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EXECUTION Copy 

MANAGER EMPLOYMENT AGREEMENT 

This Manager Bmployment Apment (the "Agreement'') is made and entered in10 H of 
Sune I, 2009, by and between PENNSYLVANIA PROPESSlONAL SOCCER LLC (the 
"Club,,), whioh bas entered into lUI expansion agteeDlCDt to become tl\c opemtor of the MlUor 
Leagw Socoer (the "League'') team ounently known as the PhDadelpbia Union, which is 
scheduled to begin p1ayiDg in the League during the 2010 season (the "Team"}, and PIOTR 
NOWAK ("Manager"). 

In oonsideration of the mutual promises hereinafter contained, the parties hereto promise 
and agree as fullows: 

L EMPLOYMENT 
(A) Subject to the lenDs and conditions set forth herein, Club hereby employs 

Manager to be, and Manager anceplS employment as, the sole IIlIIII8get of the Team and the 
Club's soccer operations; provided, however, that the parties anknowledge that such emp!oynwnt 
role as manager Is separate and apart 1iom the role of manager of thu Club currently served by 
Jay SUgamIDD under thu Delaware Limited Liability Company Aet and Limi1ed Liability 
Company Agreement of the Club. In this reganl. the parties agree that Managor shall have the 
fullowiog duties and render the following skilled selVices throughout the Tenn (as defined 
below): 

(1) arranging for, conducting and supervising the Team's practices, training 
camps and training sessions; 

(2) ooacblng as head ooach the Team in aU exhibition, regular season, p1ayo{t 
tournament, intemalionaJ and other games and, in coonection therewith, deciding the 
Team's IIwlies fur such games; 

(3) preparing for aU games played by the Team, including developing game 
s\Ialegies and supervising the scouting of opposing teams; 

(4) overseeing off-season player development programs for the Team; 

($) assisting in the scouting, evaluation and recruitmem of poteDlial players 
for the Team and in the preparation fur the League draft; 

(6) COIUIultiog and advising with respeet to the composition of the Team's 
roster (e.g., player slgning1l and player trades) and Club agrees to consult with Manager 
prior to delennining the composition oflbe Team's roster; 

(7) COIUIUlting and advising with respect to the oomposition of the Team's 
c~""jng alBff and Club agrees to consult with Manager prior to determining the 
composilion of tho Team's ooacbing S1afP, 
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(8) ~ and supotYising the Team's ~ng staff and trainers and 
coordinating with the Team doctor and other tbird-parIy personnel that provide medical 
selVices for the Team; 

(9) enforcing Team Rules and League Rules (each as defined below) 
applicable to the Team's players, coaching stall: trainers and doctor; 

(10) overseeing the Club's youlll development activities; 

([I) participating in promotional, sponsorship and poblic relations sctivities 
requested of him by Club upon teaSOIIlIble prior notice, Including. but not Iimi1ed to, 
ticket, game, Team end Stadium (as defined below) promotions, clinics, speeches, 
intervi\lws, photo sessions, public appe8llllWeS, spousor activities and participating in 
television, radio and internet JlIOBIlIIIIS featuring the Team, to the extent such activities 
&Ie not excessive in number duriog any calendar yeer of the Term and do not have an 
adverse impaot on Manager's perfonnam:e ofhis olber duties hemunder; and 

(12) such olber dQlies and services as msy ressonobly be assigned by Clob to 
Manager that &Ie consiStent with IlIDployment as manager of a team in the League and of 
soccer operations of a pro&ssional soccer team. 

(B) Manager covenllllts and agrees that throughout the Term he wm (I) only report to 
the Chief Executive Officer or Chairman of the Clob. (2) be physically present in the 
geograpbical location determined by Ciob in connection with performing, with diligence and 
fidelity, the services and duties set furth in Paragraph I(A}, (3) provide his services and duties to 
Club on a fuJI lime, 12 month per year basis, sobjeet to his rigbt to receive three (3) weeks of 
paid vaoation (to be taken at a time mutually apable to Clob and Manager) during each full 
calendar yeer he is providing services hereunder to ClUb (and prorated for the 2009 calendar 
year) and (4) obey and comply with all Team rules, regulations, policies and guidelines ('"Team 
Rules") applicable to the coaching staff (copies of which will be made available to the Manager) 
and all collSlitutio1lS, bylaws, rules, regulations, policies, guidelines, directives, instructions, 
rulings, orders and agreements ("Leasue Rules") of the League, its Commissioner and Soccer 
United Marireting, LLC ("SUM") applicable to head coaches and directors of soccer operations 
of teams in the League. In each case as !hoy exist on the date bereof and as they may be adopted, 
supplumented, amended IIJId modified from time to time during !he Tenn. WIthout IimiIiDg the 
foregoing, League Rules shall !ncIude all guidelines and directives issued by the League 
regarding Bpp8Ie1 lIJIellor equipment required to be worn or used by players, the coaching staff 
and oilier members of the Teem at games, practices, training camps, training sessions, c1iolcs, 
while traveling fur the Team and such other events as designated by the League. 

