






























































"Net Hotel CFD Revenue" means, for each Lease Year, the Reimbursement Payments (as
defined in the Hotel CFD Reimbursement Agreement) received in such Lease Year pursuant to

the Hotel CFD Retmbursement Agreement, minus any debt service for that year on the Hotel
CFD Advance.

"Net Income from Non-NFL Events" means, for each Lease Year, the Non-NFL Event
Revenue for such Lease Year, minus the Non-NFL Event Expenses for such Lease Year.

"Net Revenues" shall mean the gross revenues from the sale of the particular item, less
deductions for the following, but only to the extent directly related to the sale of the particular
item: (a) reasonable operating expenses, (b)reasonable costs and expenses incurred in
connection with marketing and selling the particular itern, including commissions, (¢) in the case
of the sales of SBLs, the cost of any benefits granted to the holders of SBLs, such as
complimentary food and beverage, (d) in the case of Non-NFL Event Revenue, the Main Lot
Parking Charge; and (e) applicable Taxes.

"New Lease” means a new lease of the Premises, including such related documents (such as a
memorandum of such new lease) as a New Tenant may reasonably request. Any New Lease
shall: (a) commence immediately (or retroactively, as the case may be) following the date this
Lease terminates; (b) continue for the entire remaining Term of this Lease (taking into account
any repewal options that may have already been exercised), as if no termination had occurred;
(c) have the same terms, including all rights, privileges and Tenant Options granted Tenant under
this Lease, except for Excluded Obligations, and (d) have the same Mortgagee Protections as are
contained in this Lease for the benefit of the New Tenant's Tenant Mortgagee.

"New Lease Delivery Date" means the date when Landlord and New Tenant enter into and
deliver a New Lease.

"New Lease Option Period” means, if this Lease terminates for any reason (except by
expiration of the Term, or following a Casualty pursuant to ARTICLE 24; or as the result of a
Condemnation Action affecting the entire Leasehold Estate or Substantially All of the
Improvements (or if the foregoing are conveyed in lieu of any such Condemnation Action)), a
period that begins on the date of such termination and ends ninety (90) days after Landlord has
given Notice to all Tenant Mortgagee(s) of such termination. The New Lease Option Period
shall be tolled and extended: (a) during the pendency of any Bankruptcy Proceeding affecting
Landlord, and for thirty (30) days thereafter; (b) whenever a Tenant Mortgagee’s right to require
Landlord to enter into a New Lease is otherwise materially restricted or impaired, other than
because of the Tenant Morigagee’s acts or omissions (and for a period of thirty (30) days
thereafter), and (c) during any NFL Standstill Period (and for a period of thirty (30) days
thereafter) (provided that, for purposes of clause (c), the extension of the New Lease Option
Period shall not exceed thirty (30) days following the Outside Lender Cure Extension Date). Al
Tenant Mortgagees, considered as a group, shall have only a single New Lease Option Period.

"New Tax" means any Imposition levied, assessed or otherwise charged by the City or any
Landlord Affiliate that is not in effect on the Effective Date, other than a Tax imposed statewide
or over an area consisting of one or more entire counties, including Santa Clara County.
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"New Tenant" means a Person designated by a Tenant Mortgagee to be the Tenant under a New
Lease.

“NFL" means the National Football Ieague, a not-for-profit association having its chief
executive office currently located at 280 Park Avenue, New York, New York 10017 and any
successor thereto.

"NFL Broadcast Riglts" means Broadcast Rights relating to NFL Games and other NFL Events
and activities related thereto, including Tenant Incidental Uses, training, practices and football
exhibitions.

"NFEL Event Expenses" means the direct costs and expenses of any NFL Event, and all
incremental costs and expenses attributable to NFL Events. -

"NFL Events" has the meaning set forth in Paragraph 4.2.2 of this Lease.
"NFL Events Revenue" has the meaning set forth in Paragraph 13.3 of this Lease.

"NFL Game Private Parking Spaces" means the Private Parking Facilities to which Tenant has
rights from time to time to use for NFL. Home Games.

"NFL Games" means NFL or other pi*ofessional football games, as more particularly described
in Paragraphs 4.2.1 and 4.5 of this Lease.

"NFL Home Games" means NFL Games played in tﬁe Stadium in which the Team or any
Second Team is the home team.

"NFL Parking Plan" has the meaning set forth in Paragraph 7.4.1(a) of this Lease.

"NEFL Rules and Regulations" means the Constitution and Bylaws of the NFL, the Articles of
- Association and Bylaws of the NFL. Management Council, any amendments to- any such
document, any interpretations of any such document issued from time to time by the NFL -
Commissioner, and all other applicable rules, resolutions or policies as the NFL, the NFL
Management Council, or the NFL. Commissioner may issue from time to time.

"NFL Season" means that period of time commencing on the day that the Team (or, if
applicable, any Second Team) hosts its first NFL Game in the Stadium in any season scheduled
by the NFL, and ending on the day of the Team's (or, if applicable, any Second Team's) last NFL
Game in the Stadium (including post-season play, if any) in such season.

"NFL Standstill Period" means that period provided for in any consent agreement between the
NFL and a Tenant Mortgagee ("NFL Consent"), during which such Tenant Mortgagee is
preciuded from exercising any rights to effect a Foreclosure or is otherwise materially limited in
the exercise of its rights or remedies under a Tenant Mortgage or other financing documents to
which Tenant and the Tenant Mortgagee are parties ("Financing Documents”). The NFL
Standstill Period shall, unless a longer period is adopted by the NFL with the consent of the
Stadium Authority, which shall not be unreasonably withheld, expire upon the later to occur of
the {ollowing:
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(a) the date that is three hundred sixty-five (365) days after a Tenant Mortgagee gives
notice to the NFL, as required by the NFL Consent, of its decision to effect a Foreclosure or
otherwise exercise its rights or remedies under any of the Financing Documents; or

(by  in the event Tenant or any other Person contests, in an appropriate proceeding, the
right of a Tenant Mortgagee to commence a Foreclosure or otherwise exercise its rights or
remedies under any of the Financing Documents, or the right of the NFL 1o exercise any rights
set forth in the NFL Consent, the dafe that is three hundred sixty-five (365) days following the
date that such Tenant Mortgagee gives notice to the NFL of the eniry of a final, non-appealable
determination in such proceeding.

"NFL Ticket Revenue" has the meaning set forth in Paragraph 13.3.1 of this Lease.

"Non-Consumable Concessions" means the sale in or from the Stadium Complex, of souvenirs,
apparel and merchandise (including, without limitation, NFL novelties and licensed items) and
other non-edible items, goods, services, equipment and wares.

"Non-Disturbance Agreement" means a recognition, non-disturbance and attornment
agreement, providing generally that in the event of any termination of this Lease, Landlord will
not terrninate or otherwise disturb the rights of the Approved Subtenant under their respective
Approved Sublease, provided no default has occurred and is then continuing under such
Approved Sublease (beyond the term of any cure peried provided in the Approved Sublease), but
will instead honor such Approved Sublease as if such agreement had been entered into directly
between Landlord and such Approved Subtenant, or on such other terms as necessary in Tenant's
or any Tenant Mortgagee's reasonable judgment fo reflect the parties and the nature and
circumstances of the Estates that such Non-Disturbance Agreement affects.

"Non-NFL Event Advertising Revenue" has the meaning set forth in Paragraph 12.9 of this
Lease.

"Non-NFL Event Advertising Rights" means transient electronic advertising on the areas of the
Stadium scoreboards identified in the Stadium Signage Plan, as the same may be amended by
agreement of the Parties from time to time, that is purchased exclusively for and displayed
exclusively during Non-NFL Events, as well as promotional events and activities occurring
exclusively during Non-NFEL Events.

