement, issued by Licensee,
detailing the actual costs of construction. Accompanying such statement shall be construction
documents, bills, invoices, labor time books, accounts payable, daily reports, bank deposit books,
bank statements, checkbooks and canceled checks. Licensee shall maintain accurate books and
records of account of construction costs, which shall be segregated from other accounts, or shall
itemize and specify those costs attributable to the Licensed Premises to permit audit by Parks or
the New York City Comptroller upon request.

6.12 Licensee shall pay all applicable fees and shall submit to Parks and all other
governmental agencies having jurisdiction, for prior approval, all plans, specifications,
schematics, working and mechanical drawings which shall be signed and sealed by a New York
State registered architect or licensed professional engineer. All plans, specifications, schematics,
and working and mechanical drawings shall be in such detail as Parks shall reasonably require.
All work shall be undertaken in accordance with the plans, specifications, schematics, and
working and mechanical drawings approved in writing in advance by Parks. No Capital
Improvement shall be deemed Finally Completed until the Commissioner certifies in writing that
the Capital Improvement has been completed to his reasonable satisfaction.
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6.13 At Parks’ request, Licensee shall provide Parks with one (1) complete set of final,
approved plans on 4 millimeter double matte Mylar. Acceptable manual drafting methods
include ink or plastic film pencil. Right reading fixed line photo on 4 millimeter Mylar may be
substituted for original drawings. If the fixed line photo process is used, the resultant film
negative must be submitted with the drawings. CADD-generated drawings must be printed right-
reading with either a pen or ink jet plotter. Drawings produced by diazo, electrostatic (i.e.
Xerographic), laser, copy press (i.e. OCE), or other means utilizing toner will not be accepted.
Each drawing shall contain the name, address and telephone number of the architect/engineer
and the contractor. Each drawing shall also include the Parks property number, Block and Lot
numbers for the Parks facility in which the work was performed, and, if applicable, the
Department of Buildings approval / application number.

6.14 (a) For any Capital Improvements commenced under this License Agreement,
Licensee shall apply for applicable licenses from Parks' Revenue Division prior to
commencement of work. Licensee shall commence Capital Improvements only after the issuance
of a construction license from Parks. All necessary licenses, permits and approvals for capital
work and design and outdoor signage must also be obtained by Licensee from the following
agencies (to the extent each has jurisdiction);: DOB; the Public Design Commission of City of
New York; the New York State Historic Preservation Office; the New York City Landmarks
Preservation Commission (if applicable); and any other agency having jurisdiction. The permits
and approvals that Licensee must obtain from DOB shall include, without limitation, a
Certificate of Occupancy, Public Assembly Permit and Letters of No Objection, as needed.
Additionally, all necessary permits and approvals for capital work and design for on-site
structures must be obtained from DOB. Licensee shall also, prior to commencing work, obtain
all other necessary permits, licenses and approvals from all City, State and Federal agencies
having jurisdiction over the operation and maintenance of the Licensed Premises. Licensee will
also be responsible for obtaining, amending and complying with the sign-offs, public assembly
permits, DOHMH permits, fire department certificates and all other permits, including, but not
limited to, New York City Department of Environmental Protection (“DEP”) if applicable, New
York State Department of Environmental Conservation (“NYSDEC”) if applicable and/or other
government agency approvals and permits necessary for any alterations to the Licensed Premises
as it presently exists. Licensee shall notify Commissioner of the specific date on which
construction shall begin.

(b)  Licensee shall not commence any Capital Improvements unless and until (i)
Licensee shall have obtained and delivered to Parks copies of all permits, consents, certificates
and approvals of all governmental authorities which are necessary for the work to be done,
certified by Licensee or its architect or engineer, (ii) Licensee shall have delivered to Parks
proof(s) of insurance required to be carried pursuant to the provisions of Article 20 hereof, and
(iii) Licensee shall have obtained the bonds required by subsection (c) of Section 6.2.

(c) Parks and RIPA shall cooperate with Licensee in obtaining the permits, consents,
certificates and approvals required for Capital Improvements and any necessary utility
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easements, and shall not unreasonably withhold its consent to signing any accurate application
made by Licensee required to obtain such permits, consents, certificates, approvals and
easements. Licensee shall reimburse Parks within ten (10) days after Parks’ demand for any
reasonable out-of-pocket cost or expense incurred by Parks in cooperating with Licensee to
obtain the permits, consents, certificates and approvals required for the construction work hereof
and any necessary utility easements.

6.15 No temporary storage or other ancillary structures and staging areas may be erected and
maintained outside of the Licensed Premises without a permit obtained from Parks’ Construction
Division, Permit Office.

6.16  During performance of all Capital Improvements and up to the date of Final Completion
of any Capital Improvements, Licensee shall be responsible for the protection of the finished and
unfinished Capital Improvements against any damage, loss or injury. In the event of such
damage, loss or injury, Licensee shall promptly replace or repair such Capital Improvements at
its sole cost and expense. All risks of construction and development of the Licensed Premises are
hereby expressly assumed by Licensee except as may be specifically provided otherwise herein.
All development of the Licensed Premises and all Capital Improvements will be designed,
constructed, maintained, secured and insured entirely at Licensee’s expense without
reimbursement by Parks or credit or offset of any kind for cost overruns or otherwise, and
Licensee shall pay all municipal fees and impositions in connection therewith.

6.17  Licensee shall perform all Capital Improvements in accordance with all Federal, State,
and City laws, rules, regulations, orders, and industry standards, and with materials as set forth in
the approved plans, specifications, schematics, working and mechanical drawings. All
equipment and materials installed as part of Capital Improvements shall be new, free of defects,
of the best grade quality, suitable for the purpose intended and furnished in ample quantities to
prevent delays. Licensee shall obtain all manufacturer’s warranties and guarantees for all such
equipment and materials, as applicable and shall assign the same, if still applicable, to the City
when and if the City exercises its option to take title to such equipment and materials in
accordance with the terms of this License Agreement except to the extent that Licensee retains
the obligation to maintain such equipment and materials under this License Agreement. In
furtherance of the preceding sentence, as applicable, Licensee shall execute and deliver to the
City any documents reasonably requested by the City in order to enable the City to enforce such
guaranties and warranties. All of the City’s rights and title and interest in and to said
manufacturers’ warranties and guaranties may be assigned by the City to any subsequent
licensees of the Licensed Premises.

6.18 As required by Section 24-216 of the New York City Administrative Code, devices and
activities which will be operated, conducted, constructed or manufactured pursuant to this
License Agreement and which are subject to the provisions of the New York City Noise Control
Code (the “Code”) shall be operated, conducted, constructed or manufactured without causing a
violation of such Code. Such devices and activities shall incorporate advances in the art of noise
control developed for the kind and level of noise emitted or produced by such devices and
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activities, in accordance with regulations issued pursuant to Federal, State, City laws, rules,
regulations and orders.

6.19  Unless otherwise provided, Licensee shall choose the means and methods of completing
Capital Improvements unless Commissioner reasonably determines that such means and methods
constitute or create a hazard to the Capital Improvements or to persons or property or will not
produce finished Capital Improvements.

6.20 Licensee shall provide Parks with discharges for any and all liens which may be levied
against Capital Improvements during construction of such improvements. Licensee shall use its
best efforts to discharge such liens within thirty business days of receipt of notice of the lien by
Licensee. Upon Final Completion of all Capital Improvements, Parks shall return to Licensee
any remaining construction security bond on deposit with the City.

6.21 Licensee shall promptly, provided there has been no early termination of the License
Agreement, repair, replace, restore, or rebuild as the Commissioner reasonably may determine,
items of Capital Improvements in which defects of materials, workmanship or design may appear
or to which damages may occur because of such defects, during the one year period subsequent
to the date of the Final Completion of such Capital Improvements. Failure to comply with this
Section 6.22 shall constitute a default and may result in the termination of this License
Apgreement.

6.22 Reserved.

6.23 Licensee warrants that it is financially solvent and sufficiently experienced and
competent to perform, or cause to be performed, the Capital Improvements required pursuant to
this License Agreement.

6.24 Parks reserves the right, at its own expense and on reasonable notice to Licensee, to
maintain field personnel at the Licensed Premises to observe Licensee’s construction means,
methods, procedures and techniques for the purpose of ensuring that all Capital Improvements
are performed in accordance with the applicable plans and specification and all applicable rules,
regulations and laws, and Parks shall be entitled to have its field personnel or other designees
receive reasonable prior notice of and attend Licensee’s job and/or safety meetings, if any. No
such observation or attendance by Parks’ personnel or designees shall impose upon Parks
responsibility for any failure by Licensee to observe any applicable rules, regulations and laws or
safety practices in connection with such construction or constitute an acceptance of any work
which does not comply in all respects with any rules, regulations and laws or the provisions of
this License Agreement. Parks shall assume all risk and shall indemnify Licensee from and
against actions arising out of the negligence or willful misconduct of Parks’ field personnel to
the extent arising out of such negligence or willful misconduct.

6.25 Licensee shall keep Parks and RIPA fully informed of Licensee’s progress in the
performance of all Capital Improvements. Upon request of Parks or RIPA, Licensee shall
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promptly provide Parks or RIPA with copies of all materials normally or actually provided to a
construction lender including, but not limited to, scheduling of payments, projections and
certifications of construction costs and sources of funds on a monthly basis, and all construction
documents and all plans and specifications reasonably specified by Parks and RIPA to assist
Parks and RIPA in monitoring said progress by Licensee.

6.26  All risks of construction and development of the Licensed Premises are hereby expressly
assumed by Licensee except as may be specifically provided otherwise herein. All development
of the Licensed Premises and all Capital Improvements will be designed, constructed,
maintained, secured and insured entirely at Licensee’s expense without reimbursement by Parks
or credit or offset of any kind for cost overruns or otherwise, and Licensee shall pay all
municipal fees and impositions in connection therewith.

ALTERATIONS

71  (a) Licensee may alter the Licensed Premises only in accordance with the
requirements of Section 7.1(b) of this License Agreement. Alterations shall become property of
City, at its option, upon their attachment, installation, or affixing.

(b)  Inorder to alter the Licensed Premises, Licensee must:

(i) Obtain Commissioner's written approval (which shall not be unreasonably
withheld, conditioned or delayed) for whatever designs, plans, specifications, cost estimates,
agreements and contractual understandings that may pertain to contemplated purchases and/or
work;

(ii) Ensure that work performed and Alterations made on Licensed Premises are
undertaken and completed in accordance with submissions approved pursuant to paragraph (i) of
this subsection (b), in a good and workmanlike manner, and within a reasonable time; and

(iii) Notify Commissioner of completion of, and the making final payment for,
any Alteration within ten (10) days after the occurrence of said completion or final payment.

(¢} The Commissioner may, in the Commissioner’s discretion, make repairs,
Alterations, decorations, additions or improvements to Licensed Premises at the City's expense,
but nothing herein shall be deemed to obligate or require Commissioner to make any repairs,
Alterations, decorations, additions, or improvements, nor shall this provision in any way affect or
impair Licensee's obligation herein in any respect.

FIXED AND EXPENDABLE EQUIPMENT

8.1 Licensee shall, at its sole cost and expense and to the reasonable satisfaction of
Commiissioner, provide, and replace if necessary, all equipment necessary for the operation of
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the Concession, and put, keep, repair, preserve and maintain in good order all equipment found
on, placed in, installed in or affixed to the Licensed Premises.

8.2  The City has title to all Fixed Equipment. Licensee shall have the use of all Fixed
Equipment located on the Licensed Premises.

8.3 Title to any Additional Fixed Equipment, and to all construction, renovation, or
improvements made to the Licensed Premises shall vest in and belong to the City at the City's
option, which option may be exercised at any time after the substantial completion of the affixing
of said equipment or the substantial completion of such construction, renovation or
improvement. To the extent the City chooses not to exercise such option it shall be the
responsibility of Licensee to remove such items at its sole cost and expense after the termination
of this License Agreement.

8.4 Licensee shall supply at its own cost and expense all Expendable Equipment required for
the proper operation of this Concession, and repair or replace same at its own cost and expense
when reasonably requested by Commissioner. Licensee must acquire and use for the purpose
intended any Expendable Equipment Commissioner reasonably determines is necessary to the
operation of this Concession.

8.5 Licensee must, at its sole cost and expense, acquire, replace, install or affix, at its sole
cost and expense, any equipment, materials and supplies required for the proper operation of the
Concession as described herein or as reasonably required by Commissioner.

8.6 Title to all Expendable Equipment obtained by Licensee shall remain in Licensee.
Licensee shall remove such Expendable Equipment upon the expiration or earlier termination of
this License Agreement. If such equipment remains at the Licensed Premises following such
expiration or earlier termination, Commissioner may treat such property as abandoned and
charge all costs and expenses incurred in the removal thereof to Licensee.

8.7 Licensee acknowledges that it acquired this license to use the Licensed Premises and
Fixed Equipment thereon solely in reliance on its own investigation, that no representations,
warranties, or statements have been made by City concerning the fitness thereof, and that by
taking possession of the Licensed Premises and Fixed Equipment, Licensee has accepted them in
their present condition “as is”.

8.8  The equipment to be removed by Licensee pursuant to this License Agreement shall be
removed from the Licensed Premises in such a way as shall cause no damage to the Licensed
Premises. Notwithstanding its vacating and surrender of the Licensed Premises, Licensee shall
remain liable to City for any damage it may have caused to the Licensed Premises.

UTILITIES



9.1 Parks makes no representations regarding the adequacy of utilities currently in place at
the Licensed Premises. Licensee will be required to connect to and/or upgrade any existing
utility service or to create a new utility system, and obtain the appropriate permits and approvals.
This includes establishing a dedicated meter and/or submeter that captures utility usage on the
Licensed Premises and an account with the appropriate service providers. The forgoing
notwithstanding, Licensee shall be invoiced for electrical usage by the City Department of
Citywide Administrative Services. Licensee will be required to pay for any and all utility costs
connected with the operation of the Concession granted hereby during the Term. These utility
costs include, but are not limited to paying all water and sewer charges that DEP assesses for
water usage. Licensee shall adhere to all DEP directives and restrictions regarding drought and
water conservation issues during the Term.

9.2 Licensee shall be responsible for payment of all utility costs for the Licensed Premises
incurred during the Term of this License Agreement, however Licensee shall have the right to
provide separate metering for its sublicensees and upon notice to the City of such separate
metering City shall accept separate payments for utilities from such sublicensees, provided that it
is expressly understood that such payment arrangement is made solely as an accommodation to
Licensee and in no way relieves Licensee of its obligation to ensure full payment of such costs.

OPERATIONS

10.1 Licensee, at its sole cost and expense, shall operate the Concession for the use and
enjoyment of the general public during such seasons and times of day, and in such manner, as the
Commissioner shall prescribe and as permitted by the laws, rules, regulations and orders of
government agencies having jurisdiction. Licensee accepts the Licensed Premises in their “as-is”
condition. Licensee shall provide the necessary number of personnel having the requisite skills,
together with the necessary personal equipment and consumable supplies, and shall perform the
following services at the Licensed Premises:

(a)  Operate, maintain, manage and program indoor tennis courts on a year-round
basis in accordance with the approved operating schedule;

(b)  Operate, maintain, manage and program outdoor tennis courts in accordance with
the approved operating schedule;

() Offer nighttime tennis programs after dusk on the indoor and lighted outdoor
courts;

(d) Maintain and manage open public use of tennis courts, for seasonal and per diem
use, on a year-round basis, in accordance with the approved operating schedule;

(e) Provide educational, instructional, competitive tennis and related athletic
programs to paying youth and adult patrons, on a year-round basis;
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1)) Provide and manage free on and off-site youth school-based and community
based organization-based tennis programs, as well as needs-based and/or merit-based tennis
scholarships to youth to participate in Licensee’s programs, as set forth in Section 10.30 of this
License Agreement;

(8) Provide any other programs and services customarily provided by tennis facility
operators in the ordinary course of business;

(h) Manage, on behalf of Parks and in accordance with all Parks’ Rules and
Regulations, the open use of certain tennis courts by Parks Tennis Permit Holders’ (“PTPH"”)
during the Outdoor Tennis Season. During the Phase II Interim Period and the Phase II
Operating Period, the PTPH tennis courts shall be operated by Licensee, during the Outdoor
Tennis Season, as follows:

i) 50% of the available tennis courts (“available” meaning those courts not
closed due to construction, repairs, the erection or disassembly of inflatable air structures
enclosing such courts, governmental action, physical condition which renders them unfit or
unsafe for use, a Parks Special Event, or other closure approved by Parks {such approval not to
be unreasonably withheld), but no court shall be counted as “unavailable”, for the purposes of
this subsection (i), because a Licensee’s Special Event is being held on that court), which shall
always include a minimum of five (5) outdoor tennis courts, and excluding the U10 Courts, as
hereinafier defined, shall be allocated for PTPH use during the hours of operation;

(ii)  The specific tennis courts allocated for use by PTPHs shall be, at all times,
at Licensee’s sole discretion;

(iii) PTPHs shall have access to indoor tennis courts only when and to the
extent that more than 50% of the available tennis courts includes indoor courts (by way of
example, in the unlikely event that ten (10) of the thirty (30) courts were out of rotation for
repairs, leaving eleven (11) indoor courts and nine (9) outdoor courts, one (1) indoor court would
be allocated to PTHPs in addition to the nine (9) outdoor courts);

(iv)  Subparagraph (i) notwithstanding, Licensee may utilize any or all of the
tennis courts allocated for PTPH use for programs, etc., when such tennis courts are not being
used by PTPHs. In such case(s), Licensee shall vacate such tennis court(s) within ten (10)
minutes of a request for a tennis court(s) by PTPH(s);

\2) Licensee shall make hourly tennis court reservations for PTPHs, and sell
to the general public, at rates to be determined by Parks, Parks’ City-wide single play tickets and
reservation permits for the tennis courts, as issued to the Licensee by Parks. Licensee may retain
$1.00 for each reservation permit or single play ticket sold, as an administrative fee;

(vi) Licensee shall provide nighttime court usage for PTPHs from 7pm to
close.
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(i) operate and maintain outdoor U-10 Learning Courts (the “U10 Courts”), as described
in Exhibit D2, once constructed, as follows:

)] for year-round use, during daylight hours, weather permitting;

(ii)  for the use of Randall’s Island Park users, to be administered in one-hour
segments on a first-come-first-served basis, or in a different manner subject to the approval of
Parks and RIPA, which approval shall not be unreasonably withheld, conditioned or delayed;

(iii) for the use of Licensee for its “Community Programs”, as hereinafter
defined, and other non-revenue generating programs (the courts shall not be used by Licensee for
revenue generating purposes);

(iv)  Licensee shall provide loaner rackets and balls to users of the U10 courts,
when needed, at no cost;

G provide, operate and maintain vending machines (subject to Section 2.1(k)(ii) and
the Citywide Beverage Vending Machines Standards set forth in Exhibit E);

(k)  provide, operate and maintain a tennis pro shop for the sale of tennis and sports
related merchandise and services, including racket stringing;

()] provide, operate, and maintain a food and beverage service at the Licensed
Premises; and

(m) continuously perform such ongoing and preventive maintenance activities
necessary to maintain the Licensed Premises in good order and repair, and consistent with the
highest professional and industry standard, to the reasonable satisfaction of Commissioner.

