Contract No.170092-SK
Major League Soccer and Stadium Project

170092-SK PROFESSIONAL SERVICES CONTRACT
FOR MAJOR LEAGUE SOCCER AND STADIUM PROJECT

- THIS CONTRACT is being entered into this day of , 2018, by and between the
CITY OF LAS VEGAS (hereinafter the “City"}), @ municipal corporation within the State of Nevada having its principal
office at 495 South Main Street, Las Vegas, Nevada 89101, and INNER CIRCLE SPORTS, LLC, (hereinafter the
“Company [a Delaware limited liability company] having its principal office at 441 Lexington Avenue, 17th Floor, New
York, New York 10017.

SECTION A - Contract Overview

A-1 Summary of Contract [CAQ-01/20/16]

(a) This Contract retains Inner Circle Sports, LLC.to provide advisory services to aitract a Major League Soccer
Franchise to the City. This Contract sets forth the ferms and conditions for the performance of services described
herein, and the execution hereof by the parties hereto forms a legally binding contract.

(b) The Contract type is Firm-Fixed Fee. This is a Non-Exclusive Contract.
(c) The following documents are hereby incorporated into this Contract:

{i) Exhibit A - Scope of Work
(i) Attachment 1 - Certificate - Disclosure of Ownership/Principals

A-2 Contract Amount
The Contract Amount shall not exceed $80,000.00 inclusive of expenses for Phase 1

A-3 Performance Period [CAO-01/20/16]

{a) The performance pericd commences from Award Date and continues through the completion of services provided,
anticipated to be no later than March 31, 2017, unless extended in writing in accordance with Section E-13
“Modification/Amendment”.

(b} The City reserves the right to exercise an option to temporarily extend this Contract for up to one hundred eighty (180)
calendar days from the expiration date, for any reason.

SECTION B — Basic Terms
B-1 Definitions [CAO-01/20/16]

The following definitions apply {o this Contract:

(a) “Award Date” means the date that a Contract becomes effective. It is the date entered into the first paragraph of a
Contract upon execution by an authorized representative of the City.

(b} “Contract” means this document, consisting of Sections A through E, which is binding and effective only upon

{c) “Contract Amount” means the maximum amount of compensation that may be paid to the Company for performance
of the Contract, which includes, without limitation, compensation for all direct and indirect expenses.

'(d) “Deliverable” means any report, software, hardware, data, documentation or other tangibie item that the Company is
required to provide to the City under the terms of the Contract,

(e) “Non-Exclusive Contract” means a Contract under which the City agrees to obtain some, but not necessarily all, of the
City's requirements for a particular service.
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SECTION C - Statement of Work

C-1 Company Responsibilities

With the execution of this Contract, the Company agrees fo provide the services described in Phases 1 and 2 of the
Scope of Services and Proposal, Exhibit A attached hereto. The services described in Phases 3 and 4 will be provided
only if a contract modification o this Contract is approved by the City Council and the Company.

C-2 City Responsibilities

(a)

(b

The City shall provide the Company with access to data in its possession or at iis disposal, and shall provide the
Company with support from City staff for refinement of and presentation of data for the Proposal.

The City shall notify the Company in a timely manner of any material adverse change or development that may
lead to material adverse changes in the data provided under Section C-3(a).

C-3 Warranty - Services [CAO-5/2/12]R

(a)

(b)

The Company warrants that the services shall be performed in full conformity with this Contract, with the
professional skill and care that would be exercised by those who perform similar services in the commercial
marketplace, and in accordance with accepted industry practice. In the event of a breach of this warranty, or in the
event of nonperformance or failure of the Company to perform the services in accordance with this Contract, the
Company shall, at no cost to the City, re-perform or perform the services so that the services conform to the warranty.

The City acknowledges that the Company is not, and does not hold itseif out to be, an advisor as to legal,
taxation, accounting or regulatory matters in any jurisdiction and, accordingly, the Company shall have no
responsibility or liability to the City or any other person with respect to any action, omission, recommendation or
comment made by the Company in relation to any such matter. The City shall be responsible for making its own
independent investigation and appraisal of the risks, benefits and suitability of the transactions contemplated by
this Contract. The City shall consult with its own legal, tax and accounting advisors with regard to the
consequences of the transactions contemplated by this Contract. The Company makes no representation
concerning any of the foregoing and shall bear no responsibility or liability to the City or any other person with
respect thereto. '

SECTION D - Special Conditions

D-1 Project Manager/Company Representative [CAC-7/24/08)

(a) The City designates Bill Arent as the Project Manager for this Contract. The City will provide written notice to the

(b)

Company should there be a subsequent Project Manager change. The Project Manager will be the Company’s
principal point of contact at the City regarding any matters relating to this Contract, will provide alfl generai direction to
the Company regarding Contract performance, and will provide guidance regarding the City’s goals and policies. The
Project Manager is not authorized to waive or modify any material scope of work changes or terms of the Contract.