"Non-NFL Event Expenses" means (a) direct costs and expenses incurred in the conduct of
Non-NFL Events, including, without limitation, costs of Utilities, security, and public safety, and
costs to install and remove temporary facilities, and (b) those direct costs and expenses incurred
that exceed the costs and expenses that would have been incurred in operating the Stadium
absent the hosting of Non-NFL Events, including, without limitation, (i) expenses incurred in
marketing and promoting. the Stadium as a venue for actval or potential Non-NFL Events,
including reasonable administrative expenses relating thereto, (il) costs incurred to obtain or
provide parking for persons attending Non-NFL Events, including the Main Lot Parking Charge,
(c) costs of negotiation, collection and enforcement of contracts relating to actual or potential
Non-NFL Events, and (d) costs of Alterations, Capital Repairs and Compliance Work directly
attributable to, or required as a result of, Non-NFL Events (amortized, in the case of capital
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expenditures, over their respective useful lives). In addition, in connection with the sale of
particular items the revenue from which would constitute Non-NFL Event Revenue, such as the
sale of Tickets for Non-NFL Events, Non-NFL Event Expenses shall include reasonable costs
and expenses incurred in connection with marketing and selling the particular item, including
commuissions and applicable Taxes, but only to the extent directly related to the sale of the
particular item. Non-NFL Event Expenses are intended to include the incremental portion of
those costs and expenses that vary with the actual or planned nature or scope of Non-NFL Events
and related marketing-efforts, but are intended to exclude the fixed portion of such costs and
expenses that would be incurred even if the Stadium were not operated for Non-NFL Events.
Non-NFL Event Expenses shall exclude (i) any of the foregeing costs or expenses to the extent
reimbursed by Insurance Proceeds or recovery from third parties; and (ii) for purposes of
calculating Performance-Based Rent under the Ground Lease, costs and expenses incurred in
operating the Tasman Drive Garage for Non-NFL Events.

"Non-NFL Event Revenue" has the meaning set forth in Paragraph 12.8 of this Lease.
"Non-NFL Events" has the meaning set forth in Paragraph 4.7 of this Lease.

"Non-NFL Event Service Revenue" has the meaning set forth in Paragraph 13.4.1 of this Lease.

"Non-NFL Event Telecommunications Revenue” has the meaning set forth in Paragraph 13.4
of this Lease.

"Nen-NFL Ticket Surcharge" has the meaning set forth in Paragraph 12.1 of this Lease.

"Non-Relocation Agreement" means that certain Non-Relocation Agreement dated as of March
28, 2012, as amended and restated as of even date herewith, by and between the City and the
Team, as it may be amended, restated, supplemented or otherwise modified from time to time.

"Nonmonetary Default” means any Tenant Default that is not a Monetary Default.

"Notice" means any approval, consent, demand, designation, request, election, or other notice
that any party gives regarding this Lease, including, but not limited to, one relating to any
Default, alleged Default, Event of Default, or termination (or alleged termination) of this Lease,
that any party gives regarding this Lease. '

"Off-Site Parking Permit” has the meaning set forth in Paragraph 7.4.1(b) of this Lease.
"Official Records™ has the meaning set forth in Paragraph 1.3.1 of this Lease.

"Operating Expense Reserve" means an amount to be retained by the Stadium Authority from
Stadium Authority Revenue that shall be used to fund certain Stadium Authority Expenses, as set
forth in Paragraph 14.2, which amount shall be held in the Operating Expense Reserve Account.

"Operating Expense Reserve Account” means a separate depository account maintained by the
Stadium Authority at an Acceptable Bank for the purpose of holding, applying, investing and
transferring the Operating Expense Reserve. The Operating Expense Reserve Account shall be
separate from, and shall not be a part of, any other fund or account of the Stadium Authority.

12183.003 2445630v4 Exhibit A, Page 25



"Option Notice" has the meaning set forth in Paragraph 2.2 of this Lease.
"Other Seat Licenses" has the meaning set forth in Paragraph 4.6.1 of this Lease.

"Outside Lender Cure Extension Date" means, with respect to any Tenant Mortgagee whose
rights under this Lease are subject to the NFL Standstill Period, the later to occur of (a) the date
that is three hundred ninety-five (395) days after the date that the Stadium Authority delivers to
the NFL and such Tenant Mortgagee a Notice of a Tenant Default under Paragraph 26.1 of this
Lease; or (b) in the event Tenant or any other Person contests, in an appropriate proceeding, the
right of the Tenant Mortgagee to commence a Foreclosure or otherwise exercise its rights or
remedies under any of the Financing Documents, or the right of the NFL to exercise any rights
set forth in the NFL Consent, then the date that is three hundred ninety-five (395) days after the
date of the entry of a final, non-appealable determination in such proceeding.

"Ownpers' Club" means the Suites, including the Team Suite, and related Club Facilities
depicted on the Stadium Plans, which shall be available for the exclusive use of Tenant, the
Team, any Second Team and their respective invitees; provided, however, that Tenant may, at
any time and from time to time, with the approval of the Stadium Authority, which approval
shall not be unreasonably withheld, conditioned or delayed as provided in ARTICLE 11 of this
Lease, relocate, redesign, reconfigure, expand or reduce, or otherwise modify the Owners' Club.

"Owners' Club Licensees" means the licensees of the Suites located in the Owners' Club and
their invitees.

"Parking Rights" means, with respect to a particular Stadium Parking Area: (a) the right to park
motor vehicles (of any size, including buses and trucks) and non-motorized vehicles (including
bicycles), for a reasonable time before and after Tenant Events or Stadium Authority Events, as the
case may be, together with (b) rights of access to, from and between the Stadium Site and such
Stadium Parking Area, including the right to install and maintain identifying and wayfinding
signage (which may, if permitted under City regulations, include sponsorship attributes) and the
right to install security stations, gates, fences or similar barriers in appropriate locations to limit
and control public access to the Stadium, (c) the right to operate such Stadium Parking Area for a
reasonable time before and after Tenant Events or Stadium Authority Events, as the case may be,
including, but not limited to, the right to establish parking rates and collect revenues, (d) the right
to promulgate rules and regulations regarding the use of parking, including, but not limited to, rules
and regulations controlling the flow of traffic to and from various parking areas, the angle and
direction of parking, the right to designate certain portions of such Stadium Parking Area as
reserved for particular users or groups of users (including the right to establish different parking
rates for unreserved and reserved parking), or to forbid parking by particular users or groups of
users in specified locations, including the right to designate specific parking spaces for use by
vehicles exhibiting handicap parking placards, and including the right (but not an obligation) to
tow vehicles (subject to compliance with Applicable Laws) parked without permission in reserved
parking areas or otherwise in violation of such rules and regulations, and (e) the right to make
ancillary use of such Stadium Parking Area, including the right to sell advertising and use space
within such Stadium Parking Areas for promotional displays, and the right to conduct promotional
activities and/or marketing events within such Stadium Parking Area, including, on occasion, on
days other than those when Stadium Events are scheduled, and including the right to install

12183.003 2445630v4 Exhibit A, Page 26



temporary improvements, concession stands, kiosks, signage, advertising and other promotional
uses.

"Parties” or "Party” has the meaning set forth in the introductory paragraph of this Lease.

"Per Game Factor” has the meaning set forth in Paragraph 7.5.3(b) of this Lease. -

"Performance-Based Rent" has the meaning set forth in the Ground Lease,

"Performance-Based Rent Credits" has the meaning set forth the Ground Lease.
"Permitted Credits Carry-forward" has the meaning set forth in the Ground Lease.

"Permitted Encornbrances” means those Encuambrances set forth on Exhibit P attached hereto.
In addition, Permitted Encumbrances includes (i) the Permitted Landlord Financing, and (ii) any
utility easements granted to third parties after the Effective Date, in the ordinary course of
business, to service the Premises, provided that such easements do not adversely affect the rights
of Tenant under this Lease, or the intended vse of the Premises. Except as approved by Tenant,
Permitted Encumbrances shall not include any renewals, modifications, extensions, amendments
.or supplements to any of the Encumbrances set forth on Exhibit P attached hereto.

"Permitted ¥Franchise Transfer" has the meaning set forth in Paragraph 16.2.1 of this Lease.

