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and Stadium Lease 

EXECUTIVE SUMMARY: 

Measure J, passed by the voters in June 2010, authorized the City to move forward with the development of 
the Stadium subject to certain binding requirements to safeguard the City's general fund and enterprise funds. 
In conformance with Measure J, the Stadium Authority approved a Disposition and Development Agreement 
("DDA") with Forty Niners Stadium, LLC in December, 2011 and the City approved a Ground Lease with 
the Stadium Authority leasing the Stadium Site to the Stadium Authority. Forty Niners Stadium, LLC is 
assigning it rights and obligations under the various Stadium related agreement including the DDA to Forty 
Niners SC Stadium Company LLC ("Stadco"). As part of the approval of the DDA, the Stadium Authority 
approved a preliminary development budget and a preliminary financing plan. The preliminary financing 
plan set forth the general parameters for the financing for the stadium. In accordance with the requirements 
ofthe DDA, the Stadium Authority is being presented the Final Development Budget and the Final 
Financing Plan. The DDA contemplated the Stadium Authority leasing the Stadium to Stadco pursuant to 
the terms of Stadium Lease, a summary of which was attached to the DDA approved by the Stadium 
Authority. The Stadium Lease before the Stadium Authority for approval is consistent with the summary 
attached to the DDA. 

The Stadium Authority meeting on March 13, 2012 will be held with recommended action on this report and 
a special meeting will be held March 15, 2012 for consideration of additional documents related to the 
Stadium financing and construction. 

ADVANTAGES AND DISADVANTAGES OF ISSUE: 

Approval of the Final Financing Plan and the Final Development Budget are requirements for the close of 
escrow on the financing that will enable construction of the Stadium to commence. These documents are 
consistent with the documents presented to the Authority Board in December as part of the approval of the 
DDA, but provide updated information with respect to the construction financing for the Stadium. The 
Stadium Lease is consistent with the Lease Summary included as an attachment to the DDA and provides for 
Stadco to lease the stadium for an initial term of 40 years under terms and conditions that ensure that the rent 
received by the Stadium Authority is sufficient to pay the rent owed to the City by the Stadium Authority 
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under the Ground Lease ("Ground Rent"), debt service on Stadium Authority financing, maintenance and 
operating costs of the Stadium. 

ECONOMIC/FISCAL IMP ACT: 

The Final Development Budget and Final Financing Plan provide a feasible method of financing the 
development and operations of the Stadium that conform to the requirements of Measure J. In December 
total development costs of the Stadium, excluding construction period interest on the loans and lender fees 
was estimated to be $1.02 billion. The Final Development Budget attached estimates Total Development 
Cost, including the construction period interest, lender fees and an additional contingency for technology 
upgrades, at $1.177 billion. Since approval of the DDA, the 49ers have secured NFL financing in the amount 
of $200 million, a portion of which will be used to pay the Team's tenant improvement costs and some of 
which may be used by Stadco to provide financing to the Stadium Authority for Stadium development costs. 
The sale of bond anticipation notes secured by the CFD revenues, tax increment revenues from the former 
Redevelopment Agency, and other revenues generated during construction from sources described herein are 
expected to pay a portion of the construction costs. The balance will come from the Stadium Authority 
incurring construction finance debt. A consortium oflenders consisting of Goldman Sachs, U.S. Bank, and 
Merrill Lynch, Pierce, Fenner & Smith/Bank of America ('Construction Lenders") is committed to providing 
the necessary construction financing. It is currently estimated, that the Stadium Authority expects to obtain 
approximately $450 million from the Construction Lenders. Additional construction financing will be 
provided by Stadco in the form of a subordinated loan to the Stadium Authority. The total financing 
commitment from Stadco to the Stadium Authority will be $500 million, although construction period 
revenues from the sale of SBLs and naming rights is expected to result in the Stadium Authority only 
drawing down a portion of this loan. 

