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ORDINANCE 2015-382
AN ORDINANCE APPROVING THE ASSIGNMENT AND ASSUMPTION OF THE SPORTS FACILITY LEASE AGREEMENT BETWEEN THE CITY OF JACKSONVILLE AND BASEBALL JAX, INC. DATED APRIL 1, 2003 (“LEASE”) FROM BASEBALL JAX, INC. TO JACKSONVILLE BASEBALL, LLC; PROVIDING AN EFFECTIVE DATE.


BE IT ORDAINED by the Council of the City of Jacksonville: 


Section 1.

Assignment and Assumption of Lease Agreement Approved.  There is hereby approved, and the Mayor and Corporation Secretary are authorized to enter into, an assignment and assumption of lease agreement among the City, Baseball Jax, Inc., and Jacksonville Baseball, LLC, assigning the Lease from Baseball Jax, Inc. to Jacksonville Baseball, LLC. A copy of the Assignment is attached hereto as Exhibit 1 and incorporated herein by this reference.

Section 2.

Effective Date.  This Ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor's signature.
Form Approved:

   /s/   James R. McCain, Jr.
Office of General Counsel

Legislation prepared by: James R. McCain, Jr.
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ASSIGNMENT AND ASSUMPTION OF SPORTS FACILITY LEASE AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION OF SPORTS FACILITY LEASE
AGREEMENT (“Assignment”) is effective as of the ___ day of 2015, by and
among BASEBALL JAX, INC., a Florida corporation (“Assignor”), JACKSONVILLE
BASEBALL, LLC, a Delaware limited liability company (“Assignee”) and CITY OF
JACKSONYVILLE, a Florida municipal corporation (“City”).

BACKGROUND FACTS

A. Assignor and City entered into that certain Sports Facility Lease Agreement dated
April 1, 2003 (the “Lease”).

B. Assignor possesses all right, title and interest in and to the Lease and desires to
sell, assign and transfer the Lease to Assignee, and Assignee desires to accept such sale,
assignment and transfer upon the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Background Facts. The background facts as set forth above are agreed to be true and
correct and are incorporated herein by this reference.

2. Capitalized Terms. Unless otherwise defined herein, all capitalized terms shall have the
meaning given to them in the Lease.

3. Assignment. As of the Effective Date below, Assignor hereby assigns, transfers and
conveys to Assignee all of its right, title and interest in, to and under the Lease, and
delegates to Assignee all of its hereafter arising duties and obligations under the Lease.

4. Assumption. As of the Effective Date, Assignee acknowledges and accepts the foregoing
assignment and delegation and expressly assumes, confirms and agrees to pay and
perform, comply with and observe all of the covenants, agreements, terms, conditions,
obligations, duties and liabilities of Assignor under the Lease arising from and after the
effective date described below, together with all future obligations of any kind
whatsoever related thereto as and when due to be paid and performed. Assignor hereby
sells, assigns and transfers to Assignee all of the Assignor’s right, title and interest in and
to the Lease and Assignee hereby assumes all of Assignor’s covenants, agreements and
obligations under the Lease as described above.

5. City Consent. By executing this Assignment, City expressly agrees and consents to and
acknowledges Assignor’s assignment of the Lease to Assignee, pursuant and subject to
the terms of this Assignment. This consent is expressly limited to the assignment to and
assumption by Assignee pursuant hereto and shall not be deemed to be the consent to or
authorization for any further or other assignment of the Lease requiring City’s consent
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thereunder. Nothing contained in this Assignment shall be construed as modifying,
waiving or affecting any of the provisions, covenants and conditions or any of City’s
rights or remedies under the Lease other than as specifically set forth herein.

6. Effective Date. The date on which the assignment and assumption of rights and
obligations under the Lease is effective shall be the date on which Assignee closes its
acquisition of the “Jacksonville Suns” baseball team from Assignor, which closing is
scheduled to occur ten (10) business days after the last baseball game played by the
Jacksonville Suns in the 2015 baseball season (including the playoffs).

7. Assignor’s Representations and Warranties.  Assignor represents and warrants to
Assignee that:

(a) the Lease is in full force and effect in accordance with its terms;

(b) Assignor’s interest in the Lease is free and clear of any liens, charges, claims or
encumbrances of any nature arising by the actions of or through Assignor;

(c) Assignor has the full and lawful authority to assign its interest in the Lease; and

(d) Assignor is not in default under the Lease with respect to any obligations to the
City thereunder.

8. Indemnity. Assignor will indemnify, defend and hold Assignee harmless against all
obligations, liabilities, losses or damages, and responsibilities under the Lease accruing
prior to the effective date of this Assignment.