10.2 During the Term:

(a) Subject to Section 10.1 above, Licensee shall, at its sole cost and expense,
assemble for each Indoor Tennis Season, and take down for each Outdoor Tennis Season, the
inflatable air structure(s) used to enclose tennis courts, and any ancillary equipment for enclosing
tennis courts, except anchoring equipment and inflation units affixed to the Licensed Premises,
and make all other preparations required for the operation of the Indoor Tennis Season or the
Outdoor Tennis Season, respectively. Prior to the Outdoor Tennis Season, Licensee shall
disassemble the inflatable air structures, render the surfaces of all courts free of all trip hazards,
and shall otherwise restore all tennis courts used during the Indoor Tennis Season to ready such
tennis courts for outdoor tennis use. Licensee may, at its sole risk, cost and expense, store any
inflatable air structure(s) and ancillary equipment at the Licensed Premises during the Outdoor
Tennis Season. The foregoing notwithstanding if, during the Term, Licensee wishes to keep one
(1) or more air-structures inflated during the Outdoor Season, then Licensee shall be able to do
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so, subject to the prior written approval of Parks and RIPA, which approval shall not be
unreasonably withheld, conditioned or delayed; and

{(b)  Licensee shall provide adequate levels of heat and light inside the inflatable air
structure(s).

10.3  All hours of operation, services, menu items, merchandise, prices and fees, and hours of
operation are subject to Parks’ prior written approval, such approval not to be unreasonably
withheld, conditioned or delayed. Licensee may operate the Concession when the park in which
the Licensed Premises is located is open. Licensee shall conduct its operations at the Licensed
Premises seven (7) days per week for the hours of operation set forth in the approved “staffing
plan and hours of operation” detailed in Exhibit B, which hours of operation shall be posted
prominently at the Licensed Premises. Any change in the hours of operation shall be subject to
the prior written approval of Parks and RIPA, such approval not to be unreasonably withheld,
conditioned or delayed.

10.4 Licensee shall have a sufficient number of staff available at the Licensed Premises during
regular operating hours to ensure proper operation of the Concession granted by this License
Agreement. All employees of Licensee shall be qualified for their respective functions to conduct
Licensee's operations. Parks reserves the right to require that all staff wear uniforms that have
been approved in writing by Parks.

10.5 Licensee agrees that it, or any sublicensee approved by Parks, shall provide services and
sell food and beverages of high grade and good quality, and shall maintain adequate inventory to
assure a constant supply of food and beverages. Licensee is strictly prohibited from selling any
beverages in glass bottles. All beverages will be required to be in non-glass, shatter-proof
containers. The foregoing notwithstanding, Licensee or an approved sublicensee may stock
beverages in glass bottles and decant them into non-glass, shatterproof cups or containers prior to
dispensing them to customers.

10.6 Licensee shall comply with all national safety guidelines and Federal, State and City
laws, rules, and regulations related to the operation, renovation, and maintenance of the Licensed
Premises.

10.7 The operation of the Concession shall be in such a manner so as to maintain the highest
New York City Department of Health and Mental Hygiene (“DOHMH”) inspection rating. Any
staff assigned by Licensee to sell food and beverages to the public must possess all required
Federal, State, and City authorizations and possess, and at all times display, appropriate
DOHMH permits. Licensee may only operate the food service facilities at the Licensed Premises
if it has obtained the appropriate, valid permits and authorizations required by DOHMH. At all
times that any of the food service facilities at the Licensed Premises are operating, a staff person
with a valid DOHMH food handler’s license must be present. If Licensee operates without all
necessary permits and licenses, it may be subject to fines and/or confiscation of food or
beverages.
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10.8 (a) The selling and/or advertisement of cigarettes, cigars, or any other tobacco
products; non-tobacco smoking products; or electronic cigarettes, is strictly prohibited.

(b)  Smoking of any tobacco product, non-tobacco smoking product, or electronic
cigarettes, is strictly prohibited anywhere on the Licensed Premises except in parking lots or
sidewalks along the park perimeter.

(c) Additionally, Licensee shall not use in its operations any polystyrene packaging
or food containers.

(d)  Licensee shall adhere to and strictly enforce the prohibitions contained in this
Section 10.8.

10.9  Alcoholic beverages may be served by Licensee to complement the food service at the
Licensed Premises, provided that Licensee obtains, at its sole expense, the appropriate permits(s)
and license(s) applicable to the sale or service of alcoholic beverages from the State Liquor
Authority and all other agencies having jurisdiction. Alcoholic beverages may only be served by
Licensee at the Licensed Premises, and must be consumed on the Licensed Premises within
designated areas. All efforts must be made by Licensee to keep alcohol consumption discreet.
Licensee must keep in mind that the Licensed Premises is in a public park and the consumption
of alcohol should be encouraged only as an accompaniment to food.

10.10 Licensee may place tables, chairs, and umbrellas at outdoor seating areas at the Licensed
Premises. The design, color, placement, and number of all tables, chairs, umbrellas at the
Licensed Premises are subject to Parks’ prior written approval, such approval not to be
unreasonably withheld, conditioned or delayed. Licensee shall ensure free and open public
access to any outdoor seating areas, provided however that access to any outdoor seating area
where alcoholic beverages are served may be restricted to comply with Section 10.9 of this
License Agreement and the requirements of the New York State Liquor Authority, or any other
agency having jurisdiction.

10.11 On a monthly basis, Licensee shall submit to Parks for approval all scheduled Licensee’s
Special Events for the following month. In no event shall Licensee close the entire Licensed
Premises to conduct private activities during public hours without prior written approval by
RIPA and Parks, such approval not to be unreasonably withheld, conditioned or delayed. Any
complete closure of the entire Licensed Premises, approved by RIPA and Parks, must be
announced to the public at least two (2) weeks in advance of such activities or events. In
addition, Parks may make use of the Licensed Premises, as provided in Article 16 herein.
Licensee shall cooperate with the Park Administrator on the coordination and scheduling of all
Randall’s Island-wide special events and schedules.

10.12 Licensee shall collect approved fees for all services and products which it provides under
this License Agreement. Licensee is permitted to increase tennis and related athletic
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instructional, educational and competitive program fees, seasonal and per-diem court fees, and
any and all other fees for services and products, excluding membership fees, annually by a
percentage of up to 2.5% (any fee increase not taken in a given Operating Year may be accrued
and added to the permitted increase in any future Operating Year, however, Licensee may not
implement an increase of more than 5% in any Operating Y ear without the prior written approval
of the Commissioner). For membership fees, fees may be increased annually by $3 for Junior
members, $6 for Adult Individual members, $§9 for Adult Couple members and $12 for Family
members (any fee increase not taken in a given Operating Year, including during the Original
Operating Period, may be accrued and added to the permitted increase in any future Operating
Year, however, Licensee may not implement an increase of more than $6 for Junior members,
$12 for Adult Individual members, $18 for Adult Couple members and $24 for Family members
in any Operating Year without the prior written approval of the Commissioner). Licensee shall
submit to RIPA and Commissioner for Commissioner’s prior approval (which approval shall not
be withheld for any fees determined in accordance with the immediately preceding sentence), not
less than sixty (60) days before the first (1*) day of each Operating Year, proposed fees and rates
for the services and products to be provided under this License Agreement during the
forthcoming Operating Year. Following approval of such rates and fees, Licensee shall, at its
sole cost and expense, print, post on-line and/or prominently display in a place and manner
designated by Commissioner, the current approved fees and rates. Any change to approved fees
during the course of an Operating Year must receive prior approval from the Commissioner in
writing (which approval shall not be withheld, conditioned or delayed for any fees determined in
accordance with the permitted fee increases set forth above). Should Licensee choose not to
charge the maximum allowable fees and rates, this shall in no way be interpreted as a waiver of
Licensee’s right to charge such maximum allowable fees and rates at any other time. Annexed
hereto as Exhibit B is the Schedule of Approved Fees for the Operating Year ending August 31,
2019.

10.13 Licensee shall record all transactions involved in the operation of this License on cash
registers or point of sale computer system and keep books and records as required by Article 4.

10.14 An officer of the Licensee shall personally operate this License Agreement or employ an
operations manager (“Manager”) possessing appropriate qualifications to manage operations at
the Licensed Premises in a manner that is satisfactory to Commissioner. The Manager must be
available by telephone during all hours of operation, and Licensee shall continuously notify the
Commissioner and the Parks Enforcement Patrol Communications Division of a cellular
telephone number through which Parks may contact the Manager in event of an emergency.
Licensee shall replace any Manager, employee, subcontractor or sublicensee whenever
reasonably demanded by Commissioner.

10.15 Licensee shall provide equipment that will provide security for all monies received by
Licensee therein. Licensee shall provide for the transfer of all monies collected to Licensee's
banking institution. Licensee shall bear the loss of any lost, stolen, misappropriated or counterfeit
monies derived from operations under this License Agreement.
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10.16 (a) Licensee shall, at its sole cost and expense, use its best efforts to recruit personnel
from the communities immediately surrounding the Licensed Premises, and provide, hire, train,
supervise, and be responsible for the acts of all personnel necessary for the proper operation of
this License Agreement, including but not limited to:

(i) collect and safeguard all monies generated under this License Agreement;

(ii)  maintain the Licensed Premises;

(iii) conduct and supervise all activities at the Licensed Premises, including but
not limited to the provision of qualified food service personnel and cashier(s);

(iv)  securing the Licensed Premises; and
(v)  produce, set-up, take-down and store any inflatable air-structure(s).

(b)  For purposes of this subparagraph, the word "personnel” means each employee
and volunteer of Licensee whose duties and responsibilities relate primarily to working with
children or in close proximity to children. Licensee will be responsible for the recruitment and
screening of appropriate personnel and verification of credentials, references, and suitability for
working with children, and for establishing procedures for doing so, all such procedures to
comply with all Federal, State and City laws, including, but not limited to, the following;

(i) Licensee will be responsible for screening of all personnel, including:
(A) Substantiating credentials;
(B) Conducting criminal background checks; and
(C) Conducting reference checks.
(ii) Licensee agrees not to hire or retain any personnel who refuse to:
(A) Provide the names of references;
(B) Provide documentation of credentials;
(C) Provide information on criminal conviction records pursuant to
Section 296 of the New York State Executive Law and Section 8-107 of the Administrative Code
of the City of New York as outlined in Background Checks Rider attached hereto as Exhibit I;
and
(D) Provide other requested information, which may bear on the

applicant’s fitness to work with or in close proximity with children.
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(ili) Licensee agrees not to hire or retain any personnel:

(A) Who, to the Licensee’s knowledge, have not completely and
truthfully reported information concerning their criminal convictions pursuant to Section 296 of
the New York State Executive Law and Section 8-107 of the Administrative Code of the City of
New York as outlined in Background Checks Rider attached hereto;

(B) To the extent disclosed by a background check consistent with
Section 296 of the New York State Executive Law and Section 8-107 of the Administrative Code
of the City of New York, whose criminal convictions record directly bears on their fitness to
work with or in close proximity with children, or whose employment would involve an
unreasonable risk to the safety or welfare of children, subject to and consistent with Article 23-A
of the New York State Correction Law; and

(C) Who have been the subject of an indicated child abuse and
maltreatment report on file with the National Sex Offender Registry, or are the subject of an
ongoing investigation pursuant to a child abuse and maltreatment report on file with this

Registry.

10.17 Licensee shall, at its sole cost and expense, provide any lighting, music, music
programming and sound equipment which Licensee determines may be necessary for its
operations under this License Agreement.

10.18 Licensee shall operate and play such sound equipment and music in accordance with the
Rules of the City of New York, Title 56 RCNY §1-05(d)(2), the Administrative Code of the City
of New York, §24-201 et. seq. thereof, and only at a sound level acceptable to the Commissioner
in his reasonable exercised discretion. Licensee shall be responsible for payment of any and all
fees or royalties to ASCAP, BMI or such other entity as required by law for such music or music
programming in connection with its operation of the Licensed Premises.

10.19 Installation of additional fixed lighting or fixed sound equipment by the Licensee on the
Licensed Premises shall require the prior written approval of the Commissioner, which approval
shall not be unreasonably withheld, conditioned or delayed.

10.20 Licensee shall provide access to the Licensed Premises to disabled members of the
public. This accessibility shall be clearly indicated by signs and included in all advertising by
Licensee. Licensee shall include in its advertising and promotion program, provided for in
Section 10.25 herein, a plan which describes how it intends to make the programs, services and
activities provided at the Licensed Premises readily accessible and useable by individuals with
disabilities. Such plan shall provide for compliance with the applicable provisions of the
Americans with Disabilities Act and any other similarly applicable legislation.

43



10.21 Licensee shall, at its sole cost and expense, provide a twenty-four (24) hour per day
security system at the Licensed Premises, which shall be either an electronic security system, or
twenty-four hour unarmed staff, or both. No grant of authority for Licensee to establish living
quarters on the Licensed Premises is provided by this obligation. Such security measures shall be
subject to the approval of Parks, the New York City Police Department (“NYPD”), and any other
relevant agencies.

10.22 Licensee shall prepare and provide to Parks and RIPA reports of major accidents or
unusual incidents occurring at the Licensed Premises, on a regular basis and in a format
reasonably acceptable to the Commissioner. Licensee shall promptly notify Parks and RIPA, in
writing, of any claim for injury, death, property damage or theft which may be asserted against
Licensee with respect to the Licensed Premises. Licensee shall also designate a person to handle
all such claims, including all claims for loss or damage including all insured claims for loss or
damage pertaining to the operations of the Licensed Premises, and Licensee shall notify Parks
and RIPA in writing as to said person’s name and address.

10.23 Licensee shall promptly notify RIPA and Parks' personnel of any unusual conditions that
may develop in the course of the operation of this License Agreement such as, but not limited to,
fire, flood, casualty and substantial damage of any character.

10.24 Reserved.

10.25 Licensee shall maintain close liaison with Parks' Enforcement Patrol, NYPD, and other
police officials, and cooperate with all efforts to remove illegal vendors from the Licensed
Premises and adjacent areas. Licensee shall use best efforts to prevent illegal activity on the
Licensed Premises.

10.26 The design, placement and content of all signage, including signage which includes
Licensee’s name, trade name(s) and/or logo(s), is subject to Parks’ prior written approval.
Signage shall also comply with ADA standards. Under no circumstances shall Licensee be
permitted to place advertisements on the exterior of the Licensed Premises. All advertising
utilized at the Licensed Premises is subject to Parks’ prior written approval. Licensee shall not
advertise any product brands without Parks’ prior written approval. Licensee is prohibited from
displaying, placing or permitting the display or placement of advertisements in the Licensed
Premises without the prior written approval of Parks. The display or placement of tobacco, non-
tobacco smoking product, or electronic cigarette advertising shall not be permitted. The display
or placement of advertising of alccholic beverages shall not be permitted, but Licensee may
display signage approved by Parks setting forth its offerings of alcoholic beverages. The
following standards will apply to all allowed advertising: Any type of advertising which is false
or misleading, which promotes unlawful or illegal goods, services or activities, or which is
otherwise unlawful, including but not limited to, advertising that constitutes the public display of
offensive sexual material in violation of Penal Law Section 245.11, shall be prohibited. Any
prohibited material displayed or placed shall be immediately removed by the Licensee upon
notice from Parks at Licensee’s sole cost and expense. Any sign posted by Licensee at the
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Licensed Premises, or any advertisement used in connection with such facility, shall be
appropriately located, and shall indicate through text or logo inclusion that the Licensed
Premises is a Parks concession operated by Licensee and that Randall’s Island Park is managed
by RIPA.

10.27 Licensee and any sublicensee may establish an advertising and promotion program.
Licensee and any sublicensee shall have the right to print or to arrange for the printing of
programs or brochures containing any advertising matter except advertising which contains
tobacco, non-tobacco smoking product, electronic cigarette or alcoholic beverage advertising,
which is false or misleading, which promotes unlawful or illegal goods, services or activities, or
which is otherwise unlawful, including but not limited to advertising that constitutes the public
display of offensive sexual material in violation of Penal Law Section 245.11. Licensee and any
sublicensee may release news items to the media as they see fit. If the Commissioner in the
Commissioner’s discretion, however, determines any advertising or other releases to be
unacceptable, then Licensee shall, and shall cause such sublicensee (as applicable) to, cease or
alter such advertisements or releases as directed by the Commissioner.

10.28 Licensee shall at its sole cost and expense post throughout the Licensed Premises such
signs as may be necessary to direct patrons to its services and facilities. It is expressly
understood that if Licensee contemplates placing any signs off-site, such as on nearby highways
or streets, it shall be Licensee's responsibility to obtain any necessary approvals or permits from
any governmental agency having jurisdiction over such highways, streets or locations. The
design and content of all such signs are subject to Commissioner's prior approval, or to the
approval of RIPA and Parks with respect to Randall’s Island.

10.29 Licensee shall, at its sole cost and expense, hire qualified tennis and athletic coaches to
give instruction in the rules, methods and techniques of the game of tennis.

10.30 (a) Licensee shall cooperate with Parks and RIPA to cultivate, promote and provide
on-site (at the Tennis Facility) and off-site {in the communities surrounding Randall’s Island),
free school and Community Based Organization (“CBO”)-based tennis and athletic
programming, with an emphasis on schools and CBOs located in East Harlem and the South
Bronx (the “Community Programs”), as well as to provide needs-based and/or merit-based
scholarships for youth to participate in Sportime programs and services (“Scholarships™).

(b)  During the Original Interim Period and the Original Operating Period, Licensee
cooperated with RIPA to promote and conduct a junior development program with scholarship
and fee-based membership. These junior development programs were conducted by a fully
certified staff of instructors and included group instruction in tennis for children and adolescents.
These programs included, but were not limited to the following components: teaching programs,
special tournaments, exhibitions, clinics and league play.
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(¢)  During the Phase II Interim Period, Licensee shall provide Community Programs
and Scholarships at levels substantially similar to those that Licensee provides in the final
Operating Year of the Original Operating Period.

During the Phase II Operating Period, Licensee shall make available the following:

(i) Six thousand (6,000) aggregate on-site and off-site court hours of
Community Programs per Operating Year, including hours provided to the RIPA summer camp
and other RIPA programs;

(i)  In conjunction with the Community Programs, increased transportation for
partner schools and CBOs, subject to the prior written approval of Parks and RIPA. Licensee
shall be responsible for obtaining, or, if Licensee contracts with a transportation provider, shall
be responsible for ensuring that any transportation provider obtains, all necessary insurance,
permits, licenses, and approvals from all City, State, and Federal agencies having jurisdiction,
and Parks shall use reasonable efforts to cooperate with Licensee and assist Licensee to obtain
such permits, licenses, and approvals;

(iii} Scholarships valued at no less than one million one hundred twenty-five
thousand and 00/100 dollars ($1,125,000.00) per Operating Year.

(d)  Licensee shall submit to Parks an annual report of such Community Programs and
Scholarships on or before the first December 15™ to occur following the end of each Operating
Year, which shall include the details of the Community Programs, and the details and value of
Scholarships provided during such Operating Year.

10.31 Licensee shall not have the right to install antennas or other transmitters at the Licensed
Premises for the purpose of wireless, satellite or other transmissions, except as reasonably
approved in writing by Parks. Notwithstanding the foregoing, Parks hereby approves the
installation of equipment required for the provision of utilities that service the Licensed Premises
(e.g., internet access or television).