(C) MaDager expressly acknowledges that Manager is sobject to the jurisdiction of the 
Commissioner of the Lesgne and that the Commissioner (subject to any due process and appeals 
process provided fur in League Rules) and Club (subjeet to Paragraph XllI) msy impose 
sanctions and other disciplinary measures, Iacludlng, without limitation, suspending Manager 
(with or wi!hout pay) and imposing fines (whicb may be deducted from amounts paynble to 
Manager pursuant to Paragraph IV). for violations of Ibis Agreement or for actions [mcJndiog 
on-field actions) tItat materially llliversely affect the integrity or reputation of the League or the 
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Team. Without IimiliDg tho foregoing. Manager expressly acknowledges and agrees Ibat ~ sbalI ~ 
subject 10 disclpliDe by the League (subject 10 any due process and appeals process proVIded ~ In 
League Rules) or Club (subject to PanlgJaph XIll). inc1udiI1g, without limitation, fines. suspeDSlon 
(with or without pay) or tetmination of this Agreement, if: 

(i) he (or any person acting in association with him) is involved with 
any attempt to fix, throw or otherwise improperly a1lect the outcome orony _ game; 

(hI he (or any peISOD acting in association with him) gives or otTe!s to 
give a mibe or gambles on the outcome of any soccer game; 

(iii) he fiuls to IepOlt to the League and Club his Imowledgc of any 
attempt by any ~n to give or receive a bnOO or to file, tIuow or otherwise improperly affi:a the 
outcome of 1lIIY soccer game; 

(iv) he uses aIA:ohol or dIugs in a II18IIIIlII' Ibat interietes with the 
perfollllllltCll orhls duties hereunder, or 

(v) he makes a stalmDeut or eIIlJ11geB in condul:t (including, without 
1imiIation, criticism of officiating and League di.scipJinary rulings) that is materia1ly prejudicial to 
the interests of the League or the Team or materially detrimenIaI to the public imge andfor 
zeputalion of the Leagw, the Club andfor tho game ofsoc:cer. 

The League (subject to 1lIIY due process and appeals process provided fur in League Rules) or Club 
(subject to ParasmPh XIIl). as applicable, shall detenuine, in good fitith and its sole diswetioD, 
whether Manager bas engaged in any of tile above-listed beliaviOlS. 

(0) Club hereby agrees to provide Manager with the tiwililies, supplies and other 
items reasonably necessaJy for the Manager to peIfonn his duties hereunder. 

D. TERM 

The tenD of this Agreement (the "1'enn") will commence on the date hereof and will 
continue, uuJess sooner tenDinated as provided hQrein, IIIItiI December 31. 2012. 

m. TERMINATIOli 

(A) This Agreement, and Manager's employment hereunder. will he deemed to be 
temIinated ~or to the expirution oflhe Tenn upon the death of Manager. In addition, Club may 
termiDate this Agreement, and Manager's employment hereunder. upon written notice by Club to 
Manager in the event of the OCWIlIInce ohny of the following: 

(1) disabilily of Manager that renders him incepable of perfonuing his 
semces tilr at least a total of90 days oul oC 1lIIY 12-monlh period; 
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(2) Manager's wilIfiII failure, neglect or refiIsal to render services hereunder, 
or any material breach of this Agreement or the Pino Agreement (as defined below) by 
Manager; 

(3) Manager's gross negligence or wil\till misconduct in performing his duties 
hereunder; 

(4) Manager's commission of any felony or a misdemeanor involving a crime 
of moral turpitude; 

(5) Manager's commission of any action or involvement in any occurrence 
that (x) brings Manager into pubJio disrepute or (y) refleots in a materially adverse 
maoner on the inte!!rif¥. repullltion or goodwin of Club or the Team; 

(6) Manager engllges in any activity set forth in Paragraph I(C); 

(7) Manager's liulure to comply in aU msterial respeots with Team Rules 
(c:onsistently applied to the eoachillg statfofthe Team) or Lesgue Rules; or 

(8) Club is direoted by the 'COmmissioner of the League to terminnte or 
suspend this AjJreement as a result of tho sots or omissions of Manager. 

