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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF PENNSYLVANIA

CASE MANAGEMENT TRACK DESIGNATION FORM

CIVIL ACTION
PIOTR NOWAK
V.
MAJOR LEAGUE S0CCER, LLS
AND MAJOR LEAGUE ‘ NO.

SOCCER PLAYERS UNION ) .
In accordance with the Civil Justice Expense and Delay Reduction Plan of this court, counsel for

plaintiff shall complete a Case Management Track Designation Form in all civil cases at the time of
filing the complaint and serve a copy on all defendants. (See § 1:03 of the plan set forth on the reverse
side of this form.) In the event that a defendant does not agree with the plaintiff regarding said
designation, that defendant shall, with its first appearance, submit to the clerk of court and serve on
the plaintiff and all other parties, a Case Management Track Designation Form specifying the track
to which that defendant believes the case should be assigned.

SELECT ONE OF THE FOLLOWING CASE MANAGEMENT TRACKS:
t (a) Habeas Corpus — Cases brought under 28 U.S.C. § 2241 through § 2255. ()

(b) Social Security — Cases requesting review of a decision of the Secretary of Health
and Human Services denying plaintiff Social Security Benefits. ()

(c) Arbitration — Cases required to be designated for arbitration under Local Civil Rule 53.2. ()

(d) Asbestos — Cases involving claims for personal injury or property damage from
exposure to asbestos. ()

(e) Special Management — Cases that do not fall into tracks (a) through (d) that are
commonly referred to as complex and that need special or intense management by
the court. (See reverse side of this form for a detailed explanation of special

management cases.) ()
(f) Standard Management — Cases that do not fall into any one of the other tracks. ()
6/12/14 Clifford E. Haines Plaintiff
Date Attorney-at-law Attorney for
215-246-2200 215-246-2211 chaines@haines-law.co/
Telephone FAX Number E-Mail Address

(Civ. 660) 10/02
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF PENNSYLVANIA

PIOTR NOWAK : CIVIL ACTION
Plaintiff :
NO.:
Vs.

MAJOR LEAGUE SOCCER, LLS and
MAJOR LEAGUE SOCCER PLAYERS
UNION

Defendants

COMPLAINT

This action is brought pursuant to § 766 of the Restatement of Torts as adopted in

Pennsylvania in Adler Barish, Daniels, Levin and Creskoff vs. Daniels, 393 A.2d 1175 (1973) by
Plaintiff, Piotr Nowak, against Defendants Major League Soccer LLC (“MLS”) and Major
League Soccer Players Association (“Players Union”™), (collectively “Defendants”) seeking
damages for tortious interference with an existing employment contract between Plaintiff and
Pennsylvania Professional Soccer LLC (“The Philadelphia Union™).
PARTIES

L. Plaintiff, Piotr Nowak (“Plaintiff” or “Mr. Nowak™) is a citizen of the United
States Commonwealth of Pennsylvania with an address of 102 Hayfield Lane, Chadds Ford, PA
19137-9208.

2. Defendant Major League Soccer LLC (“MLS”) is a limited liability corporation
with a principal place of business located at 420 Fifth Avenue, New York, New York 10018.

3. Defendant Major League Soccer Players Union is a collective bargaining entity
organized to provide labor and employment protection to MLS soccer players with a principal

place of business at 7605 Arlington Road in Bethesda, Maryland.
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JURISDICTION

4. Jurisdiction of this Court is predicated on 28 U.S.C.A. § 1332 in that there is
complete diversity of citizenship between the Plaintiff and the Defendants and the amount in
controversy is in excess of $150,000.00 exclusive of interests and costs.

VENUE

5. Venue lies within the Eastern District of Pennsylvania because all relevant

activities between the parties as it relates to this claim have occurred in this District.
BACKGROUND

6. On June 13, 2012, The Philadelphia Union announced the firing of the Union’s
coach and Team Manager, Piotr Nowak.

7. At the time of his firing, Mr. Nowak was under contract with the Philadelphia
Union to perform services as the Union’s Coach and Team Manager through December 31,
2015.

8. The termination of Piotr Nowak was directly caused by the tortious interference
of the Defendants MLS and the Players Union as more fully set forth below.

FACTS

9. Piotr Nowak is an internationally renowned professional soccer player and coach
who served as the coach of the United States Olympic team in 2008.

10. On or about June 1, 2009, The Philadelphia Union and Mr. Nowak entered into
the Manager Employment Agreement (“Original Agreement”), a contract which employed Mr.
Nowak as the Team Manager of the Philadelphia Union through December 31, 2012. A copy of

this agreement is attached as Exhibit “A”.
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11.  The Original Agreement provides for different terms related to termination
depending on whether termination was “for cause” (Paragraph III(A) and (B)).

12, The Original Agreement provides, “[w]hether Club has terminated this
Agreement pursuant to Paragraph III(A) or (B) shall be determined in good faith.” See Ex. A at
Paragraphs III (C).

13.  The Original Agreement also stated that “prior to terminating Manager pursuant
to Paragraph III (A), Club shall specify in reasonable detail the reason Manager is being so
terminated and give Manager an opportunity to respond thereto.” See Ex. A at Paragraph III (C).

14.  The Original Agreement also provides that in certain circumstances related to a

\ for cause termination, the “Club shall allow Manager fifteen (15) days to cure the occurrence.”
See Ex. A at Paragraph III (C).

15. On or about December 20, 2011, with Mr. Nowak having commendably
performed his duties under the Original Agreement, the Club named Mr. Nowak as the Union’s
“Manager and Executive Vice President of Soccer Operations” and extended Mr. Nowak’s
contract through December 31, 2015 via a letter extension and amendment (“Extension
Agreement”). A copy of the Extension Agreement is attached hereto as Exhibit “B”.

16. On or about June 13, 2012, Mr. Nowak was notified verbally that he was being
terminated.

17.  Also on June 13, 2012, defendants provided Mr. Nowak with written “options” as
follows: (1) sign a Separation Agreement and General Release which would deem him
terminated as of June 13, 2012, but continue his salary through December 31, 2012 (while
depriving him of the salary and benefits to which he was otherwise contractually entitled

through December 31, 2015 or (2) if he refused to sign, a letter would be issued indicating that
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he was being terminated for cause pursuant to Paragraph III (A) of the Original Agre;:ment, in
which case, Mr. Nowak would receive no severance. A copy of the Separation Agreement and
General Release is attached hereto as Exhibit “C”. A copy’of the proposed “For Cause” letter is
attached hereto as Exhibit “D”.

18.  All of the allegations in the proposed termination letter are curable and are
pretextual. See Exhibit “D”.

19.  Defendants notified Plaintiff that if he did not sign the Separation Agreement and
General Release by Friday, July 20, 2012, the letter terminating him for cause will be issued.

20.  Plaintiff notified the Philadelphia Union that he would not sign the Separation
Agreement and General Release, creating a material dispute between the parties.

21.  The Philadelphia Union had no good faith basis for their assertion of a “for cause”
termination.

22,  Inaddition, even if the Philadelphia Union had grounds for a claim of contractual
breach under Paragraph III (A), the Philadelphia Union failed to satisfy the condition precedent
to termination of the contract and/or breach the contract by (1) failing to provide Mr. Nowak
with notice of the termination before it actually occurred and/or (2) failing to provide Mr. Nowak
with an opportunity to cure the concerns as stated in the “for cause™ letter.

23. Subsequent to his termination, Plaintiff brought an action in this court seeking a
declaratory judgment regarding his termination, Piotr Nowak v. Pennsylvania Professional
Sports, LLC and Keystone Sports & Entertainment LLC, No. 2:12-cv-04165-MAM.

24.  Relying on an arbitration clause in the contract, this Court remanded Plaintiff’s

claims to arbitration however, retained jurisdiction subject to the outcome of the arbitration.
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25. During the discovery phasé of Plaintiff’s case against the Philadelphia Union,
Plaintiff learned that his termination was precipitated by an investigation demanded by the Major
League Soccer Players Association and conducted by the Major League Soccer which resulted in
a Report.

26. Although the Report made allegations of and concerning Piotr Nowak, Mr.
Nowak was not notified of the investigation, nor was he questioned during the investigation, nor
were any of the allegations independently verified. Mr. Nowak did not see the investigation
Report until after he was fired and commenced his lawsuit against the Philadelphia Union.

27.  During the deposition testimony of Philadelphia Union President and owner, Jay
Sugarman related to the arbitration between the Ehiladelphia Union and Mr. Nowak (the
“Arbitration”),, Mr. Sugarman testified that the decision to fire Piotr Nowak was based on a
directive from MLS that Mr. Nowak be terminated as a coach.

28.  During the Arbitration hearing conducted in late May of 2014, the Executive
Director of the Players Union testified that an investigation of Piotr Nowak was demanded by the
Player’s Union in May of 2012 over a disputed training exercise.

29.  The Players Union also demanded that Piotr be fired.

30. The termination of Piotr Nowak, as coach of the Philadelphia Union was
precipitated and directly caused by Major League Soccer and the Major League Soccer Players

Association.

COUNTI
TORTIOUS INTERFERENCE WITH CONTACTUAL REALTIONS
AGAINST MAJOR LEAGUE SOCCER PLAYERS UNION
31.  Plaintiff incorporates paragraphs 1 through 30 as though they were fully pled

herein.
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32. At the time the Major League Soccer Players Union demanded the termination of
Piotr Nowak, Piotr Nowak had a contact of employment with the Philadelphia Union Soccer
Club.

33. The Major League Soccer Players Union intended to harm Piotr Nowak by
interfering with his contractual relationship between Nowak and the Philadelphia Union Football
Club.

34.  The action of the Major League Soccer Players Union was not privileged to
interfere with the contract between Piotr Nowak and the Philadelphia Union.

35.  Asadirect and proximate result of the Players Union’s intentional acts, Piotr
Nowak lost the value of the remaining years on his contact with the Philadelphia Union.

36.  Asadirect and proximate result of the Player’s Union’s intentional actions, Piotr
Nowak has been ostracized from the Major League Soccer League and deprived of the
opportunity to earn a living.