Construction loan debt will then be refinanced into long term debt. Stadium Authority revenues, including 
Stadium Builders Licenses, Naming Rights, ticket surcharges, and the portion ofnon-NFL event net 
revenues not paid to the City as part of the rent under the Ground Lease, as well as Facility Rent from 
Stadco (now estimated at about $30 million per year, up from $5 million at the time of the Term Sheet) will 
be available to pay the Stadium Authority debt service. The exact amount of the Facility Rent will be set to 
ensure that when combined with the Stadium Authority revenues, there are sufficient funds to pay all of the 
Stadium Authority's obligations, includingGround Rent and the Stadium Authority operating expenses. 
Additionally, protections are built into the transaction to ensure that the Stadium Authority either has the 
sources for debt repayment or is relieved of its debt obligations. No City general funds or enterprise funds 
will be committed to repayment of Stadium Authority debt and the City's interest in the land will not be 
subordinated to any debt (the City will always maintain ownership of the Land). The Stadium Authority's 
obligation to pay the Ground Rent required under the Ground Lease between the City and the Stadium 
Authority will be paid prior to payment of debt service to ensure that the City receives the projected fair 
market rent required under Measure J. 

RECOMMENDATION: 

1) That the Council adopt the Resolution Making Certain Findings Regarding the Stadium Lease Between 
the Santa Clara Stadium Authority and Forty Niners SC Stadium Company LLC; and 
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2) That the Stadium Authority adopt the Resolution Approving the Final Development Budget, Final 
Financing Plan, and the Stadium Lease. 

APPROVED: 

Documents Related to this Report: 
1) Resolutions 
2) Stadium Lease 
3) Final Development Budget (Summary Sheets: SA Final Development Budget and SA Construction Finance) 
4) Final Finance Plan 

1:/citymanager/agenda reports/2012/2012.03.13 Staff Report Stadium Lease, Finance Plan, Dev Budget. doc 
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Discussion 

L Final Development Budget 

At the time of approval of the DDA, the Stadium Authority Board received a preliminary development 
budget for the construction of the Stadium that estimated the costs of construction of the Stadium at $1.020 
billion. The preliminary development budget was based on the Design Builder's estimates of costs of 
construction as well as all information available at the time with respect to the costs of construction. Since 
the approval of the DDA, the Stadium Authority has approved a Design Build Agreement with a maximum 
construction cost limit of $878 million. As a result of revisions to the Stadium design plans including 
upgrades to the communication infrastructure, changes to the HV AC system and other building elements, 
construction costs of the Stadium have increased by $29 million. The Final Development Budget also 
includes additional line items that were not included in the preliminary development budget. These 
additional costs include $78 million for construction period interest and loan fees, and a technology 
allowance and owners contingency in the amount of $50 million to cover unforeseen costs and technological 
upgrades. With the addition of these items, the Total Development Costs, including tenant improvements to 
be paid for by Stadco, is now $1.177 billion. Tenant improvement costs to be paid for by StadCo are 
currently estimated to be $155 million. Thus the Total Development Costs that the Stadium Authority is 
responsible for under the Final Development Budget are $1.022 billion. 

Pursuant to the terms of the DDA, Stadco is responsible for paying all construction cost overruns that exceed 
the amount set forth in the Final Development Budget for Development Costs. Thus, pursuant to the Final 
Development Budget presented, if costs of the Stadium, exclusive of tenant improvement costs exceed 
$1.022 billion, Stadco will be responsible for paying those costs. Stadco will pay the construction cost 
overruns as additional facility rent as set forth in the Stadium Lease. Stadco's obligation to fund the 
construction cost overruns will be documented in the Funding Agreement to be presented to the Stadium 
Authority for approval on March 15, 2012. 

II. Final Financing Plan 

The DDA included a preliminary financing plan and requires that the Stadium Authority approve a Final 
Financing Plan prior to the close of escrow (currently projected for March 20, 2012). The Final Financing 
Plan substantially conforms to the preliminary financing plan presented in December, but has been updated 
to reflect the updated Final Development Budget and to provide additional information regarding the 
Stadium construction financing. The Final Financing Plan identifies and describes all funding sources to 
fund Stadium development costs. The Financing Plan is consistent with the requirements of Measure J, 
including the prohibition on the use of the City's general or enterprise funds for development of the Stadium 
and the limits on the contributions of Redevelopment Agency (RDA) and CFD funds. 

