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ASBIGNMENT AGREEMENT

This Assignment Agreement is made effective as of 11:59 p.m. the 31t day of October, 1997
(the “Effective (Jate") by and betwaen CLIPPER ENTERTAXNMENT, INC., a New York

corporation (“Clipper”), ‘and PALISADES BASEBALL, A Califernia Vimiied Partmership
(“Palisades”).

RECITALS:

A.  Clipper and Palizades are the scle General Purtners of SEAWOLVES PARTNERS
an Indiana general partnership (the "Partnership").

B. Clipper desires 10 sell to Palisades, and Palisades desires to purchase fram Clipper,
#ll of Clipper’s interest in the Partnership on ard terms and conditions sel forth in this Agreement.

NOW, THEREFORE, For and in consideration of the representations, warranties and mutual
covenants of the parties contained herein, the parties hereby agree as follows:

1. Sale and Transfer of Partnership Interest.

(s)  Conveyance of Paginership Interest. Clipper hercby sells, ransfers, assigns and
conveys 1o Palisades, and Palisades hereby purchascs and accepts, all of Clipper’s right, title and
interest in and to Clipper’s thirty-sever: percent (37%) interest as a general partner in the capital and
profits of the Partnership (the "Partnership Intercst"), including, witbout limitation, uny and all rights
Clipper may have to undistibuled net income, if ary, relating to anry period ending on or prior to the

* Effeclive Dute.

Dissolution of Partpership. Palisades and Clipper herehy ackmnowledgn that
the sale and transfer of the Partnership Interest hereunder (the “Transaction™) will constituts a
dissolution ard termination of the Parnership under the Indiana Uniform Partnership Act, ind. Code
§58 23-4-1-1 af w2q. (the “Act”), and under Section 708 of the Intemal Revenue Code (the “Code”),
Therefore, the parties hercby agree that:

(i) For purposes of the Act and the Code, the Transaction shall
constitute a sale and assignment by Clipper, and the purchase by Palisades, of all of
Clpper’s rights in the Partnership’s property, including any and all intangible assets
or other rights which are owned by the Partnership as of the Bffective Date
(collestively, the “Assets”);

(ii) For purposes of the Act, Clipper hereby agrees that Palisades shall
have the right ta aontinue the buginess of the Pai luersluy: withioul hiquidadon of the
Partnership’s affairs and without any obligation to liquidate and wind up the
Partnership’s affairs, apply Partnership property to discharge Partnership libilities or
account to Clipper for any surplus, all of which rights are hereby waived by Clipper;
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(i) In connection with the dissolution and termination of the
Partnership and the continuation of its business by Palisades, Palisades hereby
assumes, and agrees to pay and perform, as and when due, all Partnership obligetions
and lisbilities existing as of the Effective Date and hereby agrees to indemnify and
hold Clipper hanmless from any and elt Labilitics, obligations, debts, claims wud
expenses of any kind, known end unknown, arising out of or re[ar_ng to the operation
of the Paﬂ:netshlp pnor to or on the Effective Date and to use iis best efforts to obtain J

writter of any and all obligations of the Partnership, or any guarantees o
su% oEﬁonsi EE 5% 10 Jcnders ot other third parti e's"E"El anH?or Renneth
ver and lig spouse; and

(iv) For purposes of the Act and the Cade, ths Partnership shall be
(erminated, and the winding up of its affairs shall be deemed completed as a result of
the Transaction, on the Effective Date.

2. Purchase Price.

(a)  Prccand Payment. Subject to Ssction 2(b) hereof, the purchasc price for the
Partnership Interest acquired by Palissdes hereunder shall be
- : {the “Purchase Price”).
- 1 of the Purchase Price shall be paid to Clipper on or before December 31, 1997, and the
remaining balance of . e = i shall be paid on or
before October 31, 1998. Such paym:ns shall be made in cash or other immediately available fund
without interest. Prompﬂy ofter the Effcctive Date, Palisades will exccute and deliver to Chppcra
promissory note evidencing the payment terms set forth in this Section 2.