WHEREFORE, plaintiff seeks damages from defendants in a sﬁm in excess of
$1,000,000.00 together with lawful interest, penalties and counsel fees.
COUNT 11
TORITUUS INTEREFERECE WITH CONTRACTUAL
RELATIONS AGAIST MAJOR LEAGUE SOCCER LLC

37.  Plaintiff incorporates paragraphs 1 through 36 as though they were fully pled
herein.

38. At the time the Major League Soccer demanded the termination of Piotr Nowak,
Piotr Nowak had a contact of employment with the Philadelphia Union Soccer Club.

39, Major League Soccer intended to harm Piotr Nowak by interfering with the

contractual relationship between Mr. Nowak and the Philadelphia Union Soccer Club.
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40.  The action of Major League Soccer was not privileged to interfere with the
contract between Piotr Nowak and the Philadelphia Union.

41. As a direct and proximate result of the intentional acts of MLS, Piotr Nowak lost
the value of the remaining years on his contact with the Philadelphia Union.

42.  Upon information and belief, Major League Soccer has directed and/or advised
other professional soccer clubs not to employ Piotr Nowak, thus also interfering with Mr.
Nowak’s prospective contractual relations with the Chicago Fire and other MLS soccer teams

43, As a direct and proximate result of Defendants intentional actions, Piotr Nowak
has been ostracized from the Major League Soccer League and deprived of the opportunity to

earn a living.
WHEREFORE, plaintiff seeks damages from defendants in a sum in excess of

$1,000,000.00 together with lawful interest, penalties and counsel fees.

Respectfully Submitted

) <),
CLIFFORD E. HAINES
Haines & Associates
1835 Market Street
Suite 2420
Philadelphia, PA 19103
Telephone: 215-246-2200
Fax: 215-246-2211
Attorneys for Plaintiff

Date: June 12,2014
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DEMAND FOR JURY TRIAL

Plaintiff hereby demands a trial by jury as to all issues.

P EA .

Clifford £. Haines
Attorney for Plaintiff

Dated: June 12,2014
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EXHIBIT A
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EXECUTION COPY

ER EMPLO NT AGREEMENT

This Manager Employment Agreement (the “Agreement”) is made and entered into as of
June 1, 2009, by and between PENNSYLVANIA PROFESSIONAL SOCCER LLC (the

“Club"), whmhhas entered into an expansion agreement to become the operator of the Major
League Socoer (the “League”) team cureently known as the Philadelphia Union, which is
scheduled to begin playing in the Leaguo during the 2010 season (the “Team"), and PIOTR

NOWAK(‘Managef').
WITNESSETH:

In consideration of the mutual promises kereinafler contained, the parties hercto promise
and agres as follows:

L EMEREOYMENI

(A)  Subject to the terms and conditions set forth herein, Club hereby employs
Manager 10 be, and Manager accepts employment as, the sole manager of the Team and the
Club’s soccer operations; provided, however, that the parties acknowledge that such employment
yole a3 manager is separate and apart from the role of manager of the Club currently served by
Jay Sugamusn under the Delaware Limited Liability Company Act and Limited Liability
Company Agreement of the Ciub, In this regard, the parties agree that Manager shall have the
following dnties and render the following skilled services throughout the Temn (as defined

below):
(1)  amanging for, conducting and sdpervlsing the Team’s practices, training
(2)  coaching as head coach the Team in all exhibition, regular season, playoff,

toumament, ipternations! and other games and, in connection therewith, deciding the
Team’s tactics for such games;

3) preparing for all games played by the Team, including developing game
strategies and supervising the sconting of opposing teams;

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

(5)  assisting in the scouting, evaluation and recruitment of pofential players
for the Team and in the proparation for the League dwft;

(6) eomultmg and advising with respect to the composition of the Team’s
roster {0.g., player signings and player trades) and Club agrees to consult with Manager
prior to determining the composition of the Team’s roster;

()  consulting and advising with respect to the composition of the Team's

coaching ataff and Club agrees to consult with Manager prior to determining the
composition of the Team's cogching staff:

2L
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(8) directing and supervising the Team’s coaching staff and tfainers gnd
coordinating with the Team doctor and other third-party personnel that provide medical
services for the Team;

(9) enforcing Team Rules and League Rules (cach as defined below)
applicable to the Team’s players, coaching staff, iminers and doctor;

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

(11) participating in promotional, sponsorship end public reletions activities
requested of him by Club upon reasonsble prior notice, including, but not limited to,
ticket, game, Team and Stadium (as defined below) promotions, clinies, speeches,
interviews, photo sessions, public appearances, sponsor activities and participating in
television, radio and intemet programs featuring the Team, to the extent such activities
are not excessive in number during any calendar year of the Termy and do not have an
adverse impact on Manager’s performance of his other duties hersunder; and

(12) such other duties and services as may reasonably be assigned by Club to
‘Manager that are consistent with employment as mansger of a team in the League and of
soceer operations of a professional soceer team.

(B) Manager covenants and agrees that throughout the Term he will (1) only report to
the Chief Bxecutive Officer or Chairman of the Club, (2) be physically presemt in the
geographical location determined by Club in connection with performing, with diligence and
fidelity, the services and dutfes set forth in Paragraph I(A), (3) provids his services and duties to
Club on a full time, 12 month per year basis, subject to his right to receive three (3) weeks of
paid vacation (to be taken at a time rautually agreeable to Club and Manager) during each full
calendar yesr he is providing services hereunder to Club (and prorated for the 2609 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 constitutions, bylaws, rales, regulations, policies, guidelines, directives, instructions,
rulings, oxders and agresments (“League Rules”) of the League, its Commissioner and Soccer
United Marketing, LLC (“SUM™) applicable to head coaches and directors of soccer aperations
of teams in the League, in each case as thay exist on the date hereof and as they may be adopted,
supplemented, amended and modified from time to time during the Term. Without limiting the
foregoing, League Rules shall imclude all guidelines and directives isswed by the League
regarding apparel and/or equipment required to be wom or used by players, the coaching staff
and other members of the Team at games, practices, training camps, training sessions, clinics,
while traveling for the Team and such other events as designated by the League.

(C) Mzanager expressly acknowledges that Manager is subject to the jurisdiction of the
Commissioner of the Lesgue and that the Commissioner (subject to any due process and appeals
process provided for in League Rules) and Club (subject to Paragraph XIIT) may impose
sanctions and other disciplinary measures, including, without limitation, suspending Marager
(with or without pay) and imposing fines (which may be deducted from amounts payable to
Mmager pursuant to Paragraph IV), for violations of this Agreement or for actions (including
on-field actions) that materially adversely affect the integrity or reputation of the League or the

7/!4 -
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Team. Witkout limiting the foregoing, Manager expressly acknowledges and agrees that he shall be
subject to discipline by the League (subject to any dueprogemaydappqnlgpmmpmwdedfogm
League Rules) or Club (subject to Paragraph XIiI), motudmg. without limitation, fines, suspension
{with or without pay) or termination of this Agreement, if

(i) e (or any person scting in association with him) is involved with
any attempt to fix, throw ar otherwise improperly affect the outcome of any soccer game;

(i)  he {or any person acting in association with him) gives or offers to
give a bribe or gambles on the outcome of any soccer game; :

(i) he fails to report to the League and Club his knowledge of any
affempt by any person to give or receive 8 bribe or to fix, throw or otherwise improperly affect the
outcoms of any soccer game;

. Gv) e uses alcoho! or drugs in a manner that interferes with the
pesformancs of his duties herennder; or

(v) ke makes a statoment or engages in conduct (including, without
limitation, criticism of officiating and League disciplinary rulings) that is materially prejudicial to
the interests of the League or the Team or materially detrimental to the public imsge and/or
seputation of the League, the Club and/or the game of soccer.

. The League (subject to any due process and appeals process providoed for in League Rules) or Club
(subject to Paragraph XIID), as applicable, shall detesmine, in good faith and its sole discretion,
whether Manager has engaged in any of the above-fisted behaviors.

(@) Club hereby agrees to provide Mansger with the facilities, supplies and other
items reasonably necessary for the Manager to perform his duties horeunder,

I IERM

. The term of this Agreement (the “Term”) will commence on the date hereof and will
continus, unless sooner terminated as provided bersin, until December 31, 2012

L JERMINAYION

) (A)  This Agreement, and Manager's employment hereunder, wilt be deemed to be
terminated prior to the expiration of the Term upon the death of Manager. In addition, Club may
terminate this Agreement, and Manager’s employment hereunder, upon written notice by Club to
Menager in the event of the occurrence of any of the following:

(1)  disability of Manager that renders him incapable of performing his
services for at least a total of 90 days out ofany 12~month pericd;

T :
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“ (2) Manager's willful faihoe, neglect or refusal to sender services hereundr,
or any material breach of this Agreement or the Pino Agresment (as defined below) by

Mbagager;

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

(4}  Manager's commission of any felony or a misdemearor involving a crime
of moraf tarpitude; :

(5}  Manager’s commission of any action or involvement in any occurrence
- that (x) brings Manager into public disrepute or (y) reflects in a materially adverse
mannet on the integrity, reputation or goodwiil of Club or the Team; .

(6)  Mauager engages in any activity set forth in Paragraph I(C);

(7) Manager’s failure to comply in all material respects with Team Rules
(consistently applied to the coaching staff of the Team) or League Rules; or

(8)  Club is directed by fhe Commissioner of the League to terminate or
suspend this Agreement as a result of the aots or omissions of Manager.

(B) Club may also terminate this Agreement upon writlen notice to Manager for any
reason other than as set forth in Paragraph 115(A) above or for a0 reason. Fusthermore, instead of
terminating this Agreement and Munager’s employment hereunder, Club may assign Manager a
different job, with a different (but not demeaning) title and different (but not demeaning) duties
and responsibilitios, within the Club's soccer opemations, in which event Manager shall still be
entitled to the Base Salary Amounts set forth in Paragraph IV(A). Manager may terminate this
Agreement upon ten (10) days” prior written notice to the Club.