Financing for the Stadium is being provided from a variety of sources including (1) the RDA contribution 
during construction and the advances made by Stadco against the RDA and CFD contribution; (2) proceeds 
from Naming Rights; (3) proceeds from the SBLs; (4) a loan or loans from the Construction Lenders; and (5) 
subordinated loans/advances from Stadco as described below. 
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A. Development Budget and Construction Funding Sources 

The Final Development Budget sets the Development Costs for the Stadium at $1.022 billion without tenant 
improvements or $1.177 billion with tenant improvements. The Final Financing Plans calls for the Stadium 
Authority to borrow $450 million from the Construction Lenders ("Stadium Authority Construction Loan") 
to pay a portion of these construction costs. The Stadium Authority Construction Loan will be secured by the 
Stadium Authority's leasehold interest in the Stadium Site and the Stadium Authority's receipt of Stadium 
Builder's License revenues and naming rights and other revenue. The Stadium Authority Construction Loan 
principal and interest will be due not later than a year after completion of construction. Interest on the 
Stadium Authority Construction Loan will be paid from loan proceeds during the term of the loan. Principal 
payments on Stadium Authority Construction Loan during construction will only be required to the extent 
that the Stadium Authority receives revenues during construction, such as SBL sales proceeds or naming 
rights proceeds. 

The Final Financing Plan also calls for Stadco to make a subordinated loan to the Stadium Authority 
("Stadco Subordinated Loan! Advance"). The Final Financing Plan estimates that the Stadium Authority will 
draw down $335 million on the StadCo Subordinated Loan Advance with the remaining funds necessary for 
construction to be funded with Stadium Authority revenue from SBLs and naming rights. However, in order 
to ensure that there are sufficient funds available for construction, the Stadco Subordinated Loan! Advance 
will have a total loan commitment of $500 million. The Stadco Subordinated Loan! Advance is expected to 
have terms similar to the loan to the Stadium Authority Construction Loan but may be payable over about 25 
years from stadium completion. Ground rent to the City, debt to Construction Lenders, and stadium 
operating expenses would all have priority over re-payment ofthe Stadco Subordinated Loan I Advance. 
Stadco expects to obtain the funds needed to make the Stadco Subordinated Loan! Advance to the Stadium 
Authority by borrowing from the same Construction Lenders providing the Stadium Authority Construction 
Loan as well as from other StadCo sources such as the NFL contribution and revenues from the sale of 
suites. 

The Stadco Subordinated Loan! Advance during construction will carry an interest rate similar to the interest 
rate on the Stadium Authority Construction Loan and will have repayment terms such that, except for 
mandatory prepayments to be made from Stadium Authority Revenues such as naming rights and SBL 
revenues, no payments will be due until one year after the later of the date Stadco commences paying rent 
under the Stadium Lease or one year after the Stadium Authority obtains permanent financing for the 
Stadium. The delay in payments on the Stadco Subordinated Loan! Advance allows the Stadium Authority to 
establish an operating reserve using some of the excess revenues that are projected to be received as a result 
of the first year's Facility Rent payment. Payment provisions on the Stadco Subordinated Loan/Advance 
allow for the Stadium Authority to apply any prepayments funded from excess revenues toward future years 
scheduled payments, thereby providing an additional cushion of protection for the Stadium Authority. The 
Stadco Subordinated Loan! Advance will re-amortize in the fifteenth year after the opening of the Stadium, at 
which time any prepayments made by the Stadium Authority will be applied to the outstanding principal 
amount, thus resulting in lower debt services payments in the remaining years of the loan. These provisions 
are designed to protect the Stadium Authority from any changes in expected revenues over the term of the 
Stadco Subordinated Loan! Advance. 
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In addition to the Stadium Authority Construction Loan and the Stadco Subordinated Loan/ Advance, funding 
will be provided by the team for tenant improvements projected in the Final Development Budget to be 
approximately $155 million. 