"Permitted Investments" means:

() Obligations of, or guaranteed as to interest and principal by, the United States of
America or agencies thereof maturing not more than ninety (90) days after such investment;

)] Open market commercial paper of any corparation incorporated under the laws of
the United States of America or any State thereof and not.an Affiliate of Terant, which paper is
rated "P-I" or its equivalent by Moody’s Investors Service or "A-I" or its eqnivalent by Standard
& Poor’s Ratings Group; ' '

(c) Banker’s acceptances and certificates of deposit issued by any bank or trust
company having capital, surplus and undivided profits of at least Five Hundred Million Dollars
($500,000,000.00) whose long-term debt is rated "A" or better by Standard & Poor’s Ratings
Group and A2 or better by Moody’s Investors Service and maturing within ninety (90) days after
the acquisition thereof;

(d) - Money market funds consisting solely (except that no more than 10% thereof may
be held in cash) of obligations of the type described in clauses (a) through (c) above and the -
shares of such money market funds can be converted to cash within ninety (90) days; and

(e) Such other obligations or investments as may be jointly approved in writing by
the Parties.
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Payments under the instruments described in clauses {a), (b), (c) and {d} above may not
be linked to any variable other than the principal amount thereof and the fixed or floating interest
rate thereon.

"Permitted Landlord Financing” means, collectively, the Takeout Financing, Management
Company Revolving Loan and the Subordinated Loan.

"Permitted Tenant Sublease" shall have the meaning set forth in Paragraph 16,5 of this Lease.
"Permitted Transfer” has the meaning set forth in Paragraph 16.2 of this Lease
"Permitted Uses" has the meaning set forth in Paragraph 4.1 of this Lease.

"Person” means any individual (including an individual acting as a trustee of a trust),
partnership, corporation, limited liability company, unincorporated association, joint venture or
other entity or association, the United States, any State or political subdivision thereof, any
municipal government, or any agency or subdivision of any one or more of the foregoing.

"Physical Obsolescence” and "Physically Obsolete" means any equipment, fixture, furnishing,
facility, surface, structure or any other component of the Premises that does not comply with
Applicable Laws or has become dysfunctional due to defects in design, materials or
workmanship or ordinary wear and tear other than as a result of a Party's failure to perform its
Maintenance obligations under this Lease or a Party’s negligence or other breach of its
obligations under this Lease. For purposes of determining Physical Obsolescence or Physically
Obsolete, any equipment, fixture, furnishing, facility, surface, structure or any other component
shall be deemed dysfunctional if such equipment, fixture, furnishing, facility, surface, structure
or any other component has deteriorated to a degree that cannot be remedied through
Maintenance.

"Playing Field" means the area within the Stadium uwpon which NFL Games are played,
including the area between the end zones, the area within each end zone, and the area lying
outside the side lines and end zones, as delineated on Stadium Plans, as same may be removed,
replaced or covered for other Stadium Events and meeting the requirements of NFL Rules and
Regulations therefor.

"Post-Foreclosure Landlord" means: (a)any purchaser of other transferee of the Landlord’s
Estate through Foreclosure (including rejection in a Bankruptcy Proceeding), including a
Landlord Mortgagee; and (b) the direct and indirect successors and assigns of any such Person.

"Post-Foreclosure Tenant" means: (a) any purchaser or other transfetee of the Leaschold
Estate through Foreclosure, including a Tenant Mortgagee or a Tenant Mortgagee’s
Representative; and (b) the direct and indirect successors and assigns of any such Person,

"Post-Rejection Offset Amount" means, after rejection of this Lease in a Bankruptcy

Proceeding affecting Landlord, the amount of any offset that Tenant may claim under 11 U.S.C.
§365(h)(1)(B) or any similar statute.
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- "Pourage Rights" means the exclusive right in accordance with Applicable Laws to designate on
an exclusive or non-exclusive basis the provider of beverage brands to, at or in the area in
question.

"Premises" has the meaning set forth in Paragraph 1.1 of this Lease.

"Premises Control" means, for a Tenant Mortgagee: (a) possession of the Premises by a
receiver, trustee, or similar officer appointed in a judicial proceeding commenced by such Tenant
Mortgagee; or (b) possession as a mortgagee-in-possession pursuant to an affirmative written
election to become a mortgagee-in-possession; or (c) acquisition of the Leasehold Estate by a
Post-Foreclosure Tenant through a Foreclosure initiated by such Tenant Mortgagee. For a Fee
Mortgagee or Landlord Mortgagee, "Premises Control" shall have the same meaning, but
referring to the Fee Estate or Landlord Estate, as applicable. For a Mezzanine Lender, "Premises
Control” means such Mezzanine Lender’s taking Control of Tenant by exercising rights and
remedies after default under such Mezzanine Lender’s loan documents.

"Premium Seating" means the Suites, Club Seats and any other type of preferred location
seating available at the Stadium, including Playing Field passes.

"Premium Stadiam Areas” means the club and other premium areas of the Stadium depicted on
the Stadium Plans, as the same may from time to time be relocated, redesigned, reconfigured,
expanded or reduced, or otherwise modified pursuant to this Lease.

"Private Parking Facilities" means the private parking lots that contract with Tenant or the
Stadium Authority to provide parking for Stadium Events.

"Procurement Guidelines" means the guidelines for the Parties' procurement of services
relating to the operation and management of the Stadium, as shall be set forth in the Stadium
Operations Agreement.

"Project Debt" means, collectively, the Takeout Financing and the Subordinated Loan.

"Property” means any interest in any kind of property or asset, whether real, personal or mixed,
or tangible or intangible. '

“"Public Parking Facilities" means the Main Lot and the parking areas and facilities for which
the Stadium Authority and Tenant are entitled from time to time to exercise Parking Rights
pursuant to the City-Stadium Authority Public Parking Agreement and the City-Tenant Public
Parking Agreement, respectively. Without limiting the foregoing, if the City sells or leases for
development the Tasman Drive "Surface Lots", as provided in the Stadium Public Parking
Agreements, the Public Parking Facilities shall, for purposes of the foregoing, no longer include
such Surface Lots.

"Public Safety Capital Expenditures" means reasonable capital expenditures requned for
public safety for operation of the Stadium.

"Public Safety Costs" has the meaning set forth in Paragraph 7.5.2 of this Lease.
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"Public Safety Costs Threshold" has the meaning set forth in Paragraph 7.5.3(b) of this Lease.

"Public Safety Plan" means the public safety plan to be adopted by the City and the Stadium
Authority from time to time, in consultation with the City's Chief of Police and Tenant,
describing procedures for traffic management, security and public safety during and for a
reasonable period before and after NFL Games and other large events at the Stadium, and
inclnding provisions for determining staffing levels for police and fire personnel stationed in and
around the Stadium, as' well as private security, and provisions for the closure of Tasman DerB
to non-emergency vehicles during NFL Games and other large events.

"Redevelopment Agency” means the Redevelopment Agency of the City of Santa Clara, a
public body corporate and politic, which was dissolved pursuant to the provisions of Health and
Safety Code Section 34172 prior to the Effective Date.

"Remedial Plan" has the meaning set forth in Paragraph 26.4.2 of this Lease.
"Remediation Costs" has the meaning set forth in Paragraph 31.1 of this Lease.

"Renovation/Demolition Reserve" means an amount retained by the Stadium Authority from
Stadium Authority Revenue that shall be used to fund the Demolition Work and, if there shall be
a Demolition Reserve Excess, certain Capital Expenditures, as set forth in Paragraph 14,7, which
amount shall be held in the Renovation/Demolition Reserve Account.

"Renovation/Demolition Reserve Account” means a separate depository account maintained by
the Stadium Authority at an Acceptable Bank for the purpose of holding, applying, investing and
transferring the Renovation/Demolition Reserve. The Renovation/Demolition Reserve Account
shall be separate from, and shall not be a part of, any other fund or account of the Stadium
Authority.

"Rent" means the Facility Rent and Tenant's Proportionate Share of the Shared Stadium
Expenses.

"Reguired Condition" has the meaning set forth in Paragraph 7.1.1 of this Lease.