(C) Upon termination of this Agreement pursuant to Paragraph ITI(A) or (B) above,
all of the rights and obligations of the parties hereunder, except as set forth in Paragraph XX,
shall forever cease, including, without limitetion, the rigts and obligations of the parties under
Paragraphs IV and V, except that (1) Club shall remain obfigated to pay Manager any portion of
the applicable Base Salary Amount and all bonuses that have been earned by Mansger pursuant
to Paragraph IV(A) or IV(C), as applicable, below but have not yet been paid as of the date of
tesmmination and (2) in the event of Manager’s termination by Club pursuant to Paragraph IT(B)
above or by Manager pursuant to Paragraph HI(B) above due to a material breach of Paragraph
IV below or Section 1.2 of the Pino Agreement by Club thar is not cured within ten (10) days
after written notice thereof is provided to Club, Club shall remain obligaied to pay Manager, in
accordance with the payment schedule set forth in Paragreph IV(B) below and subject to the
tens of Pamgraph I(D) below, the applicable Bass Salary Amount provided for in Paragraph
IV(A) below through December 31, 2012 (the “Sevetance Payments™. Whether Club has
terminated this Agreement pursuant to Paragraph III(A) or (B) shall be determined in good faith
by Club at its reasonable discretion; provided that () prior to terminating Manager pursuant to
Paragraph IT(A), Club shall specify in reasonsble detail the reason Manager is boing so
terminated and give Manager an opportunity to respond thereto, (ii) such determination shall be
subject to Paragraph XTI¥ and (jii) prior to terminating Manager pursuant to clause (2), (3), or (7)

/i '
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of Paragraph IN(A), Club shall allow Manager fificen (15) days to cure the ocourrence, except
that Clubt shall have no obligation to provide Manager such opportunity to cure if Club
determines, in its good faith judgment, that the occurrence is of a nature that is not curablé or that
Manager's continued employment during a oure petiod conld ba reasonsbly be expected to result
in materiat harm to Club.

_ (D) In the event that Club terminates this Agreement pursuant to Paragraph I(B)

above or Manager termisates this Agreement pursuant to Paragraph HI(B) above due to a
matesial breach of Paragraph IV below or Section 1.2 of the Pino 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 condition to, the Severance Payments to be paid by Club to
Manager, (1) Manager ghall execute a full release of clajms against Club, its affiliates and their
respeotive owners, officers and employees, (2) Manager shall comply with the covenants in
Article IX and (3) Club shalf have the right to mitigate and set off agninst its obligations to pay
such Severance Payments any amounts Mansger and/or Pino eams or veceives as a result of any
services Manager rendess for, or rights granted by Pino to, another person or entity, whether as
an employes, consultant or independent contvactor, subsequent to such termination and through
Deceniber 31, 2012 (the “Severance Period”), regardless of whether suoh services or rights are
comparable in nature to the employment hereunder or to the rights granted under the Piro
Agreement or soccer related. It is the intent of the parties that if Club terminstes Manager's
employment pursuant to Paragraph 1I(B) above or if Manager termiuates his employment
pursuant to Paragraph HI(B) above due to a material breach of Paragraph IV below or Section
1.2 or of the Pito Agreement by Club that is not cured within ten (10) days after written notice
thereof is provided to Club, and Manager and/or Pino subsequently performs serviges or grant
rights during rights the remainder of the Severancs Period and for periods thereafter, the amounts
carned or received by Manager and/or Pino therefrom shall be faidy apportioned over all of the
periods during which Manager and/or Pino is perforning such services or granting such rights.
In said situation, Manager and/or Pino shall furnish Club with verification from the person or
entity for which Manager and/or Pino is performing sesvices or granting rights of the amounts to
be earned by or paid to Manager or Pino therefor, Manager covenants and agrees that such
amounts (1) shall be reached as a result of good faith negotiations between such person or entity
and Manager or Pino, as applicable, and (2) shall not be intentionally paid or provided to him in
intervals that would penalize or prejudice Club hereunder.

IV. COMPENSATION
(A} In consideration of his services to be rendered hereunder, Manager shall be
entitled to compensation at the following annual rates of base salary (“Base Salary Amounts™);

_ (1)  For the period from the date jiereof through December 31, 2009, the Base
Salary Amonnt shall be $350,000 (which, thercfore, means the base salary actually
payable to Manager for such period shall be $204,167); and

(2)  For the period commencing January 1, 2010 through December 31, 2010,
the Base Salaty Amount shall be $373,050;
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(3)  For the period commencing Jaguary 1, 2011 through December 31, 2011,
the Base Salary Amount shati be $373,050; and

(4)  For the period commencing January 1, 2012 through December 31, 2012,
the Base Salary Anount shali be $373,050. :

(B) The Base Salary Amount shall be paid by Club to Manager in semi-monthly
installients or in such other periodic instatiments (but not less frequently than monthly)
consistent with the regnlar payroll policies adopted by Club from time to time for non-player

personnel,

(C) Commencing in 2010, for each calendar year during the Term that Manager is
actually providing his services as manager of the Team and the Club's soccer operations
hereunder at the tinte an ovent set forth on Schedyule A attached herato occurs, in addition to the
Base Salary Amounts set forth in Paragraph IV(A) above, Manager shall receive the bonus
compensation set forth opposite such evenl on Soheduls A aftached heroto, which bonus
compensation shall be paid by Club to Manager within 30 days following the applicable event.

(D)  Club shalt pay Manager & onte time signing bonus of $69,500 by January 15, 2010
unless this Agreement has been terminated other than by Manager due to a breach by Club of its
obligations hereunder or by Club pursuant to Paragraph IH(B); provided, however, that if
Manager terminates this Agreement (other than due o a breach by Club of its obligations
hereunder) prior to the Team's first rugular season Leagus game during the 2010 season, then
Manager shall seimburse Club for the full emount of such signing bonus, plus the full amount of
the $75,000 fae payable by Club to U.S, Soccer Federation Inc. to secure its permission for
Manager to enter into this Agreement, within thirty (30) days after such tesmination.

V.  ADDIFIONAL BENEFFIS

(A)  During the Term, Manager shall be entitled to participate in, subject to eligibility
requirements and the terms of the applicable benefit plans and programs, the same group life,
medical, dental and vision insurance, 401(k), retirement and disability plans and programs, if
any, thet are gemerally made available by Club or its parent entity, Keystone Sports and
Entertainment LLC, to its non-player personnel. '

(B) During the Term while Manager is sotually providing his services hereunder as
manager of the Team and the Club’s soccer operations, Club shall provide Manager use of an
automobile, the make and model of which shall be mutually agreed upon by Menager and Club.
Manager shall be responsible for all costs associated with use of the applicable automobile,
including, without limitation, obtaining and maintaining insurance for swch automobile and costs

related to maintenance, parking and fuel.

(C) Each year during the Term while Manager is acfually providing his services
hereunder as manager of the Team ard the Club’s soccer operations, Club shell provide
Manager, at Club’s expsnse, an aggregate of sixteen (16) (prorated for 2009) roundtrip, coach
class airline tickets for use by Manager and his immediate family between Naples, Florida and
Philedelphia, Pennsylvania; provided, however that Manager shatl personally use such tickets for
a reasongble number of trips each calendar year and only to the extent such travel by Manager

/A “
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does not interfere with Manager flfilling his dufies hereunder. Club will book afl such girline
tickets for Manager and his immediate family and shall be given roasonable prior notice by

Manager.

(D) Each year during the Term while Manager is actually providing his services
hereunder as manager of the Team and the Club’s soccer operations, Club shall provide, zt the
beginning of the applicable season at Club’s expense, Manager with three (3) suits, three (3)
dress shirts, three (3) pairs of shoes and thres (3) ties, which shall be wom by Manager on the
sidelines during Team games and during Club events. If @ men’s clothing store or manufacturer
supplies such suits in connection with being a sponsor of the Team, then consistens with Asticle
VI, Manager shall endorse such men’s clothing store or manufecturer to the extent requested by

Club. -

() The Club shall reimburse Manager for his reasonable out-of-packet expenses
incurred in transitioning various items from Naples, Florida to the Philadelphia area, which he
shall do by August 31, 2010; provided, however, that such reimbursement shall not exceed
$10,000. The Club shall also provide temporary housing to Manager in the Philedslphia area,
and Manager shall utilize such tereporary housing, until the earlier of such transition and August

31,2010,

(F)  Club shall provide Manager with & company busittess credit card to the extent it
issues such business credit card to other Club executives.

(G) Club shall reimburse Manager for all reasonable and necessary travel, lodging and
fees incurred by Manager, as well as accommodate Manager's non-game work schedule, to
allow him fo complete his UEFA PRO Coaching License dwing working hours, 30 long as
obtaining such UBFA PRO Coaching License does not interfere with Manager fulfilling his

duties hereunder,

(H) Al travel by Manager for games, training camps and scouting, as well as any
other fravel requested by the Club in connection with Manager providing his sesvices hereunder,
will be in Business Class on three cabin airoraft and First Class in two cabin aircraf! on domestic
flights in excess of three hours and all international flights and hotel accommeodations will be at
least a Junior Suite.

()  The Club will provide Manager with a pda/mebile phone that has domestic and
intermnational calling and data service. If such pda/mobile phons is damaged or not working
properly, Club shall pay for expenses necessary o service or repair such cell phone, except to the
extent any damage or malfunotion thereof was caused intentionally by Manager or due to
Manager’s negligence, in which case Manager shall be responsible for such expenses.

($)  Club shall reimburse Manager for all reasonable out-of-pocket work-related
expenses incumed by Manager in connection with performing his duties hereunder, subject to
Manager’s compliance with Club's reimbursement policies and procedures adopted from time to
time. Managers shall provide Club with documentation evidencing afl expensas for which he is

entitled to reimbursement under this Agreement.

™ E
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VL Sl G TING RIG

As g condition to this Agreement, the Club and Pino Sports, LLC, a Florida lmited
lisbility company that is an affiliate of Manager ("“Pino”), are simultancously herewith oxecufing
and entering into an agreement with respect to merketing rights of Manager (the “Rino

Agreement”).