10.32 Should Commissioner, in the Commissioner’s sole judgment, decide that an unsafe or
emergency condition exists on the Licensed Premises, after written notification, Licensee shall
have twenty-four (24) hours to correct such unsafe or emergency condition. During any period
where the Commissioner determines that an unsafe or emergency condition exists on the
Licensed Premises the Commissioner may require a partial or complete suspension of operation
in the area affected by the unsafe or emergency condition. If Licensee believes that such unsafe
or emergency condition cannot be corrected within said period of time, the Licensee shall notify
the Commissioner in writing and indicate the period within which such condition shall be
corrected. Commissioner, in the Commissioner’s reasonable discretion, may extend such period
of time in order to permit Licensee to cure, under such terms and conditions as appropriate.
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MAINTENANCE, SANITATION AND REPAIRS

11.1 Licensee shall, at its sole cost and expense (or through arrangements with third parties),
operate, and maintain the Licensed Premises in good and safe condition and in accordance with
industry standards. This includes, but is not limited to, the maintenance and repair of the entire
Licensed Premises, all interior and exterior structures, building systems, utility systems and
connections, sewer systems and connections, equipment, lighting, sidewalks, paved areas, vaults,
gutters, curbs, and fixtures. Licensee may not erect any ancillary structures at the Licensed
Premises without Parks's and RIPA’s prior written approval, such approval not to be
unreasonably withheld, conditioned or delayed. Any repair to the exterior of the building during
the course of the Term will require prior written approval from Parks, DOB and any other
agencies having jurisdiction.

11.2 Licensee shall maintain the Licensed Premises to the reasonable satisfaction of the
Commissioner. All such maintenance shall be performed by Licensee in a good and worker-like
manner. In part to secure Licensee’s obligation to maintain and repair the Licensed Premises,
Licensee shall provide Parks with a Security Deposit as provided in Section 4.4(a).

11.3 At Parks’ or RIPA’s request, Licensee shall conduct a site inspection at the Licensed
Premises with a representative of Parks or RIPA, as applicable. Such inspection shall assess the
condition of the Licensed Premises and all Fixed and Additional Fixed Equipment therein, and
determine the nature and extent of repairs to be performed by Licensee. Licensee shall make all
necessary repairs during the Term.

11.4 Licensee shall be responsible for, at its sole cost and expense, clean-up and removal of all
snow at the Licensed Premises, and shall be responsible for, at its sole cost and expense, clean-
up and removal of all waste, garbage, refuse, rubbish and litter from the Licensed Premises.
Licensee shall provide adequate and easily accessible waste and recycling receptacles and have
these receptacles emptied on a daily basis and removed by a private carter. The design, location,
and placement of all waste and recycling receptacles outside of structures on the Licensed
Premises is subject to Parks’ prior written approval. Licensee shall comply with all City, State,
and Federal regulations regarding recycling. In addition, Licensee shall demonstrate to Parks’
reasonable satisfaction, through a detailed maintenance plan, that it will keep and maintain the
Licensed Premises in excellent condition throughout the Term.

11.5 Licensee shall maintain the landscaping at the Licensed Premises. This shall include, but
is not limited to, performing any seeding, trimming, planting, fertilization, terrain shaping, and
soil improvements. Licensee shall submit detailed plans to Parks of all horticultural and
landscaping work to be performed. All work to be performed at the Licensed Premises is subject
to Parks’ prior written approval. In addition, Licensee shall obtain all necessary permits,
approvals, and authorizations from all City, State, and Federal agencies having jurisdiction over
the Licensed Premises before any work is performed, and such work shall be of a quality which
meets Parks’ standards. Under no condition shall Licensee remove, replant, move, prune, or cut-
back any tree, living or dead, in conjunction with Licensee’s Capital Improvements, or with any
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other of Licensee’s rights or duties under this License Agreement, without the express written
permission of Parks. Moreover, Licensee acknowledges that Parks does not intend to authorize
the removal of any living trees in conjunction with any of Licensee’s rights or duties detailed
herein.

11.6 At the expiration or sooner termination of this License Agreement, Licensee shall turn
over the Licensed Premises and the Fixed and Additional Fixed Equipment (to the extent City
has exercised its option to retain such Additional Fixed Equipment) to Parks in a well-maintained
state, and in good repair, ordinary wear and tear excepted.

11.7 At its sole cost and expense, Licensee shall keep all signs and structures in good
condition and shall remove any and all graffiti that may appear on the buildings and structures on
the Licensed Premises. Such graffiti removal shall be commenced within twenty-four (24) hours
from the appearance of any such graffiti and shall continue until such graffiti is removed.

11.8  Licensee shall conduct regular pest control inspections and extermination, as needed.
Pest control methods chosen by Licensee shall be subject to the reasonable approval of Parks. To
the extent Licensee applies pesticides to any property owned or leased by City, Licensee, or any
subcontractor hired by Licensee, shall comply with Chapter 12 of Title 17 of the New York City
Administrative Code and limit the environmental impact of its pesticide use.

11.9 For any vehicle fuel dispensing tanks or underground heating oil storage tanks over 1,100
gallon capacity, Licensee shall maintain up-to-date Petroleum Bulk Storage (“PBS”)
registrations with the New York State Department of Environmental Conservation (“DEC") and
register such tanks with DEP. Licensee shall assume all registration and update costs. Licensee
shall keep a copy of the PBS Certificate on site and provide copies to Parks’s 5-Boro Office on
Randall’'s Island, New York. Licensee shall perform or have performed a tightness test
conducted at least once every five (5) years, to comply with Parks monitoring leak detection
checklists for the tank(s) and all other legal requirements. Any changes, removals or additions of
tanks must be pre-approved by Parks.
APPROVALS

12.1 Licensee is solely responsible for obtaining all government approvals, permits and
licenses required by Federal, State and City laws, regulations, rules and orders to fulfill this
License Agreement.

12.2 Whenever any act, consent, approval or permission is required of the City, Parks, the
Commissioner, RIPA or the Park Administrator under this License Agreement, the same shall be
valid only if it is, in each instance, in writing and signed by the Commissioner or the
Commissioner's duly authorized representative, or RIPA’s duly authorized representative, or the
Park Administrator, respectively. No variance, alteration, amendment, or modification of this
instrument shall be valid or binding upon a party to this License Agreement, unless the same is,
in each instance, in writing and duly signed by the other parties or such parties’ duly authorized
representative(s).
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RESERVATION FOR PARKS SPECIAL EVENTS

13.1  For the purposes of this Article 13.1, the term “Parks’ Special Event(s)” shall mean any
event for which Parks has issued a Special Event Permit, including those sponsored or promoted
by Parks itself. In the event that Parks enters into agreements with third parties to sponsor or
promote Parks’ Special Events, Parks shall:

(a)  require that any third parties will provide evidence of adequate insurance to cover
the Parks Special Event, and name Licensee as an additional insured;

(b)  procure a written indemnification of Licensee from such third parties; and

(¢)  require that such third parties be responsible for maintenance and clean-up of the
Licensed Premises associated with any such Parks’ Special Event.

Any Parks’ Special Events sponsored or promoted by Parks or a third party entering into an
agreement with Parks relating thereto shall be presented to the Licensee at least forty-five (45)
days prior to the event. Commissioner represents to Licensee that Commissioner has not granted
and will not grant to any person or entity other than Licensee any license, permit, or right of
possession or use of the Licensed Premises that would prevent Licensee in any way from
performing its obligations and realizing its rights under this License Agreement, or that would
interfere with Licensee’s operation of the Licensed Premises. In addition, Parks shall not, at any
time, issue a Special Event Permit for use of the Licensed Premises to a third-party engaged in
the tennis-related business, except as agreed to by Licensee, in writing, at its reasonable
discretion.

13.2  Parks agrees to notify any third party operator or sponsor of Special Events of Licensee’s
access rights to the Licensed Premises and to provide same with the name and telephone number
of Licensee’s manager.

PROHIBITION AGAINST TRANSFER, ASSIGNMENT., AND SUBLICENSES

141 (a) Subject to the terms of this Article 14, Licensee shall not sell, transfer, assign,
sublicense or encumber in any way this License Agreement, forty-nine (49%) or more of the
shares of or interest in Licensee, or any equipment furnished as provided herein, or any interest
therein, or consent, allow or permit any other person or party to use any part of the Licensed
Premises, buildings, space or facilities covered by this License Agreement, nor shall this License
Agreement be transferred by operation of law, unless approved in advance in writing by
Commissioner, it being the purpose of this License Agreement to grant this License Agreement
solely to Licensee herein named.

(b)  Should Licensee choose to assign or sublicense the management and operation of
any element of the Licensed Premises to another party, Licensee shall seek the approval of
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Commissioner by submitting a written request including proposed assignment documents as
provided herein. Commissioner may request any additional information he/she deems
reasonably necessary and Licensee shall promptly comply with such requests. Licensor and
Licensee acknowledge the approved sublicense agreement for the operation of the Café at the
Licensed Premises.

(c) The term *“assignment” shall be deemed to include any direct or indirect
assignment, sublet, sale, pledge, mortgage, transfer of or change in forty-nine percent (49%) or
more in stock or voting control of or interest in Licensee, including any transfer by operation of
law. No sale or transfer of the stock of or interest in Licensee or its nominee may be made under
any circumstance if such sale or transfer will result in a change of control of Licensee that
violates the intent of this Article 14.

14.2 No assignment or other transfer of any interest in this License Agreement shall be
permitted which, alone or in combination with other prior or simultaneous transfers or
assignments, would have the effect of changing the ownership or control, whether direct or
indirect, of forty-nine percent (49%) or more of stock or voting control of Licensee without the
prior written consent of Commissioner, which shall not be unreasonably withheld, conditioned or
delayed. Licensee shall present to Commissioner the assignment or sublicense agreement for
approval, together with any and all information as may be required by City for such approval,
including a statement prepared by a certified public accountant stating the financial net worth of
the proposed assignee or sublicensee, and a certification from the proposed assignee or
sublicensee that its financial net worth is sufficient to comply with Licensee’s obligations under
this License Agreement, and a certification from the proposed assignee or sublicensee that it
shall provide management control acceptable to Commissioner for the management and
operation of the Licensed Premises. The constraints contained herein are intended to assure City
that the Licensed Premises are operated by persons, firms and corporations that are experienced
and reputable operators and are not intended to diminish Licensee's interest in the Licensed
Premises.

14.3 No consent to or approval of any assignment or sublicensee granted pursuant to this
Article 14 shall constitute consent to or approval of any subsequent assignment or sublicense.
Failure to comply with this provision shall cause the immediate termination of this License
Agreement.

14.4 In addition to the foregoing requirements, Licensee shall promptly report to Parks any
change of five percent or more of the shares of or interest in Licensee.

14.5 In the event that Parks authorizes Licensee to enter into a sublicense for operations at the

Licensed Premises, the terms and conditions of any such sublicense shall be subject to the prior

written approval of Parks. Any such sublicense which is authorized hereunder shall be subject

and subordinate to the terms and conditions of this License and Licensee shall require the

sublicensee to acknowledge in writing that it received a copy of this License and that it is bound

by same. All provisions of this License applicable to Licensee with respect to the development,
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operation and maintenance of the Licensed Premises shall be equally applicable to any
sublicensee. Licensee shall require any sublicensee to agree in writing that it will comply with
Parks’ directives and the provisions of this License applicable to Licensee with respect to the
development, operation, and maintenance of the Licensed Premises, including, but not limited to,
obtaining insurance (applicable to the operations being sublicensed) required of Licensee under
this License Agreement and indemnifying the City as set forth in Article 19 herein, and shall be
responsible for assuring such compliance. If any sublicensee does not comply with this License
insofar as applicable to it, Parks may direct Licensee to terminate that sublicensee’s operations.
No sublicense may be assigned without the prior written consent of Parks. Any subsequent
sublicense agreement(s) will be subject to the terms and conditions as set forth in this License
Agreement.

PARKS CONSTRUCTION

15.1 Parks reserves the right to perform safety, maintenance or construction work deemed
necessary by Commissioner in Commissioner’s sole discretion at or throughout the Licensed
Premises at any time during the Term. Licensee agrees to cooperate with Parks to accommodate
any such work by Parks and provide public and construction access through the Licensed
Premises as deemed necessary by Commissioner. Parks shall use its reasonable efforts to give
Licensee at least thirty (30) days’ notice of any such work and not to interfere substantially with
Licensee's operations or use of the Licensed Premises. Parks may temporarily close a part or all
of the Licensed Premises for a Parks purpose consistent with this paragraph, as determined by
Commissioner. In the event that Licensee must close all or a portion of the Licensed Premises for
the purposes provided for in this License Agreement because of such Parks' work, then Licensee
may propose and submit for Commissioner's approval a plan to equitably address the impact of
the closure, including but not limited to a suspension of all financial obligations of this License
Agreement. Licensee shall be responsible for security of all Licensee's property on the Licensed
Premises at all times, Parks shall be solely responsible for claims, damages, or injury resulting
from its work hereunder, except to the extent such claims, damages and injury are caused by the
negligence or willful misconduct of Licensee.

COMPLIANCE WITH LAWS

16.1 Licensee shall comply with, and cause its employees and agents to comply with, all
applicable federal and State laws, including without limitation the New York State Labor Law
and New York State Tax law, and all rules and regulations pursuant thereto, all other federal and
State labor and tax laws, and all laws, rules, regulations and orders of any City, State or Federal
agency or governmental entity having jurisdiction over operations of the Concession and the
Licensed Premises and/or Licensee's use and occupation thereof. Without limiting the foregoing,
Licensee must collect and pay New York State and City Sales Tax and pay all other applicable
taxes, including New York City Commercial Rent or Occupancy taxes.
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16.2  Licensee shall not use or allow the Licensed Premises, or any portion thereof, to be used
or occupied for any unlawful purpose or in any manner that violates a certificate pertaining to
occupancy or use during the Term.

NON-DISCRIMINATION

17.1 Licensee shall not unlawfully discriminate against any employee, applicant for
employment, or patron because of race, creed, color, national origin, age, sex, disability, marital
status, or sexual orientation. Licensee shall comply with the Americans with Disabilities Act
(“ADA™) and regulations pertaining thereto as applicable. Any violation of this Article 17 shall
be a material breach of this License Agreement.

17.2  All advertising for employment at the Licensed Premises shall indicate that Licensee is
an Equal Opportunity Employer.

NO WAIVER OF RIGHTS

18.1 No acceptance by Commissioner of any compensation, fees, penalty sums, charges or
other payments in whole or in part for any periods after a default of any terms and conditions
herein shall be deemed a waiver of any right on the part of Commissioner to terminate this
License Agreement. No waiver by Commissioner of any default on the part of Licensee in
performance of any of the terms and conditions herein shall be construed to be a waiver of any
other or subsequent default in the performance of any of the said terms and conditions.

INDEMNIFICATION

19.1 (a)  As between the City, RIPA and Licensee, Licensee shall be solely responsible for
the safety and protection of its employees, agents, servants, contractors, and subcontractors, and
for the safety and protection of the employees, agents, or servants of its contractors or
subcontractors, with respect to the operations under this License Agreement.

(b)  As between the City, RIPA and Licensee, Licensee shall be solely responsible for
taking all reasonable precautions to protect the persons and property of City, RIPA or others
from damage, loss or injury resulting from any and all operations under this License Agreement.

(c)  As between the City, RIPA and Licensee, Licensee shall be solely responsible for
injuries to any and all persons, including death, and damage to any and all property arising out of
or related to the operations under this License Agreement, whether or not due to the negligence
of the Licensee, including but not limited to injuries or damages resulting from the acts or
omissions of any of its employees, agents, servants, contractors, subcontractors, or any other
person.

52



(d)  Licensee shall use the Licensed Premises in compliance with, and shall not cause
or permit the Licensed Premises to be used in violation of, any and all Federal, State or local
environmental, health and/or safety-related laws, regulations, standards, decisions of the courts,
permits or permit conditions, currently existing or as amended or adapted in the future which are
or become applicable to Licensee or the Licensed Premises {(collectively “Environmental Laws™).
Except as may be agreed by City as part of this License Agreement, Licensee shall not cause or
permit, or allow any of Licensee’s personnel to cause or permit, any Hazardous Materials to be
brought upon, stored, used generated, treated or disposed of on the Licensed Premises. As used
herein, “Hazardous Materials” means any chemical, substance or material which is now or
becomes in the future listed, defined or regulated in any manner by any Environmental Law
based upon, directly or indirectly, its properties or effects.

19.2 (a)  To the fullest extent permitted by law, Licensee shall indemnify, defend and hold
RIPA and the City and their respective officials and employees, harmless against any and all
claims, liens, demands, judgments, penalties, fines, liabilities, settlements, damages, costs and
expenses of whatever kind or nature (including, without limitation, attorneys' fees and
disbursements) arising out of or related to any of the operations under this License Agreement
(regardless of whether or not Licensee itself has been negligent) and/or Licensee’s failure to
comply with the law or any of the requirements of this License Agreement. Insofar as the facts or
law relating to any of the foregoing would preclude RIPA, the City or their respective officials
and employees, from being completely indemnified by Licensee, RIPA, the City and their
respective officials and employees, shall be partially indemnified by Licensee to the fullest
extent permitted by law.

(b)  Licensee’s obligation to defend, indemnify and hold City, RIPA and their
respective officials and employees, harmless shall not be (i) limited in any way by Licensee’s
obligations to obtain and maintain insurance under this License Agreement, nor (ii) adversely
affected by any failure on the part of RIPA, the City or their respective officials and employees
to avail themselves of the benefits of such insurance.

19.3 For purposes of Articie 19 hereof, the term “operations under this License Agreement”
shall include any operations ancillary to or connected with Licensee’s operations pursuant to this
License Agreement, including without limitation, providing or arranging for transportation to
and from the Licensed Premises.

INSURANCE

20.1 (a) From the date this License Agreement is executed through the date of its
expiration or termination, Licensee shall ensure that the types of insurance indicated in this
Article 20 are obtained and remain in force, and that such insurance adheres to all requirements
herein. City may require other types of insurance and/or higher liability limits and other terms if,
in the opinion of Commissioner, Licensee’s operations warrant it.
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(b) Licensee is authorized to undertake or maintain operations under this License
Agreement only during the effective period of all required coverage.

20.2 (a) Licensee shall maintain Commercial General Liability insurance in the amount of
at least Two Million Dollars ($2,000,000) per occurrence for bodily injury (including death) and
property damage, and Two Million Doliars ($2,000,000) for personal and advertising injury. In
the event such insurance contains an aggregate limit, the aggregate shall apply on a per-location
basis applicable to the Licensed Premises and such per-location aggregate shall be at least Five
Million Dollars ($5,000,000). Licensee shall maintain coverage for products completed
operations in the amount of Five Million Dollars ($5,000,000). This insurance shall protect the
insureds from claims that may arise from any of the operations under this License Agreement. If
the concessionaire engages an independent contractor to teach on its court, the concessionaire’s
commercial general liability insurance must cover the independent contractor’s activity.
Coverage shall be at least as broad as that provided by the most recently issued Insurance
Services Office (“ISO”) Form CG 00 01, and shall contain no exclusions other than as required
by law or as approved by Commissioner, and shall be “occurrence” based rather than “claims-
made.”

(b) Such Commercial General Liability insurance shall name RIPA and the City,
together with their respective officials and employees, as Additional Insureds for claims that may
arise from any of the operations under this License Agreement. Coverage shall be at least as
broad as the most recent editions of ISO Forms CG 20 26 and CG 20 37, and the limits for the
City shall be no lower than Licensee’s. “Blanket” or other forms are acceptable if they provide
the RIPA and the City, together with their officials and employees, with coverage at least as
broad as ISO Forms CG 20 26 and CG 20 37.

