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(a) Power and Authority. Each individual executing and delivering this
Agreement on behalf Stadco hereby represents to the other Party that such individual has all
requisite power and authority to execute and deliver the same and to bind Stadco hereunder.

(b) Organization. Stadco is a limited liability company, duly organized and
validly existing under the laws of the State of Delaware, with all necessary power and authority
to enter into this Agreement and to consummate the transactions herein contemplated. Stadco is
qualified to do business in the State of California.

(c) Authorization. Stadco has taken all necessary action to authorize its
execution, delivery and, subject to any conditions set forth in this Agreement, performance of the
Agreement. No consent to the execution and delivery of this Agreement by Stadco or the
performance by Stadco of its covenants, obligations and agreements hereunder is required from
any partner, board of directors, shareholder, creditor, investor, judicial, legislative or
administrative body, Governmental Authority or other Person, other than any such consent which
already has been given.

(d) Enforceable. Upon the date of this Agreement, this Agreement shall
constitute a legal, valid and binding obligation of Stadco, enforceable against Stadco in
accordance with its terms, except as such enforcement may be limited by bankruptcy,
insolvency, reorganization, moratorium or other similar laws presently or hereafter in effect,
affecting the enforcement of creditors’ rights generally and by general principles of equity
whether applied in a proceeding at law or in equity.

(e) No Conflict. The execution, delivery and performance of this Agreement
by Stadco does not and will not conflict with, or constitute a violation or breach of, or constitute
a default under (i) the formation documents of Stadco, (ii) any applicable Law binding upon or
applicable to Stadco, or (iii) any material agreements to which Stadco is a party that are
materially related to the development or operation of the Stadium, including, but not limited to a
loan agreement.

® No Litigation. Unless otherwise disclosed in writing to the Stadium
Authority prior to the date of this Agreement and prior to the Close of Escrow, as applicable, to
Stadco’s actual knowledge, there is no existing, pending or threatened litigation, suit, Action or
Proceeding before any court or administrative agency affecting Stadco that would, if adversely
determined, materially and adversely affect Stadco’s ability to perform its obligations under this
Agreement or to manage the development of, and if Stadco or an Affiliate enters into an
agreement with the Stadium Authority to operate the Stadium, the operation of, the Stadium. For
the purpose of this subsection (f), Stadco’s actual knowledge means the actual knowledge of
each of John Edward York and Larry MacNeil.

(g)  No Material Adverse Change. There has been no material adverse change
in the financial condition of Stadco since the Effective Date which would materially and
adversely affect Stadco’s ability to perform its obligations under this Agreement, or to participate
in the development and operation of the Stadium in accordance with the terms of this Agreement.
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