B. Agency and CFD Funds 

The Final Financing Plan includes approximately $10 million in Tax Increment Funds received from the 
former Redevelopment Agency as well as an advance from Stadco for an additional $30 million to be repaid 
by the Stadium Authority solely from funds received by the City acting as the Successor Agency to the Santa 
Clara Redevelopment Agency as payment ofthe former Redevelopment Agency's obligations under the 
Cooperation Agreement entered into with the Stadium Authority last year. The Final Financing Plan also 
includes funds received by the City on behalf of the Community Facilities District from the sale of Bond 
Anticipation Notes ("BANS") to Stadco in a total amount not to exceed $38 million (including financing 
costs, with a net proceeds of$35 million). The BANS will be repaid solely from revenues received from the 
CFD which will collect a hotel tax from the nine hotels in the CFD upon opening of the Stadium. 

C. Long Term Financing 

The Stadium Authority expects to obtain long term financing to pay off the remaining balance on the 
Stadium Authority Construction Loan (as that balance is reduced by revenues received during the 
construction period from Naming Rights, Stadium Builders Licenses, and other sources). Long term 
financing is expected to be in the form of a bond issue, loans from private lenders, or a combination of the 
two. Long term financing may also be used to pay down a portion of the Stadco Subordinated 
Loan/ Advance, although it is anticipated that a significant portion will remain in place after completion of 
the stadium and be repaid over about 25 years. 

To assure the Construction Lenders that the Stadium Authority Construction Loan will be fully repaid, 
Stadco has agreed to purchase the portion of the Stadium Authority Construction Loan outstanding at 
maturity if the loan has not been repaid from SBL revenues, naming rights revenues or with long term loan 
proceeds. 

Both the Stadium Authority long term and the Stadco Subordinated Loan/ Advance financing will be repaid 
from Stadium Authority revenues received during operations of the Stadium. These revenues will include 
revenues received from Stadium events, naming rights revenues, SBL revenues, ticket surcharge revenues 
and Facility Rent received from Stadco pursuant to the Stadium Lease. The Facility Rent, which was 
projected to be $5 million in the Term Sheet, is now expected to be in the range of$30 million annually in 
order to cover the costs of operation of the Stadium as well as debt service payments on the long term debt. 
The exact amount of the Facility Rent is anticipated to be determined prior to Stadium opening and will be 
set such that, when added to the other sources of Stadium Authority revenue, the total Stadium Authority 
revenue will be projected to be sufficient to pay the City's Ground Rent, the estimated debt service and 
operating expenses of the Stadium Authority, including any required payments on the long term Stadium 
Authority Debt and Stadco Subordinated Loan/ Advance. 

For both the Stadium Authority long term debt and the Stadco Subordinated Loan/Advance, repayments will 
be made only after the payment of the Stadium's operating and management costs, including payment to the 
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City of both the base rent and the participation rent required under the Ground Lease between the City and 
the Stadium Authority. 

III Stadium Lease 

On February 28, 2012 the Stadium Authority approved entering into a Ground Lease with the City of Santa 
Clara to lease the parcels of real property generally located at the southwest comer ofTasman Boulevard and 
Centennial Drive in Santa Clara, California (the "Stadium Site") for the purpose of developing of the 
Stadium. As provided in the Ground Lease, the Stadium Authority was authorized to enter into a sublease 
(the "Stadium Lease") with Stadco to allow Stadco to occupy the completed Stadium and to sublease the 
Stadium to the San Francisco Forty-Niners Football Team (the "Team") so that the Stadium would become 
the new home of the Team. 

The proposed Stadium Lease parallels the Ground Lease in many respects. The Stadium Lease will have an 
initial term of forty ( 40) years, with commencement of the lease term upon substantial completion of the 
Stadium. Stadco will have an interim option commencing on the date following the expiration of the initial 
term and ending on the following June 30th. The Stadium Authority will also have five (5) extension options, 
each four (4) years in duration, and which would commence following the interim option. 