"Required Demolition Fund" has the meaning set forth in Paragraph 20.4.2 of this Lease.

"Required Management Standards” shall mean and refer to the satisfaction of all of the
following requirements with respect to any Person: (a) that such Person shall have nationally-
recognized expertise in the management and operation of Comparable Facilities operated for
Comparable Users; (b) that sach Person shall have sufficient experienced on-site personnel
-pecessary to manage and operate the Stadium and, if applicable, the Stadium Parking Areas, in
the Required Condition consistent with other Comparable Facilities operated for Comparable
Users; and (c) that such Person has the financial ability to meet its obligations.

"Required NFL Security Area and Facijlities" means the areas, as initially generally shown on
the Site Plan, outside of the Premises that shall be secured during the Exclusive Game Day
Period and during such other periods as Landlord and Tenant may determine in accordance with
the Stadium Operations Agreement, as Tenant deems reasonably necessary for the exhibition and
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hosting of Tenant Events in the Stadium. The Required NFL Security Area and Facilities shall
include security stations, gates, fences or similar barriers in appropriate locations, to limit and
control public access to the Stadium. The Required NFL Security Area shall be subject to
modification from time to time based on NFL Rules and Regulations and the Stadium Operations
Agreement.

"Required Utilities" has the meaning set forth in Paragraph 7.7.1 of this Lease.

"Restoring Party" has the meaning set forth in Paragraph 24.1 of this Lease.

"Review and Approval or Consent Rights" has the meaning set forth in Paragraph 32.3.1 of
this Lease.

"Reviewing Party” has the meaning set forth in Paragraph 32.3.1 of this Lease.

"Revolving Credit Agreement" means that certain Revolving Credit Agreement, dated as of
March 28, 2012, as amended and restated as of even date herewith, between the Stadium
Authority and Forty Niners Stadium Management Company LLC, a Delaware limited liability
company, as it may be amended, restated, supplemented or otherwise modified from time to
tune.

"SB1. Agreement" means the agreement pursuant to which a Person is entitled to a Stadium
Builder's License in the form attached hereto as Exhibit (, subject to changes as may be
approved by Tenant in Tenant's sole and absolute discretion.

"SBL Holders" has the meaning set forth in Paragraph 4.6.1 of this Lease.

"SBLs" and "Stadinm Builders Licenses” means the licenses issued to Persons pursuant to the
SBL Agreement for the right to purchase season tickets for NFL Games in the Stadium in which
the Team is the home team, and a preferential right to purchase Tickets for Non-NFL Events.

"Schedufed" and other forms of that term when used in reference to an NFL Game, NFL Event,
Tenant Incidental Use, Non-NFL Event or Civic Event refers to the condition when an NFL
Game, NFL Event, Tenant Incidental Use, Non-NFL Event or Civic Event has been scheduled
with the Stadium Manager on a particular date at the Premises in accordance with the applicable
terms of the Stadium Lease Documents.

"Second Audit” has the meaning set forth in Paragraph 8.4.2 of this Lease.

"Second NFL Team Conditions" has the meaning set forth in Paragraph 17.3 of this Lease.

"Second Team" has the meaning set forth in Parapgraph 16.2.3(b) of this Lease.

"Second Team Capital Reserve Deposit” means, for the first Lease Year in which a Second
Teamn plays and hosts NFL Games in the Stadium as the home team, other than in connection
with any Temporary Second Team Occupancy, the sum of One Million Dollars ($1,000,000.00).
For the second and each succeeding Lease Year in which a Second Team plays and hosts NFL
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Games in the Stadium as the home team, the Second Team Capital Reserve Deposit shall
increase by three percent (3%).

"Second Team Seat Licenses" has the meaning set forth in Paragraph 17.3 of this Tease.

"Second Team Sublease” has the meaning set forth in Paragraph 16.2.3(b) of this Lease.

"Second Team Temporary Occupancy Period" has the meaning set forth in Paragraph 17.2 of
this Lease.

"Senior,” when referring to multiple Mortgage(s), means the Mortgage that is most senior in lien
priority of the Mortgages encumbering a given estate (e.g., the Fee Estate, Landlord’s Estate or .
the Leaschold Estate). Where "Senior" is used as a comparative term with respect to a specified
Mortgage, such term refers to any Mortgage encumbering the same Estate that is senior in lien
priority to such specified Mortgage. Priority of liens shall be determined under Paragraph 29.8.4
of this Lease entitled "Priorities of Multiple Mortgagees." If only one Mortgage encumbers a
particular estate, then it shall be deemed the "Senior" Mortgage encumbering such estate.

"Service Rights" means the exclusive right to demgnate service nghts to be provzded on an
exclusive or non-exclusive basis to, at or in the area in question.

"Shared Stadium Expenses” has the meaning set forth in Para-grap_h 8.1 of this Lease.

"Signage" shall mean all signage and any and all other media (whether now existing or
developed in the future) used for Advertising and Sponsorships, including Stadium Components
Sponsorship Rights, Stadium Naming Rights, or for other marketing purposes in or on the
Stadium Complex or Appurtenant Areas, including any signage or other media located in or on
the Stadium, the scoreboards, the video boards (including "JumboTron"-type screens),
advertising signs, banners or displays, time clocks, message boards, billboards, public address
announcements, and any other media (whether now existing or developed in the future) located
in, on or upon the Stadium Complex or Appurtenant Areas through which a Person holding
rights pursuant to an agreement with another advertises or markets or may advertise or market
any products, services, events or any other items.

"Site Plan" has the meaning set forth in Paragraph 1.3.1 of this Lease.

"Soccer Park Parcel" has the meaning set forth in Paragraph 1.3.4 of this Lease.

"South Lot" has the meaning set forth in Paragraph 1.3.3 of this Lease.
"Special Events Unit" has the meaning set forth in Paragraph 7.5.5(a) of this Lease.

"StadCo Obligations Agreement" means that certain StadCo Obligations Agreement dated as
of March 28, 2012, as amended and restated as of even date herewith, by and between the
Stadium Aunthority and Tenant, as the same may be amended, supplemented, modified, renewed
or extended from time to time.
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"Stadivin" means the approximately 68,500 seat stadium (with the possibility for expansion to
approximately 75,000 seats for special events), which is to be constructed by Landlord within the
Stadium Site in accordance with the Consiruction Agency Agreement. Any reference to Stadium
shall include any part or portion thereof, unless the context otherwise requires.

"Stadium Administrative Offices” has the meaning set forth in Paragraph 4.7.4 of this Lease.

"Stadium Ancillary Property” means all of the Adjacent Plaza Areas depicted on the Site Plan,
driveways, walkways and other access ways, curbs, fences and other barriers, directional and
informational signage, ticket booths, light fixtures and landscaping located on the land leased by -
the Stadium Authority pursuant to the Ground Lease, including the South Access Road.

"Stadivm Audio/Video Facilities" means the facilities located in the Stadinm for the operation
of the Stadium "public address" and other sound systems, and for the operation of, and the
production of content for, the scoreboards, "ribbon" boards and other electronic screens and
displays in and about the Premises.

"Stadium Authority" has the meaning set forth in the introductory paragraph of this Lease.
"Stadium Authority Advance" has the meaning set forth in the Cooperation Agreement.

"Stadium Authority Concession Revenue" has the meaning set forth in Paragraph 7.3.2 of this
Lease. :

"Stadiom Authority Coenstruction Sources" means the sources of funds that the Stadium
Authority actually uses to pay Stadium Authority Development Costs, including any amounts
payable by Tenant pursuant to Paragraph 6.6 or Paragraph 6.7 of this Lease. -

"Stadivm Authority Development Costs” means the "Development Costs", as defined in the
DDA, ;

"Stadium Authority Discretionary Expenses” means the costs and expenses incurred by the
Stadium Authority that are not either approved by Tenant as part of the Annual Shared Stadium
Expense Budget or the Capital Expenditure Plan or approved (for purposes of availability of the
Management Company Revolving Loan) by the Stadium Manager in the Revolving Credit
Agreement (or, in either case, resolved by dispute resolution ‘as provided in this Lease and
Revolving Credit Agreement), which costs and expenses must be paid for by the Stadium
Aathority Discretionary Fund or another funding source reasonably approved by the Stadium
Manager, or must not be incurred.