The Company designates David Abrams as the Company Representative for this Contract. The Company will provide
written notice to the City should there be a subsequent Company Representative change. The City has the right to
assume that the Company Representative has full authority to act for the Company on all matters arising under or
relating fo this Contract.

D-2 Pricing and Payment [CAO-01/20/16]

(a) The City will pay the Company in accordance with the pricing set forth in “Exhibit A — Scope of Services and Proposal”

to this Contract.

{b) Reimbursable Travel Expenses.

(i} If travel is required in performance of services under this Contract, reasonable travel expenses will be paid
when services are performed in Las Vegas. Reimbursement is subject to certain limitations. The City will
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reimburse airfare up to the cost of a coach fare, with 7-day advance purchase. Reimbursement for all other
expenses including, but not limited to, lodging, meals, transporiation, rental cars, parking, and incidental
expenses, will be paid at the U.S. General Services Administration per diem rate of $157.00 per day. This per
diem rate will start concurrently with the first day of work performed on site at the City and end with the last
day of scheduled on site work at the City. The Company must complete a minimum of six (6) hours of work for
every day a per diem is paid. Company shall coordinate all trave! in advance with the City’s Project Manager.
The City will not reimburse personal entertainment expenses, alcoholic beverages, travel expenses for family
members, use of health facilities (unless included in the basic price of hotel accommodations), movies in a
hotel, or other non-business related costs. The City’s Project Manager must approve any deviations to these
procedures.

(i} Reimbursement for travel expenses allowed in this Contract shall not exceed five thousand dollars (5,000.00)

(¢} Authorized Amount

(i) The Authorized Amount for this Contract, inclusive of reimbursable expenses, is Eighty thousand dollars
($80,000.00).

ITEMNO: .DESCRIPTION AMOUN
1. Advisory Services (Not-to-Exceed) $75,000.00
5 Reimbursable Expenses, including $5.000.00

Travel (Not-to-Exceed)

(i) Inno event shall the total payments to the Company for the services provided under this Contract exceed the
aforementioned amount appropriated without the prior approval of the City.

D-3 Pricing Revisions [CAQ-01/20/16]
For the term of this Contract, pricing shall remain firm.
D-4 Invoices [CAO-01/20/16]

(a) The Company will submit a detailed invoice to the City upon completion of the work for Phase 1. Each invoice shall
contain the following information:

(i} the date of the invoice and invoice number;

(i) the purchase order number;

{ii} the Contract Item(s) against which charges are made; and,
(iv) performance dates covered by the invoice.

Upon reconciliation of all errors, corrections, credits, and disputes, payment to the Company will be made in full within
30 calendar days. Invoices received without a valid purchase order number will be returned unpaid. The
Company shail submit the original invoice to:

ATTN: Accounts Payable
Department of Finance

City of Las Vegas

495 South Main Street, 4" Floor
Las Vegas, NV 89101 — 2986

{b) The Company shall forward a copy of the invoice to the City's Project Manager, identified in Section D-1, "Project
Manager/Company Representative”, with the following items:
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(i} receipts for any Reimbursable Travel Expenses, if applicable, associated with the invoice; and
(ify copy of the applicable Deliverable associated with the invoice

D-5 [INTENTIONALLY OMITTED]

SECTION E - General Conditions

E-1 Legal Notice [CA0-01/08/15]

{a} All legal notices required pursuant io the ferms and conditions of this Contract shall be in writing, unless an
emergency situation dictates otherwise. Any notice required to be given under the terms of this Contract shall be
deemed to have been given when (i) received by the party to whom it is directed by hand delivery or personal service,
(i} transmitted by facsimile with confirmation of transmission, (iii) transmitted by email with confirmation of receipt by
addressee, or (iv) sent by U.S. mail via certified mail-return receipt requested at the following addresses:

FOR THE CITY: Manager, Purchasing and Contracts
City of Las Vegas
495 South Main Street, 3" Floor
Las Vegas, Nevada 89101-2086
Fax: (702) 384-9964
Email: purchasing@lasvegasnevada.gov

FOR THE COMPANY: Atin: Robert Tilliss
inner Circle Sports LLC
441 Lexington Avenue
New York, NY 10017

Fax: (212) 863-9843
Email: rob@innercirclesports.com

{b} The parties shall provide written notification of any change in the information stated above.
{c) An original signed copy, via U. S. Mail, shall follow facsimile transmissions.

{d) For purposes of this Contract, legal notice shall be required for all matters involving potential termination actions,
litigation, indemnification, and unresolved disputes. This does not preclude legal notice for any other actions having a
material impact on the Contract.

{e) Routine correspondence should be directed to the Buyer or the Company Representative, as appropriate.