The Stadium Lease also provides that if a Second Team permanently relocates to the Stadium to play its 
home games, Stadco is required to pay the Stadium Authority as additional rent an amount equal to (i) the 
former redevelopment agency's up front contribution to the Stadium expected to be in the approximate 
amount of $9,750,000; (ii) any payments made to pay down the principal of any redevelopment/successor 
agency advance made by Stadco and (iii) the amount of the development fees paid to City by the 
redevelopment/successor agency. In addition, an additional $1 million annually in Ground Rent will be paid 
to the City under the Ground Lease as the result of the Second Team's occupancy of the Stadium. 

The Stadium Lease requires Stadco to reimburse the City for the amount of public safety costs for each year 
which exceed the fees received by the City for that year from the holders of Off-Site Parking Permits who 
charge for parking for NFL games and provides that StadCo collect an NFL ticket surcharge of 35 cents 
($0.35) per ticket up to $250,000 per year to fund the City of Santa Clara Senior and Youth Program Fee. 

The Stadium Lease provides for a $4.00 fee Non-NFL Ticket Surcharge to be imposed on each ticket to a Non­
NFL Event. One-half of the Non-NFL Ticket Surcharge ($2.00) will be used by the Stadium Authority to pay 
Stadium operating expenses. The other one-half of the Non-NFL Ticket Surcharge ($2.00) will be paid into the 
Stadium Discretionary Fund for use by the Stadium Authority to fund discretionary activities, such as Civic 
Events or Stadium related improvements and costs not part of the Operating Budget for the Stadium. 

Stadco will be required to pay an annual Facility Rent to the Stadium Authority under the Stadium Lease, 
which will be set such when added to the other projected revenues of the Stadium Authority, the total 
Stadium Authority revenue will be projected to be an amount sufficient to pay all the expected debt service 
on the Stadium Authority's long-term debt and the Stadco Subordinated Loan and operating expenses of the 
Stadium Authority for that year. The current estimate is that Facility Rent for the first 15 years of the lease 
term will be in the range of $30 million a year. This projected rent is a substantial increase from the $5 
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million a year contained in the Term Sheet. Although the Facility Rent is projected to be reduced over time, 
the Facility Rent will not be reduced below $5 million, unless the Stadium Authority exercises its "Put 
Rights" to convert the lease to a twelve month triple net lease, as further discussed below. 

The Lease Year will be divided into two seasons: the NFL Season (August 1 to January 31) and the Off­
Season (February 1 to July 31). As the tenant, Stadco has the right to use the Stadium during the NFL season 
for NFL games and other Team related activities, known as Tenant Events. Subject to scheduling, Stadco 
may use the Stadium during the Off Season for other Tenant Events, such as corporate and sponsorship 
events. Operating costs related to Tenant Event will be paid by Stadco. The Stadium Authority, as owner of 
the Stadium may hold Non-NFL Events, such as concerts or other types of events, at the Stadium during the 
Off Season. The Stadium Authority may also hold Non-NFL Events during the NFL Season, subject to 
Stadco's scheduling priority. Costs related to the Non-NFL Events will be paid by the Stadium Authority. 

The Stadium Authority will also incur general operating costs for the Stadium such as insurance and 
maintenance. Most of these costs will be shared equally between the Stadium Authority and Stadco to reflect 
the shared Lease Year. Some costs, such as grounds keeping and insurance, will require Stadco to pay a higher 
percentage to reflect the greater use of the service. 

The Stadium Authority and Stadco expect to enter into a management agreement with 49ers Stadium 
Management Company (Managementco) to manage the Stadium on a year-round basis. As part ofthe 
Management Agreement, Managementco will provide the Stadium Authority with a revolving line of credit 
to allow the Stadium Authority to borrow up to $25 million in the event revenues are lower than expected or 
expenses are higher than expected. The Stadium Authority will be able to draw on the line of credit at any 
time Stadium revenues are insufficient to pay Stadium expenses, including debt service on the Stadium 
Authority long term loan and the Stadco Subordinated Loan. The Stadium Authority would repay any draw 
on the line of credit from Stadium Authority revenue not needed to pay expenses including Ground Rent to 
the City, debt service and required reserves. 