"Stadium Authority Discretionary Fund" means the separate account, under the management
and control of the Stadium Authority, which may be used by the Stadium Authorlty to pay
Stadium Authority Discretionary Expenses.

"Stadinm Authority Event Expenses” means all Non-NFL Event Expenses and the following,
which shall constitute "Civic Event Expenses" for purposes of this Lease: (a) direct costs and
expenses incurred in the conduct of Civic Events, including, without limitation, costs of Utilities,
security, and public safety, and costs to install and remove temporary facilities, and (b) those direct
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costs and expenses incurred that exceed the costs and expenses that would have been incurred in
operating the Stadium absent the hosting of NFL Events and Non-NFL Events; (c)costs of
negotiation, collection and enforcement of contracts relating to actual or potential Civic Events,
and (d) costs of Alterations, Capital Repairs and Compliance Work directly attributable to, or
required as a result of, Civic Events. Stadium Authority Event Expenses are intended to inciude
the incremental portion of those costs and expenses that vary with the actual or planned nature or
scope of Stadium Authority Events and related marketing efforts, but are intended to exclude the
fixed portion of such €osts and expenses that would be incurred even if the Stadium were not
operated for Stadium Authority Events. Stadium Authority Event Expenses shall exclude any of
the foregoing costs or expenses to the extent reimbursed by Insurance Proceeds or recovery from
third parties. If the Stadium Authority exercises the Stadium Authority Put Right as provided in
Paragraph 5.1 of this Lease, then, effective from and after the Tenant Season Expansion Date, and
continuing through the remainder of the Lease Term (including any Extension Terms), Stadium
Authority Event Expenses shall mean only Civic Event Expenses.

"Stadinm Authority Events” means, collectively, Non-NFL Events and Civic Events; provided,
however, that if the Stadium Authority exercises the Stadium Authority Put Right as provided in
Paragraph 5.1 of this Lease, then, effective as of the Tenant Season Expansion Date, Stadium
Authority Events shall mean only'Civic Events. ‘

"Stadium Authority Exclusive Facilities" means the Stadium Adminisirative Offices and other
areas shown on the Stadium Plans, as the same may be modified by mutual agreement of the
Parties.

"Stadium Authority Expenses” means, for each Lease Year, the sum of (a) the rent paid to the
City during such Lease Year under the Ground Lease; (b) all costs and expenses paid by the
Stadium Authority in operating, managing and Maintaining the Premises during such Lease
Year, including (i) the amount of the Annual Capital Reserve Amount deposited by the Stadium
Authority into the Stadium Capital Expenditure Reserve, and (ii) all amounts paid by the
Stadium Authority fo the Stadium Manager purspant to the Stadium Management Agreement
that are not included among the Shared Stadinm Expenses, including any incentive fees relating
to Stadivm Authority Events; (¢) the Stadium Authority Overhead; (d) all actual, out-of-pocket
costs paid by the Stadium Authority in connection with Non-NFL Events during such Lease
Year; (e} all amounts paid to Tenant as reimbursement of the complimentary buffet that Tenant
is required to offer to certain. SBL Holders pursuant to Exhibit D of their SBL Agreements, as
provided in Paragraph 4.6.1, (f) all amounts paid by the Stadium Authority during such Lease
Year for required payments on account of the Permitted Landlord Financing; and (g) all required
prepayments of the Management Company Revelving Loan. For purposes of determining the
amount of Excess Revenues for any Lease Year, Stadium Authority Expenses shall exclude
Stadium Authority Discretionary Expenses and costs and expenses paid by the Stadium
Aunthority in connection with Civic Events.

"Stadinm Authority Insurance Policies” has the meaning set forth in Paragraph 23.2 of this
Lease. ‘ :

"Stadinm Authority Overhead" has the meaning set forth in Paragraph 8.2.5 of this Lease.
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"Stadium Authority Parking Revenue” has the meaning set forth in Paragraph 12.6 of this
Lease. : '

"Stadiuvm Authority Parking Spaces” means the five (5) parking spaces located on the Stadium
Site designated as Stadium Authority Parking Spaces on the Site Plan, as the same may, with the
approval of the Stadium Authority, be relocated from time to time to accommodate additions,
changes or alterations to the Stadium Complex made pursuant to this Lease.

"Stadium Authority Put Notice" has the meaning set forth in Paragraph 5 .1 of this Lease.
"Stadium Authority Put Right" has the meaning set forth in Paragraph 5.1 of this Lease.

"Stadium Authority Reset Termination Payment" has the meaning set forth in

Paragraph 6.2.2(a) of this Lease.

"Stadium Authority Revenue” has the meaning set forth in ARTICLE 12 of this Lease.

"Stadium Authority Season" has the meaning set forth in Paragraph 1.3.7 of this Lease.

"Stadium Authority's Proportionate Share" has the meaning set forth in Paragraph 8.3,1 of
this Lease.

"Stadium Capital Expenditure Reserve" means the segregated capital repair and replacement
fund beld in the Stadium Capital Expenditure Reserve Account. '

"Stadinm Capital Expenditure Reserve Account” means a separate depository account
maintained by the Stadium Authority (or, following the Tenant Season Expansion Date, Tenant)
at an Acceptable Bank for the purpose of holding, applying, investing and transferring the
Stadium Capital Expenditure Reserve. The Stadium Capital Expenditure Reserve Account shall
be separate from, and shall not be a part of, any other fund or account of the Stadium Authority.

"Stadium Club" has the meaning set forth in Paragraph 4.3.2 of this Lease.

"Stadium Commercial Areas” means, collectively, the Team Store, the Hall of Fame and those
portions of the Stadium to be subleased by Tenant for retail, restaurant, or other commercial
purposes from time to time. The Parties intend that, upon the Commencement Date, the Stadinm
Commercial Areas shall be the areas designated as Stadium Commercial Areas on the Stadium
Plans. The Stadium Commercial Areas may be modified from time to time subject to the
approval of Tenant and the Stadium Authority.

"Stadivm Complex” means the Stadium and the Stadium Ancillary Property.
"Stadium Components" means the components of the Stadium, as distinct from the Stadium as
a whole. "Stadium Components" includes, without limitation, Stadium gates, levels, plazas,

concessjon areas, scoreboards, locker rooms and seating areas.

"Stadium Components Sponsorship Rights" means all Advertising and Sponsorship Rights
refating to the Stadium Components.
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"Stadium Components Sponsorship Rights Revenue" means all Net Revenues from the sale of
Stadium Components Sponsorship Rights.

"Stadinm Coniracts” means any service contract, equipment lease, maintenance and warranty
contract or other material contract entered into by the Stadium Authority that relate to the
Stadium or goods or services provided thereto.

"Stadium Events" means any NFL Game or other NFL Event, Non-NFL Event or Civic Event,
but excluding Tenant Incidental Uses, in or on the Premises.

"Stadium Insurance Expenses" has the meaning set forth in Paragraph 8.1.2 of this Lease.

"Stadium Insurance Requirements” means, in addition to the insurance and policies set forth
in ARTICLE 23 the insurance policy and coverage requirements set forth in Exhibit M of this
Lease.

"Stadium Lease Documents" means this Lease and all other agreements entered into by the
Parties from time to time in connection with this Lease, inclnding the Stadiom Operations
Agreement, the Stadium Parking Plan, the Stadium Signage Plan, the TMOP, the Stadiom
Operation and Maintenance Plan, the Stadium Management Agreement, the Revolving Credit
Agreement, and the Capital Expenditare Plan, as the same may be amended, supplemenied,
maodified, renewed or extended from time to time.

"Stadium Management Agreement” means the Initial Stadium Management Agreement and
any other agreement subsequently entered into by and between the Stadium Authority, Tenant
and the Stadium Manager with respect to the operation and management of the Stadium.