E-2 Disputes [CAQ-08/01/13]

(a2) For each claim or dispute arising between the parties under this Contract, the parties shall attempt fo resolve the
matter through escalating levels of management. In the event the matter cannot be successfully resolved in this
manner, the City is granied the right, regardless of which party is asserting the claim or dispute, to determine between
arbitration and litigation as the forum in which the party desiring to proceed further shall file to resolve the claim or
dispute. For any and ali claims or disputes asserted by the Company, the Company shall notify the City of its intent fo
proceed further with the claim or dispute and in response thereto, the City shall notify the Company as to its selected
forum for resolution. For any and all claims or disputes asserted by the City, the City shall notify the Company in the
notice of its intent to proceed with further resolution whether it has selected arbitration or litigation as the forum to
resolve the claim or dispute. In the event arbitration is the designated forum, such arbitration shall be binding on the
parties,
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(b) If arbitration is selected by the City as the forum for further resolution, the claim or dispute shall be filed with the
American Arbitration Association under its then current Commercial Arbitration Rules, Expedited Procedures,
regardless of the amount of the claim or dispute.

(c) The laws of the State of Nevada shall govern this Contract and the venus for purposes of such litigation or arbitration
shall be the Eighth Judicial District Court, Clark County, Nevada.

E-3 Notice of Delay [CAO-01/20/16)

(a) If timely performance by the Company is jeopardized by the non-availability of City provided personnel, data, or
equipment, the Company shall notify the City immediately in writing of the facts and circumstances causing such
delay. Upon receipt of this notification, the City will advise the Company in writing of the action which will be taken to
remedy the situation.

(b) The Company shall advise the City in writing of an impending failure to meet established milestones or delivery dates
based on the Company's failure to perform. Notice shall be provided as soon as the Company is aware of the
situation; however, such notice shall not relieve the Company from any existing obligations regarding performance or
delivery. '

E-4 Termination for Convenience [CAQ-5/2/12]

. The City shall have the right at any time to terminate further performance of this Contract, in whole or in part, for any
reason whatsoever (including no reason). Such termination shall be effected by written notice from the City to the
Company specifying the extent and effective date of the termination. On the effective date of the termination, the
Company shall terminate all work and take all reasonable actions to mitigate expenses. The Company shall submit a
written request for incurred costs for services performed through the date of termination, and shall provide any
substantiating documentation requested by the City. In the event of such termination, the City agrees fo pay the
Company within thirty (30) days after receipt of a correct, adequately documented written request. The City's sole liability
under this Section is for payment of costs for services requested by the City and actually performed by the Company.

E-5 Event of Default [CAO-01/20/16)

(a} If, during the term of this Contract, the Company (i} fails to deliver services that comply with the specifications, (ii) fails
to deliver the services within the time specified in the Purchase Order or any extension thereof, (iii) fails to make
progress so as to endanger the performance of this Contract, (iv) becomes insolvent, bankrupt or makes an
assignment for the benefit of creditors, or if a receiver or trustee in bankruptcy is appointed for the Company, or if any
proceeding in bankruptcy, receivership, or liquidation is instituted against the Company and is not dismissed within
thirty {30} days following commencement thereof, or (v) fails to perform any of the other obligation or requirement of
this Contract, then any of the aforementioned failures shall canstitute an "Event of Default’ under this Contract.

{b) If there occurs an Event of Defauit, the Company shall be entitled to ten {10) calendar days from wriiten notice thereof
to remedy the Event of Default, provided, however, such is capable of being remedied within that period. if the Event
of Default can be remedied, but the remedy cannot be completed within the ten day period, the Company may be
allowed such additional time as may be reasonably necessary to remedy the Event of Default, provided, however, the
remedy is commenced within the ten day period and is diligently pursued {o completion. If the Event of Default is
incapable of remediation, or is not remedied as required herein, the City may, in addition fo any other remedies
available in law or equity, invoke any of the remedies provided for under Section E-6, “Termination for Default’, below.

E-6 Termination for Default {CA0-01/20/186]

{a} If the Event of Default is not remedied as required pursuant to Section E-5, “Event of Default”, the City may, by written
notice to the Company pursuant to Section E-1, “Legal Notice”, terminate this Contract in whole or in pari.

(b} If this Contract is terminated in whole or in part because the Company has failed to provide services in compliance
with the specifications by the deadline of remediation pericd, the City may recover such damages as it may have
suffered as a result of the failure fo perform. K the City terminates this Contract only in part the Company shall
continue to perform the un-terminated obligations or portions of this Contract.