(c) If Licensee or a contractor or sublicensee of Licensee serves alcoholic beverages
anywhere on the Licensed Premises, Licensee shall carry or cause to be carried liquor law
liability coverage in an amount not less than Five Million Dollars ($5,000,000) per occurrence,
and name RIPA and the City, together with their respective officials and employees, as
Additional Insureds. Such insurance shall be effective prior to the commencement of any such
operations and continue throughout such operations. Commissioner may increase or decrease the
limit(s) if Commissioner reasonably believes that the nature of such operations merits an
increase or decrease.

20.3 Licensee shall maintain Workers’” Compensation insurance, Employers Liability
insurance, and Disability Benefits insurance on behalf of, or with regard to, all employees
involved in the Licensee’s operations under this License Agreement, and such insurance shall
comply with the laws of the State of New York.

204 (a) If vehicles are to be used in connection with the operations under this License

Agreement, Licensee shall carry Commercial Automobile Liability Insurance in the amount of

One Million Dollars ($1,000,000) for each accident combined single limit for liability arising out

of ownership, maintenance, or use of any owned, non-owned, or hired. Coverage shall be at least
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as broad as the latest edition of ISO Form CA 00 01.

(b)  If vehicles are used for transporting hazardous materials, such Commercial
Automobile Liability insurance shall be endorsed to provide pollution liability broadened
coverage for covered vehicles (endorsement CA 99 48) as well as proof of MCS-90.

20,5 (a) Licensee shall maintain commercial property insurance written on a special
causes of form (often referred to as an “All Risk™ policy) covering all buildings, structures,
equipment and fixtures on the Licensed Premises (“Concession Structures™), whether existing at
the Notice to Proceed or built at any time before the Termination Date. Such insurance shall
provide full Replacement Cost coverage for the Concession Structures (without depreciation or
obsolescence clause) at a value reasonably determined by Parks and include, without limitation,
coverage for loss or damage by acts of terrorism, water (other than flood-related), subsidence and
earthquake. Such insurance shall be “occurrence” (rather than “claims-made”) based and shall
designate the Licensee as Named Insured and the City as Additional Insured and Loss Payee as
its interests may appear.

(b)  The limit of such property insurance shall be no less than the full Replacement
Cost of all Concession Structures, including, without limitation, the costs of post-casualty debris
removal and soft costs, to the extent that such costs can be covered by an “all risk” or “special
perils form” insurance policy. If such insurance contains an aggregate limit, it shall apply
separately to the Concession Structures.

(¢) In the event of any loss to any of the Concession Structures, Licensee shall
provide the insurance company that issued such property insurance with prompt, complete and
timely notice, and simultaneously provide Commissioner with a copy of such notice. With regard
to any Concession Structure that City owns or in which City has an interest, Licensee shall also
(i) take all appropriate actions in a timely manner to adjust such claim on terms that provide City
with the maximum possible payment for the loss, and (ii) either provide City with the
opportunity to participate in any negotiations with the insurer regarding adjustments for claims
or, at Commissioner’s discretion, allow City itself to adjust such claim,

(d) If the Licensed Premises includes any structure or building, as defined by the
Federal Emergency Management Agency (“FEMA”), in a special flood area designated by
FEMA as of date hereof or at any time in the future as a Special Flood Hazard Area (“SFHA™),
Licensee shall maintain flood insurance through the National Flood Insurance Program (“NFIP”)
for each building on the Licensed Premises. Each building shall be insured separately. For each
building, Licensee shall maintain the maximum limits available under the NFIP for both the
building and its contents. Licensee shall ensure that the City is listed as a loss payee on the NFIP
insurance. In the event Licensee purchases flood insurance excess to the limits available under
the NFIP, Licensee shall assure that the City is listed as loss payee under all such policies.

206 (a) In the event the Licensee enters into a contract with another that involves
abatement, removal, repair, replacement, enclosure, encapsulation and/or delivery, receipt, or
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disposal of any petroleum products, asbestos, lead, PCBs or any other hazardous materials or
substances, the Licensee shall maintain, or cause the contractor to maintain, Contractors
Pollution Liability Insurance covering bodily injury, property damage, cleanup costs/remediation
expenses and legal defense costs. Such insurance shall provide coverage for sudden and non-
sudden pollution conditions arising out of the contractor’s operations at the Premises.

(b) If required, the Contractors Pollution Liability Insurance shall each have a limit of
at least Two Million Dollars ($2,000,000), and provide coverage for the Licensee as Named
Insured or Additional Insured and the City and RIPA, together with their respective officials and
employees, as Additional Insureds. Coverage for the City and RIPA shall be at least as broad as
the Licensee’s. If this insurance is issued on a claims-made basis, such policy or policies shall
have a retroactive date on or before the beginning of the contractor’s work, and continuous
coverage shall be maintained, or an extended discovery period exercised, for a period of not less
than three years after the termination of such work.

20.7 If Licensee is authorized by Parks and RIPA to provide or to contract with another entity
to provide transportation services to and from the Licensed Premises the following insurance
must be maintained covering the transportation services:

() Commercial General Liability insurance in the amount of at least One Million
Dollars ($1,000,000) per occurrence, One Million Dollars ($1,000,000) personal and advertising
injury, and One Million Dollars ($1,000,000) aggregate, protecting the insureds from claims for
property damage and/or bodily injury, including death. Coverage shall be at least as broad as
that provided by the most recently issued ISO Form CG 0001, and shall contain no exclusions
other than as required by law or as approved by the Commissioner, and shall be “occurrence”
based rather than “claims-made.” Such Commercial General Liability insurance shall name the
City and RIPA, together with their respective officials and employees, as Additional Insureds
with coverage at least as broad as the most recent edition of ISO form 20 26; and

(b) Commercial Automobile Liability insurance in the amount of at least Five Million
Dollars ($5,000,000) each accident (combined single limit) for liability arising out of the
ownership, maintenance or use of any owned, non-owned or hired vehicles. Coverage shall be at
least as broad as the latest edition of ISO Form CA0001.

20.8 Licensee represents and warrants that its operations at the Licensed Premises will not
involve petroleum products, asbestos, lead, pcb’s or any other hazardous materials.

208 (a) Policies of insurance required under this Article shall be provided by companies
that may lawfully issue such policy and have an A.M. Best rating of at least A- / “VII” or a
Standard and Poor’s rating of at least A, unless prior written approval is obtained from
Commissioner.

(b)  Policies of insurance required under this Article shall be primary and non-
contributing to any insurance or self-insurance maintained by City or RIPA.
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(c) Wherever this Article requires that insurance coverage be “at least as broad” as a
specified form (including all ISO forms), there is no obligation that the form itself be used,
provided that Licensee can demonstrate that the alternative form or endorsement contained in its
policy provides coverage at least as broad as the specified form.

(d)  There shall be no self-insurance program or seif-insured retention with regard to
any insurance required under this Article unless approved in writing by Commissioner. Under no
circumstances shall City or RIPA be responsible for the payment of any self-insured retention (or
any other aspect of a self-insurance program). Further, Licensee shall ensure that any such self-
insurance program provides City or RIPA with all rights that would be provided by traditional
insurance under this Article, including but not limited the defense and indemnification
obligations that insurers are required to undertake in liability policies.

(e) City’s and RIPA’s limits of coverage for all types of insurance required under this
Article shall be the greater of (i) the minimum limits set forth in this Article or (ii) the limits
provided to Licensee under all primary, excess and umbrella policies covering operations under
this License Agreement.

4] All required policies, except for Workers’ Compensation insurance, Employers
Liability insurance, and Disability Benefits insurance, shall contain an endorsement requiring
that the issuing insurance company endeavor to provide City and RIPA with advance written
notice in the event such policy is to expire or be cancelled or terminated for any reason, and
to mail such notice to both Commissioner, City of New York Department of Parks & Recreation,
The Arsenal, Central Park, 830 Fifth Avenue, New York, New York 10065; and the New York
City Comptrolier, Attn: Office of Contract Administration, Municipal Building, One Centre
Street, Room 1005, New York, New York 10007; and RIPA, 24 West 617 Street, AL Floor, New
York, New York 10023. Such notice is to be sent at least thirty (30) days before the expiration,
cancellation or termination date, except in cases of non-payment, where at least ten (10) days
written notice would be provided.

(2)  All required policies, except Workers’ Compensation, Employers Liability, and
Disability Benefits, shall include a waiver of the right of subrogation with respect to all insureds
and loss payees named therein.

20,9 (a) Certificates of Insurance for all insurance required in this Article must be
submitted to and accepted by Commissioner prior to execution of this License Agreement.

(b) For Workers’ Compensation, Employers Liability Insurance, and Disability
Benefits insurance policies, Licensee shall submit one of the following:

1. C-105.2 Certificate of Worker’s Compensation Insurance;
2. U-26.3 -- State Insurance Fund Certificate of Workers’ Compensation
Insurance;
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3. Request for WC/DB Exemption (Form CE-200):
4. Equivalent or successor forms used by the New York State Workers’

Compensation Board; or

5. Other proof of insurance in a form acceptable to City.

ACORD forms are not acceptable proof of workers’ compensation coverage.

(©) For all insurance required under this Article other than Workers Compensation,
Employers Liability, and Disability Benefits insurance, Licensee shall submit one or more
Certificates of Insurance in a form acceptable to Commissioner. All such Certificates of
Insurance shall (i) certify the issuance and effectiveness of such policies of insurance, each with
the specified minimum limits; and (ii) be accompanied by the provision(s) or endorsement(s) in
the Licensee’s policy/ies (including its general liability policy) by which City and RIPA,
including their respective officials and employees, have been made an additional insured or loss
payee, as required herein. All such Certificates of Insurance shall be accompanied by either a
duly executed “Certification by Insurance Broker or Agent” in the form required by
Commissioner, attached hereto as Exhibit F, or certified copies of all policies referenced in such
Certificate of Insurance.

(d)  Certificates of Insurance confirming renewals of insurance shall be submitted to
Commissioner prior to the expiration date of coverage of all policies required under this License
Agreement. Such Certificates of Insurance shall comply with subsections (b) and (c) directly
above.

()  Acceptance or approval by Commissioner of a Certificate of Insurance or any
other matter does not waive Licensee’s obligation to ensure that insurance fully consistent with
the requirements of this Article is secured and maintained, nor does it waive Licensee’s liability
for its failure to do so. ,

(f) Licensee shall be obligated to provide City and RIPA with a copy of any policy of
insurance required under this Article upon request by Commissioner, or the New York City Law
Department, or RIPA.

20.10 (a) Licensee may satisfy its insurance obligations under this Article through primary
policies or a combination of primary and excess/umbrella policies, so long as all policies provide
the scope of coverage required herein.

(b) In the event Licensee requires any entity, by contract or otherwise, to procure
insurance with regard to any operations under this License Agreement and requires such entity to
name Licensee as an Additional Insured under such insurance, Licensee shall ensure that such
entity also name RIPA and the City, including their respective officials and employees, each as
an Additional Insured with coverage at least as broad as the most recent edition of ISO form CG
20 26.
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(¢)  Licensee shall be solely responsible for the payment of all premiums for all
policies and all deductibles or self-insured retentions to which they are subject, whether or not
City or RIPA is an insured under the policy. If the Commissioner authorizes a self-insured
retention, the Licensee must allow the City or RIPA to pay the self-insured retention upon the
Licensee’s failure to pay. If the City or RIPA pays such self-insured retention, the City or RIPA
may deduct the self-insured retention from the Security Deposit

(d) Where notice of loss, damage, occurrence, accident, claim or suit is required
under a policy maintained in accordance with this Article, Licensee shall notify in writing all
insurance carriers that issued potentially responsive policies of any such event relating to any
operations under this License Agreement (including notice to Commercial General Liability
insurance carriers for events relating to Licensee’s own employees) no later than twenty (20)
days after such event. For any policy where City or RIPA is an Additional Insured, such notice
shall expressly specify that “this notice is being given on behalf of City of New York as Insured
as well as the Named Insured.” Such notice shall also contain the following information: the
number of the insurance policy, the name of the named insured, the date and location of the
damage, occurrence, or accident, and the identity of the persons or things injured, damaged or
lost. Licensee shall simultaneously send a copy of such notice to City of New York c¢/o Insurance
Claims Specialist, Affirmative Litigation Division, New York City Law Department, 100 Church
Street, New York, New York 10007.

(e) Licensee’s failure to secure and maintain insurance in complete conformity with
this Article, or to give the insurance carrier timely notice on behalf of City, or to do anything else
required by this Article shall constitute a material breach of this License Agreement. Such breach
shall not be waived or otherwise excused by any action or inaction by City or RIPA at any time.

(] Insurance coverage in the minimum amounts provided for in this Article shall not
relieve Licensee of any liability under this License Agreement, nor shall it preclude City or RIPA
from exercising any rights or taking such other actions as are available to it under any other
provisions of this License Agreement or the law.

(2) In the event of any loss, accident, claim, action, or other event that does or can
give rise to a claim under any insurance policy required under this Article, Licensee shall at all
times fully cooperate with City and RIPA with regard to such potential or actual claim.

(h)  Apart from damages or losses covered by Workers’ Compensation Insurance,
Employers Liability Insurance, Disability Benefits Insurance, or Commercial Automobile
Insurance, Licensee waives all rights against RIPA and the City, including their respective
officials and employees, for any damages or losses that are covered under any insurance required
under this Article (whether or not such insurance is actually procured or claims are paid
thereunder) or any other insurance applicable to the operations of Licensee and/or its employees,
agents, or servants of its contractors or subcontractors.
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(i) Licensee shall require its construction contractors that perform construction on the
Licensed Premises to maintain Commercial General Liability Insurance in accordance with
Section 20.2, and such insurance shall include RIPA and the City, together with their officials
and employees, as Additional Insureds with coverage at least as broad as ISO Forms CG 20 26
and CG 20 37. In the event Licensee requires any other entity, by contract or otherwise, to
procure insurance with regard to any operations under this License Agreement and requires such
entity to name Licensee as an Additional Insured under such insurance, Licensee shall ensure
that such entity also names RIPA and the City, together with their respective officials and
employees, as Additional Insureds (with coverage for Commercial General Liability Insurance)
at least as broad as ISO form CG 20 26).

)] In the event Licensee receives notice, from an insurance company or other person,
that any insurance policy required under this Article shall expire or be cancelled or terminated
(or has expired or been cancelled or terminated)} for any reason, Licensee shall immediately
forward a copy of such notice to both Commissioner, City of New York Department of Parks &
Recreation, The Arsenal, Central Park, 830 Fifth Avenue, New York, New York 10065; the
New York City Comptroller, attn: Office of Contract Administration, Municipal Building, One
Centre Street, Room 1005, New York, New York 10007; and RIPA, 24 West 61% Street, 4"
Floor, New York, New York 10023. Notwithstanding the foregoing, Licensee shall ensure that
there is no interruption in any of the insurance coverage required under this Article.

WAIVER OF COMPENSATION

21.1 Licensee hereby expressly waives any and all claims for compensation for any and all
loss or damage sustained by reason of any defects, including, but not limited to, deficiency or
impairment of the water supply system, gas mains, electrical apparatus or wires furnished for the
Licensed Premises, or by reason of any loss of any gas supply, water supply, heat or current
which may occur from time to time on account of any such defects, or for any loss resulting
from fire, water, windstorm, tornado, explosion, civil commotion, strike or riot relating to either
a defect or an Act of God, and Licensee hereby expressly releases and discharges RIPA,
Commissioner, Commissioner’s agents, and City from any and all demands, claims, actions, and
causes of action arising from any of the causes aforesaid.

21.2 Licensee further expressly waives any and all claims for compensation, loss of profit, or
refund of its investment, if any, or any other payment whatsoever, in the event this License
Agreement is terminated by Commissioner.

INVESTIGATIONS

22.1 (a) The parties to this License Agreement shall cooperate fully and faithfully with any

investigation, audit or inquiry conducted by a State of New York (hereinafter “State”) or City

governmental agency or authority that is empowered directly or by designation to compel the

attendance of witnesses and to examine witnesses under oath, or conducted by the Inspector

General of a governmental agency that is a party in interest to the transaction, submitted bid,
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submitted proposal, contract, lease, permit, or license that is the subject of the investigation,
audit or inquiry.

(b) (i) If any person who has been advised that his or her statement, and any
information from such statement, will not be used against him or her in any subsequent criminal
proceeding refuses to testify before a grand jury or other governmental agency or authority
empowered directly or by designation to compel the attendance of witnesses and to examine
witnesses under oath concerning the award of or performance under any transaction, agreement,
lease, permit, contract, or license entered into with the City, the State, or any political
subdivision or public authority thereof, or the Port Authority of New York and New Jersey, or
any local development corporation within the City, or any public benefit corporation organized
under the laws of the State of New York; or

(ii)  If any person refuses to testify for a reason other than the assertion of his
or her privilege against self incrimination in an investigation, audit or inquiry conducted by a
City or State governmental agency or authority empowered directly or by designation to compel
the attendance of witnesses and to take testimony concerning the award of, or performance
under, any transaction, agreement, lease, permit, contract, or license entered into with the City,
the State, or any political subdivision thereof or any local development corporation within the
City, then;

{© i) The Commissioner or agency head whose agency is a party in interest to
the transaction, submitted bid, submitted proposal, contract, lease, permit, or license shall
convene a hearing, upon not less than five (5) days written notice to the parties involved to
determine if any penalties should attach for the failure of any person to testify.

(ii) If any non-governmental party to the hearing requests an adjournment, the
Commissioner or agency head who convened the hearing may, upon granting the adjournment,
suspend any contract, lease, permit, or license pending the final determination pursuant to
Section 22.1(e) below without the City incurring any penalty or damages for delay or otherwise.

(d)  The penalties which may attach after a final determination by the Commissioner
or agency head may include but shall not exceed:

(i) The disqualification for a period not to exceed five (5) years from the date
of an adverse determination of any person or entity of which such person was a member at the
time the testimony was sought, from submitting bids for, or transacting business with, or entering
into or obtaining any contract, lease, permit or license with or from the City; and/or

(ii) The cancellation or termination of any and all existing City contracts,
leases, permits, or licenses that the refusal to testify concerns and that have not been assigned as
permitted under this License Agreement, nor the proceeds of which pledged, to an unaffiliated
and unrelated institutional lender for fair value prior to the issuance of the notice scheduling the
hearing, without the City incurring any penalty or damages on account of such cancellation or
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termination; monies lawfully due for goods delivered, work done, rentals, or fees accrued prior
to the cancellation or termination shall be paid by the City.

(e) The Commissioner or agency head shall consider and address in reaching his or
her determination and in assessing an appropriate penalty the factors in Section 22.1(e})(i) and (ii)
below. He or she may also consider, if relevant and appropriate, the criteria established in
Sections 22.1(e) (iii) and (iv) below in addition to any other information that may be relevant and
appropriate.

(i) The party's good faith endeavors or lack thereof to cooperate fully and
faithfully with any governmental investigation or audit, including but not limited to the
discipline, discharge, or disassociation of any person failing to testify, the production of accurate
and complete books and records, and the forthcoming testimony of all other members, agents,
assignees or fiduciaries whose testimony is sought.

(ii) The relationship of the person who refused to testify to any entity that is a
party to the hearing, including, but not limited to, whether the person whose testimony is sought
has an ownership interest in the entity and/or the degree of authority and responsibility the
person has within the entity.

(iii) The nexus of the testimony sought to the subject entity and its contracts,
leases, permits or licenses with the City.