"Stadium Manager"” has the meaning set forth in Paragraph 7.2 of this Lease.

"Stadivm Name" means the name given to the Stadium under a Stadmm Naming Rights
Agreement and the Marks used to designate and refer to the Stadium.

“Stadium Naming Rights" means, subject to terms and conditions contained in the Stadium
Lease Documents, including the Stadium Signage Plan, any and all of the rights to {a) assign and
designate a Stadium Name, (b) give or designate attributions for the Stadium, (c) display such
Stadium Name or attributions, and any associated Marks, in, on or from the Stadium and
Appurtenant Areas, (d) display the Stadinm Name or attributions on the uniforms of Stadium
personnel, including ushers, concession services personnel, security personnel, and maintenance
crew, and (e) from time to fime change the Stadium Name of or attributions for the Stadiumn.
Stadium Naming Rights shall include (i) the right to display the Stadium Naming Rights
Sponsor's logo on the press backdrop to be used at all Stadium Authority press conferences,
(1) the right to include the Stadium Name in the URL for the Stadivm website and to permit the
Stadium Naming Rights Sponsor to receive significant content and advertising presence on
Stadium’s home page of the Stadinm website; and (ii1) the right to display the Stadium Name on
Stadium Awuthority Event and Stadium Authority ancillary items, such as press releases,
letterhead, business cards, credentials, and tickets and parking passes to Stadium Authority
Events. Stadium Naming Rights shall not include Stadium Components Sponsorship Rights
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{except as expressly provided in Parapraph 152 of this Lease) or any Advertising and
Sponsorship Rights.

"Stadium Naming Rights Agreement" means the Initial Stadium Narming Rights Agreement
and any subsequent agreement entered into by and between the Stadium Authority and one or
more Persons with respect to the sale of the Stadium Naming Rights, which agreement, together
with any amendments, restatements, supplements or other modifications thereto, shall be in form
and substance acceptable to Tenant.

"Stadium Naming Rights Revenue" means all Net Revenues from the sale of Stadium Naming
Rights pursuant to the Stadinm Naming Rights Agreement. Stadium Naming Rights Revenue
shall not include Stadium Components Sponsorship Rights Revenue, or any revenue from the
sale of Advertising and Sponsorship Rights.

"Stadium Naming Rights Sponsor" means the Person or Persons who enter into the Stadium
Naming Rights Agreement with the Stadium Authority.

"Stadinm Operation and Maintenance Plan" means the operation and maintenance plan for
the Stadium, as the same may be amended or supplemented by Landlord and Tenant from time to
time, which shall be designed to achieve a safe and well-maintained Stadium, and shall include
the standards for management and operation of the Stadium, including the required security,
staffing and other required elements of hosting Stadium Events.

"Stadium Operations Agreement” means the Stadium Operations Agreement, which shall
initially be developed by the Stadiom Manager at least six (6) months prior to the
Commencement Date in consultation with the Stadinm Authority and Tenant, as the same may
thereafter from time to time be amended or supplemented with the approval of the Stadium
Authority and Tenant. The Stadium Operations Agreement shall inciude standards, procedures
and protocols for the operation of the Stadium in accordance with this Lease, including
{a) procedures for the Scheduling of Stadium Events, (b) procedures and requirements for the
preparation and approval of the annual Stadium Operation and Maintenance Plan, Annual Shared
Stadium Expense Budget, the Annual Stadium Capital Expenditure Plan and the Annual
Statement of Stadium Operations, (c) Procurement Guidelines, and (d) reasonable rules and
regulations regarding Stadium access by Suite licensees of their Suites and Premium Stadium
Areas. The Parties acknowledge (o one another that it is in their mutual best interests to address
specific procedures and logistics relating to the operation of the Stadium through the Stadium
Operations Agreement and that, following the Effective Date, they will work diligently and with
best efforts to complete and execute the initial Stadium Operations Agreement as promptly as
practicable; provided, however, that a failure to execute the Stadium Operation Agreement will
not invalidate or render unenforceable any provision of this Agreement.

"Stadinm Parking Agreements” means the Stadium Public Parking Agreements and those
contracts entered into from time to time by or on behalf of the Stadium Authority or Tenant with
private parking lot owners in the vicinity of the Stadium to provide parking for Stadium Events,
as the same may be amended, supplemented, modified, renewed or extended from time to time in
accordance with the terms thereof.
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"Stadium Parking Areas" means the Main Lot, the Public Parking Facilities and the Private
Parking Facilities.

"Stadium Parking Management Agreement" means the agreement to be entered into by and
between the Stadium Manager and the Stadium Parking Operator with respect to the Stadium
Parking Areas.

"Stadium Parking Operator” has the meaning set forth in Paragraph 7.4.2 of this Lease.

"Stadium Parking Plan" means, as described in Paragraph 7.4.1(c) of this Lease, the parking
plan for the Stadium, as the same shall be updated from time to time, which shall provide, in the
reasonable judgment of the Stadium Aathority and Tenant in accordance with the Mitigation
Measures and Conditions of Approval, for a number of parking spaces or alternative
transportation options sufficient to meet the parking and other transportation management
requirements for the Stadium Events that are Scheduled for each Lease Year.

"Stadium Personal Property” means all furniture, fixtures, equipment, furnishings, machinery,
and all other components and personal property owned by, or leased to, the Stadium Authority
that is from time to time located on the Premises, together with all additions, alterations and
replacements thereof (whether replaced by either Party), including all furniture, fixtures,
equipment, furnishings, machinery, displays, Signage attendant to Stadium Naming Rights or
Non-NFL Event Advertising Rights, and other personal property installed, affixed, attached or
supplied to the Premises by the Stadium Authority pursuant to the terms of the Construction
Agency Agreement and any additions, changes or alterations thereto or replacements or
substitutions therefor. Stadium Personal Property does not include Tenant’s Personal Property or
any personal property owned or leased by any Approved Subtenants, licensees or invitees that
may from time to time be brought onto the Premises.

"Stadium Plans" means the initial plans and specifications for the Stadium attached hereto as
Exhibit C-2. '

"Stadium Property Insurance Policy" has the meaning set forth in Paragraph 23.2.1 of this
L ease.

"Stadinm Public Parking Agreements" means the City-Stadium Authority Public Parking
Agreement and the City-Tenant Public Parking Agreement and any Implementation Agreements
to be entered into by the City, the Stadium Authority or Tenant from time to time setting forth
rules and regulations for the Parties' use of the Public Parking Facilities.

"Stadium Records" has the meaning set forth in Paragraph 8.4.1 of this Lease.

"Stadium Rules and Regulations” has the meaning set forth in Paragraph 4.3,1(a) of this Lease.

. "Stadium Signage Areas" means the areas and places in, at, or on the Stadium Complex or
Appurtenant Areas that Signage attendant to the Advertising and Sponsorship Rights, including
Stadinm Components Sponsorship Rights, and Stadium Naming Rights shall be located from
time to time, as set forth in the Stadium Signage Plan.
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"Stadium Signage Plan" means the signage plan for the Stadiom Complex and Appurtenant
Areas, which shall, subject to Tenant's right to reasonably determine the location of Signage
aitendant to Advertising and Sponsorship Rights and Stadinm Components Sponsorship Rights,
as provided in ARTICLE 13 of this Lease, be prepared before the Commencement Date by the
mutual approval of Landlord and Tenant, as the same may thereafter be amended, supplemented,
or otherwise modified from time to time.

"Stadium Site" has the'meaning set forth in the Ground Lease.

"Stadium Tract Map" has the meaning set forth in the Ground Lease.

"Stars and Stripes Lot" has the meaning set forth in Paragraph 1.3.2 of this Lease.

"Submitting Party” has the meaning set forth in Paragraph 32.3.1 of this Lease.

"Subordinated Loan" means the loan to the Stadium Authority that is made by Tenant pursuant
to the StadCo Obligations Agreement.

"Substantial Completion Date" has the meaning set forth in the Ground Lease
"Suite Premium Revenue" has the meaning set forth in Paragraph 12.8 of this Lease.