(B) Club may also terminate this Agreement upon written notice to Manaser for any 
resson other than as set forth in Penlgraph Ill(A) above or for no reason. Furthermoro, inslOlld of 
tenninating this Agreement and Manager's employment hereunder, Club may assign Manager a 
different job, with a diffluent (but not demeaning) litle and diffluent (but not demeaning) duties 
and responsibi1ities, within the Oub's soccer operations, in which event Manager shall still be 
eatided to the Base SalI1l)' Amounts set forth in Paragraph IV(A). Manager may tenninate this 
Agreement upon len (10) days' prior wrillen notice 10 the Club. 

(e) Upon termination of this Agreement pursuant to Paragraph meA) or (B) abovo, 
1111 of the riglds and obligatiollS of the parties Ilereander, oxcept as set forth in Paragraph XX, 
shllll forevor cease, including, without lintilBlion;the rights and obligations of the parties under 
Pamgraphs IV and V, except that (I) Club shall remain obHgated 10 pay Manager any portion of 
the applicable Base Salary Amount and all boouses that havo bean earned by Manager pursnant 
to PenIgraph IV(A) or IV(e), as applicable, below but have not yet been paid as of the date of 
termination and (2) in the event ofManagar's termination by Club pursuant to Paragraph m(B) 
above or by Manager pursuant to Paragraph m(B) above due to a material breach of Paragraph 
IV below or SectiOD 1.2 of the Pino Agreement by Club that is not cured within len (10) clays 
after written notice thereof is provided to Oub, Club shall remain obligated to pay Manager, in 
acc:oldance with the payment sdleduIe set forth in Paragraph lV(B) below and subject to the 
terms of Panigraph m(D) below, the applicable Basa Salary Amount provided for in Penlgraph 
IV(A) below through December 31, 2012 (the "Severance Payments"). Whlllher Club has 
termlaated this Agreement PlIISuant to Paragraph Ill(A) or (B) shaD be detennined in good filith 
by Club at Its JellSonable discretion; provided that (i) prior to terminating Manager pursuant to 
Paragraph mCA), Club sball specifY in reasonable detail the reason Manager is baing so 
terminated and givo Manager an opportunity to respond thereto, (ii) such determination shall be 
subject to Paragraph XIII and (iii) prior to terminating Manager pursuant to clause (2), (3). or (7) 
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of PIIIlIflJIIPh meA), Club sballllilow Manager Ilfulen (IS) days to cure the occummee, ex<:ept 
that Club shall have no obligation to provide Manager such opportunity to CIIIII if Club 
deImmines, in its good faithjudgment, that the occwrence is of a nature that is not cmable or that 
Manager's coDlinued employment during a ClUte period could be /Il8SODBbly be expected to result 
in material harm to Club. 

(0) In the event that Club tenniDates tbis Agreement pUlSWlllt to Paragraph m(B) 
above or Manager tetminates this Agreement pursuent 10 Peragmpb lU(B) above due to a 
materllIi breaob of Paragraph IV below or Section 1.2 orlbe Fino Agreement by Club that is not 
cured within ten (10) days after written notice thereof is provided to Club, Manager agrees that 
in consideration of, and as a CODditiOll to, the Sevenmce Payments to be paid by Club to 
MIIIUIger, (1) Manas« shall execute a fiill release of claims lII!8inst Club, its affiliates and their 
respective 0WI1eJ3, officers and employees, (2) ~ sbaIl comply with the COVeDBIIIS in 
Article IX aud (3) Club shall have the right to mitiple and set off agaim;t its obligatiOllS to pay 
such Severwwe Payments any eraounts Manager andlor Pino earns or receives as a result of any 
services Manager renders for, or rights gnmted by Pino to. another person or entity. whether as 
an employee. consultant or independent contlaclor, subsequent to such tetmination and tIuough 
December 3 J, 2012 (the "Severance Perlodj, regardless of whether suob servioes or rights are 
COJDpaIlIble in natwe to the employment bereunder or 10 the rights granted under the Fino 
AgreemeJII or soccer related. It is the intent of the parties that if Club letnllnates Manager's 
employment pursuant to Paragraph DI(D) above or if Manager temllnates his employment 
pursusnt to Paragraph nI{B) above due to a material breach of Paregraph IV below or Section 
1.2 or of the Pino Agteement by Club that is nol CUJed within ten (to) days after written notice 
theloof is provided to Club, and Manager and/or Pino subsequently performs services or srant 
rights duriog rights the remaiader of the Severance Period and for periods thereafter. the areounts 
earned or received by Manager and/or Pino tbereftom sball be fairly apportioned over all of the 
periods during which Manager and/or Fino is performing suoh services or sranting suoh rights. 
In said situation, Manager andlor Pino shall Ibmisb Club with verification from the penon or 
entity for wbich Manager and/or PiDo is perfonniDg services or granting rights of the amounts t~ 
be earned by or paid to Manager or Pino therefor. Manager covellllDtS and asrees that such 
amounts (1) shall be reached as a result of good faith aegotiatioas between suob person or entity 
and Manager or Fino, as applicable, and (2) shall not be inlelllionally paid or provided to him in 
Intervals thst would penalizo or prejudice Club hereunder. 