{c) The Company shall not be liable for any excess costs if the failure to perform the Contract arises from circumstances
beyond the control of, and without the fault or negligence on the part of, the Company. These circumstances are
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limited fo such causes as (i) acts of God or of the public enemy, (i} acts of governmental bodies, (iii) fires, (iv) floods,
(v) epidemics, (vi) quarantine restrictions, (vii) labor strikes, (viii) freight embargoes, or (ix) unusually severe weather.
The time of performance of the Company's obligations under this Contract shall be extended by such period of
enforced delay; provided, however, that such reasonably extended time period shall not exceed sixty (60) days. Ifthe
foregoing circumstances result in a delay greater than 60 days, the City may terminate the affected portion of the
Contract pursuant to the terms of Section E-4, "Termination for Convenience”.

(d) The City retains the right to terminate for default immediately if the Company fails to maintain the required lfevels of
insurance, fails to comply with applicable local, state, and Federal statutes governing performance of these services,
or fails to comply with statutes involving health or safety.

{e} If the City fails to perform any of its obligations required under this Contract, and the City does not remedy the failure
after notice thereof is provided to the City by the Company pursuant to the requirements of Section E-1, “Legal Notice”
above, the Company shall have the right to treat the failure as a claim or dispute subject to the resolution provisions of
E-2, "Disputes” of this Contract. During the period of such resolution, the Company shall continue with its performance
under the Contract.

E-7 Limitation of Funding [CAO-7/24/08]

The City reserves the right to reduce estimated or actual quantities, in whatever amount necessary, without prejudice or
liability to the City, if funding is not available or if legal restrictions are placed upon the expenditure of monies for the
services required under this Contract.

E-8 Changes — Fixed-Price Goods or Services [CAO-11/30/15]

(a) The City may at any time, by written order, and without notice to the sureties, if any, make changes within the general
scope of this Contract in any one or more of the following:

(i) Description of services to be performed or goods to be provided.
(i)  Time of performance (i.e., hours of the day, days of the week, etc.).
(i) Place of performance of the services.

(v) Time or place of delivery of goods

(b) If any such change causes an increase or decrease in the cost of, or the time required for, performance of any part of the
work under this Contract, whether or not changed by the order, the City shall make an equitable adjustment in the
Contract price, the delivery schedule, or both, and shall madify the Contract.

{c) The Company must assert' its right to an adjustment under this clause within thirty (30) days from the date of receipt of
the written order; however, if the City decides that the facts justify, the City may receive and act upon a proposal
submitted before final payment of the Contract.

(d) If the Company’s proposal includes the cost of property made obsolete or excess by the change, the City shall have the
right to prescribe the manner of the disposition of the property.

(e} Failure to agree to any adjustment shall be a dispute under Section E-2, “Disputes”; however, nothing in this clause shall
excuse the Company from proceeding with the Contract as changed.

(fy The Company shall provide current, complete, and accurate documentation to the City in support of any request for
equitable adjustment. Failure to provide adeguate documentation, within a reasonable time after a request from the City,
will be deemed a waiver of the Company's right to dispute the equitable adjustment proposed by the City, where such
equitable adjustment has a reasonable basis at the time it is determined by the City.

E-9 Entire Contract, Section and Paragraph Headings [CAO-7/24/08]

(a) This Contract represents the entire and integrated agreement between the City and the Company. It supersedes all
prior and contemporaneous communications, representations, and agreements, whether oral or written, relating to the
subject matter of this Contract.

(b) The section and paragraph headings appearing in this Contract are inserted for the purpose of convenience and
ready reference. They do not purport to define, limit or extend the scope or intent of the language of the sections and
paragraphs to which they pertain.
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E-10 Order of Precedence [CAQ-7/24/08]

In the event of a conflict between the specific language set forth in Sections A through E of this Contract and any
Attachment or Exhibit, the specific language in Sections A through E shall prevail. Any exception to this order of
precedence will be addressed through specific language eisewhere in Sections A through E.

E-11 Severability [CAO-7/24/08]

The invalidity, illegality, or unenforceability of any provision of this Contract or the occurrence of any event rendering any
portion or provision of this Contract void shall in no way affect the validity or enforceability of any other portion or provision
of this Contract. Any void provision shall be deemed severed from this Cantract, and the balance of this Contract shall be
construed and enforced as if this Contract did not contain the particular portion or provision held to be void. The parties
further agree to amend this Contract to replace any stricken provision with a valid provision that comes as close as
possible to the intent of the stricken provision. The provisions of this clause shall not prevent this entire Contract from
being void should a provision which is of the essence of this Coniract be determined void.

E-12 Waiver [CAO-7/24/08]

Waiver of any of the terms of this Contract shall not be valid unless it is in writing signed by each party. The failure of the
City to enforce any of the provisions of this Contract, or to require performance of any of the provisions herein, shall not in
any way be construed as a waiver of such provisions or to affect the validity of any part of this Contract, or to affect the
right of the City to thereafter enforce each and every provision of this Contract. Waiver of any breach of this Contract
shall not be held to be a waiver of any other or subsequent breach of this Contract.