"Suite Tower" means the nine (9) levels of floor area located on the west side of the Stadium as
shown on the Stadium Plans, which includes Suites and Premium Siadium Areas.

"Suites" means the private, enclosed suites constructed within the Stadium from time to time.
"SVP" has the meaning set forth in Paragraph 7.7.5 of this Lease.

"Takeout Financing" means the financing by the Stadium Authority completed as of even date
herewith, the proceeds of which are being used to replace the original financing obtained by the
Stadium Authority to develop the Stadium, as the same may be extended, renewed, replaced,
refunded or refinanced with Tenant's reasonable approval pursuant to Paragraph 28.1.1 of this
Lease. )

"Takeout Financing Documents” means the documents evidencing the Takeout Financing.

- "Tax" means any tax, assessment, levy or similar charge. Without limiting the generality of the
foregoing, the term "Tax" includes, without limitation, any payroll expense tax imposed on
compensation (such as salaries, wages, commissions and other compensation) paid to employees
of a business.

"Tax Increase' means an increase in any Tax levied, assessed or otherwise charged by the City
or any Landlord Affiliate over the amount or rate thereof in effect on the Effective Date, other
than an increase imposed statewide or over an area consisting of one or more entire counties,
including Santa Clara County. In no event shall an increase in City utility rates be deemed a Tax
Increase.
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"Team" has the meaning set forth in Paragraph 16.2.3(a) of this Lease.

"Team Store" means the retall store(s) located in the Stadium designated as a "Team Store”
from time to time by Tenant and the Stadivm Authority, in which Tenant and the Team shall
have the right to sell souvenirs, apparel and merchandise (including, without limitation, NFL
novelties and licensed iterns) and other items, goods, services, equipment or wares relating to the
Team or any Second Team. The Parties intend that, upon the Commencement Date, the Team
Store shall be comprised of the areas shown on the Stadium Plans as the "Team Store", "Team
Store Storage" and "Team Store Manager's Office".

"Team Sublease" has the meaning set forth in Paragraph 16.2.3(a) of this Lease.

"Team Swvecessor” has the meaning set forth in Paragraph 16.2. 1 of this Lease.

"Team Suite" or "Team Suites” means the Suite or Suites designated from time fo time by
Tenant for use by the owner of the Team and any Second Team.

"Felecommunications Products or Services" means local and long-distance land line and
wireless telephone services, yellow pages and directory services (including on-line and Internet
based), network integration, inside wiring and cabling, fiber deployment, basic network
infrastructure, public communications, pay telephones, calling cards (including prepaid), voice
mail, Internet services, programming, transmission of voice and data, interactive
communications, virtual or enhancements of the same, land line and wireless video and data
services, cable and wireless television services, paging services, home security services, mobile
telecommunications devices, equipment and hardware (including RFID hardware), and any
related mobile applications and software, whether providing telephone service, the transmission
of voice and data, Internet service or network service, and any other telecommunications devices,
equipment, hardware, software or other similar or related products or services.

"Telecommunications Rights" means any and all of the rights to the full use and enjoyment and
to control, provide, conduct, lease, license, grant concessions with respect to and contract for,
Telecommunication Products or Services to or for the Stadium Complex, including the right to
sell or license the right to provide Telecommunications Products or Services on an exclusive or
nonexclusive basis. Telecommunications Rights does not include advertising through
Telecommunications Rights. -

"Temporary Second Team Occopancy" has the meaning set forth in Paragraph 17.2 of this
Lease.

“Temporary Taking" has the meaning set forth in Paragraph 25.2 of this Lease.
"Tenant" has the meaning set forth in the introductory paragraph of this Lease.

"Tenant Advertising and Sponsorship Revenue" has the meaning set forth in Paragraph 13.4.2
of this Lease.

"Tenant Alterations” has the meaning set forth in Paragraph 11.1 of this Lease.
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"Tenant Concession Revenue" has the meaning set forth in Paragraph 7.3.2 of this Lease.

"Tenant Default" has the meaning set forth in Paragraph 26.1 of this Lease. -
"Tenant Event Day" has the meaning set forth in Paragraph 18.2 of this Lease.

"Tenant Event Expenses" has the meaning éet forth in Paragraph 7.1.1(a) of this Lease.

"Tepant Events" has the meaning set forth in Paragrabh 4.2.3 of this Lease.

“Tenant Improvements” means the improvements within Tenant's Exclusive Facilities and any
other improvements within the Stadium that are owred by, and constructed at the cost of, Tenant
or any Tenant Transferee, including Tenant Identification Signage and Signage in connection
with the sale of Advertising and Sponsorship Rights; provided, however, that Tenant
Improvements shall not include (a) the structural elements of the Stadium located within Tenant's
Exclusive Facilities, or {(b)the "Base Building" elements of the Stadium located within Tenant's
Exclusive Facilities (i.e., the foundation, the footings, the floor slabs, and the load bearing walls
and exterior walls of the Tenant's Exclusive Facilities). Without limuting the foregoing, all costs
and expenses incorred in the installation and construction of the Tenant Improvements shall be
borne solely by Tenant. '

"Tenant-Identification Signage" has the meaning set forth in Paragraph 15.4.2 of this Lease.

"Tenant Incidental Uses” has the meaning set forth in Paragraph 4.3.2 of this Lease.

"Temant Morfgage" means a Mortgage that encumbers this Lease and the Leasehold Estate
created thereby.

"Tenant Mortgagee" means a holder of a Tenant Mortgage (and its successors and assigns),
provided: (a) it is not an Affiliate of Tenant; and (b) Landlord has received noticc of its name and
address and a copy of its Tenant Mortgage. :

"Tenant Mortgagee’s Consent" means the prior written consent of a Tenant Mortgagee (or at
Tenant Mortgagee’s option, simultaneous or subsequent consent) to a matter for which such
consent is expressly required by this Lease. Where this Lease requires a Tenant Mortgagee’s
Consent as to a particular matter, then Tenant Mortgagee may withhold consent for any reason or
no reason (i.e., in its sole, absolute, and unreviewable discretion) except to the extent this Lease
or the Tenant Mortgage (or any loan document secured by the lien of the Tenant Mortgage)
provides otherwise. Nothing in this definition shall require Landlord to obtain (or to confirm that
Tenant obtained) consent from any Tenant Mortgagee except where this Lease expressly requires
"Tenant Mortgagee’s Consent.”

"Tenant Mortgagee’s Cure” means the cure of a Tenant Defanlt or alleged Tenant Default by a
Tenant Mortgagee, and includes any and all actions taken by a Tenant Mortgagee to cure a
Tenant Default or alleged Tenant Default, whether or not successful.

"Tenant Mortgagee’s Cure Rights" means all any and all rights of a Tenant Mortgagee to
effectuate a Tenant Mortgagee’s Cure,
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"Tenant Mortgagee’s Representative” means any agent, assignee, nominee, designee or
representative from time to time designated by a Tenant Mortgagee, but only if (a) such Person is
an Affiliate, employee, legal counsel, bona-fide loan servicer, custodian or collateral agent of
such Tenant Mortgagee, is another Tenant Mortgagee, or acquired the Leasehold Estate at a
Foreclosure, and (b} Notice of the name, notice address and status of such Person as a Tenant
Mortgagee’s Representative has been given to Landlord by the Tenant Mortgagee making such
designation.

"Tenant Option" means any of the following rights of Tenant under this Lease, to the extent (if
any) this Lease provides for them: (a) any Extension Option; (b) any option to terminate or
cancel this Lease, in whole or in part; and (¢) any other discretionary right or privilege of Tenant
similar to either of the foregoing.

“Tenant Parking Revenue" has the meaning set forth in Paragraph 13.4.3 of this Lease.
"Tepant Party” or "Tenant Parties" means Tenant, the Team, any Second Team, any other
Tenant Transferee, or any of their respective officers, directors, employees, agents, contractors or

invitees.

"Tenant Representative” has the meaning set forth in Paragraph 33.27 of this Lease.