IV. COMPENSATION 

(A) In consideration of his services to be reodered bereunder. Manager shall be 
entitled to compensation at the following annual rates of base salary ("Base Salary Amounts''); 

(I) For the period from ths date hereof through December 31. 2009, the Base 
SlliBI)' Amount shall be $350,000 (which, therefore, means the base salary actually 
psyable to Manager for sueh period sball be $204.167): and 

(2) For the period commencing January 1,2016 through Deeember 31. 2010, 
the Base Salary Amount shall be $373,050; 
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(3) For the periOd commencing Janwuy I, 20111hrougb December 31,201 t, 
the Base SallII)' Amount shall bB $373,050; and 

(4) For the period aammencing Janwuy I, 20121hro1lg\l December 31, 2012, 
the Base SaIIII)' AmoWlt shalt be $373,050. 

(B) The Base SalI11)' Amount shall be paid by Club to Manager in seDli-montbly 
installments or in SlICh other periodic installments (bill not less frequantly than monthly) 
consistent with the regular payroll polioies adopted by Club liom t.imu to time for noa-player 
personnel 

(C) Commencing in 2010, for each llIIIendar year during the Tenn that Manager is 
actually providing his 5eiViees as manager of the Team and the Club's soccer operations 
hereunder at the time an \Weill set forth on Schedule A attached hereto occurs, in eddition to the 
Base SaIIII)' Amounts set forth in Paragruph IV(A) above, Maalltler shall receive the bonus 
I:ompensation set forth opposite sum event on SOhedule A attacbecl hereto, wbich bonus 
l:ompensa1ion shall be paid by Club to Manager within 30 days following the applicable event 

(D) Club shall pay Mansgal' a one timu signing bonus of $69,500 by Janwuy 15,2010 
uoIess this Agreement has been terminated other than by Manager due to a bleach by Club of its 
obligations hereunder or by Club pursuant to Paragraph llJ{B); provided, however, that if 
Manager terminates this Ag!eemenl (other than due to a breach by Club of its obligations 
hereunder) prior to the Team's first regular season League game during the 2010 sesson, then 
Manager shall mimburse Club for the tidI wnount of suOO signing bonus, plus the Ildl DlDOWlt of 
the $75,000 rue payable by Club to U.S. Soooer FedeDltion Ino. to sel:Ul'C its pennisslon for 
Manager to enter into this Agreement, within thirty (30) days after such termination. 

V. ADDDlONALBE~ 

(A) During the Tenn, Manager shall be entitled to panicipate in, subject to eligibility 
requirements and the terms of the applicable benefit plans and progrums, the same group life, 
medilllll, dental and vision iDSUl'8llce, 4Ot(k). retirement and disability plans and progmms, if 
any, !bat are generally made available by Club or its parent entity, Keystone Sports and 
Bntertsinment U.C. to its non-player personnel. 

(B) During the Tenn while Manager is actually providing his serviees hereunder as 
manager of the Team and the Club's soccer opemtions, Club shall provide Manager use of an 
automobile, the make and model of which shall be mutually agreed upon by Manager and Club. 
Managal' shall be responsible for all costs associated with use of the applicable automobile, 
including, without limitation, obtaining and maintaining insurance for such automobile and costs 
related to maintenllllC8, parking and fuel 

(C) Each year during the Tenn while Manager is actually providing his services 
hereunder as IIW18ger of the Team and the Club's soccer operations, Club shaD provide 
Manager, at Club's expense, an aggregate of sixteen (16) (proreted for 20(9) rOlDldlrip, coach 
class airline tickets for use by Managal' and his immediate flmlily between Naples, Florida and 
Philadelphia, Pennsylvania; provided, however thaI Manager shall personally use such tickets for 
a reasol1\lble DUmber ohips each calendar year and only to the extent such ttavel by Manager 
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does not interl'ere with Manager fulfilling his dulles herewtder. Club win book all mh airline 
ticlrets for Manager and his immediate family and shall be given reasonable prior notico by 
Manager. 