F ()  Adiustment fo Purchese Prics. Tn therevent Palisades is required 10 indemnify

or make any payments to the New York-Penn L ingbnnection with moving the “Single A"

minor league franchise out of the Frie temloty,;p,ﬂﬁﬁastom League, Palisades and Clipper will

negotiate, in good faith, an appropriate shamil!etween the parties ofWJPahsaues is

obligated to pay to the New-York Penn Laague. Clipper’s share of such amount shall be deemed &

reduction: in the Purchase Price of the Partnership Intercst, which shall reduce the amount otherwise
payable (0 Clipper on or before October 31, 1998 pursuant to Section 2(a) above.

(c) Allggmgm_ﬁ;__’_&;_ﬂmggq The Purchase Price shall be aliocated among
the Assets as the parties shall agree in writing on or before December 31, 1997, The parties agree
to furnish each other and the Tnternal Revenuc Service with such a.pplmable information as may be
required under Section 1060 of the Internal Revenue Code, as amended, and to cooperate in the
completion and timely filing of IRS Form 8594 (Asset Acquisition Statement). A party may change
the agrecd—ugﬁaﬂocmons only in vrder to be consistent wilh any finally-adjudicated adjusiments

. come tax retumns of the other party.
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R 3 Representations and Warrantics,
(a) OfClipper Clpper hereby represents and warvants to Palisades the following:

(i) Clipper is a corporation duly organized, vulidly existing and in
good standing under the laws of the State of New York, is qualificd to do business
in the Stete of Indizna, end has all corporais power and authority necessary to make,
execute, deliver, and perform this Agreement and the other documents and
instryments contemplated hereby.

(i) The execution and delivery of this Agreement by Clippcr and the
consummastion of the Transaction have been duly authorized by all requisite corporate
action. This Agreement has been duly and validly executed and deitvered by Clipper,
and constitutes the legal, valid and binding obligation of Clipper, enforcesble ageinst
Clipper in accordance with its terms. The execution and delivery of this Agreement
and the consummation of the Transaction do not and will not: (A) conflict with or
result in @ breach of any of the provisions of the Adticles of Incorporation or By-Laws
of Clipper; (B) contravene any lgw, rule or regulation or any order, writ, award,
judgment, decree or other determination which affects or binds Clipper or any of its
properties; or (C) require the approval, cunsent or authorization of anv third party ar
any court, governmental authority or regulatory body.

(it) The Partnership Interest constitiries all owhetStﬁp or other rights
Clipper may have with respect to the Partnership.

(iv) Clipper has good and marketsble title to the Partnership Intcrest,
and thc abeolute right to sell and transfer the Parinership Interest 1o Palisades
hereunder. free and elear of all claims, liens, pledges, security interests, restrictions
or encumbrances of amy nature whatsoever.

()  Of Palisades Palisades hereby represents and warrants to Clipper the
following:

(i) Palisades is & limited partnership duly formed, validly existing and
in good standing under the lawsg of the Stats of California, Is quelified to do business
in the State of Indiana, and has all partnership power and authority necessary to make,
execute, deliver, and perform this Agreement and the other documents and
instruments contemplatad herehy.

(@) The executior and delivery of this Agresment by Pslisades and the
consummation of the Transaction have been duly suthorized by all requisite
partnership action. This Agreement has been duly and validly exccuted and delivered
by Palisades, and constitutes the legal, valid and binding obligation of Pakisades,
enforceable against Palisades m accordance with its terms. The execuzion and
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delivery of this Agreement and the consummatior. of the Transaction do not and will
not: (A) conflict with or resukt in a breach of any of the provisious of the Cerificate
of Limited Purtnership or the Limited Partnership Agreement of Palisades; (B)
cortravenc any law, rule or regulation or any order, writ, award, judgment, decroe or
cther determination which affects or binds Palisades or any of its properties; or (C)
require the approval, consent or authorization of any third party or any court,
sovernmental suthority or regulatory body.