E-13 Modificationf/Amendment {CAO-7/24/08]

This Contract shall not be modified or amended except by the express written agreement of the parties, sighed by a duly
authorized representative for each party. Any other attempt to modify or amend this Contract shall be null and void, and
_may not be relied upon by either party.

E-14 Assignment [CAO-7/24/08]

Neither party may assign their rights nor delegate their duties under this Contract without the written consent of the other
party. Such consent shall not be withheld unreasonably. Any assignment or delegation shall not relieve any party of its
obiigations under this Contract.

E-15 [INTENTIONALLY OMITTED
E-16 Intellectual Property Infringement [CAO-12/15/16]

The Company hereby indemnifies and shall defend and hold harmless the City and its representatives respectively from
and against all claims, losses, costs, damages, and expenses, including attorney's fees, incurred by City, and its
representatives respectively, as a result of, or in connection with, any claims or actions based upon intellectual (including
copyright) infringement arising out of the performance of the Company under this Contract The Company shall, at its sole
expense, promptly defend against any such claim or action unless directed otherwise by the City or its representative;
provided that the City or its representatives shall have notified the Company upon becoming aware of such claims or
actions, provided further that the Company’s aforementioned obligations shall not apply to equipment, materials, or
processes furnished or specified by the City or its representatives. The City agrees to cooperate with the Company in
defending against such claim or action.

E-17 Audit of Records [CAO-5/2112]

{a) The Company agrees to maintain the financial books and records (including supporting documentation) pertaining to
the performance of this Contract according to standard accounting principles and procedures. The books and records
shall be maintained for a period of three (3) years after completion of this Contract, except that books and records
which are the subject of an audit finding shall be retained for three (3) years after such finding has been resolved. if
the Company goes out of business, the Company shall forward the books and records to the City to be retained by the
City for the period of time required herein.

(b) The City or its desighated representative(s) shall have the right fo inspect and audit {including the right to copy and/or
transcribe) the books and records of the Company pertaining to the performance of this Contract during normal
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business hours. The City will provide prior written notice to the Company of the audit and inspection. If the books and
records are not located within Clark County, the Company agrees to deliver them to the City, or to an address
designated by the City within Clark County. In lieu of such delivery, the Company may elect to reimburse the City for
the cost of travel (including transportation, lodging, meals and other related expenses) to inspect and audit the books
and records at the Company’s office. If the books and records provided to the City are incomplete, the Company
agrees to remedy the deficiency after written notice thereof from the City, and to reimburse the City for any additional
costs asscciated therewith including, without limitation, having to revisit the Company's office. The Company's failure
to remedy the deficiency shall constitute a material breach of this Contract. The City shall be entitled to its costs and
reasonable attorney fees in enforcing the provisions of this Section.

{c) If at any time during the term of this Contract, or at any time after the expiration or termination of the Contract, the City
or the City's designated representative(s) find the dollar lability is less than payments made by the City to the
Company, the Company agrees that the difference shall be either: (i) repaid immediately by the Company to the City
or (i) at the City's optian, credited against any future billings due the Company.

E-18 Confidentiality — City Information [CAO-7/24/08]

(a) All information, including but not limited to, oral statements, computer files, databases, and other material or data
supplied to the Company is confidential and privileged. The Company shall not disclose this information, nor allow fo
it be disclosed to any person or entity without the express prior written consent of the City. The Company shall have
the right to use any such confidential information only for the purpose of providing the services under this Contract,
unfess the express prior, written consent of the City is obtained. Upon request by the City, the Company shall
promptly return {o the City all confidential information supplied by the City, together with all copies and extracts.

{b} The confidentiality requirements shall not apply where (i) the information is, at the time of disclosure by the City, then
in the public domain; (ii) the information is known to the Company prior to obtaining the same from the City; (iii) the
information is obtained by the Company from a third party who did not receive the same directly or indirectly from the
City; or (iv) the information is subpoenaed by court order or other legal process, but in such event, the Company shall
notify the City. In such event the City, in its sole discretion, may seek to quash such demand.

{c} The obligations of confidentiality shall survive the termination of this Coniract.

E-19 Marketing Restrictions [CAQ-7/24/08]

The Company may not publish or sell any information from or about this Contract without the prior written consent of the
City. This restriction does not apply to the use of the City's name in a general list of customers, so long as the list does
not represent an express or implied endorsement of the Company or its services.

E-20 Intellectual Property Rights [CAO—‘//ZMOB]

All deliverabies produced under this Contract, as well as all data, notes and decumentiation collected on behalf of the City,
are exclusively the property of the City.