(D) Each year during the Tenn while Manaser is actually providing his services 
herewtder as manager of the Team and the Club's soccer opemtions, Club shall previde, at the 
begiJJning of the applicable season aI Oub's expense, Manager with three (3) suits, three (3) 
dress shirts, three (3) pairs of shoes and IJ!ree (3) ties, which shall be wom by Manager on the 
sidelines during Team gsmes and during Club events. If a men's clothing store Of manufacturer 
supplies such suits in connection with being a sponsor of the Team, then consislelll with Article 
VI, Manager shall endorse such men's clothing store or manufilcturer to the extent requested by 
Club. 

(E) The: Club sball rc:imburse Manager for his reasonable out-of-pocket expenses 
incum:d in transitioning various items from Naples. Florida to the PhiJadelpllia area, whiob he 
shall do by.August 31, 2010; provided, however, thst such reimbursement shall not exceed 
$10,000. The Club shall also previde temporary bousing to Manager in the Philadelphia area, 
and Manager shall lIIiUze suoh temporary housing, wtbl the earlier of such transition and August 
31,2010. 

(p) Club shall pmvide Manager with II company business credit card to the extent it 
issues such business credit card to other Club executives. 

(0) Club shall reimburse Manager for all reasonable and necessary ovel, lodging and 
fees incurred by Manager, as well as accommodate Manager's non-game work Sl:heduJe, to 
allow him to complete his UE1'A PRO Coaobing License during working hours, so long as 
obtaining such UHF A PRO Coaching License does not interfere with MlIIII!ger fulfilling his 
dulles hereunder. 

(H) All lraVeI by Manager for gnmes, training camps and scouting. as well as any 
other travel requested by the Club in connection with Manager previding his services hereunder, 
will be in Business aass on three cabin aircraft and First Class in two cabin aircraft on domestic 
flights in excess of thrc:e hours and all inleruational flights and hotel accommodations will be at 
least a Junior Suite. 

(I) The Club win previde Manager with a pdafmobiJe phone that has domestic and 
intelDlllional calling and data service. If such pdalmobiJe phone is damaged or not working 
properly, Club shall pay for expenses necessary to service or repair such cell phone, except to the 
extent any damage or malfunction thereof was caused intentionally by Managec or due to 
Manager's nelJligenco, in which case Manager shall be responsible for such expenses. 

(J) Club shalJ rc:imburse Manager for all reasonable out-of-pocket work-rc:Jated 
IlXJleRS8S incuJTed by Manager in connection with perfonniPg his duties bereundec, subject to 
Manager's compliance with Club's rc:lmbiusement polioles and procedures adopted from time to 
time. Manager shall provide Club with documentation evidencing all expenses for which he is 
entitled to reimbursement undec this Agreement. 
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VL SIGNING AND MARKETING RIGHI'S 

As a condition to this Agreement, the Club and PinD Spons. LLC, a Florida limited 
liabilily company that is an affiliate ofMBnager (,'Pinoj, are simultaneously herewith executing 
and enteIing into an agreement with respect to IltlII'kI:tIng rights of Manager (the "Pino 
Agreement"). 

VB. APDITIONAL ACTIVITIES 

During the Tenn and subject to the Pino Agreement, Manager wJ1\ have the right to make 
publio appearances, accept speaking engagements, participate in fihns or radio, te!eviaion or 
internet programs, write or sponsor newspaper or magazine articles and enl!lllle in other related 
IWIivilies (the "AddItional Activities") and retain aU compensation therefrom; provided, 
however, that (1) Manager may not uncIertake any Additional Aclivlties without providing Club 
at least five (S) days' prior -notice thereof, and (2) such Additional Activities shall (a) not 
unreasonably interfere with Manager's duties Iwreunder, (b) be conaiscent with Team Rules and 
League Rules, as well as the image desired to be portJayed by Club, the League and SUM. (0) 
not conflict with the rights and interests of the Team. the Team's homu stadium (th8 "Stadium"), 
Leaguo sponsors and licensees and (d), unless otherwise consented to by Club, the Stadium 
operator, the League or SUM, as appUcsble, not UIiIize any mm, inaignia, logos, unifOllllS, 
JIIIIIle or oth8r intellllClual property ofth8 Team. th8 Stadium or the League or SUM or otherwise 
imply that a third party is a sponsor of, or that a thlid party or its products, services or brands are 
endotBed by, th8 Team, the Stadium, tbe League or SUM. Other than providing services as 
manager of the Team and soccer operations of the Club hereunder and AdditIonal Activities in 
accordaou with this Article VII, Manager shall not BDBlIge in any other business activity during 
th8 Term. Furthermore, during the Term, Manager shall not (1) engage in discussions with any 
other professional soccer team regarding employment by such team or (2) enter into any oml or 
written agreement with, or accept any payment from, any Team player or rnember of Team's 
stall' for the provision of any services; provided, however, !bat in th8 event that Club and 
Manager have not agreed to an extension of this Agreement at least sixty (60) days prior 10 the 
expiration of the Tenn, Manager shall during the remainder of the Term bave the right, suiject to 
League Rules, to engage in discussions with other professional soccer teams regarding 
employment 