9. References to Parties. All references in the Lease to “Baseball Jax” instead shall be
deemed to be references to Assignee with respect to matters accruing from and after the
effective date of this Assignment.

10. Notices. Section 27.5 of the Lease is hereby modified to provide that the address of
Assignee for notice purposes thereunder shall be as follows:

Jacksonville Baseball, LLC

Attn: Ken Babby

301 A Philip Randolph Boulevard
Jacksonville, Florida 32202

with a copy to:

Stephen Mixter, Esq.
Jones Day

901 Lakeside Avenue
Cleveland, Ohio 44114
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11.

12.

13.

14.

15.

16.

“Affiliate” Definition. Section 2.1 of the Lease is hereby amended in its entirety to read
as follows:

“AFFILIATES” -- of Jacksonville Baseball, LLC shall mean any entity that directly or
indirectly, now or hereafter, is controlled by Fast Forward Sports Group, LLC, a
Delaware limited liability company. The term *“control” shall mean Fast Forward Sports
Group, LLC’s ownership of at least fifty-one percent (51%) voting securities of the
Affiliate. An Affiliate of Jacksonville Baseball may also include any baseball franchise
of at least a Double-A level that Jacksonville Baseball acquires and controls.

Further Assurances. Assignor agrees, upon request by Assignee or City, to execute,
acknowledge and deliver or cause to be delivered such further instruments and do such
further acts as may be necessary to carry out the purpose and intent of this Assignment.

Effect. All terms and conditions of the Lease shall remain in full force and effect.

Successors. All future transfers and assignments of the Lease transferred and assigned
hereby are subject to the transfer and assignment provisions of the Lease. This
Assignment shall inure to the benefit of, and be binding upon, the permitted successors
and assigns of the parties hereto.

Counterpart Execution. This Assignment may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same
agreement. Counterparts to this Assignment may be sent by facsimile and shall be
acceptable and binding for all purposes.

Authority. Each of Assignor, Assignee and City represents and warrants to the other
parties that it has full right and authority to execute and perform its obligations under this
Assignment and the Lease, and the person(s) executing this Assignment on the
representing party’s behalf represent and warrant to the other parties that such person(s)
are duly authorized to execute this Assignment and that all necessary approvals have
been obtained to execute this Assignment. Assignor and Assignee shall deliver to City
promptly upon request all documents reasonably requested by City to evidence such
authority.

[Remainder of Page Intentionally Left Blank by the Parties. Signature Page Follows Immediately.]
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IN WITNESS WHEREOF, Assignor, Assignee and City have executed this Assignment

effective as of the date first written above.

WITNESSES:

ASSIGNOR:

BASEBALL JAX, INC,,
a Florida corporation

By:

Print Name:

Charlene Irland, Vice President

Print Name:

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this ____ day of
2015, by Charlene Irland as Vice President of Baseball Jax, Inc., a Florida ¢ corporation, on behalf
of the corporation. Such person is (notary must check applicable box):

a is personally known to me; or
O produced a current driver's license as identification; or
O produced as identification

Print name:

Notary Public, State of Florida
My commission expires:
Commission no.:
(NOTARIAL SEAL)

[Assignor counterpart signature page to immediately follow.]
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WITNESSES: ASSIGNEE:
JACKSONVILLE BASEBALL, LLC
By: By:
Name: Name: Ken Babby
Title: Managing Member
By:
Name:
STATE OF
COUNTY OF
The foregoing instrument was acknowledged before me this ______ day of

2015, by Ken Babby, the Managing Member of Jacksonville Baseball, LLC a Delaware llrmted
liability company, on behalf of the limited liability company. Such person is (notary must check

applicable box).
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is personally known to me; or
produced a current driver's license as identification; or
produced as identification

Print name:

Notary Public, State of Florida
My commission Expires:
Commission No.:
(NOTARIAL SEAL)

[City of Jacksonville signature page to immediately follow.]
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WITNESSES: CITY OF JACKSONVILLE, a Florida
municipal corporation

By: By:
Name: Alvin Brown, Mayor

By:
Name:

ATTEST:

By:
James R. McCain, Jr.
Corporation Secretary

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this day of
, 2015, by Alvin Brown, Mayor and James R. McCain, Jr., Corporation
Secretary, both on behalf of the City of Jacksonville, a Florida municipal corporation. Such
person is (notary must check applicable box):

a is personally known to me; or
a produced a current driver's license as identification; or
a produced as identification

Print name:

Notary Public, State of Florida
My commission Expires:
Commission No.:

(NOTARIAL SEAL)
Form Approved:
Office of General Counsel
By:
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