E-21 Taxes/Compliance with Laws [CAO-08/01/13]

{a} The City is exempt from paying Sales and Use Taxes under the provisions of Nevada Revised Statutes 372.325(4),
and Federal Excise Tax, under Registry Number 88-87-0003k. The Company shall pay all taxes, levies, duties and
assessments of every nature and kind which may be applicable to any work under this Contract. The Company shall
meke any and all payroll deductions required by law. The Company agrees to indemnify and hold the City harmless
from any liability on account of any and all such taxes, levies, duties, assessments and deductions.

(b) The Company, in the performance of the obligations of this Contract, shall comply with all applicable laws, rules and
" regulations of all governmental authorities having jurisdiction over the performance of this Contract including, but not
limited to, the Federal Occupational Safety and Health Act.

E-22 [INTENTIONALLY OMITTED]

E-23 Non-Discrimination and Fair Employment Practices [CAQ-07/31/13]

(a) Discrimination: The City of Las Vegas is committed to promoting full and equal business opportunity for all persons
doing business in Las Vegas. The Company acknowledges that the City has an obligation to ensure that public funds
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are not used to subsidize private discrimination. Company recognizes that if the Company or their subcontractors or
subconsultants are found guilty by an appropriate authority of refusing to hire or do business with an individual or
company due to reasons of race, color, religion, sex, sexual orientation, gender identity or expression, age, disability,
national origin, or any other legaily protected status; City may declare the Company in breach of contract and
terminate Contract.

(b} Fair Employment Practices: In connection with the performance of work under this Contract, the Company agrees not
to discriminate against any employee or applicant for employment because of race, color, religion, national origin, sex,
sexual orientation, gender identity or expression, age, disability, national origin, or any other legally protected stafus.
Such agreement shall include, but not be limited to, the following: employment; upgrading; demotion or transfer;
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. '

{c) The Company further agrees to insert this provision in all subcontracts hereunder. Any violation of such provision by
a Company shall constitute a material breach of this Contract.

E-24 Employment of Unauthorized Aliens [CAQ-01/20/16]

In accordance with the Immigration Reform and Control Act of 1986, the Company agrees that it will not employ
unauthorized aliens in the performance of this Contract.

E-25 Conforming Services [CAO-7/24/08]

The services performed under this Contract shall conform in all respects with the requirements set forth in this Contract.
The Company shall furnish the City with sufficient data and information needed to determine if the services performed
conform to all the requirements of this Contract.

E-26 Independent Contractor [CAD-7/24/08]

In the performance of services under this Contract, the Company and any other person employed by it shall be deemed to
be an independent contractor and not an agent or employee of the City. The Company shall be liable for the actions of
any person, organization or corporation with which it subcontracts to fulfill this Contract. The City shali hold the Company
as the sole responsible party for the performance of this Contract. The Company shall maintain complete control over its
employees and all of its subcontractors. Nothing contained in this contract or any subcontract awarded by the Company
shall create a partnership, joint venture or agency with the City. Neither party shall have the right to obligate or bind the
other party in any manner to any third party.

E-27 Official, Agent and Employees of the City Not Personally Liable [CAC-01/20/16]

It is agreed by and between the parties of this Contract, that in no event shall any official, officer, employee, or agent of
the City in any way be personally liable or responsible for. any covenant or agreement therein contained whether
expressed or implied, nor for any statement, representation or warranty made herein or in any connection with this
Contract.

E-28 Conflict of Interest {City Officials) [CAQ-5/2/12]

{(a) An official of the City, who is authorized on behalf of the City to negotiaie, make, accept or approve, or take part in
negotiating, making, accepting, or approving this Contract, payments under this Contract, or work under this Contract,
shall not be directly or indirectly interested personally in this Contract or in any part hereof. No officer, employee,
architect, aftorney, engineer or inspector of, or for the City, who is authorized on behalf of the City to exercise any
legislative, executive, supervisory or other similar functions in connection with this Contract, shall become directly or
indirectly interested personally in this Conftract or in any part hereof, any material supply contract, subconiract,
insurance contract, or any other contract pertaining to this Contract.

{(b) Each party represents that it is unaware of any financial or economic interest of any public officer or employee of the
City relating to this Contract. Notwithstanding any other provision of this Contract, if such interest becomes known,
the City may immediately terminate this Contract for default or convenience, based on the culpability of the parties.

(c) The Company represents and warrants that it has, in accordance with the current policy of the City, disclosed the
ownership and principals of the Company on Aftachment 1 {Certificate — Disclosure of Ownership/Principals), and that
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it has a continuing obligation to update this disclosure whenever there is a material change in the information
contained therein.

E-29 Public Records [CAO-5/2/12]

The City is a public agency as defined by state law. As such, it is subject to the Nevada Public Records Law (Chapter
239 of the Nevada Revised Statutes). The City's Records are public records, which are subject to inspection and copying
by any person (unless declared by law to be confidential). This Contract and all supporting documents are deemed to be
public records.