Vm. EOYlTABLE RELlElj' 

Manager represents and agrees that be has extraordill8lY and unique knowledge, skill and 
ability as manager of a professional soccer team and its operulions, that the services Manager is 
to provide to Club hereunder ennnot be replaced or th8 loss thereof adequately compenseted Cor 
In money damages and that any breach by Manager of this Agreement will cause irrepalllble 
iqjury to Oub. Therefore, Manager agrees that in !he event of a breach of this Agreement by 
Manager (including, without Iimitulion, Paragraph IX or the second sentence of Paragraph XIX). 
Club (in addition to any other remedies that may be available at law or in equity) shall have the 
right to obtain a decree enjoining any further breacb of this Agreement, including, without 
limitation, a decn:e enjoining Manager from providing or perfonning any coaching, scoutlnl!, 
player pelllOJlllcl, administrative, supervisory or operational management services for any other 

8 



Case 2:12-cv-04165-MAM   Document 1-3   Filed 07/20/12   Page 10 of 16

team in the League during the Original Tenn (as defined below) if Manager breaches CJII\ISB (y) 
of the second sentence of Paragraph XIX. 

IX. CO\'ENANTS 

(A) Manager and Club each covenenlS and agrees, except as required by Jawor the 
League or to the IIXteDt necessmy for Managar to amy out his duties hereunder, (I) to IIeat all 
infolllllllioll, no matter how obtained, regerding Club, the Team. the Sladium, the Stadium 
operator, any affiliate of the foregoing and their teSpcCtive owners, officers, employees and 
agents and the Team's players. as well as regarding the League and ilS affiliates, other teams and 
other players, on the one band, and the Manager and Pino, on the other band, as well as this 
Agreement, the Pitta Agreement and the negotiations related thereto, with the strictest 
confidentiality and (2) to not disclose such confidential information to any third party, including 
the media. or otherwise use such confidelltiaJ infonnation. Tbe foregoing sentence sball not 
apply to infonoation legitimately in the public domain through no fault of Manager or Club, as 
applicable. 

(B) During the Term and for twelve months thereafter, Manager shall not, directly or 
indirec:IIy, solicit or recruit any person employed by Club, the Stadium operator or the Club's 
parent, any Team or Stadium sponsor or any Team player to leave their employment or termillate 
their relatioDShip with Club, nor sbaII Manager olberwlse interfere with the relationship between 
Club and such person, player or spo!lSOr. 

(C) All cormpondence between Manager and the Team's players. scouting reports, 
coDlracts, progrQlI1B, databases, equipment and tangible articles and olber property and 
infoIDIation assoeiated with the Team and its sames or provided by Club for Manager's use shall 
be and III8lbe property of Club and upon expiration or termination of this Agreement all tangible 
embodiments and copies thereof shall be returned by Manager to Club (in good working 
condition, subject to ordinary wear and tear, in the csse of equipment and other tangible articles). 

(D) Manager and Club each covenants and agrees that during tha Tenn and for twelve 
months thereafter, Manager and the executives of Club shall refhlin from making any 
disparaging remarks regarding Club or the Team, Its players, management, ownership or 
employees or the Stadiwn. on the ona Iuutd, and Manager or Pino, on the other band. 

(E) During the Term and thereafter, Manager shall reasonably cooperete with Club in 
coDmlcl/on with assisting Club in any litigation or potential litigation or olber legal matters and 
testifYing and preparing to testifY at any deposition or trial. In addition, during the twelve month 
period following tenninalion of the Tenn, Manager agrees to maku bimself reas01lllbly awllablu 
to Club to furnish intbnnation to, and otherwise consult with, Club raprding busineas matters 
that were being bandied by Manager prior to his IIlrminatioll, as well as to transition key busineas 
re1ated functions. Club shall schedule any requiml activity at a time and place reasonably 
acceptable to Msnager and shall reimburse Manager for any reasonable out-of-pocket IllqIBDSes 
ioeurred as a result of such cooperation. 