4. Additional Assurances. Clipper hereby agrees that, from and after the Eective

Qcos

Date, Clipper will execute and deliver, from time to time at the reasonable request of Palisades, such -

bills of sale, deeds, snd other instruments of transfer, assignment and further assurances as may
reasonably be requested in order to vest in and confirm to Palisades full and complete title to all of
the Assets, as the successor to the Partnership, including, without limitation, an iastrument assigning
any and all rights Clipper may have in and to the service mark “Erie SeaWolves,” and all goodwill
relating thercto. Clipper further agrees to execule and file such ceartificates and other documents as
may be reasonably requested by Palisades to amend or terminate such assumed or fctitious name
certificates, partnership certificates or other certificates and documncents as ruy have been filed with
any state or local government office with respect (o (he operation of the business of the Partnership
under the Erie SeaWolves trade name,

" Miscellaneous.

(3  Survival All representations and warrermies coniained in this Agreement shall
survive the consummation of the Transaction, shall be continuing wasranties, and shall not be merged,

(b)  Entire Agreement. This Agreement, including all exhibits and schedules
referenced herein, sets forth the cntire understanding of the parties, there being no oral ar other

written agreementy or understandings among them relating to the Partnership or the subject matter
of this Agreement, and supersedes all previous oral or written agrccments with regard thereto, This
Agreement shall not be modified or amendcd, nor shall any of its provisions be waived, except in a
wriling signed by the party 1o be churged.

(&)  NoWaiver, The failure of either party to enfurce at any tme or for any period
of time uny of the provisions of this Agreement shall not be construed as a waiver of such provision
or of the right of the party to eaforce such provision. The waiver of any default or the Siilure to
exercise uny right shall not be deemed a waiver of any subsequent default or waiver of the right to
exercise any otber right.

(6)  Transfer faxes Clipper agrees that any sales or transfer tax, charge or fee
the nature of 2 tax, imposed by any governmental suthority in connection with or resulting from the
sale or conveyance of the Partnership Interest will be the obligation solely of Clipper.

(9 W%MEE-AH fights and remedies provided by this Agreemenr or
existing at Jaw or in equily shall be cumulative of all other rights and remedies, and the pursuit of one
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right or vemedly shall in no way operats as an exclusive elevtion or otherwise preclude or limit a party
from pursuing eny other additional right or romedy. If say legal wction, arbliration or ather
a proveeding is brought to enforce this Agreemens, or because of an slieged breach of any provision
of this Agreement, the party substantlally prevslfing in such action or procesding shall bo entltled 1o
recover all atiomneys' fees and glher costs actually and ronsonsbly inwred by such party in
cmmection with such action or proceeding in eddition to any other relief to which it may be entitled.

(®  Rinding EMx1. This Agreement and afl the terms and provisions hereof shall
inure to the benctit of, and shall be binding upon, 1he parties hereto ond their raspoctive Jeyu!
representatives, successors and assigns.

(® Counspuis. This Agreement may bs cxecuted n counterparts, each of which
shudl be deemed an original, but al! of which 1ogether shall constitule one and the ame instrument.

(h)  feptions. The section and subsection headings included in this Agreament are
provided for cnovenience of reference only and shall not detine, liuniz, extend or intarprot the scope
of thls Agreament or any particuler section.

N WITNESS WHEREKOFY, the partics havc exoouted this Assignment Agreement on the
date ot dates below indicated, cffective as of the Effective Date,

PALISADES: CLIPPER:

PALISADES BASEBALL, A CALIFORNIA CLIPPER ENTERTAINMENT, INC.
LIMITBD PARTNERSHIF

By: AML Entertairmment, Inc.,
General Partnar

o Llos/H

Alsn M. Levin,'Precident
Date: / 0,/7 0,/7 7

- By' Mattken, Qeneral Parmer

By:

‘arfld J. Leidey, Presidant

Date: /6/97?][{7-

SRDGUT MaliA 1 2760
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