The Stadium Lease contains provisions to allow the Stadium Authority to convert the Stadium Lease to 
twelve month triple net lease, known as "Put Rights". If the Stadium Authority exercises its Put Rights, 
Stadco will be responsible for paying the operating costs of the Stadium on a year-round basis. 
The Stadium Authority will have the unilateral right to exercise its Put Rights in Lease Year 13 to convert 
the Stadium Lease to a triple net lease beginning in Lease Year 15. The Stadium Authority can also exercise 
its Put Rights if at any time the outstanding balance on the Line of Credit exceeds $20 million or, at any time 
after Lease Year 13, the outstanding balance on the line of credit exceeds $10 million for 24 consecutive 
months. 

Upon exercising its Put Rights, the Stadium Authority would apply any amounts in its capital expenditure 
and operating expense reserves to pay down long-term debt and any balance under the line of credit. Stadco 
would pay or assume any debt remaining; including any balance under the line of credit or Subordinated 
Loan. If any long-term debt from a third party lender could not be assumed by Stadco, the Facility Rent 
would be adjusted so that the Stadium Authority could pay its debt service. 
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After the Put, the Facility Rent would equal the amount of ground rent and participation rent (fifty percent of 
Net Non-NFL Event Income) to be paid to the City, and any third party lender debt service, if needed. 
Ifthe City elects to demolish the Stadium at the end ofthe term of the Stadium Lease Stadco will be obligated 
to pay the costs associated with the demolition. In such an event, Stadco would be required to demolish the 
Stadium. In anticipation of any demolition requirement, Stadco is required to fund a reserve, that when added 
to any capital expenditure and operating reserve, would be sufficient to pay the costs of demolition as estimated 
by the Stadium Authority and Stadco. Stadco would be able to draw on this reserve to fund the demolition. 
Any costs in excess of the reserves must be paid by Stadco. 



RESOLUTION NO. 

A RESOLUTION OF THE CITY OF SANTA CLARA, 
CALIFORNIA MAKING CERTAIN FINDINGS REGARDING 
THE STADIUM LEASE BETWEEN THE SANTA CLARA 
STADIUM AUTHORITY AND FORTY NINERS SC 
STADIUM COMPANY LLC PURSUANT TO SECTION 
17.20.020 OF THE SANTA CLARA MUNICIPAL CODE 

BE IT RESOLVED BY THE CITY OF SANTA CLARA AS FOLLOWS: 

WHEREAS, the City of Santa Clara holds fee title to the specified real property generally 

located at the southwest comer of Tasman Boulevard and Centennial Drive in Santa Clara, 

California (the "Stadium Site"); 

WHEREAS, on June 8, 2010, the voters of the City of Santa Clara approved Measure J, which 

authorized the City to move forward with the development of a stadium suitable for professional 

football and other events (the "Stadium Project"); 

WHEREAS, on December 13, 2011, the Santa Clara Stadium Authority (the "Stadium 

Authority") approved the Disposition and Development Agreement ("DDA'') between the 49ers 

Stadium, LLC, and the Stadium Authority. One of the actions contemplated in the DDA is that 

the City and Stadium Authority will enter into a ground lease (the "Ground Lease") for the 

Stadium Site; 

WHEREAS, the City and the Stadium Authority, on February 28, 2012, approved a Ground 

Lease, whereby the City is agreeing to lease the Stadium Site for an initial term of forty ( 40) 

years to the Stadium Authority to facilitate the construction and operation of the Stadium Project; 

WHEREAS, the construction and operation of the Stadium Project will further the City's goal of 

creating an enhanced entertainment destination in the City that will provide a long-term revenue 

stream to the City; 

WHEREAS, Measure J, codified as Section 17.20.020 et. seq. ofthe Municipal Code, authorizes 