E-30 [INTENTIONALY OMIITED]

E-31 Counterpart Signatures [CAC-9/24/08]

This Contract may be executed in counterparts. All such counterparts will constitute the same contract and the signature
of any party to any counterpart will be deemed a signature to, and may be appended to, any other counterpart. Executed
copies hereof may be delivered by facsimile or e-mail and upon receipt will be deemed originals and binding upon the
parties hereto, regardless of whether originals are delivered thereafter.
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IN WITNESS WHEREOQF, the parties hereto have caused this Contract to be executed by their duly authorized
representatives,

CITY OF LAS VEGAS INNER CIRCLE SPORTS, LLC

Edward O’'Neal Date ROBERT TILLISS, CEQ Date
Acting Manager, Purchasing and Contracts

ATTEST:

LUANN D. HOLMES, MMC Date
City Clerk

APPROVED AS TO FORM:

/P 20 -/L

Date
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EXRIBIT A - SCOPE OF SERVICES AND PROPQSAL
170092-5K Major League Soccer and Stadium Project

Advisory Services to Attract a Major League Soccer Franchise by Inner Circle Sports, LLC.

This Scope of Work is designed to assist the City in 1) working through the site development plan with Inner Circle
Sports, LLC. for a MLS stadium 2) developing marketing materials to source a proposed ownership group/stadium
developer, 3) designing a development framework between the City and an ownership group/stadium developer, 4)
marketing and sourcing one or more interested ownership groups/stadium developers, 5) negotiating exclusive
development agreements between the City and an ownership group/stadium developer, 6) finalizing franchise
acceptance, development and stadium development and funding agreements between the City and the MLS ownership
group/stadium developer for a MLS franchise and stadium to be located in the City.

It is anticipated that this project will be structured in several phases. The City will retain Inner Circle Sports for the
following 2 phases in the scope of work which is designed to lead to a successful MLS outcome for the City of Las Vegas
with the option to implement phase 3 and/or phase 4 upon execution of a Modification to this Contract and approval of
the City Council.

Phase 1 is expected to be completed in a maximum of twelve (12) weeks from date of award and Phase 2 will be
subsequent to Phase 1 and be on a month to month basis for a six (6) month period.

Phase 1: Preparation of Marketing Materials and Developing a Business Framework

* Prepare marketing materials related to the Las Vegas MLS opportunity including: (i) key investment
considerations related to MLS, (ii) a discussion of the unique opportunity to acquire and operate an expansion
franchise, {iii} Cashman site specifics including access, parking, ancillary development opportunities and other
amenities and (iv) financial considerations

¢ Develop a marketing plan designed to highlight the advantages of the stadium project

* Help define the level of financial and other support from the City and other funding sources

¢ Research and prepare materials on the soccer market in Las Vegas, including youth soccer, amateur,
international and other exhibition matches

* Create a high-level financial model for the proposed MLS franchise

Pricing for Phase 1: $75,000 plus expenses, paid upon completion.

THIS CONTRACT IS FOR PHASE 1 ONLY. PHASES 2, 3 AND 4 MAY ONLY BE IMPLEMENTED BY ISSUANCE OF A
CONTRACT MODIFICATION AND APPROVAL BY CITY COUNCIL.

Upon the completion of Phase 1, the City and Inner Circle Sports will jointly assess the market opportunities and
potential success for attracting a lead investor for a MLS franchise and related stadium development.
Implementation of a contract modification that incorporates Phase 2 will also incorporate the associated work and
fees related to Phases 3 and 4 if the City and Inner Circle Sports are successful, during Phase 2, in attracting a lead
investor in a MLS stadium and franchise. Should the City and Inner Circle Sports be successful in sourcing a lead
investor during Phase 2, Inner Circle Sports will represent the City with the negotiations between the City and the
Investor with respect to the Investors commitment of a MLS franchise within the City ( Phase 4) and negotiating co-
development agreements for a MLS Stadium, if necessary (Phase 3) as more fully described in the Scope of Services
below. ' : '
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Phase 2: Marketing and Sourcing Investor Groups

* |dentify a list of potential investors for the Las Vegas MLS project

¢ Develop a strategy for investor outreach

* Approach investors and lead discussions geared toward creating a Las Vegas MLS package to present to the MLS
Commissioner

» Advise potential investors on key aspects of the MLS business and team financial model, including key P&L items
such as tickets, sponsorship, media, player costs, overhead costs, etc.

¢ Provide industry intelligence and comparable data for MLS teams, including valuation metrics, organizational
structure insight and details of the league’s single entity structure and pro rata ownership of Soccer United
Marketing

Priéing for Phase 2: $120,000 plus expenses, payable as $20,000 monthly during a 6-month marketing period. Expenses
may be submitted with the monthly invoice for Phase 2.