(iv)  The effect a penalty may have on an unaffiliated and unrelated party or
entity that has a significant interest in an entity subject to penalties under (d) above, provided
that the party or entity has given actual notice to the Commissioner or agency head upon the
acquisition of the interest, or at the hearing called for in (c)(i) above gives notice and proves that
such interest was previously acquired. Under either circumstance the party or entity must present
evidence at the hearing demonstrating the potentially adverse impact a penalty will have on such
person or entity.

® @ The term “license” or “permit” as used herein shall be defined as a license,
permit, franchise or concession not granted as a matter of right.

(iify The term “person” as used herein shall be defined as any natural person
doing business alone or associated with another person or entity as a partner, director, officer,
principal or employee.

(iii) The term “entity” as used herein shall be defined as any firm, partnership,
corporation, association, or person that receives monies, benefits, licenses, leases, or permits
from or through the City or otherwise transacts business with the City.

(iv) The term “member” as used herein shall be defined as any person
associated with another person or entity as a partner, director, officer, principal or employee.
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(g) In addition to and notwithstanding any other provision of this License Agreement
the Commissioner or agency head may in his or her sole discretion terminate this License
Agreement upon not less than three (3) days written notice in the event Licensee fails to
promptly report in writing to the Commissioner of Investigation of the City of New York any
solicitation of money goods requests for future employment or other benefit or thing of value, by
or on behalf of any employee of the City of other person, firm, corporation or entity for any
purpose which may be related to the procurement or obtaining of this agreement by the Licensee,
or affecting the performance of this License Agreement.

CHOICE OF LAW, CONSENT TO JURISDICTION AND VENUE

23.1  This License Agreement shall be deemed to be executed in the City of New York, State
of New York, regardless of the domicile of Licensee, and shall be governed by and construed in
accordance with the laws of the State of New York.

23.2 Any and all claims asserted by or against the City, or RIPA arising under this License
Agreement or related thereto shall be heard and determined either in the courts of the United
States located in New York City (“Federal Courts™) or in the courts of the State of New York
(*New York State Courts”) located in the City and County of New York. To effect this License
Agreement and intent, Licensee agrees:

(a) If the City or RIPA initiates any action against Licensee in Federal Court or in
New York State Court, service of process may be made on Licensee either in person, wherever
such Licensee may be found, or by registered mail addressed to Licensee at its address set forth
in this License Agreement, or to such other address as Licensee may provide to the City and
RIPA in writing; and

(b)  With respect to any action between the City, or RIPA, and Licensee in New York
State Court, Licensee hereby expressly waives and relinquishes any rights it might otherwise
have (i) to move to dismiss on grounds of forum non conveniens; (ii) to remove to Federal Court;
and (iii) to move for a change of venue to a New York State Court outside New York County.

233 With respect to any action between the City, or RIPA, and Licensee in Federal Court
located in New York City, Licensee expressly waives and relinquishes any right Licensee might
otherwise have to move to transfer the action to a United States Court outside the City of New
York.

234 If Licensee commences any action against the City or RIPA in a court located other
than in the City and State of New York, upon request of the City or RIPA, Licensee shall either
consent to a transfer of the action to a court of competent jurisdiction located in the City and
State of New York or, if the court where the action is initially brought will not or cannot transfer
the action, Licensee shall consent to dismiss such action without prejudice and may thereafter
reinstitute the action in a court of competent jurisdiction in New York City.
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WAIVER OF TRIAL BY JURY

24.1 Licensee hereby waives trial by jury in any action, proceeding, or counterclaim brought
by the City, or RIPA against Licensee in any matter related to this License Agreement. Any
action taken by Commissioner relating to this License Agreement may only be challenged in a
proceeding instituted in New York County pursuant to CPLR Atrticle 78.

CUMULATIVE REMEDIES — NO WAIVER

25.1 The specific remedies to which City and RIPA may resort under the terms of this License
Agreement are cumulative and are not intended to be exclusive of any other remedies or means
of redress to which it may be lawfully entitled in case of any default hereunder. The failure of
City or RIPA to insist in any one or more cases upon the strict performance of any of the
covenants of this License Agreement, or to exercise any option herein contained, shall not be
construed as a waiver or relinquishment for the future of such covenants or option.

EMPLOYEES OF LICENSEE

26.1 All experts, consultants and employees of Licensee who are employed by Licensee to
perform work under this License Agreement are neither employees of the City or RIPA, nor
under contract to the City or RIPA, and Licensee alone is responsible for their work, direction,
compensation and personal conduct while engaged under this License Agreement. Nothing in
this License Agreement shall impose any liability or duty on the City or RIPA for acts,
omissions, liabilities or obligations of Licensee or any person, firm, company, agency,
association, corporation or organization engaged by Licensee as expert, consultant, independent
contractor, specialist, trainee, employee, servant, or agent or for taxes of any nature including but
not limited to unemployment insurance, workers' compensation, disability benefits and social
security.

INDEPENDENT STATUS OF LICENSEE

27.1  Licensee is not an employee of RIPA, or the City and in accordance with such
independent status neither Licensee nor its employees or agents will hold themselves out as, nor
claim to be officers or employees of the RIPA, the City, or of any department, agency, or unit
thereof, they will not make any claim, demand, or application to or for, any right or privilege
applicable to an officer of, or employee of, RIPA, or the City, including but not limited to,
workers' compensation coverage, unemployment insurance benefits, social security coverage or
employee retirement membership or credit.
CREDITOR-DEBTOR PROCEEDINGS

28.1 In the event any bankruptcy, insolvency, reorganization or other creditor-debtor

proceedings shall be instituted by or against Licensee or its successors or assigns, or the
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guarantor, if any, the Security Deposit shall be deemed to be applied first to the payment of
license fees and/or other charges due the City or RIPA, or successor organization at the direction
of the City, for all periods prior to the institution of such proceedings and the balance, if any, of
the Security Deposit may be retained by the City in partial liquidation of the City’s, or RIPA’s,
or successor organization’s, damapges; provided, however, that if any such proceeding is
instituted against Licensee or its successors or assigns, or the guarantor, if any, then such party
shall have sixty (60) days to have such proceedings dismissed during which time no action or
deduction shall be taken relating to or against the Security Deposit.

CONFLICT OF INTEREST: COMPETITION

29.1  Licensee represents and warrants that neither Licensee nor any of its directors, officers,
members, partners or employees, has any interest nor shall they acquire any interest, directly or
indirectly which would or may conflict in any manner or degree with the performance or
rendering of the services herein provided. Licensee further represents and warrants that in the
performance of this License Agreement no person having such interest or possible interest shall
be employed by him. No elected official or other officer or employee of the City, nor any person
whose salary is payable, in whole or part, from the City treasury, shall participate in any decision
relating to this License Agreement which affects his/her personal interest or the interest of any
corporation, partnership or association in which he/she is, directly or indirectly, interested nor
shall any such person have any interest, direct or indirect, in this License Agreement or in the
proceeds thereof. The parties hereto acknowledge and agree that Licensee’s operations of the
Licensed Premises may, in a fair and open manner, compete with other private and public tennis,
fitness and multi-sports facilities which Licensee owns and operates throughout the State of New
York. Notwithstanding the foregoing sentence, Licensee shall remain responsible for its
minimum guaranteed license fee payments pursuant to Article 4 herein.

29.2 Parks and RIPA hereby acknowledge and agree that the management, restoration and
development plan for Randall’s Island Park currently has no contemplation of the construction of
a tennis facility or the staging of tennis events on Randall’s Island other than in accordance with
the terms of this License Agreement.

PROCUREMENT OF AGREEMENT

30.1 Licensee represents and warrants that no person or selling agency (other than an officer,
partner, or employee working solely for Licensee or a registered lobbyist) has been employed or
retained to solicit or secure this License Agreement upon an agreement or understanding for a
commission, percentage, brokerage fee, contingent fee or any other compensation.
Notwithstanding the preceding sentence, Licensee may retain consultants to draft proposals,
negotiate agreements, and perform other similar services. Licensee further represents and
warrants that no payment, gift or thing of value has been made, given or promised to obtain this
or any other agreement between the parties. Licensee makes such representations and warranties
to induce City and RIPA to enter into this License Agreement and City and RIPA rely upon such
representations and warranties in the execution hereof.
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30.2  For a breach or violation of such representations or warranties, the Commissioner shall
have the right to annul this License Agreement without liability, entitling the City and RIPA to
recover all monies paid hereunder, if any, and the Licensee shall not make any claim for, or be
entitled to recover, any sum or sums due under this License Agreement. This remedy, if effected,
shall not constitute the sole remedy afforded the City or RIPA for the falsity or breach, nor shall
it constitute a waiver of the City's or RIPA’s right to claim damages or refuse payment or to take
any other action provided by law or pursuant to this License Agreement.

NO CLAIM AGAINST OFFICERS, AGENTS. OR EMPLOYEES

311  No claim whatsoever shall be made by the Licensee against any officer, agent or
employee of City or RIPA for, or on account of, anything done or omitted in connection with this
License Agreement.

ALL LEGAL PROVISIONS DEEMED INCLUDED

321 Each and every provision of law required to be inserted in this License Agreement shall
be and is inserted herein. Every such provision is to be deemed to be inserted herein, and if,
through mistake or otherwise, any such provision is not inserted, or is not inserted in correct
form, then this License Agreement shall, forthwith upon the application of either party, be
amended by such insertion so as to comply strictly with the law and without prejudice to the
rights of either party hereunder.

SEVERABILITY: INVALIDITY OF PARTICULAR PROVISIONS

33.1 If any term or provision of this License Agreement or the application thereof to any
person or circumstances shall, to any extent, be invalid or unenforceable, the remainder of this
License Agreement, or the application of such term or provision to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and
each term and provision of this License Agreement shall be valid and enforceable to the fullest
extent permitted by law.

JUDICIAL INTERPRETATION

34.1 Should any provision of this License Agreement require judicial interpretation, it is
agreed that the court interpreting or considering same shall not apply the presumption that the
terms hereof shall be more strictly construed against a party by reason of the rule of conclusion
that a document should be construed more strictly against the party who itself or through its
agent prepared the same, it being agreed that all parties hereto have participated in the
preparation of this License Agreement and that legal counsel was consulted by each responsible
party before the execution of this License Agreement.
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MODIFICATION OF AGREEMENT

351 This License Agreement constitutes the whole of the agreement between the parties
hereto, and no other representation made heretofore shall be binding upon the parties hereto.
This License Agreement may be modified from time to time by agreement in writing, but no
modification of this License Agreement shall be in effect until such modification has been agreed
to in writing and duly executed by the party or parties affected by said modification.

NOTICES

36.1 Where provision is made herein for notice or other communication to be given in writing,
the same shall be given by hand delivery or by mailing a copy of such notice or other
communication by certified mail, return receipt requested, addressed to Commissioner, RIPA, or
to the attention of Licensee, at their respective addresses below, or such other address as may be
provided by the parties in writing;

If to Parks:

City of New York Department of Parks & Recreation
The Arsenal - Room 407

830 Fifth Avenue

New York, NY 10021

If to Licensee:

Sportime Tennis Center

20 Central Road

Randall’s Island Park

New York, NY 10035

Attn: Bennett I. Schlansky, Esq.

With a copy to:

Sportime Central Office

275 Old Indian Head Road

PO Box 326

Kings Park, NY 11754

Attn: Bennett I. Schlansky, Esq.

And if to RIPA:
President

Randall’s Island Park Alliance, Inc.
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24 West 61st Street, 4th Floor
New York, NY 10023

SCOPE OF AGREEMENT

37.1 This License Agreement and the Gross Receipts generated pursuant thereto shall be
limited to Licensee’s operation of the Licensed Premises only. Notwithstanding the foregoing
sentence, Licensee shall remain responsible for its minimum guaranteed license fee payments
pursuant to Article 4 herein.

HEADINGS AND TABLE OF CONTENTS

38.1 The article headings and Table of Contents contained in this License Agreement are
inserted for convenience only and shall not enlarge or limit the scope or meaning of the various
and several articles hereof. Unless the context requires otherwise, words of any gender used in
the License Agreement shall include the other gender and words in the singular number shall
include the plural.

ENTIRE AGREEMENT

39.1 This License Agreement constitutes the entire agreement between the parties and cannot
be changed, modified or terminated orally, but only by an instrument in writing executed by
Commissioner, RIPA, and Licensee.

COUNTERPARTS

40.1 This License Agreement may be executed simultaneously in two (2) or more
counterparts, each of which shall be deemed an original, and shall be deemed to have become
effective when and only when one or more of such counterparts shall have been signed by or on
behalf of each of the parties hereto, although it shall not be necessary that any single counterpart
be signed by or on behalf of each of the parties hereto, and all such counterparts shall be deemed
to constitute but one and the same instrument.

DELAY EVENTS AND RENEGOTIATION EVENTS

41.1 (a) A “Delay Event” means a delay beyond the reasonable control of the party
claiming that a Delay Event has occurred, including, without limitation, delays due to: (i) strikes,
slowdowns, walkouts, lockouts, work stoppages, material default by a contractor or
subcontractor, unforeseen circumstances that could not have been reasonably anticipated
affecting construction conditions, judicial injunction, acts of God, terrorism, severe weather
conditions, enemy action, civil commotion, fire, casualty or other similar causes; or (ii) the delay
of any governmental authority to grant any discretionary permits or approvals required for the
License Agreement, the Concession, or the prosecution of any Capital Improvement, provided
that in each case the party applying for any such permit or approval has submitted a complete
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application for, and has made diligent and good faith efforts to comply with all conditions of the
governmental authority granting such, permits or approvals.

(b) A “Renegotiation Event” means: (i) the situation where Licensee’s expenditures
on the Phase Il Capital Improvements, including any and all related project approval fees and
architectural and design fees and including removal or remediation of Hazardous Substances as
hereinafter defined, if applicable, is estimated to exceed Twenty-Seven Million Five Hundred
Thousand Dollars ($27,500,000), as determined by duly qualified professionals engaged by
Licensee, which professionals have been approved in writing by Parks, such approval not to be
unreasonably withheld, delayed, or conditioned; or (ii} the denial by a governmental authority to
grant a permit or approval required for the prosecution of the Phase II Capital Improvements
beyond any right of appeal, regardless of Licensee's compliance with such governmental
authority’s conditions.

(¢)  Notwithstanding Sections 41.1(a) and (b) above, a Delay Event or a Renegotiation
Event shall be deemed to have occurred only to the extent that in each case: (1) despite
reasonable efforts, the party claiming that a Delay Event or a Renegotiation Event has occurred
has been unable to prevent or mitigate such Delay Event or Renegotiation Event; and (2} the
party claiming that a Delay Event or a Renegotiation Event has occurred shall have notified the
other party in writing not later than ten (10) days after the claiming party first had any
knowledge of the occurrence of the Delay Event or Renegotiation Event. It is understood and
agreed that Licensee’s financial condition or inability to obtain financing shall not constitute a
Delay Event or a Renegotiation Event, and that the denial by a governmental authority to grant a
permit or approval required by the License Agreement, the Concession, or the prosecution of any
Capital Improvement beyond any right of appeal shall terminate any Delay Event.

(d) In the event a Delay Event has occurred and has delayed or prevented
performarnce of one or more obligation of Licensee under this License Agreement, the time for
performance of such obligation or obligations, and any related time periods defined in this
License Agreement, e.g. the Phase II Interim Period, shall be extended commensurate with the
nature of the Delay Event. In the event of a Delay Event or a Renegotiation Event, Licensee and
Parks shall meet as soon as possible after notice from Licensee to Parks requesting a meeting
(and in any event no later than within five (5) business days after such notice from Licensee to
Parks) and cooperate in good faith to agree to an equitable solution to address the impact of the
Delay Event or Renegotiation Event on the Concession and/or this License Agreement. Without
limiting the scope of potential equitable solutions, the parties recognize that an equitable solution
may take into account Licensee’s Capital Improvements expenditures during the Original Interim
Period and Original Operating Period, Licensee’s Capital Improvements expenditures for the
Phase II Capital Improvements, whether Licensee has complied with the terms of this License
Agreement, and any other relevant considerations, and such equitable solution may, depending
on the circumstances and subject to compliance with applicable legal requirements, include,
among other things, an amendment to this License Agreement to renegotiate the license fees,
Licensee’s operations, and/or the Term.

69









IN WITNESS WHEREOF, the parties hereto have caused this License Agreement to be signed
and sealed on the day and year first above written.

gmg%ggg&%m RANDALL’S ISLAND PARK
ALLIANCE. INC.
=< A
By { By:
[Pav o cereom ] Aimee Boden
Assistant Commissioner for Revenue Executive Director
Dated: S5= ] = < Dated:

SPORTIME CLUBS, LLC
By:

By:

Claude Okin, President

Dated:

APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHORITY

Adhinsn Caitor  ylaalld

Acting Corporation Counsel
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STATE OF NEW YORK
ss:
COUNTY OF NEW YORK

On this 1 day of mavw, 2019 before me personally came [David C<vrvrew ] to me known,
and known to be the Assistant Commissioner for Revenue of the Department of Parks &
Recreation of the City of New York, and the said person described in and who executed the
forgoing instrument and she acknowledged that she executed the same in her official capacity and

for the purpose mentioned therein.
v

Notarv Public MICHAEL KAPLAN
otary Pyplic . Bublic, Stata of New York
No. 01KAB245725

STATE OF NEW YORK Qualified in Queens County
s Commission Explres Aug. 01, 2019

COUNTY OF NEW YORK

On this day of , 2019 before me personally came Aimee Boden to me known, and

known to be the President of Randall’s Island Park Alliance, Inc. and the said person described in
and who executed the forgoing instrument and she acknowledged that she executed the same in
her official capacity and for the purpose mentioned therein

Notary Public
STATE OF NEW YORK
COUNTY OF SS'
On this  day of , 2019 before me personally Claude Okin, who, being duly sworn by

me did depose and say that he is the President of Sportime Clubs LLC, and that he executed the
foregoing instrument and acknowledged that he executed the same for the purposes mentioned
therein.

Notary Public
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IN WITNESS WHEREQF, the parties hereto have caused this License Agreement to be signed
and sealed on the day and year first above written.

CITY OF NEW YORK

PARKS & RECREATION RANDALL’S ISLAND PARK

ALLIANCE. INC.

By: By: ﬁu;m @Dr‘(&'\~

[ ] Aimee Boden

Assistant Commissioner for Revenue Executive Director

Dated: Dated: "] Li ﬂlq
. oy

SPORTIME CLUBS, LLC
By:

By:

Claude Okin, President

APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHORITY

dhinen Casitor  ylzallg

Acting Corporation Counsel
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STATE OF NEW YORK
SS:
COUNTY OF NEW YORK

On this day of , 2019 before me personally came [ ] to me known,
and known to be the Assistant Commissioner for Revenue of the Department of Parks &
Recreation of the City of New York, and the said person described in and who executed the
forgoing instrument and she acknowledged that she executed the same in her official capacity and
for the purpose mentioned therein.

Notary Public

STATE OF NEW YORK
SS:
COUNTY OF NEW YORK

On thisyd) day of W , 2019 before me personally came Aimee Boden to me known, and
known to be the President of Randall’s Island Park Alliance, Inc. and the said person described in

and who executed the forgoing instrument and she acknowledged that she executed the same in
HED

her official capacity and §gr (R T EQRE e {iqped therein
sty [l O Hale.
Qualificd in New York Counly

Gmﬁonhplnlmulo

Notary Public
STATE OF NEW YORK
COUNTY OF -
On this  day of , 2019 before me personally Claude Okin, who, being duly sworn by

me did depose and say that he is the President of Sportime Clubs LLC, and that he executed the
foregoing instrument and acknowledged that he executed the same for the purposes mentioned
therein.