Santa Clara City Council Resolution/Measure J Findings 
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the City to ground lease the Stadium Site to the Stadium Authority so long as the Ground Lease 

meets certain binding requirements, which include that: 

1. The Ground Lease for the Stadium Site must be to the Stadium Authority so that the City 

maintains fee interest ownership in the Stadium Site; 

2. The City's interest in the Stadium Site and rent from the Ground Lease cannot be subordinated 

to any Stadium Project financing; 

3. The City must receive fixed base rent and performance based rent from the Ground Lease that 

the City Council has determined is projected to provide fair market rent to the City; 

4. The City's general and enterprise funds shall be safeguarded by imposing a prohibition on the 

pledge of the City's general and enterprise funds as collateral for any Stadium Authority 

financing or refinancing associated with the construction and operation of the Stadium Project, 

other than for relocation or reconfiguration of the adjacent electrical substation; 

5. The amount of tax increment invested in the construction of the Stadium Project by the former 

redevelopment agency shall be limited to an amount not to exceed Forty Million Dollars 

($40,000,000), exclusive of debt service and other financing costs and payments to the City for 

development fees; 

6. A private tenant is required in the private tenant's lease to pay for all Stadium Project 

construction cost overruns incurred in construction of the Stadium Project; 

7. A private tenant in the private tenant's lease is required to pay rent to the Stadium Authority 

that the City Council has determined will provide the Stadium Authority with funds required to 

pay the Ground Rent due to the City under the Ground Lease and operating and maintenance 

expenses of the Stadium; 

8. Provide that the City receive a fee equal to thirty-five cents ($.035) per ticket on each ticket 
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for professional football games in the Stadium Project up to a maximum of Two Hundred Fifty 

Thousand Dollars ($250,000) per year, following the opening of the Stadium Project, to fund 

City programs for parks and recreations and libraries; 

WHEREAS, the City Council, in approving the Ground Lease on February 28, 2012, determined 

that the Ground Lease complied with the City of Santa Clara Municipal Code, met the requirements 

of Measure J as it applies to the proposed Ground Lease and is in the best interest of the City of 

Santa Clara; 

WHEREAS, the Stadium Authority has approved a lease (the "Stadium Lease") with Forty Niners 

SC Stadium Company, LLC (the "Tenant"), which lease provides for the Tenant to lease the 

Stadium Project from the Stadium Authority for an initial term of 40 years and provides for the 

Tenant to pay rent to the Stadium Authority that provides funds sufficient to pay the City's Ground 

Rent under the Ground Lease and to pay the operating and maintenance expenses of the Stadium 

Project as more fully discussed in the Staff Report presented to the Stadium Authority and the City 

Council regarding the Stadium Lease; 

WHEREAS, the Stadium Project has previously undergone environmental review pursuant to 

the California Environmental Quality Act ("CEQA") and was considered as part of the project 

Environmental Impact Report certified for the proposed 49ers Santa Clara Stadium Project at 

4900 Centennial Boulevard (the "Stadium EIR"); and 

WHEREAS, the Staff Report provides additional information upon which the findings and 

actions set forth in this Resolution are based. 

NOW, THEREFORE BE IT FURTHER RESOLVED BY THE CITY OF SANTA CLARA 

AS FOLLOWS: 
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1. That the City Council of the City of Santa Clara hereby fmds that the above Recitals are true 

and correct and by this reference makes them a part hereof. 

2. The City Council hereby finds, for the following reasons, and based on the provision of 

CEQA (with particular reference to 14 California Code of Regulations, Section 15162), that the 

Stadium EIR has served as the environmental documentation pursuant to CEQA for approval of 

this Resolution with respect to the Stadium Project considered in the Stadium EIR. The City 

Council further specifically finds that there have not been any of the following occurrences since 

the approval of the Stadium EIR that would require a subsequent or supplemental environmental 

documents in connection with approval ofthis Resolution: 

A. There have not been substantial changes in the project analyzed in the Stadium 

EIR which would require major revisions in the Stadium EIR and the Mitigation Monitoring 

Program; 

B. There have not been substantial changes with respect to the circumstances under 

which the project analyzed in the Stadium EIR will be undertaken which would require major 

revisions in the Stadium EIR and the Mitigation Monitoring Program; and 

C. There has not been the appearance of new information which was not known and 

could not have been known as of the date of approval of the Stadium EIR and the Mitigation 

Monitoring Program which is relevant to the approval of the Stadium EIR and the Mitigation 

Monitoring Program as it relates to the approval of the Stadium Lease. 