Phase 3: Negotiate Co-Development Agreements for a MLS Stadium Project

_ & Negotiate co-development agreements to build an MLS stadium on City property
e Advise the City on its contributions to the project and lead negotiations on behalf of the City
* Finalize the development, license and operating agreements related to the project on behalf of the City
e Part 3 may be accomplished independently of the marketing and sourcing of an MLS investor should the City
commence negotiation with LV Sands/Raiders as the principal MLS franchise contender and move directly into
negotiations to deveiop a stadium within the City limits

Pricing for Phase 3: $350,000 - $500,000 plus expenses for a complete negotiation process team. All or a portion of this
fee will be imbedded into the development budget for the Ownership Group / Development Team as a part of the City’s
reimbursable development expenses.

Phase 4: Secure an MLS Franchise and Significant Investment in the Stadium Site

e Together with counsel, negotiating and finalizing an investment by an ownership group in a new MLS franchise
{(comprised of the expansion fee and funds required for stadium development)

* Serve as liaison for the City and Investor Group with the MLS front office to facilitate the receipt of incremental
due diligence information :

* Advise the City and Investor Group as it relates to the expansion fee, operating agreement, “off-set” options for
the expansion fee, and other terms as may be required

e Help draft presentation materials for meetings with the MLS and MLS Board of Governors

Pricing for Phase 4: 1% of invested capital by the investor groups/development teams. All or a significant portion of this
fee will be imbedded into the development budget for the Ownership Group/Development Team as a part of the City’s
reimbursable development expenses.
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ATTACHMENT 1 - CERTIFICATE - DISCLOSURE OF OWNERSHIP/PRINCIPALS

1.  Definitions
*City” means the City of Las Vegas.
“City Council” means the governing body of the City of Las Vegas.

“Contracting Entity,” means the individual, partnership, or corporation seeking to enter into a contract with the City of Las
Vegas. ’

“Principal” means, for each type of business organization, the foliowing: {a) sole proprietorship — the owner of the
business; {b) corporation — the directors and officers of the corporation; but not any branch managers of offices which are
a part of the corporation; (c) partnership — the general partner and limited partners; {d) limited liability company — the
managing member as well as all the other members; (e} trust — the trustee and beneficiaries.

2. Policy

In accordance with Resolution 79-99 and 105-99 adopted by the City Council, Contracting Entities seeking to enter into
certain contracts with the City of Las Vegas must disclose information regarding ownership interests and principals. Such
disclosure generally is required in conjunction with a Request for Proposals (RFP). In other cases, such disclosure must
be made prior to the execution of a contract.

3. Instructions

The disclosure required by the Resolutions referenced above shall be made through the completion of this Certificate.
The Contracting Entity shall complete Block 1, Block 2, and Block 3. The Contracting Entity shall complete either Block 4
or its alternate in Block 5. Specific information, which must be provided, is highlighted.

4. [Incorporation

An updated and notarized Certificate shall be incorporated into the resulting contract, if any, between the City and the
Contracting entity. Upon execution of such contract, the Contracting Entity is under a continuing obligation to notify the
City in writing of any material changes fo the information in this Certificate. This notification shall be made within fifteen
(15) days of the change. Failure to notify the City of any material change may result, at the option of the City, in a default
termination (in whole or in part} of the contract, and/or a withholding of payments due the Contracting Entity.

Address: City / ST / Zip:

EIN or DUNS :

Services for: ‘ Project Number:

Block 3: Type of Business

[ Individual [ Partnership [] Limited Liability Company [] Corporation [] Trust [] Other:
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CERTIFICATE - DISCLOSURE OF OWNERSHIP/PRINCIPALS (CONTINUED)

In the space below, the Contracting Entity must disclose all principals (including partners) of the Contracting Entity,
as well as persons or entities holding more than one-percent (1%) ownership interest in the Contracting Entity.

=9

Wl | N | W[ N

-
[~}

The Contracting Entity shall continue the above list on a sheet of paper entitied “Disclosure of Ownership/Principals —
Continuation” until full and complete disclosure is made. If continuation sheets are attached, please indicate the number of
sheets:

If the Contracting Entity, or its principals or pariners, are required to provide disclosure {of persons or entities holding
an ownership interest) under federal law (such as disclosure required by the Securities and Exchange Commission or
the Empioyee Retirement Income Act), a copy of such disclosure may be attached to this Certificate in lieu of providing
the information set forth in Block 4 above. A description of such disclosure documents must be included below.

Name of Aftached Document:

Date of Attached Document: Number of Pages:

| certify under penalty of perjury, that alt the information provided in this Certificate is current, complete and accurate. | further certify
that | am an individual authorized to contractually bind the above named Contracting Entity.

Signature

Date

Subscribed and swomn to before me this day of .20

Notary Signature
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