VIL DITIONAL A

During the Term and subject to the Pinp Agreement, Manager will have the right to make

public appearances, accept speaking engapements, participate in films or redio, television or
- internet programs, write or sponsor newspaper or megazine articles and engage in other related
activities (the “Additional Activitics”) and retain afl compensation therefrom; provided,
Rowever, that (1) Manager may not undertake any Additionat Activities without providing Club
at least five (5) days’” prior ‘notice thereof, and (2) such Additional Activities shall (a) not
unreasonably interfere with Manager’s duties hereunder, (b) be consistent with Team Rules and
League Rules, as well as the image desired to be portrayed by Club, the League and SUM, (¢)
not conflict with the rights and interests of the Team, the Team’s home stadium (the “Stadium”),
League sponsors and licansees and (d), unless otherwise consented to by Club, the Stadium
operator, the League or SUM, as applicable, not utilize any marks, insignia, logos, unifonns,
name or other intellectual property of the Team, the Stadivm or the League or SUM or otherwise
imply that a third party is a sponsor of, or that a third party or its products, services or brands are
endorsed by, the Team, the Stadium, the League or SUM. Other than providing services as
manager of the Team and soccer operations of the Club hereunder and Additional Activities in
accordance with this Article VII, Manager shall not engage in any other business activity during
the Term, Fusthermore, 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 oral or
written agreement with, or accept any payment from, any Team player or member of Team's
staff for the provision of any services; provided, kowsver, that in the event that Club and
Manager have not agreed to an extension of this Agreement at leest sixty (60) days prior to the
expiration of the Term, Manager shall during the remainder of the Term have the right, subject to
League Rules, to engage in discussions with other professional soccer tcams regarding

employment.
VL EQUITABLE, RELIEE
Manager represents and agrees that ke has extraordinary and unique knowledge, skill and
ability as manager of a professional soccer team and its operations, that the services Manager is
. to provide to Club hereunder cannot be replaced or the loss thergof adequately compensated for
in money damages and that any breach by Manager of this Agreement will cause imeparable
injury to Club, Therefore, Manager agrees that in the event of a breach of this Agreement by
Manager (including, without limitatfon, 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 breach of this Agreement, including, without
. limitation, a decree enjoining Manager from providing or performing any coaching, scouting,
player personnel, administrative, supervisory or operational management services for any other
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team in the League during the Original Term (as defined below) if Manager breaches clause (y)

of the second sentence of Paragraph XiX,
IX. COVYENANTS
(A) Manager and Club each covenants and agrees, except as required by law or the
League or to the extent necessary for Manager to carry out his duties hereunder, (1) to treat ail
information, no matter how obtained, regading Club, the Team, the Stadium, the Stadium
" operator, any affiliate of the foregoing and their respective owners, officers, eraployees and
agents and the Team’s players, as well as regarding the Leagus and its affiliates, other tsams and
other players, on the one hand, and the Manager and Pino, on the other hand, as well as this
Agresment, the Pino Agveement and the negotiations related thereto, with the strictest
confidentiality and (2) to not disclose such confidential information to any third party, including
tho media, or otherwise use such confidential information. The foregoing sentence shall not
appll%;:linfomeﬁon legitimately in the public domain tbrough no fault of Manager or Club, as
applicable, _

- (B) During the Term and for twelve months theceafter, Manager shall not, directly or
indirectly, solicit or recruit any person employed by Club, the Stedium operator or the Club’s
parent, any Team or Stadium sponsor or any Team player to leave their employment or terminate
their relationship with Club, nor shall Manager otherwise interfere with the relationship between
Club and such person, player or sponsor.

(C)  All comespondence between Manager and the Team's players, scouting reports,
contracts, programs, databases, equipment and tangible articles and other property and
informetion assoviated with the Team and its games or provided by Club for Manager's use shall
be and are the property of Club and upon expiration or termination of this Agreement all tangible
embodiments and copies thereof shall be retured by Manager to Club (in good working
condition, subject to ordinary wear and tear, in the case of equipment and other tangible articles).

: ()  Mangger and Club each covenants and agrees that during the Term and for twelve
months thereafler, Manager and the executives of Club shall refrain from making any
disparaging remarks regarding Ciub or the Team, its players, management, ownership or
employees or the Stadium, on tie one hand, and Manager or Pino, on the other band.

(B)  During the Term and thereafter, Manager shall reasonably cooperate with Club in

- connection with assisting Club in any litigation or potential fitigation or other legal matters and

testifying and preparing to testify at any deposition or trial. In addition, during the twelve month

period foliowing termination of the Term, Manager agrees to make himself reasonably available

to Club to furnish information to, and otherwise consult with, Club regarding business matters

that were being handled by Manager prior to his termination, as well as to ransition key business

related functions, Club shall schedule any required activity at a time and place reasonably

- accepiable to Manager and shall reimburse Manager for any reasonable out-ofpooket expenses
inourred as g result of such cooperation. '

/S 9
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X.  TAXES; WITHHOLDINGS

In the event Manager owes any taxes by virtue of any payments made or benefits
conferred by Club hereunder, Club shall not be liable to pay or obligated to reimburse Manager
for any such taxes or to make any adjustment of Manager's compensation under this Agreement.
Any end all amounts due Manager from Club hereunder shall be subject to all applicable
withholdings for federal, state or local income tax, employment tax, social seourity tax or any
other amounts required by law to be withheld,

XL  SUCCESSION

(A) This Agresment shall be binding upon and inure to the benefit of Club, its
successors and assigns. Notwithstanding anything to the contrary herein, it is agreed that Club
may assign its rights, powers, privileges and obligations hereunder to any person or entity that
may hereafter acquive the right to operate the Team, in which event a rovation shall be deemed
to ocour and Club shal} thereupon be relieved of eny and all obligutions, lisbilities and

bilities hereunder, but the new operator of the Team shafl be bound to Manager for all

obligations, liabilities and responsibilities as stated in this Agreement.

(B)  Manager shall not have the right to sell, assign or otherwise transfer his rights,
including the amounts due him, or obligations under this Agreernent,

XL NON-WAIVER

The waiver by either party of the breach of any provisions of this Agreement by the other
perty shall not be deemed a waiver by such non-broaching party of any subsequent breach.

XII. GOVERNING LAW, ARBITRATION AND ATTORNEYS' FEES

This Agreement shaifl be governed by and construed in accordance with Pennsylvania
law, without giving effoct 1o any choice or conflict of laws provision or rule thereof Any
controversy or claim arising out of or relating 10 this Agreement or the breach hereof, including,
without limitation, any olaims for wrongful termination or employment discrimination or
disputes regarding Manager's right to Severance Payments hereunder, shall be settled by
arbitration in accordance with the rules of the American Arbitration Association and under the
laws of the State of Pennsylvania (without giving effect to the choice or confliot of law principles
thereof); provided, however, that nothing herein shall prevent either party from seeking equitable
relief from a comt of competent jurisdiction. Judgment on any award rendered may be entered
in any court of competent jurizdiction. Any such asbitration shall be in the Philadelphin,
Pennsylvenia metropolitan area and the parties hereby consent to jurisdiction of any court
located in Pennsylvania as may be necessary to epforce this provision or from which equitable
telief is sought hereunder. With respect to any dispute arising hereunder, the prevailing party
shatl be entitled to prompt reimbursement from the other pasty for reasonable attomeys® fees and
costs incurred in connection therowith,

m 0




Case 2:14-cv-03503-MAM Document 1 Filed 06/12/14 Page 23 of 52

All notices required hereunder shall be in writing and shell be deemed delivered upon
receipt, (1) pursuant to personal delivery, (2) pursuant to delivery by U. S, centified or registered
mail, retura receipt requested, or {3) pursuant to delivery by a reputable ovemight air conrier
service, in each case to the following eddrasses (or such other addresses as may be designated by

either party):

_if'to Club: Pennsylvania Professional Soccer
' LLC
1105 N, Market Street, 4th Floor
Wilmington, Delaware 19801
Attenttion: Nick Sakiewicz

With a copy to: Katten Mughin Rosenman LLP
525 W. Monroe St
Chicago, lllinols 60661
Attention; Adam R. Klein

If to Manager: Piotr Nowak
112 tst Avenue North
Naples, Florida 34102
With a copy to! Nisen & Elliott, LLC
200 West Adams Street, Sujte 2500

Chicago, llinois 60606
Attention: William G. Daluga, Jr.

xv A
The headmgs of this Agreement e insorted for convenience only and are not to be
considered in constrection of the provisions thereof.

XVI, ENTIRE AGREEMENT

This Agreement constitules the entire agreement between the parties with respect to the
subject matter hereof and superseds all previous written or oral understandings, representations,
warrenties or covenants between the parties with respect to such subject matier. Nothing
oontained in this Agreement shall be modified, altered or amended, except by a writing signed by

- both Club and Manager.

XVIL SEVERABILITY

[f any provision of this Agreement is declared {ovalid by any court or other tibunal of
competent jurisdiction, then such provision shall be dsemed automatically adjusted to the
- minimum exient necessary (o conform to the requirements for validity as declared at such time
and, as so adjusted, shall be dsemed a provision of this Agreement as though originally included

7/}/ 1
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hesein, In the event that the provision invalidated cannot be so adjusted, the provision shall be
deemed deleted from this Agrecment as though such provision had never been included herein.
In either case, the remaining provisions of this Agreement shall remain in force and effect.