9 
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X. TAXES; W!'I1!!!OLDlNGS 

In the event Manager owes any taxes by virtue of any payments made or benefits 
conft:rred by Club hereuntWr. Club sball not be llablo to payor obligated 10 reimbWllo Manager 
for any S1/I)h taxes or to make any adjustment of Manager's compensation UIIdet this Agreement. 
Any and aU amounts due Manager Iiom Club hereunder shall be subject to all applicable 
withholdings for federal, stale Dr local income tax, employment tax, social security tax or any 
other amounlS required by Jaw 10 be withheld. 

XL SUCCJkSSlON 
(A) This Agreement shall be bInding upon and Inwe to the benefit of Club, its 

su_rs and assigns. NotwithstaMlng anything to the COlIImIy herein. It is agreed that Club 
may assign its rlgblS, powers, privileges and obligations hereunder 10 any person or entity that 
may hereafter acquire the rigbtlO operate the Team, in which event a novation sball be deemed 
10 occur and Club sball thereupon be Ielieved of any and all oblisations, liabilities and 
responsibilities hereunder, but the new operetor of the Team sbaU be bound 10 Manager for all 
obligations. liabilities and responsibilities as stated in this Agreement. 

(8) Manager sball not have the right 10 sell, assign or otherwise transfer his rigblS, 
includillg the amounts due him, or oblil¢ions under this Agreement 

xu. NON-WAlYER 

The waiver by either party orthe breacb of any provisions of Ibis Agreement by the other 
party sball nOl be deemed a waiver by such non-breaching party of any subsequent bn:ach. 

XDL GOVERNING LAW. ARBITRATION AND ATIORNEXS' FEES 

This Agreement shall be governed by and construed in lUlCordance with Pennsylvania 
Jaw, without giving effect to any choice or conflict of laws provision or rule thereof Any 
controversy or claim arising ont of or relatiDg to Ibis Agreement or the breach hereo!; inoludlng, 
without Umitation. any claims for wrongfUl termiDation or employment disc:rimlnation or 
disputes reganling Manager's rigbt 10 Severance Payments hereunder, shall be settled by 
arbltmlion in IUlCOrdance with tho rules of tho American AlbitratiOD Association and under the 
laws of tile State of Pennsylvania (without,giving effect to the choice or conflict of law principles 
thereof); provided, however, that nothing herein shall prevent either party Iiom seeking equitable 
relief Iiom a comt of competent jurisdiction, Judgment on any aWilld rendered may be eutered 
in any court of competent jurisdiction. Any such arbitration sball be in the Philadelphia, 
Pennsylvania metropolitan area and the parties hereby consent to jurisdlclion of any court 
looated ia Pennsylvania as may be IIOCOSSIIly 10 enforce this provision or from which equitable 
relief is 5OUgb! hereunder. WIth respecllO any dispute arising herennder, the prevailing party 
sball be entitled 10 prompt reimbursement from the other party for reasonable attorneys' fi:es and 
costs Incurred in CO/IDection therewith. 

1!!Y. 10 
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XIV. NOTICE 

All notilleS required hereWlder shall be in writing end shall be deemed delivered upon 
TeCeip!, (1) pursuent 10 personal delivery, (2) pursuant to delivery by U.S. certified or registered 
mail. return receipt requesled. or (3) pursuant to delivery by a reputable overnight air courier 
serville, in each case to the following addresses (or such other addresses as may be designated by 
either party): 

If to Club: 

With a copy to: 

!flo Maneger. 

With a copy 10: 

XV. H§ADINGS 

Pennsylvania Professional Soccer 
LLC 
1 lOS N. Markel Stree~ 4th Floor 
Wilmington. Delaware 19801 
Attention: Niok Saklewicz 

Katten Muchin Rosenman LLP 
525 W. Monroe Sl 
Chicago. Illinois 60661 
Attention: Adam R. Klein 

Piotr Nowak 
112 lsi Avenue Nortb 
Naples. Florida 34102 

N!sen & Elliott. LLC 
200 West Adsrns Street. Suite 2500 
Chicago, Illinois 60606 
Attention: William G. Daluga. Jr. 