"Tenant Requested Alterations" has the meaning set forth in Paragraph 11.1 of this Lease.
"Tenant Revenue" has the meaning set forth in Paragraph 13.2 of this Lease.

"Tenant Season” has the meaning set forth in Paragraph 1.2.1 of this Lease.

"Tenant Season Expansion Date" has the meaning set forth in Paragraph 5.1 of this Lease.

"Tenant Service Revenue" has the meaning set forth in Paragraph 13.4.1 of this Lease.
“Tenant Successor" has the meaning set forth in Paragraph 16.2.1 of this Lease.

"Tenant Telecommunications Revenue" has the meaning set forth in Paragraph 13.4 of this
Lease. -

"Tenant Transferee" means any Person, including the Team or any Second Team, to whom
Tenant Transfers all or any portion of its right, title or interest in the Premises.

"Tenant-Specific Default" means any Tenant Default that: (a) is not reasonably susceptible of
cure by a Tenant Mortgagee, such as (in each case, to the extent, if any, that such action or
failure to act actually constitutes a Tenant Default under this Lease) any Tenant Default resulting
from a Bankruptcy Proceeding affecting any Person; a prohibited transfer or change of
management; a failure to deliver required financial information within Tenan(’s control; or a
failure to comply with requirements or restrictions relating to real property other than the
Premises; (b) by its nature relates only to, or can reasonably be performed only by, Tenant or its
- Affiliates; or (c)consists of Tenant’s failure to satisfy or discharge any Lien, charge, or
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Encumbrance that (i) attaches to the Leasehold Estate but not the Fee Estate or Landlord’s
Estate; (i1) is junior to the Tenant Mortgage; and (iv) this Lease prohibits.

“Tenant-Specific Obligation" means any obligation, the breach of which would constitate a
Tenant-Specific Default.

“Tenant's Auto Policy" has the meaning set forth in Paragraph 23.1.5 of this Lease.

"Tenant's Builder's All Risk Policies” has the meaning set forth in Paragraph 23.1.4 of this
Lease.

"Fenant's CGL Policy" has the meaning set forth in Paragraph 23.1.1 of this Lease.

"Tenant's Compliance Costs” has the meaning set forth in Paragraph 4.11.3 of this Lease.

"Tenant's Estimated Share" has the meaning set forth in Paragraph 8.3.2 of this Lease.

"Tenant's Excess/Umbreila Policy" bas the meaning set forth in Paragraph 23.1.3 of this Lease.

"Tenant's Exclusive Concession Rights" has the meaning set forth in Paragraph 7.3.1{a) of this
Lease. '

"Tenant's Exclusive Facilities” means (a) the Stadium Commercial Areas, including the Team
Store and the Hall of Fame, as depicted on the Stadium Plans, (b) Tenant's Administrative Space,
as depicted on the Stadium Plans, (c) locker rooms and related training space, (d) the Stadium
Audio/Video Facilities, (¢) the Owners' Club, including the Team Suite, (f) the Suite Tower
depicted on the Stadium Plans, including all Suites, but excluding any Premium Stadium Areas
located in the Suite Tower; and (g) such other areas designated for the exclusive use of Tenant,
the Team, any Second Team or other Tenant Parties within the Premises depicted on the Stadium
Plans or on the Site Plan; provided, however, that (i) Tenant may, subject to the provisions of
ARTICLE 11 of this Lease, relocate, redesign, reconfigure, expand or reduce, or otherwise
modify Tenant's Exclusive Facilities and (i) if a Second Team shall play and host NFL Home
Games in the Stadium, Tenant shall, subject to the provisions of ARTICLE 17 (but otherwise
without compensation to the Stadium Authority), have the right to convert Stadium Operations
Areas into Tenant's Exclusive Facilities as may be reasonably necessary to accommodate the use
of the Premises by a Second Team {(e.g., locker rooms and related training space, coaches'

offices).
"Tenant's Insurance Policies" has the meaning set forth in Paragraph 23.1 of this Lease.
"Tenant's Landlord Work Costs" has the meaning set forth in Paragraph 11.2.3 of this Lease.

“Tenant's Lien Discharge Costs" has the meaning set forth in Paragraph 11.5.2 of this Lease.

"Tenant's Market Reset Termination Notice” has the meaning set forth in Paragraph 6.2.2 of
this Lease.

"Tenant's O&M Obligations" has the meaning set forth in Paragraph 7.1.2 of this Lease.
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"Tenant's Parking Spaces” means the thirty-nine (39) parking spaces designated as Tenant's
Parking Spaces on the Site Plan and/or, excluding the Stadium Authority Parking Spaces, such
other parking spaces as may be located from time to time on the Stadium Site.

"Tenant's Personal Property” means, collectively, the furniture, fixtures, equipment,
furnishings, machinery and all other components and personal property owned by, or leased to,
Tenant {other than that leased to Tenant under this Lease), the Team or any Second Team,
together with all additions, alterations and replacements thereof.

"Tenant's Proportionate Share" has the meaning set forth in Paragraph 7.7.5 of this Lease.
"Tenant's Put Right Payment" has the meaning set forth in Paragraph 5.2.1 of this Lease.
"Tenant's Remediation Costs" has the meaning set forth in Paragraph 31.2 of this Lease.
"Tenant's Self-Help Costs" has the meaning set forth in Paragraph 26.4.2 of this Lease.

"Tenant's Self-Help Rights” has the meaning set forth in Paragraph 26.4.2 of this Lease.

"Tenant's Workers' Compensation Policy” has the meaning set forth in Paragraph 23.1.2 of
this Lease. '

"Term" has the meaning set forth in Paragraph 2.2 of this Lease.

"Ticket" means the ticket or other indicia by which admission to the Stadium and, in some cases,
admission to a Suite or other Premium Seating or Premium Stadium Areas, for Stadium Events is
permitted and controlled.

"TMOP" means the Traffic Management and Operation Plan to be entered inio by the Stadium
Authority and Tenant in connection with this Lease, as the same may be amended,
supplemented, modified, renewed or extended from time to time in accordance with the terms
thereof. '

"T'raining Facilities Easement Area” has the meaning set forth in Paragraph 1.3.6 of this Lease.

"Training Facilities Parcel” has the meaning set forth in Paragraph 1.3.6 of this Lease.

"Transfer" has the meaning set forth in ARTICLE 16 of this Lease.
"Unallocated Amount” has the meaning set forth in Paragraph 12.1 of this Lease.

"Untenantable Condition" means the existence of any one of the following conditions,
including as a result of Condemnation, Casualty, Force Majeure or Landlord Failure, but only to
the extent the same is not the result of the willful misconduct of Tenant, any Tenant Transferee,
including the Team or any Second Team, or any Affiliate of Tenant or any Tenant Transferee, or
the failure of Tenant to perform its obligations as required under this Lease:

(a)  The condition of the Stadium is such that the playing of NFL Games is not
permitted under NFL Rules and Regulations;
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(b)  The condition of the Stadium does not reasonably permit it to be used, occupied .
or exploited by the Team in connection with NFL Games in the manner that stadiums are
customarily used, occupied or exploited by NFL teams;

{c) The use or occupancy of the Stadium for an NFL Home Game or an NFL Event is
not permitted under Applicable Laws or is restricted in any material respect under Apphcable
Laws or otherwise, 1nclud1ng, but not limited to, denial of access;

(d) The use or occupancy of twenty percent (20%) or more of any of the total
manifested seats within the Stadium is restricted or such seats are unusable or are subject to a
material restriction on access; or

(e) The use or occupancy of twenty percent (20%) or more of the parking spaces in
the Public Parking Facilities is restricted or such parking spaces are unusable or are subject to a
material restriction on access.

"Utilities" means water and sewer, gas, electricity, chilled water, telephone, cable, data lines and
other utility services supplied to or used from time to time in the Premises.

“Warranty/Other Claim" has the meaning set forth in Paragraph 7.8.2 of this Lease.

"Water District" means the Santa Clara Valley Water District, a California Special District.
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