XVIIL COUNTERPARTS

This Agreement may be executed {n one or more counterparts, each of which, including
facsimiles or .pdfs thereof, shall bs deemed an original, but all of which together shall constitute

one and the same Agreement. ~
XIX. REPRESENTATIONS

* - Each party hereby represents and warmnts to the other party that such party has the legal
right to enter into this Agreement and to perform all of the obligations to be performed by such
parly hereunder in accordance with its terms and that such party is not a party to any agreement
or understanding, written or oral, including, without limitation, any ather employment, service or
consulting agreement, or any peading or, to such party’s krowledge, threatened litigation that (1)
could prevent such party from entering into this Agreement or from performing all of such
party’s obligations hereunder, (2) such party would breach by virtue of entering into this
Agreement or (3) has not been previously disclosed to the other party. In addition, Manager
agrees, represents ardd warmants to Club that (x) he will not engage in any communication, action
or other activity that may be deemed to intexfere with the contractual rights of thixd partios and
{y) if he teminates this Agreement (other than due to a breach by Club of its obligations
hereunder), he will not provide or perform any coaching, scouting, player personnel,
administeative, supervisory or operational management services for any other team in the Leagus
through December 31, 2012 (the “Original Ternw”). Each party acknowledges and agrees that the
other party i3 relying on the foregoing representations in entering into this Agreement and agrees
to indemnify 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
thereof by such party.

XX. SURVIVAL
Paragraphs III(C), UKD) and VIN through XX shall survive any expiration or termination
of this Agreement. '

mwW ’ P
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IN WITNESS WHEREOF, Manager and Club have caused this Agreement to be
execited as of the first date set forth above.

CLUB:
PENNSYLVANIA PROFESSIONAL SOCCER LLC

By:

fts:

- MANAGER:
o, 4;:::"}"’

PIOTR NOWAK

.
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SCHEDULE A

BONUSES
Event Bonus
Team wins the MLS Cup Championship $50,000
Team wins MLS Conference Championship $25,000
Team wins the League’s Supporters” Shield $50,000
Team wins the US Open Cup $50,000
Group Phase Advance by Team in the CONCACAF Champions'
League $25,000
Team wins the CONCACAF Champions’ League $75,000
Team wins the semi-finals of the SuperLiga Tournament $25,000
Team wins the Championship of the SuperLiga Tournament $50,000
Advance by Team to semi-finals of FIFA World Club
Championship $100,000
Team wins FIFA World Club Championship $200,000
Mann;er is seleoted as Head Coach for the Leagus's All-Star
Game $15,000

/A

! To the extent coach of the team that wins the Leaguo Supporter’s Shield is not
avfomatically selected as Head Coach for the League's All-Star Game,
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EXHIBIT B
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Keystone Sports and Entertainment LLC
Pennsylvania Professional Soccer LLC
FC Pennsylvania Stadium LLC
2501 Seaport Drive, Switch House, Suite 500
Chester, PA 19013

December 20, 2011

Piotr Nowak

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

Dear Piotr:

Reference is hereby made to that certain (i) Manager Employment Agreement between Pennsylvania

Professional Soccer LLC (“Club”) and Piotr Nowak (“Manager”), dated June 1, 2009 (the “Original

Employment Agreement”) and (ii) Agreement between Club and Pino Sports, LLC, a Florida limited

liability company (*Pino™), dated June 1, 2009 (the “Original Pino Agreement” and together with the

Original Employment Agreement, the “Original Agreements”). Capitalized terms used but not defined in
. this letter agreement have the meanings given to them in the Original Employment Agreement.

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

The parties hereto hereby agree as follows:

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

Entertainment LL.C, is null and void.

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

employment as,”.

3. Paragraph 1II of the Original Employment Agreement is hereby amended by replacing the words
*December 31, 2012 with the words “December 31, 2015,

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

N

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

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

“(5) For the period commencing January 1, 2013 through December 31, 2013, the Base Salary Amount
shall be $385,000; '

60933960
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Piotr Nowak
December 21, 2011
Page 2

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

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

7. Paragraph XIX of the Original Employment Agreement is hereby amended by replacing the
words “December 31, 2012” with the words “December 31, 2015”.

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

“XXI. Loan

{A) Club hereby agrees to provide to Manager an unsecured recourse loan in the aggregate principal
amount of $60,000 (the “Loan™), which Loan shall accrue interest at a fixed rate of 5.00% per annum and
_ be immediately due and payable upon the earlier of (i} December 31, 2015 and (ii) the date that Manager

is no longer employed by Club for any reason (i.e., termination of this Agreement pursuant to Paragraph
IIf) (in either case, the “Maturity Date”). Manager shall repay all amounts then outstanding under the
Loan (including all accrued but unpaid interest thereon) by permitting Club to withhold from gross base
salary amounts (after tax) otherwise payable hereunder in accordance with the repayment schedule
attached hereto as Exhibit A (the “Repayment Schedule); provided, however, (x) all amounts then
outstanding under the Loan (including all accrued but unpaid interest thereon) shall be paid in full by
Manager to Club upon the Maturity Date and (y) the Loan (including all accrued but unpaid interest) may
be prepaid by Manager in whole or in part at any time without premium or penalty, in which case the
Repayment Schedule shall be adjusted accordingly. Manager hereby agrees and acknowledges that Club
may withhold such gross base salary amounts (after tax) pursuant to such repayment schedule. Manager
covenants and agrees to use all of the proceeds of the Loan in connection with the repayment of a

mortgage secured by his residence.

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

but unpaid interest).

(C) The unpaid principal balance of the Loan, together with ail accrued but unpaid interest thereon, shall,

at the Opt:on of Club, become immediately due and payable if any of the followmg events shall occur: (i)
Club is prevented from or unable to deduct any amount from gross base salary amounts (after tax)
otherwise payable hereunder in accordance with the Repayment Schedule or (ii) if a petition under any
section or chapter of the Bankruptcy Reform Act of 1978 or any similar law or regulation is filed by or
against Manager, if Manager shall make an assignment for the benefit of creditors or if any similar case or
- proceeding is filed by Manager or against him by his creditors. If the Loan (including all accrued but
unpaid interest) is not paid as and when due, Manager covenants and agrees to pay all costs of collection
including, without limitation, reasonable attorneys’ fees and expenses whether or not suit is instituted.”
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Piotr Nowak
December 21, 2011
Page 3

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

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

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

f) For the period commencmg January 1, 2015 through December 31, 2015, $85,000 payable in semi-
monthly instaliments.”

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

11.  Section 4.2(c) of the Original Pino Agreement is hereby amended by replacing the words
“December 31, 2012 with the words “December 31, 2015,
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Except as provided herein, the Original Agreements shall remain unchanged and in full force and effect.
If the foregoing accurately sets forth our agreement with respect to the subject matter hereof, please
countersign below and return a signed copy of this letter agreement to our attention,

Agreed and accepted as of

_ the date first above written:

Piotr Nowak

PINO SPORTS, LLC, a Florida limited
liability company

By: Pino Sports, LLC, a Delaware

limited liability company, its managing
member

By:

Name;

Its:

60935960

Sincerely,
PENNSYLVANIA PROFESSIONAL SOCCER LLC

By:
Name:
Its:

and solely for the purposes of Section 1 hereof:

KEYSTONE SPORTS AND ENTERTAINMENT LLC

By:
MName:
Its:
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Exhibit A
Amortization Schedule
Total Interest Principal Ending

Pay Period Payment Payment Payment Loan Balance
$60,000
Jan 15 $690 $125 $565 $59,435
Jan 31 $690 $124 $566 $58,868
Feb 16 $690 $123 $568 $58,301
Feb 28 $690 $121 $569 $57,732
March 15 $690 $120 $570 $57,162
March 31 $680 $119 $571 $56,591
April 15 $690 $118 $572 $56,019
April 30 $690 $117 $574 $55,445
May 15 $690 $116 $575 $54,870
May 31 $650 $114 $576 $54,294
June 15 $690 $113 $577 $53,717
June 30 $690 $112 $578 ' $53,138
July 16 $690 $111 $580 - $52,559
July 31 $690 $109 $581 $51,979
Aug 15 $690 $108 $582 $51,397
Aug 31 $690 $107 $583 $50,814
Sept 15 $690 $106 $584 $50,229
Sept 30 $690 $105 $586 $49,644
Oct 15 $690 $103 $587 $49,057
Oct 31 $690 $102 $588 $48,469
Nov 15 $690 $101 $589 $47,880
Nov30 $690 $100 $590 $47,289
Dec 15 $690 $99 $592 $46,697
Dec 31 $690 $97 $593 346,104
FY 2012 $16,566 $2,670 $13,896 $46,104
Jan 15 $690 $96 $594 $45,510
Jan 31 $690 $95 $595 $44,915
Feb 15 $690 394 $597 $44,318
Feb 28 $690 $92 $598 $43,720
March 15 $690 391 $599 $43,121
March 31 $690 $90 $600 $42,521
April 15 $690 $89 $602 $41,919
April 30 $690 $87 $603 $41,316
May 15 $690 $86 $604 $40,712
May 31 $690 0 & $60 $605 $40,107
June 15 $690 584 $607 $39,500
June 30 $690 $82 $608 $38,892
July 15 $690 $81 $609 $38,283
July 31 $690 $80 $610 $37,672
Aug 15 $690 $78 $612 $37,061
Aug 31 $690 $77 $613- $36,448
Sept 15 $690 $76 $614 $35,833

Sept 30 $690 $75 $616 $35,218
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QOct 15
Qct 31
Nov 15
" Nov 30
Dec 15
Dec 31
FY 2013

Jan 15
Jan 31
Feb 15
Feb 28
March 15
March 31
April 15
April 30
May 15
May 31
June 15
June 30
July 15
July 31
Aug 15
Aug 31
Sept 15
Sept 30
Oct 15
Oct 31
Nov 15
Nov 30
Dec 15
. Dec 31
FY 2014

Jan 15
Jan 31
Feb 15
Feb 28
March 15
March 31
April 15
April 30
May 15
May 31
June 15
June 30
July 15

July 31

Aug 15
Aug 31

$690
$690
$690
$690
$690
$690
$16,566

$690
$690
$690
$690
$690
$690
$690
$690
$690
$690
$690
$620
$690
$690
$690
$690
$690
$690
$690
$690
$690
$690
$690
$690
$16,566