The headings of this Agreement are inserted for convenience only IIIId are not to be 
considered in construct!on of the provisions thereof 

XVL ENTIBE AGREEMENT 

This Agreement constitutes the entire agmment between the perties with respect to the 
subject matter hereof and supersede all previous written or otaI Wlderslandings. representations, 
wammties or covenants between the parties with respect to such subject matter. Nothing 
conta1ued in this Agreement shall be modified, altered or amended, except by a writing signed by 
both Club and Manager. 

xvn SEYERABptID 

If any provision of this Agreement is declared invalid by any court or other tnounal of 
wmpetenl jarisdictioD, then such provision shsll be deemed automatically adjusted 10 the 
minimum extent necessary to conform to the requirements for validity as declared at such time 
and, as so adjusted, shall be deemed a provision of this Agreement as though originally included 

11 
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herein. In the event that the provision invalidated c:annOI be so adjusted, the provision shall be 
deemed deleted ftom this Agreement as though such provision had never been included herein. 
In either case, the remaining provisions of this Agreement sball remain in force BDd effect 

XVDLCOYNT!RPARTS 

This Agreement may be executed in one or more counterparts, each of which. including 
facsimiles or .pdfS thereat; sball be deemed an original. but all of which together sItalI constitute 
one and the same Agreement 

XIX. JUiiPRESENIATIONS 

Each party hereby represents and wammlS to the other party that such party has the legal 
right to eDter into this Agreement and to pmfonn all of the obligations to be performed by such 
party hereunder ill ac:cordance with its lenDS and that suoh party is not a party to any agreement 
or understanding. written or oral, inoluding. without limitation, any other employment. service or 
consulting agreement. or any pending or, to sucb party's knowledge, threatened litigation that (1) 
could prevent such party liom entering into this Agreemant or from performing aU of such 
party's obligations hereunder, (2) such psrty would breacb by virtue of entering into this 
Agreement or (3) has not been previously disclosed to the other party. In addition, Manager 
8gteeS. n=pn:sent:s and wammts to Club that (x) he will not engage in auy communication, action 
or other activity that may be deemed to imeri'm with the contractual rights of third parties and 
(y) if be tenninates this Agreement (other than due to II breach by Club of its obligations 
bereunder), he will not provide or pmform any cosehing. scouting, pl1l¥8r personnel, 
administralive, supervisory or operational management services for any other team in the Leasue 
thro1J8h December 31, 2012 (the "Original Term"} Each party acknowledges and agrees that the 
other party Is relying 011 the foregoing representations in entering into this Agreement and agrees 
to indomnil}r and hold harmless the other party, its affiliates and their respective owners, officers, 
employees and agents from any claim, cost, damages or liability resulting from any breach 
thereofby such party. 

xx. SURVIVAL 

Paragraphs ill(C), III(D) and VIII through XX shall survive any expination or termination 
of this Agn:ernent 

If( 12 
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n~ \Vln-teSS \ViiEREOP, MUI!<1i;;'" ",,,,J Ch.l\.. bw.:- .;; .... u.>.;d till;> .... srccmCnl to bQ 

C1\Ci:u{cd US of the first date :s~t forth nbov¢. 

CLUB: 

1'IU1KNt)Wl\l\.. 
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IN WITNESS WHEREOF, Manager and Club have caused this Agreement to be 
exllcuted as of the first date set forth above. 

CLUB: 

PENNSYL V ANlA PROFESSIONAL SOCCER LLC 

By: 

[IS: 

MANAGER: 

PIOTR NOWAK 
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SCHED!JLEA 

BONUSES 

Team win:; the MLS Cup Chanlpionship 
Team wins MLS Conference Championship 
Team wins the League's Supporters' Shield 
Team wins the US OpeD Cup 
Group Phase Advance by Team in the CONCACAF Champions' 
League 
Team wins the CONCACAF Champions' League 
Team wins the semi·finaIs of the SuperLlga Tournament 
Team wins the Cbatnpionship of the SuperUga Tournament 
Advance by Team to semi·finals ofFIFA World Club 
Championship 
Team wins FIF A World Club Championship 
~ is seleoted as Head Coaoh for the League's AII·Star 
Owe 

!I!n!!! 

:!l50,OOO 
$25,000 
$50,000 
$50,000 

$25,000 
$75,000 
$25,000 
$50,000 

S\OO,OOO 
$200,000 

$15,000 

To the exleDt coac:h of the lX:am that wins the Leap Supporter's Shiold is not 
aulolJlUlically selecIed as Head Coach for lite League's AlI·Slar Game. 

..,,1 ... 