Notary Public
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IN WITNESS WHEREQF, the parties hereto have caused this License Agreement to be signed

and sealed on the day and year first above written.

CITY OF NEW YORK
PARKS & RECREATION

By:

[ ]

Assistant Commissioner for Revenue

Dated:

SPORTIME CLUBS, LLC
By:

Claude Okin, President

Dated: /"/-""l/ z:r! 20/49

APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHORITY

dhison Coitor  Yylralld

Acting Corporation Counsel

71

RANDALL’S ISLAND PARK
ALLIJANCE. INC.

By:

Aimee Boden
Executive Director

Dated:







STATE OF NEW YORK
sS:
COUNTY OF NEW YORK

On this day of , 2019 before me personally came [ ] to me known,
and known to be the Assistant Commissioner for Revenue of the Department of Parks &
Recreation of the City of New York, and the said person described in and who executed the
forgoing instrument and she acknowledged that she executed the same in her official capacity and
for the purpose mentioned therein.

Notary Public
STATE OF NEW YORK
COUNTY OF NEW YORK .
On this day of , 2019 before me personally came Aimee Boden to me known, and

known to be the President of Randall’s Island Park Alliance, Inc. and the said person described in
and who executed the forgoing instrument and she acknowledged that she executed the same in
her official capacity and for the purpose mentioned therein

Notary Public

STATE OF NEW YORK
880
COUNTY OF {Jgoo Yo K

On this 2¢day of A#r1 &S 2019 before me personally Claude Okin, who, being duly sworn by
me did depose and say that he is the President of Sportime Clubs LLC, and that he executed the
foregoing instrument and acknowledged that he executed the same for the purposes mentioned

therein. W
Ryon schreiber '

Notary Public State Of New York & Notary Public
Nassau County
I.Ic.#OIS 7‘ 11 —

Comm. Bxp.._.%.
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IN WITNESS WHEREOF, the parties hereto have caused this License Agreement to be signed
and sealed on the day and year first above written.

SERYKCS)ILN&EEVE;B}}TI?ON RANDALL’S ISLAND PARK
ALLIANCE. INC.

By: By:

[ ] Aimee Boden

Assistant Commissioner for Revenue Executive Director

Dated: Dated:

SPORTIME CLUBS, LLC
By:

By:

Claude Okin, President

Dated:

APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHORITY

A hssen Caitor 1//;&!)7

Acting Corporation Counsel

71






STATE OF NEW YORK
8S.
COUNTY OF NEW YORK

On this day of , 2019 before me personally came [ ] to me known,
and known to be the Assistant Commissioner for Revenue of the Department of Parks &
Recreation of the City of New York, and the said person described in and who executed the
forgoing instrument and she acknowledged that she executed the same in her official capacity
and for the purpose mentioned therein.

Notary Public
STATE OF NEW YORK
COUNTY OF NEW YORK =
On this day of » 2019 before me personally came Aimee Boden to me known, and

known to be the President of Randall’s Island Park Alliance, Inc. and the said person described
in and who executed the forgoing instrument and she acknowledged that she executed the same
in her official capacity and for the purpose mentioned therein

Notary Public
STATE OF NEW YORK
COUNTY OF >
On this  day of , 2019 before me personally Claude Okin, who, being duly sworn by

me did depose and say that he is the President of Sportime Clubs LLC, and that he executed the
foregoing instrument and acknowledged that he executed the same for the purposes mentioned
therein.

Notary Public
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Exhibit B

Schedule of Approved Fees for the Operating Year ending August 31, 2019

APPROVED HOURS

Weather permitting, seven days a week, year-round.

Monday - Sunday: 7 a.m. — midnight *

* Special hours, or expanded or reduced hours, of operation may be adopted on public holidays
or otherwise, subject to the approval of Parks and RIPA (such approval not to be unreasonably

withheld).

APPROVED FEES FOR 20182019 OPERATING YEAR

As currently approved Parks.



110day 5)d1a2ay ss019) AJuojy jo urioyg paroiddy

J Nquxy




Currently Approved Income and Expense Statement of Gross Receipts

Sportima Clubs, LLC
Incoma Statement
Forthe
Randall's island Month Ended Yearto Date
October 31, 2018 October 31, 2018

Rawvenue
Membership Dues & Fees § . H .
Tennk Court Time - -
Lessons - .
Leagues - -
LOther Tennls = =
Health & Fitness - .
Muttisport - -
Pro Shop - =
Food & Beverage - -
Children's Programs = -
Other = -
Construction - =

Total Revetua = =

Operating Departments Expense
Ternis Court Time - -
lessons E -
Leagues - -
Qther Tennis - -
Health & Fitness - B
Muttisport B =
Pra Shap = =
food & Beverage = -
Children's Programs . d
Other = -
Construction = =

Total Operating Dapartmanis Expense - =

bafore Undistributed Oparating E - .

Undistributed Operating Expense
Member Services, Sales & Marketing . -
Repalrs & Malntenance = =
Utliities E B
General L Administrative . -
Houtekeeping = =
Tetal Undistributad Dperating Expense B B

income Before Fixed Chamges - -

Fizad Charges
Insurance - -
Real Estate Taxes - -
Rent Expense - -
Total Fived Charges - -

Operating Income beforw Interest, Depreciation,
Other Income [Expenses) and Taxes - =

Other Incoma and {Expensas)
Depreciation & Amartization - -
Interest Expenss - .
Interest Income - -
Gain {Loss) on Sales/Insurance recovery - -
Income (loss) from Investments - -
Total Othsr Income and [Expensas) - -

State Income tax - -
Income Before Cantralized Expenses - =

Centralized Expenses - -
Niet Income [Loss) H = 5 =




Sportime Clubs, LLC
Income Statement
For the
Randall's Isfand Month Ended Year to Date
Octobay 31, 2018 October 31, 2018

Other - Schedule 8
Revenue
Special Events S - S -
Nursery & Baby Sitting - -
Management Fees - -
Gift Certificate - .
Sponsorship - -
Qther Income - -
Rental Income - -
Transportation - -

Expenses
Payroll Expense Transportation - -
Salaries Transportation Expense - -
Transportation Expense - -
Payroll Exp - Nursery - -
Salaries - Nursery - -
Nursery Expense - -
Payroll Exp - Special Events - -
Salaries - Special Events - -
Special Event Expense - -
Payroll Exp - Sponsorship - *
Salaries - Spansorship - -
Fees - Sponsorship - .
Sponsorship Expenses - -

Departmental income (Loss} S - $ &




Exhibit D1

Original Schedule of Capital Improvements

The Current Facilitv [operated prior to construction of the New Tennis Facility]:

Licensee shall complete the following capital improvements and expenditures for use of the
existing tennis clubhouse and courts until construction is complete, as follows:

Temporarily install an inflatable, heated, removable air structure (bubble), in new or like-
new condition to cover four (4) tennis courts for indoor use as described herein;

Provide interim improvements- to current tennis clubhouse, including but not limited to
reasonable cleanup, repairs, painting and plumbing;

Provide air structure anchoring devices in new or like-new condition;

Provide all necessary blowers and heaters required to support and heat the air structures;
and

Provide all lighting for air structure(s).

The New Tennis Facility [that Licensee constructed and opened July 2009]:

General Description:

Ten (10) indoor tennis courts, covered year-round;

Five (5) indoor/outdoor tennis courts, covered during the indoor season,

Five (5) outdoor tennis courts, covered during the indoor season at Licensee's option;
A new state-of-the-art tennis clubhouse, including public restrooms;

Public areas, including entry and lobby areas, nursery, food services, pro shop and
offices;

Spectator viewing area, including outdoor deck, to service center court for WTT Event
and/or other exhibitions or tournaments at the Licensed Premises;

Locker rooms;

Performance center and program rooms.



Exhibit D2

Capital Improvements

1. Phase II Capital Improvements

Licensee shall complete the following Capital Improvements prior to the Phase II
Commencement Date, with a minimum capital investment of Twenty Million Dollars
($20,000,000.00):

On the Existing Licensed Premises:

Renovate the existing clubhouse. On its second floor. the existing outdoor
bleachers will be removed and converted into an indoor space that will be
connected to the existing clubhouse by a walkway. The new second floor space
will include a new lounge/viewing area looking out to the exhibition court with an
adjoining pantry, bathrooms. and a conference room.

Install new bleachers to accommodate approximately 473 people on the north side
of the exhibition courts. on an existing asphalt pad. to replace the existing
bleachers that are being dismantled.

Construct a new basketball court to replace an existing court to be removed.

On the Expanded Licensed Premises:

Other:

The construction of 10 additional full-size tennis courts. Six shall be Deco-Turf
hard courts or a Parks-approved equal and four shall be Har-Tru clay courts.
Construction of a new pre-fabricated permanent indoor metal building to house
the six new Deco-Turf courts.

Construct new grade beams and install air handling equipment as needed to
seasonally enclose four new Har-Tru clay courts.

Construct a new support building. The support building will house bathrooms and

lounge areas with views of new courts and may include new offices and storage
areas.

Construct four new U10 Learning (smaller sized) courts.

Install new landscaping including new trees and a viewing slope, which will abut
the new indoor building.

Increase parking along the southern end of the site, adding 19 new spaces.

Construct a connector structure to connect the existing clubhouse to the new
support building for enclosed pedestrian circulation.

Any and all related project approval fees and architectural and design fees.




» Procure and install capitally-eligible furniture. fixtures, and equipment, including
but not limited to inflatable structures for covering tennis courts. Up to Two

Million Dollars ($2.000.000.00) of such capitally-eligible furniture, fixtures, and
equipment may be applied to Licensee’s minimum capital expenditure for the
Phase II Capital Improvements.

Upon completion of the Phase II Capital Improvements above, there will be a total of thirty (30)
full-sized tennis courts (not including the U-10 courts) at the Licensed Premises, eleven (11) of
which will be indoor-only courts, and nineteen (19) of which will be indoor-outdoor courts.

2. Other Capital Improvements:

In addition to and separate from the above Capital Improvements, and prior to the Phase II
Commencement Date, Licensee shall:

o Install field lighting at Ballfields #20 and #21, prior to Ballfield #30 being taken off-line

for construction (approximately $750.000).




Exhibit E
Citywide Beverage Vending Machines Standards

For Vending { ocations Regulardy Used by Adults

All of the following criteria must be met:

A) Specifications regarding the produet mix:

1

2)

3)

No more than two columns (or "buttons”) may be unlimited calorie beverages (the maximum of
two columns applies irespective of the total number of columns in the machine).

Unless otherwise approved by the City in writing, water is required to be stocked for a minimum of
2 columns {or “buttons”). Unless otherwise approved by the City, in its sole discretion in writing,
water for the purpases of these Standards shall mean baottled water that is intended for human
consumption, that contains O calories per 8 oz, and contains no added flavor, color, or
sweeteners of any kind. Any product containing water modified with added flavors, colors or
sweeteners or with calories in excess of 0 calories per 8 oz shall not be considered water for the
purposes of these Standards.

The remaining products must be £25 calories per 8 oz.

B) Specifications regarding product display placement;

1)
2)

3)

4)

Water must be placed in the position with the highest selling potential,

"High Calorie” beverages (defined as any beverage > 25 calones per 8 oz) must be placed in the
position with the lowest selling potential.

For machines where the buttons are amayed vertically, highest selling potential means those
closest to eye level, usually the top buttons, and lowest selling potential means those furthest
from eye level, usually the bottom buttons. Or as determined by industry best practices.

However, because machines have different dispiay arrangements, the City will have sole
discretion to approve all product display and placement.

C) Specifications regarding size:

1)

2)
3)

All beverage selections with the exception of water and seltzer are limited to 12 oz. For the
purpases of these Standards, seltzer is defined as water naturally or artificially impregnated with
minerzal salis or gasses, having 0 calories per 8 oz. and no artificial sweeteners.

All water and selizer selections must be at least 12 oz.

Portion sizes smaller than 12 oz are encouraged for High Calorie beverages.

D) Calorie labeling:

1

Every machine must display the total calorie content for each item, as sold, clearly and
conspicuously, adjacent or in close proximity so as to be clearly associated with the item, using a
font and format that is at least as prominent, in size and appearance, as that used to post either
the name or price of the beverage where it can be seen before the consumer presses the button
to choose the beverage. Existing nutnition labeling on the beverages does not meet this
requirement. The City will have sole discretion regarding the display of calerie information.
(adapted from HC §81.50)

E) Promotional space:




1) Promoticnal space on the vending machines (i.e. sides, front graphic panel, etc.) including but not
limited to the language and graphics, if used, is subject to the approval of the City in its sole
discretion and must be used only to promote healthy beverage choices (£ 25 calories per 80z)
and/or healthy activities.

F) Price:

1) Pricing models that encourage healthy choices (e.g. by establishing lower prices for healthy
beverage choices (£ 25 calories per 8 oz) relative to “High Calorie® beverages (> 25 calories per
8 oz)) are encouraged.

Vendin ions Reguiarl ildr 18 and under
A} Specifications regarding the product mix;

1) Beverage vending machines can only include:
« Water
Unless otherwise approved by the City, in its sole discretion in writing, water for the purposes of
these Standards shall mean bottled water that is intended for human consumption, that contains
0 calories per 8 oz, and contains no added flavor, color, or sweeteners of any kind. Any product
containing water modified with added flavors, colors or sweeteners or with calories in excess of 0
calories per 8 oz shall not be considered water for the purposes of these Standards.

s Uinsweetened milk,1% or nonfat only
« Beverages with = 25 calories per 8 oz
» Carbonation and caffeine are allowed

2) Prohibited:
= Artificial sweeteners
« Other “natural” non-nutritive or very low-calorie sweeteners (e g. stevia, erythritol)
 Artificial flavors and colors

3) If the location is regularly used by programs serving children age 12 or younger (e.g.
afterschool locations, summer camp), in addition to the standards above, products:

o Should not be caffeinated
« Should be £ 10 calories per 8 oz

B) Calorie labeling:

1) Every machine must display the total calorie content for each item, as sold, clearly and
conspicuously, adjacent or in close proximity so as to be clearly associated with the item, using a
font and format that is at least as prominent, in size and appearance, as that used to post either
the name or price of the beverage where it can be seen before the consumer presses the button
to choose the beverage. Existing nutntion labeling on the beverages does not meet this
requirement. The City will have sole discretion regarding the display of calorie information.

{(adapted from HC §81.50)
C} Promotional space:

1) Promotional space on the vending machines (i.e. sides, front graphic panel, etc.) including but not
limited to the language and graphics, if used, is subject to the approval of the City in its sole
discretion and must be used only to promote healthy beverage choices (< 25 calories per 8 0z)
and/or healthy activities,

Note that New York City beverage vending standards may be revised or updated in the future. Vendors
would have time to come into compliance with any changes.



New York City Food Standards
Part lll: Standards for Food Vending Machines

The Standards for Food Vending Machines were enacted December of 2011, pursuant to Executive
Order 122, These Standards apply to all types of foed vending machines including non-refrigerated
“snack” and refrigerated machinas. Follow these standards to make vending machine choices healthier
for employees and visitors.

Snack Standards

Snacking in excess can lead to weight gain. Snacks, when consumed, should add healthy nutrients to
the overall diet and help curb hunger.

1} Require that snacks meet all of the following criteria, per package:

Calories: no more than 200 calories
Total fat: no more than 7 grams
» Nuts, seeds, nut butters and cheese are exempt
» Combination products of dried fruit and nuts are exempt
Saturated fat: no more than 2 grams
» Nuts, seeds, nut butters and cheese are exempt
Trans fat: 0 grams trans fat
Sodium: no more than 200 mg
» Cottage cheese: no more than 400 mg
Sugar: no more than 10 grams
= Fruit and vegetable products with no added sugar are exempt
* Yogurt: no more than 30 grams sugar per 8 ounces
Contain at least 2 grams of fiber, if product is grain/potato-based (e.g. granola bars, crackers,
pretzels, cookies, chips)

2) Limit grain/potato-based snacks {includes similar products, such as com, plantain and tare chips) to
no more than 50% of foed items in machine.

3) Require that calorie information is posted for each food item, as packaged.



Exhibit F

CERTIFICATION BY INSURANCE BROKER OR AGENT

The undersigned insurance broker or agent represents to the City of New York that the
attached Certificate of Insurance is accurate in all material respects.

[Name of broker or agent (typewritten)]

[Address of broker or agent (typewritten)]

[Email address of broker or agent (typewritten)]

[Phone number/Fax number of broker or agent

(typewritten)]

[Signature of authorized official, broker, or agent]

[Name and title of authorized official, broker, or agent

(typewritten)]
State ofe. v sl A, )
) ss.
Countyof ...oviviviininniiinnnnnns )
Swom to before me this day of 20

NOTARY PUBLIC FOR THE STATE OF




Exhibit G
Payment Guarantee

L (A) For purposes of this Exhibit G:

(1) “Contractor” means a person, firm or corporation who or which contracts with the
Licensee to furnish, or actually fumishes, labor, material, equipment, supplies, or any
combination thereof to the Licensee in connection with the work for the Capital Improvement
Project. The Contractor may also be referred to in this Exhibit G as a “party liable for payment”
where applicable;

(2) “Licensee” shall have the meaning given such term in the License Agreement. The
Licensee may also be referred to in this Exhibit G as a party liable for payment where applicable;
and

(2) “Subcontractor” means a person, firm or corporation, excluding employees of a
Contractor, who or which contracts with a Contractor to furnish, or actually furnishes, labor,
material, equipment, supplies, or any combination thereof to a Contractor in connection with the
work for the Capital Improvement Project. The Subcontractor may also be referred to in this
Exhibit G as a “party liable for payment™ where applicable.

(B) Licensee shall, in accordance with the terms of this Exhibit G, guarantee payment of
all lawful claims for:

(1) Wages and compensation for labor performed and/or services rendered; and

(2) Materials, equipment, and supplies provided, whether incorporated into the Capital
Improvement Project or not, when demands have been filed with the Licensee as provided
hereinafter by any person, firm, or corporation which fumished labor, material, equipment,
supplies, or any combination thereof,

in connection with the Capital Improvement Project (hereinafter referred to as a "beneficiary")
performed at the direction of the Licensee, the Contractor, or a Subcontractor of the Contractor;
and

II. The provisions of Section 1.(B) of this Exhibit G are subject to the limitations and conditions
in this Section II and in Sections III and IV of this Exhibit G:

(A) The guarantee is made for the benefit of all beneficiaries as defined in Section I.(B)
of this Exhibit G, provided that those beneficiaries strictly adhere to the terms and conditions of
this Section II of this Exhibit G.

(B) Nothing in this Exhibit G shall prevent a beneficiary providing labor, services or
material for the Capital Improvement Project from suing the person, firm or corporation for



whom such labor, services or material was provided for any amounts due and owing the
beneficiary by such person, firm or corporation.

(C) Every person who has furnished labor or material, to the Licensee, a Contractor or to
a Subcontractor of the Contractor, in the prosecution of the Capital Improvement Project and
who has not been paid in full therefor before the expiration of a period of ninety (90) days after
the date on which the last of the labor was performed or material was furnished by him/her for
which the claim is made, shall have the right to sue on this payment guarantee in his’her own
name for the amount, or the balance thereof, unpaid at the time of commencement of the action,
by filing a demand hereunder; provided, however, that a person having a direct contractual
relationship with a Subcontractor of the Contractor but no contractual relationship express or
implied with the Contractor shall not have a right of action upon the guarantee unless he/she
shall have given written notice to the Contractor within one hundred twenty (120) days from the
date on which the last of the labor was performed or the last of the material was furnished, for
which his/her claim is made, stating with substantial accuracy the amount claimed and the name
of the party to whom the material was furnished or for whom the labor was performed. The
notice shall be served by delivering the same personally to the Contractor or by mailing the same
by registered mail, postage prepaid, in an envelope addressed to the Contractor at any place
where it maintains an office or conducts its business; provided, however, that where such notice
is actually received by the Contractor by other means, such notice shall be deemed sufficient.