$690
$690
$690
$690
$690
'$690
$690
$690
$690
$690
$690
$690
$690
$690
$690
$690

$73 $617 $34,601
$72 $618 $33,983
$71 $619 $33,363
$70 $621 $32,743
$68 $622 $32,121
$67 $623 $31,497
$1,958 $14,607 $31,497
$66 $625 $30,873
$64 $626 $30,247
-$63 $627 $29,619
$62 $629 $28,991
$60 $630 $28,361
$59 $631 $27,730
$58 $632 $27,097
$56 $634 $26,464
$55 $635 $25,829
$54 $636 $25,192
$52 $638 $24,554
$51 $639 $23,915
$50 $640 $23,275
$48 $642 $22,633
$47 $643 $21,990
$46 $644 $21,346
$44 $646 $20,700
$43 $647 $20,053
$42 $648 $19,404
$40 $650 $18,755
$39 $651 $18,103
$38 $653 $17,451
$36 $654 $16,797
$35 $655 $16,142
$1,210 $15,355 $16,142
$34 $657 $15,485
$32 $658 $14,827
$31 $659 $14,168
$30 $661 $13,507
$28 $662 $12,845
$663 $12,182

$25 $665 $11,517
$24 $666 $10,851
$23 $668 $10,183
$21 $669 $9,514
$20 $670 $8,843
$18 $672 $8,172
$17 $673 $7,498
$16 $675 $6,824
$14 $676 $6,148
$13 $677 $5,470
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Sept 15 $690 $11 $679 $4,792
Sept 30 $690 $10 $680 $4,141
Oct 15 $690 $9 $682 $3,430
Oct 31 $690 $7 $683 $2,747
Nov 15 $690 $6 $685 $2,062
Nov 30 $620 $4 $686 $1,376
Dec 15 $680 $3 $687 $689
Dec 31 $690 31 $689 $0
FY 2015 $16,566 $424 $16,142 - $0

$66,262 $6,262 $60,000
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EXHIBIT C
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SEPARATION AGREEMENT AND GENERAL RELEASE

This Separation Agreement and General Release (this “Agreement™) 1s made
and entered into by and among Pennsylvania Professional Soccer LLC, a Delaware limited
liability company (the “Company”), Piotr Nowak (the “Employee™) and Pino Sports, LLC, a
‘Florida limited Hability company (“Pino™).

RECITALS

A The Company has employed Employee as Manager pursuant to a
Manager Employment Agreement dated June 1, 2009, as amended by a letter agreement dated
December 20, 2011 (the “Employment Agreement™);

B. The Company has engaged Pino to provide certain marketing rights to
the Company pursuant to an Agreement dated June 1, 2009, as amended by a letter agreement
dated December 20, 2011 (the “Marketing Agreement” and together with the Employment
Agreement, the “Existing Agreements™);

C. The parties have agreed that Employee’s employment with the Company
shall be terminated effective as of the Separation Date (as hereinafter defined), which
automatically also terminates Pino’s engagement with the Company;

_ D. The parties desire to resolve all outstanding matiers with respect to
Employee’s employment and termination of employment and Pino’s engagement and
‘termination of engagement with the Company and to assure that there is no futurc dispute

between them with respect to such matters; and

E. Each of Employee and Pino, on the one hand, and the Company, on the
other hand, desires to compromise, finally settle, and fully release all claims which he or it in
any capacity may have or claim to have against the other party arising out of, or in any way
related to, his or its employment or engagement, as applicable or termination of employment or
engagement, as applicable, with the Company.

NOW, THEREFORE, in consideration of the promises and mutual covenants
and agreements set forth below, Employee, Pino and the Company hereby agree as follows:

1. Separation: Final Pavments.

(a) Notwithstanding anything to the contrary in the Existing Agrcements,
each of Employee’s and Pino’s last day employed or engaged, as applicable, by the Company
shall be June 13, 2012 (the “Separation Date™).

(b  The Company will pay Employee his regular base salary at an annual
rate of $373,050, less the deductions and withholdings required by law and payable in
accordance with the Company’s regular payroll practice, through the Separation Date.
Employee hereby acknowledges and agrees that he is not entitled to any performance or other
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bonus from the Company relating to 2012 or any other year. The Company shall send
Employee payments pursuant to this paragraph | at his address on file with the Company’s
Human Resources Department as of the date of his execution of this Agreement. Employee
shall be responsible for notifying the Company of any change of address; Cdmpany shall,
subject to paragraph 5(a), pay to Employee a lump sumpayment of $20,725, J#ss applicable
withholdings, for accrued but unused vacation pay through the™! ' ate (the “Unused
Vacation Payment”).

(c) Each of Employee and Pino acknowledges that with the payments set
forth in paragraphs 1 and 2 hereof, Employee and Pino will have received all compensation and
benefits owed to Employee and Pino by the Company and shall not be entitled to receive any
other compensation or benefits of employment or engagement from the Company or any of its
affiliates following the Separation Date.

2. Severance Payments. In consideration for the releases and covenants by
Employee in this Agreement and provided that Employee complies with all obligations herein,
the Company will, subject to paragraph 5(a), provide Employee with severance pay (the
“Severance Payments™) equal to: (i) Employee’s regular base monthly salary
($31,087.50/month), less applicable withholdings, from the Separation Date through December
31, 2012, to be paid at regular payroll intervals following the revocation period set forth below;
and (i) if Employee timely elects continuing coverage under the Company’s group medical
insurance benefit plan pursuant to the Consolidated Omnibus Budget Reconciliation Act of
1985, as amended, the Company shall pay for a portion:of the monthly cost of such
continuation coverage in an amount equal to the same portion of the monthly cost of
Employee’s coverage under the Company’s group medical insurance plan that was paid by the
Company during May 2012 (by way of example only, if the Company paid $500 per month of
the cost of Employee’s coverage under the Company’s group medical insurance plan in May
2012, then the Company will pay 3500 per month of the cost of such continuation coverage)
until the earlier of (A) December 31, 2012 and (B) the date that Employee is eligible to be
covered under another employer’s group medical insurance plan.

3. Emplovee Release: Company Release.

(a)  Each of Employee and Pino (on behalf of his or its affiliates, officers,
equityholders, agents, representatives, attorneys, assigns, heirs, executors, successors and
administrators) fully releases and forever discharges the Company (including the Company’s
past and present parents, subsidiaries, owners, affiliates, predecessors, successors, assigns,
members, managers, officers, employees, agents, consultants, employee benefit plans, and
attorneys (and the owners, members, managers, directors, officers, employees, agents, and
attorneys of such parents, subsidiaries, owners, affiliates, predecessors, successors, assigns and
members)), Jay Sugarman, and all persons acting by, through, under, or in concert with any of
them (collectively, the “Releasees™), from, and agrees not to bring any action, proceeding or
suit against any of the Releasees regarding, all actions, causes of action, debts, liabilities, fees,
expenses, sums of money, accounts, covenants, contracts, obligations, agreements, promises,
damages, judgments, claims, and demands whatsoever, whether known or unknown, either in
law or equity, whether statutory or common law, whether federal, state, local, or otherwise,

2
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including, but not limited to, any claims related to, or arising out of any aspect of Employee’s
employment or Pino’s engagement with the Company, any agreement concerning such
employment or engagement, or the termination of such employment or engagement, including,
but not limited to, any and all claims:

) violation of any written or unwritten contract, agreement,
understanding, policy, benefit, retirement or pension plan, severance plan, or covenant of any
kind, or failure to pay wages, bonuses, accrued vacation, employee benefits, other
compensation, attorneys’ fees, damages, or any other remuneration;

(iiy  discrimination, harassment, or retaliation on the basis of any
characteristic or trait protected under law (including, but not limited to, race, color, national
origin, sex, sexual orientation, religion, disability, marital or parental status, age, union activity
or other protected activity), or other denial of protection or benefits under any statute,
ordinance, executive order, or regulation (including, but not limited to, claims under Title VII

“of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Civil Rights Act of 1866, the
Age Discrimination in Employment Act, the Americans with Disabilities Act, the Fair Labor
Standards Act, the Family and Medical Leave Act, the Workers’ Adjustment and Retraining
Notification Act, the Employee Retirement Income Security Act of 1974, the Pennsylvania
Human Relations Act, or any other federal, state or local statute, ordinance, or regulation
regarding employment, termination of employment, or discrimination in employment); and/or

(ili)  violation of any public policy or common law of any state
relating to employment or personal injury (including but not limited to claims for wrongful
discharge, defamation, invasion of privacy, infliction of emotional distress, negligence,
interference with contract)

which, against the Releasees, Employee, Employee’s agents, representatives, attorneys, assigns,
heirs, executors, successors and administrators ever had, now have, or hereafter can, will, or
may have, for, upon, or by reason of any matter, cause, or thing whatsoever from the beginning
of the world to the date of Employee’s execution of this Agreement.

(b)  In consideration of this Agreement and the mutual promises set forth
herein, the adequacy of which is hereby acknowledged, the Company, on behalf of its affiliates,
officers, equityholders, agents, representatives, attorneys, assigns and successors, fully releases
and forever discharges each of Employee and Pino and his and its past and present parents,
- subsidiaries, owners, affiliates, predecessors, successors, assigns, members, managers, officers,

employees, agents, consultants, employee benefit plans, and attorneys (and the owners,
members, managers, directors, officers, employees, agents, and attorneys of such parents,
subsidiaries, owners, affiliates, predecessors, successors, assigns and members), and all persons
acting by, through, under, or in concert with any of them (collectively, the “Company
Releasees™), from, and agrees not to bring any action, proceeding or suit against any of the
Company Releasees regarding, all actions, causes of action, debts, liabilities, fees, expenses,
- sums of money, accounts, covenants, contracts, obligations, agreements, promises, damages,
judgments, claims, and demands whatsoever, whether known or unknown, either in law or
equity, whether statutory or common law, whether federal, state, local, or otherwise; provided,
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however, such release shall in no event apply to Paragraph XXI of the Employment Agreement
and Employee’s obligation to repay the Loan (as defined in the Employment Agreement) or the
2012 Pino Fee Repayment Amount (as hereinafter defined).

4, Representations and Warranties.

(@) Each of Employee and Pino represents and warrants that neither
Employee nor Pino has ever commenced or filed against the Releasees, or any of them, any
action, charge, complaint, or other proceeding, whether administrative, judicial, legislative, or
otherwise, including, but not limited to, any action or proceeding for attorneys’ fees, experts’
fees, disbursements, or costs, based upon or seeking relief on account of actions or failures to
act by the Releasees, or any of them, which may have occurred or failed to occur before
Employee’s or Pino’s execution of this Agreement.

(b)  Each of Employee and Pino represents and warrants that no other person
is entitled to assert any claim based on or arising out of any alleged discriminatory, unlawful,
wrongful, tortious, or other conduct against Employee or Pino, as applicable, by the Releasees,
or any of them, including, but not limited to, any and all claims for attorneys’ fees, experts’
fees, or damages resulting as a consequence thereof, based upon or seeking relief on account of
actions or failures to act by the Releasees which may have occurred or failed to occur before
Employee’s or Pino’s execution of this Agreement. Each of Employee and Pino further
represents, warrants and covenants that neither Employee nor Pino has assigned, and will never
assign, any such claim and that in the event any such claim is filed or prosecuted by any other
person or entity, Employee and Pino will (i) cooperate fully with the Releasees, (ii) move
immediately to withdraw Employee’s or Pino’s, as applicable, name and to disassociate
Employee or Pino, as applicable, completely from any such claim, (iii) request such person or
entity to withdraw such ctaim with prejudice and (iv) not voluntarily cooperate with or testify
on behalf of the person or entity prosecuting such claim.

5. Continuing Obligations.

(a) Each of Employee and Pino acknowledges and agrees that (i) Employee
is obligated to repay to the Company the principal balance of the Loan (together with all
accrued but unpaid interest thereon), (ii) Pino has previously received from the Company an
amount equal to $85,000 in respect of the 2012 calendar year Fee (as defined in the Marketing
Agreement) (the “2012 Pino Fee”), (iii) Pino is obligated to repay to the Company the portion
of the 2012 Pino Fee attributable to the period commencing on the Separation Date and ending
on December 31, 2012 (the “2012 Pino Fee Repayment Amount”) and (iv) the Severance
Payments remain subject to Paragraph III(D) of the Employment Agreement (as such provision
relates to the Company’s right to mitigate and set off against its obligations to pay such
Severance Payments). Employee acknowledges and agrees that interest shall accrue on each of
the principal balance of the Loan (together with all accrued but unpaid interest thereon) and the
2012 Pino Fee Repayment Amount at a rate of 5.00% per annum and the Company shall have
the right to offset the amount outstanding under each of the Loan (including all accrued but
unpaid interest thereon) and the 2012 Pino Fee Repayment Amount against the first dollars

‘otherwise payable to Employee or Pino in respect of the after-tax Seve_rance Payments and/or
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the Unused Vacation Payment until such amounts have been repaid in full to the Company. To
the extent any amount (including any accrued but unpaid interest) remains outstanding on the

Loan or any portion of the 2012 Pino Fee Repayment Amount remains unpaid, as of December
31, 2012, such amount(s) shall be immediately due and payable and interest shall accrue on
such amount at a rate of 7.00% per annum.

(b)  Employee acknowledges and agrees that Employee remains bound by
the restrictive covenant obligations set forth in Paragraph IX(A)-(E) of the Employment
Agreement. Employee further acknowledges that his continuing compliance with such
provisions is a material condition to Employee’s receipt of the consideration set forth herein.
Should Employee breach any of such provisions, then in addition to all other remedies
available to the Company at law or in equity, Employee shall not be entitled to receive, or shall
be required to return in full if already received, the payments set forth in paragraph 2.

(¢) If any matter or occurrence set forth in Paragraph III(A) of the
Employment Agreement not actually known as of the date hereof by an executive officer of the
Company becomes known to the Company after the Separation Date, then the Company may,
by delivery of written notice to Employee, treat such termination as being a termination by the
Company pursuant to Paragraph III(A) of the Employment Agreement. In such event, the
Company shall no longer be obligated to make any payments pursuant to paragraph 1 hereof
and Employee and Pino shall repay to Company an amount equal to the payments pursuant to
-paragraph 1 hereof that Employee or Pino, as applicable, has received previously.

(d) Employee acknowledges and agrees that the following provisions thereof
shall survive termination of the Employment Agreement: Paragraphs II(D)(3) (as such
provision relates to mitigation), VIII, IX, X, XI, XII, XIII, XIV, XVII and XXI; provided,
further, that the following provisions thereof shall survive termination of the Marketing
Agreement: Sections 4.2(c) (as such provision relates to mitigation}, 5.2, 5.3, 5.4.,5.5., 5.6, 5.7,
5.9 and 5.10.

6. Confidentiality. Each of Employee and Pino shall not disclose to any person,
entity, agency, group, or other organization other than (i) as required by law; or (ii) to his or its
tax and legal advisors, and then only if, before such disclosure is made, the person or entity that
will be receiving it agrees in writing or is otherwise professionally obligated to be bound by
this confidentiality provision ¢ither directly or indirectly, any information relating to the
existence or contents of this Agreement. The parties agree that breach of this covenant will
constitute a material breach of this Agreement, for which the damage to the Company would be

- difficult, if not impossible, to measure.

7. Arbitration. Any claim arising out of or related to this Agreement or any alleged
breach hereof shall be resolved exclusively through final and binding arbitration before a single
neutral arbitrator chosen by the parties and judgment on the award of the arbitrator may be
entered by any court of competent jurisdiction. Any such arbitration shall take place in the
Philadelphia, Pennsylvania metropolitan area. Any such arbitration shall be strictly private and
confidential and no party to it, including the arbitrator, and no witness or persons associated
with the arbitration process shall discuss its occurrence or result, or the claims involved in it,
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with any person or entity other than his, her, or its attorneys or tax advisers. The prevailing
party in any such arbitration shall be entitled to his or its reasonable attorneys’ fees and other
costs of suit as determined by the arbitrator. The parties understand and agree that this is a post
dispute agreement to arbitrate. If, for any legal reason, a controversy arising out of or relating
to the interpretation or application of this Agreement or its subject matter cannot be arbitrated
as provided hereinabove, the parties agree that any civil action shall be brought in the United
States District Court for the Eastern District of Pennsylvania or, only if there is no basis for
federal jurisdiction, in the Court of Common Pleas of Delaware County, Pennsylvania. The
parties further agree that, to the extent permitted by law, any such civil action shall be tried to

the court, sitting without a jury.

8. Attorneys Fees; Specific Performance. If either the Company, on the one hand,
or Employee or Pino, on the other hand, shall commence an action against the other to enforce

the specific terms of this Release, the prevailing party shall be entitled to its attorneys’ fees and
other costs of suit and shall be indemnified for such fees and costs. The Company, on the one
hand, or Employee or Pino, on the other hand, each acknowledge that any breach of its or his
obligations under this Release shall cause irreparable harm for which there is no adequate
remedy at law. Each of the Company, on the one hand, or Employee or Pino, on the other
hand, therefore agree that if any obligation of this Release is breached, the nonbreaching party,
at its sole discretion, in addition to any other remedies available to it, may bring an action or
actions for injunctive relief, specific performance, or both, and have entered a temporary
restraining order, preliminary or permanent injunction, or order compelling specific
performance and, if successful, recover costs and attorneys’ fees from the breaching party.

9. No Admissibility. This Agreement, its execution, and its implementation may
not be used as evidence, and shall not be admissible, in any proceeding except one claiming a

violation of this Agreement.

10.  Severability. Should any provision of this Agreement be declared or determined
by a court to be illegal or invalid, the validity of the remaining parts, terms, or provisions will
not be affected thereby, and said illegal or invalid part, term, or provision will be deemed not to
be a part of this Agreement.

11.  Indemnification. Each of Employee and Pino agrees to indemnify and hold
harmless each and all of the Releasees from and against any and all loss, cost, damage, or
expense, including, but not limited to, attorneys’ fees, incurred by the Releasees, or any of
them, arising out of any breach by Employee of this Agreement, or the fact that any
representation made by Employee in this Agreement was false when made. Each of Employee
and Pino also agrees that any tax that may be payable on the consideration received by
Employee or Pino pursuant to this Release, other than employer payroll taxes, is the sole
responsibility of Employee or Pino, as applicable. Each of Employee and Pino agrees to
indemnify, defend, and hold the Company harmless from and against any liability or claim for
any tax or other governmental contribution or any penalty or interest thereon that may be
~ incurred or demanded as a result of the receipt of the consideration provided for in this Release.
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12. Reference. To the extent Employee wishes to obtain a referral from the
Company, Employee shall direct any reference requests solely to the Company’s Chief
Financial Officer.

13.  Governing Law. This Agreement will be deemed to have been made in the
Philadelphia, Pennsylvania metropolitan area, and will be interpreted, construed, and enforced,
and any and all disputes relating to or arising out of this Agreement will be resolved pursuant to
the substantive laws of the Commonwealth of Pennsylvania, without regard to choice of law

principles.

14.  Entire Agreement. Subject to Paragraph 5(d), this Agreement sets forth the
entire agreement between the parties hereto and fully supersedes any and all prior agreements
or understandings between the parties, regarding the subject matter hereof (including as set
forth in the Existing Agreements), and may not be modified except in a writing signed by both
parties. Each of Employee and Pino expressly acknowledges, represents, and warrants that the
terms and provisions of this Agreement herein stated are the only consideration for signing this
Agreement; that no other promise or agreement of any kind has been made to Employee or

‘Pino by any person or entity whatsoever to cause the signing of this Agreement; and that, in

executing this Agreement, Employee and Pino do not rely and have not relied upon any
representation or statement made by any of the Releasees or by any of the Releasees’ agents,
representatives, or attorneys with regard to the subject matter, basis, or effect of this Agreement

or otherwise,

15. No Admissions. This Agreement will not in any way be construed as an
admission by the Company or any of the Releasees of any liability, or of any unlawful or
otherwise wrongful acts against Employee, Pino or any other person, and the Company
specifically disclaims any liability to or any unlawful or otherwise wrongful acts against,
Employee, Pino or any other person on the part of the Company or any of the other Releasees.