(D) No action on this payment guarantee shall be commenced after the expiration of two
(2) years after the completion of the Capital Improvement Project.
p P p

(E) A Contractor shall promptly forward to the Licensee any notice or demand received
pursuant to Section IL(C) of this Exhibit G. The Contractor shall inform the Licensee of any
defenses to the notice or demand and shall forward to the Licensee any documents the Licensee
requests concerning the notice or demand. If the Contractor has a claim against the Licensee as
described in the first sentence of Section I1.(C) of this Exhibit G , the Contractor shall promptly
forward such demand to the Licensee.

(F) All demands made against the Licensee by a beneficiary of this payment guarantee
shall be presented to the Licensee along with all written documentation concerning the demand
which the Licensee deems reasonably appropriate or necessary, which may include, but shall not
be limited to: the contract or subcontract; any invoices presented to the party liable for payment;
the notarized statement of the beneficiary that the demand is due and payable, that a request for
payment has been made of the party liable for payment and that the demand has not been paid by
the party liable for payment within the time allowed for such payment by the contract or
subcontract; and copies of any correspondence between the beneficiary and the party liable for
payment concerning such demand. If the party liable for payment is not the Licensee, the
Licensee shall notify the party liable for payment that a demand has been made. The party liable
for payment shall inform the Licensee of any defenses to the demand and shall forward to the
Licensee any documents the Licensee requests concerning the demand.



(G) The Licensee shall make payment as described in Section IV only if, after
considering all defenses presented to the claim for payment, it determines that the payment is due
and owing to the beneficiary making the demand.

(H) No beneficiary shall be entitled to interest from the Licensee, or to any other costs,
including, but not limited to, attorneys’ fees, except to the extent required by applicable law.

III. Upon the receipt by the Licensee of a demand pursuant to this Exhibit G, in the case where
the Licensee is not the party liable for payment, the Licensee may withhold from any payment
otherwise due and owing to the Contractor an amount sufficient to satisfy the demand.

IV.  (A) In the event the Licensee determines that the demand is valid and the Licensee is not
the party liable for payment, the Licensee shall notify the party liable for payment of such
determination and the amount thereof, and direct the party liable for payment to immediately pay
such amount to the beneficiary. In the event the party liable for payment, within seven (7) days
of receipt of such notification from the Licensee, fails to pay the beneficiary, the Licensee shall
pay the amount due and owing to the beneficiary within seven (7) days of the date on which
Licensee becomes aware of such failure to pay the beneficiary.

(B) In the event the Licensee determines that the demand is valid and the Licensee is the
party liable for payment, the Licensee shall pay the amount due and owing to the beneficiary
within seven (7) days of the date on which Licensee determines that the demand is valid.

(C) In the event the Licensee determines that the demand is invalid, any amount withheld
pending the Licensee's review of such demand shall be paid to the Contractor; provided,
however, no lien has been filed. In the event a lien has been filed, the parties will be governed
by the provisions of the Lien Law of the State of New York. The Licensee shall provide written
notification of its determination that the demand is invalid to the beneficiary that made such
demand.

V. Nothing in this Exhibit G shall relieve a party liable for payment of the obligation to pay the
claims of all persons with valid and lawful claims against such party relating to the Capital
Improvement Project.

VI. Notwithstanding any provision to the contrary contained in the License Agreement
(including this Exhibit G), the payment guarantee made pursuant to this Exhibit G shall be
construed in a manner consistent with Section 5 of the New York Lien Law.



Exhibit H
Paid Sick Leave Law Concession Agreement Rider

Introduction and General Provisions

The Eamed Sick Time Act, also known as the Paid Sick Leave Law (“PSLL"), requires covered
employees who annually perform more than 80 hours of work in New York City to be provided
with paid sick time. Concessionaires of the City of New York or of other governmental entities
may be required to provide sick time pursuant to the PSLL.

The PSLL became effective on April 1, 2014, and is codified at Title 20, Chapter 8, of the New
York City Administrative Code. It is administered by the City’s Department of Consumer Affairs
(“DCA™); DCA’s rules promulgated under the PSLL are codified at Chapter 7 of Title 6 of the
Rules of the City of New York (“Rules”).

The Concessionaire agrees to comply in all respects with the PSLL and the Rules, and as
amended, if applicable, in the performance of this agreement. The Concessionaire further
acknowledges that such compliance is a material term of this agreement and that failure to
comply with the PSLL in performance of this agreement may result in its termination.

The Concessionaire must notify the Concession Manager in writing within ten (10) business days
of receipt of a complaint (whether oral or written) regarding the PSLL involving the performance
of this agreement. Additionally, the Concessionaire must cooperate with DCA’s education
efforts and must comply with DCA’s subpoenas and other document demands as set forth in the
PSLL and Rules.

The PSLL is summarized below for the convenience of the Concessionaire.

The Concessionaire is advised to review the PSLL and Rules in their entirety. On the website
www.nyc.gov/PaidSickLeave there are links to the PSLL and the associated Rules as well as
additional resources for employers, such as Frequently Asked Questions, timekeeping tools and
model forms, and an event calendar of upcoming presentations and webinars at which the
Concessionaire can get more information about how to comply with the PSLL. The
Concessionaire acknowledges that it is responsible for compliance with the PSLL
notwithstanding any inconsistent language contained herein.

Pursuant to the PSLL and the Rules:
Applicability, Accrual, and Use

An employee who works within the City of New York for more than eighty hours in any
consecutive 12-month period designated by the employer as its “calendar year” pursuant to the
PSLL (“Year”) must be provided sick time. Employers must provide a minimum of one hour of
sick time for every 30 hours worked by an employee and compensation for such sick time must
be provided at the greater of the employee’s regular hourly rate or the minimum wage.



Employers are not required to provide more than forty hours of sick time to an employee in any
Year.

An employee has the right to determine how much sick time he or she will use, provided that
employers may set a reasonable minimum increment for the use of sick time not to exceed four
hours per day. In addition, an employee may carry over up to forty hours of unused sick time to
the following Year, provided that no employer is required to allow the use of more than forty
hours of sick time in a Year or carry over unused paid sick time if the employee is paid for such
unused sick time and the employer provides the employee with at least the legally required
amount of paid sick time for such employee for the immediately subsequent Year on the first day
of such Year.

An employee entitled to sick time pursuant to the PSLL may use sick time for any of the
following:

. such employee’s mental illness, physical illness, injury, or health condition or the care of
such illness, injury, or condition or such employee’s need for medical diagnosis or preventive
medical care;

. such employee’s care of a family member (an employee’s child, spouse, domestic
partner, parent, sibling, grandchild or grandparent, or the child or parent of an employee’s spouse
or domestic partner) who has a mental illness, physical iliness, injury or health condition or who
has a need for medical diagnosis or preventive medical care;

. closure of such employee’s place of business by order of a public official due to a public
health emergency; or
. such employee’s need to care for a child whose school or childcare provider has been

closed due to a public health emergency.

An employer must not require an employee, as a condition of taking sick time, to search for a
replacement. However, an employer may require an employee to provide: reasonable notice of
the need to use sick time; reasonable documentation that the use of sick time was needed for a
reason above if for an absence of more than three consecutive work days; and/or written
confirmation that an employee used sick time pursuant to the PSLL. However, an employer may
not require documentation specifying the nature of a medical condition or otherwise require
disclosure of the details of a medical condition as a condition of providing sick time and health
information obtained solely due to an employee’s use of sick time pursuant to the PSLL must be
treated by the employer as confidential.

If an employer chooses to impose any permissible discretionary requirement as a condition of
using sick time, it must provide to all employees a written policy containing those requirements,
using a delivery method that reasonably ensures that employees receive the policy. If such
employer has not provided its written policy, it may not deny sick time to an employee because
of non-compliance with such a policy.

Sick time to which an employee is entitled must be paid no later than the payday for the next



regular payroll period beginning after the sick time was used.
Exemptions and Exceptions
Notwithstanding the above, the PSLL does not apply to any of the following:

. an independent contractor who does not meet the definition of employee under section
190(2) of the New York State Labor Law;

. an employee covered by a valid collective bargaining agreement in effect on April 1,
2014 until the termination of such agreement;

. an employee in the construction or grocery industry covered by a valid collective
bargaining agreement if the provisions of the PSLL are expressly waived in such collective
bargaining agreement;

. an employee covered by another valid collective bargaining agreement if such provisions
are expressly waived in such agreement and such agreement provides a benefit comparable to
that provided by the PSLL for such employee;

. an audiologist, occupational therapist, physical therapist, or speech language pathologist
who is licensed by the New York State Department of Education and who calls in for work
assignments at will, determines his or her own schedule, has the ability to reject or accept any
assignment referred to him or her, and is paid an average hourly wage that is at least four times
the federal minimum wage;

. an employee in a work study program under Section 2753 of Chapter 42 of the United
States Code;

. an employee whose work is compensated by a qualified scholarship program as that term
is defined in the Intemal Revenue Code, Section 117 of Chapter 20 of the United States Code; or
. a participant in a Work Experience Program (WEP) under section 336-c of the New York
State Social Services Law,

Retaliation Prohibited

An employer may not threaten or engage in retaliation against an employee for exercising or
attempting in good faith to exercise any right provided by the PSLL. In addition, an employer
may not interfere with any investigation, proceeding, or hearing pursuant to the PSLL.

Notice of Rights

An employer must provide its employees with written notice of their rights pursuant to the PSLL.
Such notice must be in English and the primary language spoken by an employee, provided that
DCA has made available a translation into such language. Downloadable notices are available on
DCA’s website at http://www.nyc.gov/html/dca/html/law/PaidSickLeave.shtml.

Any person or entity that willfully violates these notice requirements is subject to a civil penalty
in an amount not to exceed fifty dollars for each employee who was not given appropriate notice.



Records

An employer must retain records documenting its compliance with the PSLL for a period of at
least three years, and must allow DCA to access such records in furtherance of an investigation
related to an alleged violation of the PSLL.

Enforcement and Penalties

Upon receiving a complaint alleging a violation of the PSLL, DCA has the right to investigate
such complaint and attempt to resolve it through mediation. Within 30 days of written
notification of a complaint by DCA, or sooner in certain circumstances, the employer must
provide DCA with a written response and such other information as DCA may request. If DCA
believes that a violation of the PSLL has occurred, it has the right to issue a notice of violation to
the employer.

DCA has the power to grant an employee or former employee all appropriate relief as set forth in
New York City Administrative Code 20-924(d). Such relief may include, among other remedies,
treble damages for the wages that should have been paid, damages for unlawful retaliation, and
damages and reinstatement for unlawful discharge. In addition, DCA may impose on an
employer found to have violated the PSLL civil penalties not to exceed $500 for a first violation,
$750 for a second violation within two years of the first violation, and $1,000 for each
succeeding violation within two years of the previous violation.

More Generous Polices and Other Legal Requirements

Nothing in the PSLL is intended to discourage, prohibit, diminish, or impair the adoption or
retention of a more generous sick time policy, or the obligation of an employer to comply with
any contract, collective bargaining agreement, employment benefit plan or other agreement
providing more generous sick time. The PSLL provides minimum requirements pertaining to
sick time and does not preempt, limit or otherwise affect the applicability of any other law,
regulation, rule, requirement, policy or standard that provides for greater accrual or use by
employees of sick leave or time, whether paid or unpaid, or that extends other protections to
employees. The PSLL may not be construed as creating or imposing any requirement in conflict
with any Federal or State law, rule or regulation.



Exhibit I
Background Checks Rider

1. Recruitment; Screening. Licensee shall be responsible for the recruitment and screening
of employees and volunteers performing work under the License Agreement, including the
verification of credentials, references, and suitability for working with clients and participants.

23 Convictions; Licensee shall comply with Section 296(15) of the New York State
Executive Law and Subdivision 10 of Section 8-107 of the Administrative Code of the City of
New York, under which it is an unlawful discriminatory practice for an employer, employment
agency or an agent thereof to deny employment to any applicant and, under Section 8-107, to
take adverse action against any employee, based on (a) the person’s or employee’s having been
convicted of one or more criminal offenses, or (b) a finding of a lack of “good moral character”
‘where such finding is based on the applicant or employee having been convicted of one or more
criminal offenses, when the denial or adverse action violates Article 23-A of the New York State
Correction Law.

3. Non-Pending Arrests or Accusations: Licensee shall comply with Section 296(16) of the
New York State Executive Law and Subdivision 11 of Section 8-107 of the Administrative Code
of the City of New York, under which it is an unlawful discriminatory practice for an employer
to deny employment to any applicant or take adverse action against any employee when the
denial or adverse action violates Section 296(16)—which generally concemns arrests or criminal
accusations that are not then pending and which were followed by a termination in favor of the
applicant or employee, a youthful offender adjudication, or by a conviction that has been
sealed—unless the denial or adverse action is specifically required or permitted by statute.

4, Declare, Print, or Circulate: Licensee shall comply with Subdivision 11-a of Section 8-
107 of the Administrative Code of the City of New York, under which it is an unlawful
discriminatory practice for an employer, employment agency or agent thereof to declare, print,
or circulate, or cause the declaration, printing or circulation of any solicitation, advertisement, or
publication that directly or indirectly expresses any limitation or specification in employment
based on a person’s arrest or criminal conviction.

5. Inquiries:

(i) Applying for Employment: Licensee shall comply with Subdivision 11-a of
Section 8-107 of the Administrative Code of the City of New York, under which it is an unlawful
discriminatory practice for an employer, employment agency or agent thereof to make any
inquiry or statement (as those terms are defined in Section 8-107(11-a)) related to the pending
arrest or criminal conviction record of any person who is in the process of applying for
employment with the employer or its agent until after the employer or its agent has extended a
conditional offer of employment to the applicant.

(i1) Conditional Offer of Employment: Pursuant to Subdivision 11-a(b) of Section 8-



107 of the Administrative Code of the City of New York, Licensee may inquire about the
applicant’s arrest or conviction record after extending a conditional offer of employment,
provided that, prior to taking any adverse employment action based on the inquiry, the
employer, employment agency, or agent thereof (a) provides a written copy of the inquiry to the
applicant in a manner determined by the New York City Commission on Human Rights; (b)
performs an analysis of the applicant pursuant to Article 23-A of the Correction Law and
provides a written copy of the analysis to the applicant in a manner determined by the
Commission on Human Rights, which shall include but not be limited to supporting documents
that formed the basis for an adverse action based on the analysis and the employer’s or
employment agency’s reasons for taking such adverse action against the applicant; and (c) allows
the applicant a reasonable time to respond of at least three (3) business days, during which time
the position shall be held open for the applicant. Pursuant to Section 8-107(11-a), nothing in that
provision prevents an employer, employment agency, or agent thereof from denying employment
to any applicant or from taking adverse action against any employee for reasons other than the
applicant’s or employee’s arrest or criminal conviction record.

(ili) Non-Pending Arrests or Accusations: Licensee shall comply with New York State
Executive Law § 296(16) and Section 8-107(11) of the Administrative Code of the City of New
York, under which it is an unlawful discriminatory practice for an employer to make any inquiry
in writing or otherwise regarding any arrest or criminal accusation of an applicant or employee
when the inquiry violates Section 296(16), unless the inquiry is specifically required or permitted
by statute.

(iv)  Response to Inquiries: Pursuant to New York State Executive Law § 296(16) and
Subdivision 11-a(d) of Section 8-107 of the Administrative Code of the City of New York, an
applicant’s refusal to respond to inquiries or statements prohibited under this Section shall not
disqualify the applicant from the prospective employment.

6. Background Checks Required by Law; Licensure: Pursuant to New York State Executive
Law § 296(16) and Subdivision 11-a(e) of Section 8-107 of the Administrative Code of the City
of New York, licensees are permitted to perform background checks pursuant to any state,
federal or local law that requires criminal background checks for employment purposes or bars
employment based on criminal history. In addition, if Licensee is hiring for positions where
certain convictions or violations are a bar to employment in that position under Law, Licensee
may ask questions about those convictions or violations.

Notwithstanding any other provision of this Section, if Licensee is hiring for positions requiring
licensure, including positions such as intems and apprentices for such licensed positions {e.g.
prospective attorneys), Licensee may ask applicants the same questions asked by the licensing
body, in accordance with New York State Law.

7. Review of Decision: Where practicable, Licensee shall provide for the review by a
supervisor of a decision not to hire based on prior criminal convictions.



8. Licensee may consult with the Department regarding the application of this Section.
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FIRST AMENDMENT TO LICENSE AGREEMENT

BETWEEN

ISLAND TENNIS, L.P.
d/hfa

SPORTIMESM
AND
RANDALL'S ISLAND SPORTS FOUNDATION
AND
CITY OF NEW YORK
PARKS & RECREATION

Jor

CONSTRUCTION, OPERATION, MAINTENANCE AND MANAGEMENT
OF A YEAR-ROUND TENNIS FACILITY
AT RANDALL’S ISLAND PARK
MANHATTAN, NEW YORK

M104-IT

DATED: . 2007



FIRST AMENDMENT TO LICENSE AGREEMENT (“Amendment”) made this day of
» 2007, among the City of New York (the "City") acting by and through the Department of

Parks & Recreation ("Parks"), whose address is The Arsenal, 830 Fiflh Avenue, New York, New
York 10021, Randall's Island Sports Foundation (“RISF"), 4 not-for profit corporation, organized
under the laws of the State of New York, whose address is 24 West 617 Street, 4 Floor, New
York, New York 10023, and [sland Tennis, L.P., d/b/a SportimeS™ (“Licensee” or “Sportime™), a
limited partnership organized under the laws of the State of New York whose address is P.O.
Box 778, Abrahams Path, Amagansett, New York 11930.

WHEREAS, the parties to this Amendment are parties to that certain License Agreement dated
October 6, 2005 (“License” or “License Agreement”); and

WHEREAS, the parties desire to amend the terms of the License, subject to and in accordance with
the terms of this Amendment.

NOW THEREFORE, in consideration of the premises and covenants contained hercin, (he parties
hereby do agree as follows:

AMENDMENT

1.1 Unless otherwise noted, all capitalized terims referenced herein shall have the meaning
ascribed to them in the License Agreement.

1.2 RISF has commissioncd civil, geotechnical and mechanical consultants to design an Island-
wide infrastructure upgrade that will support the electrical, storm and sanitary necds of the
Licensed Premises. In particular, with regard to electrical infrastructure, RISF will construct
a 13.2kV. 3 phase, 4W primary feeder and a 750 KVA pad mounted transformer with
480Y/277V secondary distribution. The 13.2kV feeder will originate in the proposed
substation below the Bronx leg of the Triborough Bridge.

Sportime will be responsible for connecting its service equipment within the footprint of the
Licensed Premises and will be responsible for connecting to the transformer's secondary
terminals, which will be located at the perimeter of the footprint of the Licensed Premiscs.
Sportime will provide 2 demand and KW/R metering in the building to track their demand in
KW and usage in KWHRS,

The telephone service, which will be sufficient to support a T2 line, will terminate in a
handhole at the perimeter of the footprint of the Licensed Premises. Sportime will be
responsible for obtaining its own telephone system within that footprint, including cables and
equipment. RISF will provide the telephone empty conduits and handholes on the site.

At such time that natural gas is avaiigble on Randall’s Island, the Licensed Premises will
receive a valved tap located at the perimeter of the foolprint of the Licensed Premises.

[ $%)



Sportime will provide a gas rig readings station and meter on the site per Con Edison
requirements.

In addition, RISF has reccived a commitment from Con Edison that electrical scrvice will be
available to support the Licensed Premises by April 1, 2008. RISF will make commercially
reasonable good faith efforts to include in its contract with Con Edison a requirement that
Con Edison supply slternate electrical infrastructure, at its sole cost, to the Licensed
Premises, if the primary clectrical infrastructure is not available by the Estimated Completion
Date (as defined below). Sportime will make a one-time $350,000 utility infrastructure
contribution to RISF upon Substantial Completion. Except as expressly provided herein, all
other costs relating to the requisite utility infrastructure shall be bomne by RISF and Sportime
will not be obligated to make any additional contributions toward such infrastructure.
Sportime will provide notice to RISF a minimum of sixty (60) days prior to the datc that
Sportime reasonably cstimates it will complete construction and begin operation of the
Tennis Facility (the “Estimated Completion Date™. TIn no case shall the Estimated
Completion Date be carlicr than April 1, 2008. Sportime will notify RISF nio less than thirty
(30) days in advance of the Estimated Completion Date if the Tennis Facility will not be
operational by such date, and will, at that time, notify RISF of a new Estimated Completion
Date, If the requisite electrical infrastructure will not be available to the Licensed Premises
by the Estimated Completion Date, RISF will make commercially reasonable good faith
cfforts to provide temporary electrical infrastructure to the Licensed Premises from the
moment it hecomes operational, at its sole cost and expense, and electrical service charged to
Sportime at the rate it is charged by Con Edison to RISF (i.e. at cost, provided such cost is
commercially reasonable and customary on the Island), until such time that the Licensed
Premises can comnect to the Island-wide system. Sportime’s failure to complete the
construction and begin opcration of the Tennis Facility by the Estimated Completion Date
shall not release RISF from its obligation to provide temporary electrical infrastructure to the
Liccnsed Premises, as set forth in this paragraph. If the Tennis Facility is nat operational by
the Estimated Completion Date, as same may be extended from time to time, and RISF
incurred costs relating to the provision of a temporary electrical infrastructure as of such
Estimated Completion Date, then Sportime shall be responsible for any such costs; provided,
however, that Sportime shall not be responsible for any such costs if, as of the date the
Tennis Facility becomes operational, such temporary electrical infrastructure remains
necessary.  Notwithstanding anything to the contrary hersin, Sportime hereby expressly
waives any and all claims relating to a breach of this Section 1.3 by RISF if such breach
results from circumstances beyond the control of RISF, including, without limitation, acts of
God, war, or enemies, or hostile government actions, revolutions, insurrection, riots, civil
commotion, strikes, fire or other casualty.



1.4 Pursuant to Sections 3.1 and 7.1 of the License, respectively, Parks and/or RISF provided a
Tree Requirements Estimate and a Utility Installation Estimate to Sportime on May 25",
2007. Sportime hereby waives its right to terminatc the License under Section 3.1 of the
License, on account of its receipt of the Tree Requirements Estimate more than 180 days
subsequent to the date of the License, and its right to terminate the License under Section 7.1
of the License, on account of the Utility Installation Estimate exceeding $350,000.00.

1.5  Sportime hereby agrees to spend 850,000 on tree removal, replanting and landscaping for the
Licensed Premises. Sportime shall not be responsible for any other tree removal or
replanting.

MISCELLANEQUS

2.1 Except as amended hereby, the License Agreement shall remain in full force and effect. In
the event of any inconsistency between the terms of this Amendment and the License
Agreement, the terms of this Amendment shall goven and prevail in all instances.



IN WITNESS WHEREOF, the parties hcreto have caused this License to be signed and sealed on

the day and year first above written.

CITY OF NEW YORK
PARKS & RECREATION

By:éf%'?? ———

Elizabeth W, Smith,
Assistant Commissioner for Revenue and Marketing

Dated:___ i [24 [or

ISLAND TENNIS, L.P,
By: Island Tennis, Inc., its general partner

By:

Claude Oldn, President

Dated:

APPROVED AS TO FORM
CERTIFIED AS TO LEGAL. AUTHORITY
',{L_-—" P
'\——_________
Acting Corporation Counsel

0CT 25 2007

RANDALL'S ISLAND SPORTS
FOUNDATION

Byr_wfvpﬁ

Aimece Boden
Exccutive Director

Dated: {{ ! i3 !0?‘




STATE OF NEW YORK
58:

COUNTY OF NEW YORK

On this Z’ﬁay of Db » 2007 before me personally came Elizabeth W. Smith to me known, and
known to be the Assistant Commissioner for Revenue of the Depariment of Parks and Recreation of
the City of New York, and the said person described in and who executed the forgoing instrument
and she acknowledged that she executed the same in her official capacity and for the purpose

mentioned therein.
@ﬁ, Y
., &L/] M

Notary Public
v 5. HARVEY
Notory P:sfﬂn. Sialo of Now York

[tH
QII“MQHE.;I Kinggm Cm;ltyzmu

85
COUNTY OF NEW YORK Comisaion E471%3

STATE OF NEW YORK

fi
On this f5day of N&Vﬁuﬁb’? 2007 before me personally came Aimec Boden to me known, and
known to be the Executive Direclor of Randall’s Island Sports Foundation, and the said person
described in and who executed the forgoing instrument and she acknowledged that she executed the

same in her official cupacity and for the purpose mentioned thcrcm

Notary Public

NANCY S. HARVEY
STATE OF NEW YORK - Ei?.%’s%"egw York

UNT S8
Qw i:linnl w Kum&Cnumy
“ o comnns;um Expires Gec. 2 L2010

Onthis dayof , 2007 before me personally Claude Okin, who, being- duly sworn by me
did depose and say that he is the President of Island Tenais, Inc. and that he executed the foregoing
instrument and acknowledged that he executed the same for the purposes mentioned therein.

Notary Public



IN WITNESS WHEREOF, the parties hereto have caused this License to be signed and sealed on

the day and year first above written.

CITY OF NEW YORK
PARKS & RECREATION

By: o

Elizabeth W. Smith,
Assistant Commissioner for Revenue and Marketing

Dated:

ISLAND TENNIS, L.P.
By: Istand Tennis, Inc., its general partner

By:

Claude Okin, President

Dated: Oc 7o ber Z‘f’, 200 &

APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHORITY

Acting Corporation Counsel

RANDALL’S ISLAND SPORTS
FOUNDATION

By: Arw,b\ &DCQL.—

Aimee Boden
Executive Direclor

Dated:__|f I 13 Iﬁ?’




STATE OF NEW YORK
55!
COUNTY OF NEW YORK

On this day of , 2007 before me personally came Joanne Imohiosen to me known, and
known to be the Assistant Commissioner for Revenue of the Department of Parks and Recreation of
the City of New York, aad the said person described in and who executed the forgoing instrument
and she acknowledged that she executed the same in her official capacity and for the purpose
mentioned therein.

Notary Public
STATE OF NEW YORK
COUNTY OF NEW YORK .
Onthis day of , 2007 before me personally came Aimee Boden to me known, and

known 10 be the Executive Director of Randall’s Island Sports Foundation, and the said person
described in and who executed the forgoing instrument and she acknowledged that she executed the
same in her officizl capacity and for the purpose mentioned therein

Notary Public
- BENNI LANS
STATE OF NEW YORK Notary Puﬂc;c:.slscg‘f’eﬁof Nawktcrk
§5: No 60467
Qualified K
COUNTY OF Commission Expirep. Ruqfsf'ét 2042

On thisl‘fc'!'ay of Octobe, , 2007 before me personally Claude Okin, who, being duly swom by me
did depose and say that he is the President of Island Tennis, Inc. and that he executed the foregoing
instrument and acknowledged that he executed the same for the purposes mentioned therein.

( Zé TN
= " Notary Public )
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SECOND AMENDMENT TO LICENSE AGREEMENT

BETWEEN

ISLAND TENNIS, L.P.
d/b/a

SPORTIMESM
AND
RANDALL’S ISLAND SPORTS FOUNDATION
AND
CITY OF NEW YORK
PARKS & RECREATION

Jor

CONSTRUCTION, OPERATION, MAINTENANCE AND MANAGEMENT
OF A YEAR-ROUND TENNIS FACILITY
AT RANDALL'S ISLAND PARK
MANHATTAN, NEW YORK

MIW4-IT

DATED: 2009

1
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SECOND AMENDMENT TO LICENSE AGREEMENT (“Amendment”) made this day of
June, 2009, among the City of New York (the "City") acting by and through the Department of
Parks & Recreation ("Parks"), whose address is The Arsenal, 830 Fifth Avenue, New York, New
York 10021, Randall's Island Sports Foundation (“RISF"), a not-for profit corporation, organized
under the laws of the State of New York, whose address is 24 West 61% Street, 4" F loor, New
York, New York 10023, and Island Tennis, L.P., d/b/a Sportime®™ (“Licensee” or “Sportime™), a
timited partnership organized under the laws of the State of New York whose address is P.O.
Box 778, Abrahams Path, Amagansett, New York 11930,

WHEREAS, the parties to this Amendment are parties 1o that certain License Agreement dated
October 6, 2005 as amended by agreement dated October 24, 2007 (“License” or “Licensc
Agreement”); and

WHEREAS, the partics desire to amend the terms of the License, subject to and in accordance with
the terms of this Amendment.

NOW THEREFORE, in consideration of the premises and covenants contained herein, the parties
hereby do agree as follows:;

£



AMENDMENT

1.} The first sentence of Section 2.1({)(iii) of the License Apreement is hereby amended by
deleting the first sentence in its entirety and inserting the following new first sentence:

“Gross Receipts shall also include all sales made by any other operator or operators
using the Licensed Premises under a properly authorized sublicense or subcontract
agreemen, as provided in Section 18 herein (except the operator of the Snack Bar),
provided that in the event that the use of vending machines on the Licensed Premises
for the sale of food, drink, or other items is approved by Parks, only Licensee’s net
receipts from such vending machines shall be included in Gross Receipts, and
provided further that Gross Receipts shall include Licensee’s income from rental and
sublicense or subcontracting fees and commissions (“Commissions”) received by
Licensee in connection with all services provided by Licensee’s subcontractors or
sublicensees.”

1.2 The first table in Section 4.1(b) of the License Agreement is hereby amended by deleting the
first table in its eptirety and inserting the following new first table:

PERATING
YEAR MINIMUM ANNUAL FEE Vs. % OF GROSS RECEIPTS
1 £205,000 20% of Permitted Sponsorship Activity +
10% of All Other Gross Receipts
2 $215,250 Same As Abave
3 $226,013 Same As Above
4 $237,313 Same As Above
5 $249,179 Same As Above
6 $261,638 Same As Abave
7 $274,720 Same As Above
8 $28R,456 Same As Above
9 $302,878 Same As Above

10 $318,022 Same As Above



1.3
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1.5

2.1

$333,923 Same As Above

$350,620 Same As Above
£368,151 Same As Above
$386,558 Same As Above
$405,886 Same As Abave
$426,180 Same As Above
$447,489 Same As Above
$469,864 Same As Above
$493,357 Same As Above
$518,025 Same As Abave

Section 9.1(h) of the License Agreement is hereby amended by deleting Section 9.1¢(h) in its
entirety and inserting the following new Section 9.1(h):

“9.1(h) provide, operale and maintain vending machines {subject to section
9.31 and the Citywide Beverage Vending Machines Standards set forth in Exhibit A
to this Amendment) and a beverage/snack bar at the Licensed Premises;”

Section 931 of the License Agreement is hereby amended by deleting the last two (2)
sentences of Section 9.31.

Section 9.32(a) of the License Agreement is hereby amended by deleting the last sentence of
Section 9.32(a).

MISCELLANEOUS
Except as amended hereby, the License Agreement shall remain in full force and effect. In

the event of any inconsistency between the terms of this Amendment and the License
Agreement, the terms of this Amendment shall govern and prevail in all instances.



IN WITNESS WHEREOF, the parties hereto have caused this License 10 be signed and sealed on

the day and year first above written.

CITY OF NEW YORK
PARKS & RECREATION

%/%\

Name: 2 St YN
Title: b\‘(, — Cevnmmrm SS\ eme

Dated: (ﬁ’/ mcl

ISLAND TENNIS, L.P.
By: Island Tennis, Inc., its general partner

’_,_,/7
By, S e

T

Claude Okin, President
Dated: @ /3 s /O ?
VA4

APPROVED AS TO FORM
CERTIFIED AS TO LEGAL AUTHORITY

—dhrnon Caiton

Acting Corporation Counsel

AN 2 2 o500

RANDALL'S ISLAND SPORTS
FOUNDATION

Aimee Boden
Executive Director

Dated: kf \‘26‘ l‘O Q\‘



STATE OF NEW YORK
S8
COUNTY OF NEW YORK

o
On this%a;f’of June, 2009 before me personally came Elizabeth W, Smith to me known, and known
10 be the Assistant Commissioner for Revenue and Marketing of the Department of Parks and
Recreation of the City of New York, and the said person described in and who executed the forgoing
instrument and she acknowledged that she executed the same in her official capacity and for the
purpose mentioned therein.

BENNETT |, SCHLANSKY
N"W‘lﬁgbg%%tgae of New York
Qualiied in mn;s poh otary Public

Commission Expires August ZT,YZO .Lo
STATE OF NEW YORK

58!
COUNTY OF NEW YORK

On this;ﬁday of June, 2009 before me personally came Aimee Boden to me known, and known to
be the Executive Director of Randall’s 1sland Sporns Foundation, and the said person degeribed in
and who executed the forgoing instrument and she acknowledged that she executed the same i "

official capacity and for the purpose mentioned therein

BRETT J. MEANEY
Netary Public, State of New York
No. 01MEBDSBIS4
Oualified in Richoanr oy,

Commisaion Explrea 74' fl

STATE OF NEW YORK
S§:
COUNTY OF Mg w Yor/<

7
On this B’day of June, 2009 before me personally Claude QOkin, who, being duly sworn by me did
depose and say that he is the President of Istand Tennis, Inc, and that he executed the foregoing
instrument and acknowledped that he executed the same for the purposes mentioned therein.

BENNETT |, SCHLAN!
Notary Publie, State of Nesﬁorfc
No. 028066487?2

Qualifisd in Kiny .
Commission Expiras Agglﬁ?%’;tym& & Notary w
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Citywide Beverage Vending Machines Standards

For Vendin tions Reqular} Adulis
Alt of the following cnteria must be met:
A} Specifications regarding the produet mix:

1} No mere than two columns (or “buttons™) may be unlimited calorie bevernges {the maximum of
two columns applies Irespective of the tatal rumber of columns in the machine)

2} Unless otherwise approved by the CHy in writing, water is reguired lo be stocked for a minimum of
2 columns (of "bultons™). Unless otherwise approved by the Clty, in its sofe discration in writing,
walef for the purposes of these Standards shall mean bottied water that is intended for human
consumption, that cortains 0 calories per § oz, and contains no added flavor, color, or
sweeteners of any kind. Any product containing water modified with added flavers, cokors or
sweeteners of with calories in excess of 0 calories per 8 oz shall not be consitered water for the
purpases of these Standards,

3} The remaining products must be =25 calories per B o7
B) SpecHications regarding preduct display placement
) Water musi be placed in the posttion with the highest seliing polential.

2} "High Calorie” beverages (defined as any beverage > 25 calories per B 0z) must oe placed in the
position wilh the lowest seliing potential

3) For machinas where the burions are amayed vertically, righest selling potential means those
closest to eye level, usually the 1op bultons, and lowes! selling potential means those furthest
from eye level, usually the bottom buttons. v as detemmirred by industty best practices.

4) However, berause machines have different display arrangements, the City will have sole
diseretion to approve all product display and placement.

C) Specifications regarding size:

1} Allbeverage selections with the exception of water and seltzer are limited 1o 12 oz. For the
purposes of these Standands, seltzer is defined as water naturaly or artifickally Impregnated with
mineral salts or gazses, having 0 calones per B oz, and no artificial sweetenors.

2) Allwater and seltzer ssjections must be at leasi 12 az.
3) Portion sizes smatler than 12 oz ane encouraged for High Calorie bevarages,
DO} Calorls labeling:

1) Every machine must dispiay the fotat calorie conlem for each item, as sold, clearly and
conspicuously, adjacent or in close proximity 5o 23 to be clearly associated with the item, using a
fonl and format that is ot least as promurent, in sze and appeamnte, as that used 1o pos! either
the name or price of the beverage where it can be seen hefore the consumer presses the buton
to choose the beverage. Existing nutrition labeting on the beverages does not meel this
requirerrent. The City will have sole discretion regarding the display of entonie information
(adapted from HC §81 50)

E} Promotional space:




1) Promotional space on the vending machines (1.e. sides, fronl graphic panel, etc.) including but not
limited to the language and gmphics, if used, is subject 1o the approval of the Gily in its sole
discretion and must be used only to promote healthy beverage choices (s 25 calonies per Boz)
and/or healthy activities.

F} Prica;
1) Pricing models that encourage healthy choices (e.g by establishing lovwer prices for healihy

beverage choices (s 25 calories per B oz) relative to "High Calorie” beverages (> 25 calonies per
8 oz}) are encouraged.

A) Specifications ragarding the product mix:

i} Beverage vending machines can only include-
= Waler

Unless otherwise approved by the Clly, in its sote discretion in writing. water foc the purposes of
these Standards shall mean bottled water that is intended for human consumption, that contains
0 calories per B oz, and conlains no added flaver, color, or sweeteners of any kind. Any product
containing water madified with added flavers, eolors or sweeteners or with catories in excess of §
calories per 8 oz shall not be considered water for the purposes of these Standards

« Unsweelened milk, 1% of nonfat only
« Beverages with < 25 calories per 8 oz
« Carbonation and caffeine are allowed

2) Prohibited-
= Arificlal sweeteners
+ Other “naural” non-nutritive or very low-calorie sweeteners (e g, stevia, erythritol)
« Artificial flavors and coloss

3} Il the location is regularly used by programs serving childran age 12 or younger (eg.
afterschool locations, summer camp), in addition to the standards above, products:

s Sheuld not be caffeinated
« Should be < 10 calories per 8 0z

B) Calorie labeling:

1} Every machine must display the totot calorie contant for each item, os sold, clearly and
conspicitously, adjacent o in close proximity 30 as to be clearly associated with the item, using a
fonl and format that is at least as prominent, in size and appearance, as that used o post sither
the name or price of the baverage whese it can be seen before the consumer presses the buttan
to choose the bevernge  Existing nutrition labeding on the beverages does nol meel this
requirement, The City will have sole discretion regarding the display of calorie information.

{adapted from HC §81.50)
C) Promotional space:

1} Fromotional space on the vending machines (i e. sides, front graphic paned, etc. ) including but not
limited to the languoge and graphics, if used, is subject to the agﬁ;ovm of the City inits sole
discretion and must be used only to promote healthy baverage choices (< 25 calories pur 8 o2)
andfor heglthy activities, :

Nole that New York City beveroge vending standards may be revised or upcated in the future. Vendors
woudd have time to come isto compliance with any changes,
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