16.  Miscellaneous. Notwithstanding any other provision of this Agreement to the
contrary:

(a) Employee does not waive rights or claims that may arise after the date
this Agreement is executed; : _

(b)  Employee has the right to revoke this Agreement, solely with regard to
Employee’s release of claims under the Age Discrimination in Employment Act and the Older
Workers Benefit Protection Act, for up to seven days after Employee signs it. In order to
revoke this Agreement, Employee must sign and send a written notice of the decision to do so,
addressed to David P. Debusschere, and that written notice must be received by the Company
no later than the eighth day after Employee signed this Agreement, in which case the
obligations of the Company shall be those set forth in the Employment Agreement that survive
termination of the Employment Agreement, if any; and :

(c) Each of Employee represents and warrants that the Company hereby
advises Employee to consult an attorney prior to executing this Agreement; and is giving

7
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Employee a period of twenty-one (21) days in which to consider this Agreement before
executing it. If Employee or Pino executed this Agreement at any time before the end of such
period, such early execution was a knowing and voluntary waiver of Employee’s and Pino’s
right to consider this Agreement for twenty-one (21) days, and was due to Employee’s and
Pino’s belief that Employee and Pino had ample time in which to consider and understand this
Agreement and to review this Agreement with Employee’s and Pino’s Counsel. Each of
Employee and Pino understands that if he or it does not sign this Agreement within twenty-one
(21) days of receiving it, the Company’s offer to enter into this Agreement shall be

automatically withdrawn.

60982974
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" EACH OF EMPLOYEE AND PINO EXPRESSLY ACKNOWLEDGES,
REPRESENTS, AND WARRANTS THAT HE OR IT, AS APPLICABLE, HAS
CAREFULLY READ THIS AGREEMENT; FULLY UNDERSTANDS THE TERMS,
CONDITIONS, AND SIGNIFICANCE OF THIS AGREEMENT; HAS HAD AMPLE TIME
TO CONSIDER AND NEGOTIATE THIS AGREEMENT; HAS HAD A FULL
OPPORTUNITY TO REVIEW THIS AGREEMENT WITH AN ATTORNEY OF HIS
CHOICE; AND HAS VOLUNTARILY AND KNOWINGLY EXECUTED THIS
AGREEMENT. EMPLOYEE UNDERSTANDS HE OR IT, AS APPLICABLE, IS
WAIVING LEGAL RIGHTS BY SIGNING THIS AGREEMENT.

Pennsylvania Professional Soccer LLC, a
Delaware limited liability company

By:

Name:
T_itle:

Date:

60982974

PIOTR NOWAK

Date:

Pino Sports, LLC, a Florida limited liability
company

By:

Name:
Title:

Date:
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EXHIBIT D
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Pennsylvania Professional Soeccer LLC
2501 Seaport Drive, Switch House, Suite 500
Chester, PA 19013

June 13,2012

Piotr Nowak
112 1* Avenue North
. Naples, FL. 34102

Dear Piotr:

Reference is hereby made to that certain (i) Manager Employment Agreement between Pennsylvania

Professional Soccer LLC (*Club™) and Piotr Nowak (“Manager™), dated June 1, 2009, as amended (the

“Employment Agreement™) and (ii) Agreement between Club and Pino Sports, LLC, a Florida limited

liability company (“Pino™), dated June 1, 2009, as amended (the “Pino Agreement™). Capitalized terms
. used but not defined in this letter have the meanings given to them in the Employment Agreement.

Club hereby notifies Manager that it is terminating the Employment Agreement, and Manager's
employment thereunder, for cause pursuant to Paragraph 111(A) due to:

1. various material breaches of League Rules (including the League’s Collective Bargaining
Agreement), including physical confrontations with players and officials during a Team game
resulting in a fine and multi-game suspension, interfering with the rights of Team players to
contact the players’ union with concerns, subjecting Team players to inappropriate hazing
activities and engaging in behavior that put the health and safety of Team players at risk.

o

material breaches of the Employment Agreement, including engaging in discussions regarding,
and otherwise actively secking, employment by other professional soccer teams in Europe and
making disparaging remarks to third parties regarding Club, its management and its ownership.

demonstrating gross negligence, including putting the health and safety of Team playcers at risk by
requiring injured players to participate in strenuous training activities, not allowing players to
have water during such activities despite temperatures in excess of 80 degrees, ignoring the
advice of the head athletic trainer regarding which players are healthy enough to play in games
and participate in training sessions and creating an atmosphere where medical issues should be
hid from medical staff and not treated.

ise

4. committing actions that have reflected in a matertally adverse manner on the integrity, reputation
and goodwill of Club and the Team (in the eyes of the League, U.S. Soccer, current and potential
Team players, sponsors and fans), including the unusually harsh treatment of players described
above, actions during Team games that have resulted in fines and suspensions, the multiple
breaches of League Rules and a discussion (by you or your agent on your behalf) with the head of
U.S. Soccer that was in very poor taste and left a very bad impression with U.S. Soccer.

5. multiple incidents of insubordination with respect to the Club's Chief Executive Officer,
including claiming at one point (in direct contradiction to the terms of the Employment
Agreement) that he does not report to the Club's Chief Executive Officer.
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6. various material breaches of Team Rules, including creating a hostile work environment and
culture of fear for Team players and other front office employees by orally berating and
physically intimidating fellow employees.

Club has determined that the above infractions are not capable of being cured and believes your continued
employment by Club would continue to cause material harm to Club.

Club wishes to remind you in connection with termination of your employment that the Pino Agreement
also is automatically terminated (and you now owe Club the portion of the marketing rights fees
{($46,041) that were prepaid thereunder to Pino for the remainder of the 2012 year), the outstanding
principal of, and accrued but unpaid interest on, the Loan are now due and payable and you remain
subject to covenants in the Employment Agreement regarding confidentiality, non-solicitation, return of
Club property and non-disparagement.

Sincerely,

PENNSYLVANIA PROFESSIONAL SOCCER LLC

By:
Name:
Its: J

cc. William G. Daluga, Jr.
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Hollie Knox

From: Gottshall, Julie L. <julie.gottshall@katteniaw.com>

Sent: Friday, July 20, 2012 12:42 PM

To: Clifford Haines

Cc: Eisenberg, Harris R.; Hollie Knox; William Daluga Jr. (WDaluga@dalugaboland.com)
Subject: RE: Piotr Nowak

Attachments: Peter Nowak Termination letter.pdf

Foliow Up Flag: Follow up

Flag Status: Flagged

Clifford - Given the representation that your client does not intend to sign the proposed agreement, attached you will
find the executed termination letter, which has also been sent by overnight carrier to Mr. Nowak and Mr. Daluga.

I have been authorized to accept service on behalf of my client of whatever you file today. Please send to me by email
and regular mail. Thank you.

JULIE L. GOTTSHALL

Partner - Employment Law & Litigation

Kaften Muchin Rossnman LLP

525 W. Monroe Street / Chicago, IL 60661-3693
p/ (312} 902-5645 f/(312) 902-1061

lulie.gottshali@kattenlaw.com / www.kattenlaw.com
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Pennsylvania Professional Soccer LLC
2501 Seaport Drive, Switch House, Suite 500
Chester, PA 19013

June 13,2012

Piotr Nowak

112 1** Avenue North
Naples, FI. 34102

Dear Piotr:

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

Club hereby notifies Manager that it is tenninating the Employment Agreement, and Manager's
employment thereunder, for cause pursuant to Paragraph III(A) due to:

1. various material breaches of League Rules (including the League's Collective Bargaining
Agreement), including physical confrontations with players and officials during a Team game
resulting in a fine and multi-game suspension, interfering with the rights of Team players to
contact the players’ union with concerns, subjecting Team players to inappropriate hazing
activities and engaging in behavior that put the health and safety of Team players at risk.

2. material breaches of the Employment Agreement, including engaging in discussions regarding,
and otherwise actively seeking, employment by other professional soccer teams in Europe and
making disparaging remarks to third parties regarding Club, its management and its ownership.

3. . demonstrating gross negligence, including putting the health and safety of Team players at risk by
requiring injured players to participate in strenuous training activities, not allowing players to
have water during such activities despite temperatures in excess of 80 degrees, ignoring the
advice of the head athletic trainer regarding which players are healthy enough to play in games
and participate in training sessions and creating an atmosphere where medical issues should be

hid from medical staff and not treated.

4. committing actions that have reflected in a materially adverse manner on the integrity, reputation

and goodwill of Club and the Team (in the eyes of the League, U.S. Saccer, current and potential

. Team players, sponsors and fans), including the unusually harsh treatment of players described

above, actions during Team games that have resulted in fines and suspensions, the multiple

breaches of League Rules and a discussion (by you or your agent on your behalf) with the head of
U.S. Soccer that was i very poor taste and left a very bad impression with U.S. Soccer.

5. multiple incidents of insubordination with respect to the Club's Chief Executive Officer,
including claiming at one point (in direct contradiction to the terms of the Employment
Agreement) that he does not report to the Club's Chief Executive Officer.
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6. various material breaches of Team Rules, including creating a hostile work environment and
culture of fear for Team players and other front office employees by orally berating and
physically intimidating fellow employees. :

Club has determined that the above infractions are not capable of being cured and believes your continued
employment by Club would continue to cause material harm to Club,

Club wishes Lo remind you in connection with termination of your employment that the Pino Agreement
also is antomatically terminated (and you now owe Club the portion of the marketing rights fees
($46,041) that were prepaid thereunder to Pino for the remainder of the 2012 year), the outstanding
principal of, and accrued but unpaid interest on, the Loan are now due and payable and you remain
subject to covenants in the Employment Agreement regarding confidentiality, non-solicitation, return of
Club property and non-disparagement.

Sincerely,

PENNSYLVANIA PROFESSIONAL SOCCER BLC

¢ Dobusserere

cc. William G. Daluga, Ir.
Nick Sakiewicz
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