3. The City Council hereby finds and determines that the Stadium Lease meets the 

requirements of Measure J and Section 17.20.020 of the City Municipal Code in that the Stadium 

Lease requires the Tenant to pay rent to the Stadium Authority that will provide the Stadium 

Authority with funds required to pay the Ground Rent owed to the City under the Ground Lease 
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and to pay the operating and maintenance expenses of the Stadium Project. The finding is based 

on the evidence presented to the City Council and the Stadium Authority in the Staff Report and 

presentations. 

4. The City Manager is hereby authorized and directed to file a Notice of Determination 

with respect to the Stadium Lease in accordance with the applicable provisions of CEQ A. 

5. The City Clerk shall certify to the adoption of this Resolution. 

6. Constitutionality, severability. If any section, subsection, sentence, clause, phrase, or 

word of this resolution is for any reason held by a court of competent jurisdiction to be 

unconstitutional or invalid for any reason, such decision shall not affect the validity of the 

remaining portions of the resolution. The City of Santa Clara, California, hereby declares that it 

would have passed this resolution and each section, subsection, sentence, clause, phrase, and 

word thereof, irrespective of the fact that any one or more section(s), subsection(s), sentence(s), 

clause(s), phrase(s), or word(s) be declared invalid. 

7. Effective date. This resolution shall become effective immediately. 

I I 

II 

I I 

I I 
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I HEREBY CERTIFY THE FOREGOING TO BE A TRUE COPY OF A RESOLUTION 

PASSED AND ADOPTED BY THE CITY OF SANTA CLARA, CALIFORNIA, AT A 

REGULAR MEETING THEREOF HELD ON THE 

FOLLOWING VOTE: 

AYES: COUNCILORS: 

NOES: COUNCILORS: 

ABSENT: COUNCILORS: 

ABSTAINED: COUNCILORS: 

ATTEST: 

Attachments incorporated by reference: None 

1:\AGENDA REPORTS\2012\2012.03.13 City Resolution Measure J Findings. doc 
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RESOLUTION NO. __ (STADIUM AUTHORITY) 

A RESOLUTION OF THE SANTA CLARA STADIUM 
AUTHORITY APPROVING THE FINAL DEVELOPMENT 
BUDGET, FINAL FINANCING PLAN, THE STADIUM 
LEASE, AUTHORIZING THE EXECUTION OF THE 
STADIUM LEASE BY THE SANTA CLARA STADIUM 
AUTHORITY, AND MAKING CERTAIN FINDINGS 
RELATED THERETO 

BE IT RESOLVED BY THE SANTA CLARA STADIUM AUTHORITY AS FOLLOWS: 

WHEREAS, the Santa Clara Stadium Authority ("Authority"), a joint exercise of powers entity, 

created through Government Code Section 6500 et seq., is engaged in various activities designed to 

lead to the development of a 68,500 seat stadium suitable for professional football ("Stadium Project") 

on a property located at Tasman and Centennial Drive ("Stadium Site"); 

WHEREAS, the City of Santa Clara (the "City") owns the Stadium Site and intends to lease the 

Stadium Site to the Authority pursuant to the terms of a Ground Lease to be entered into between the 

City and the Authority; 

WHEREAS, the Authority previously entered into a Disposition and Development Agreement 

("DDA'') with Forty Niners Stadium, LLC ("Stadco") providing for the Authority to sublease the 

Stadium Site to Stadco pursuant to the terms of the Stadium Lease and providing for the development 

and financing of the Stadium Project; 

WHEREAS, Stadco intends to assign to Forty Niners SC Stadium Company LLC, (''New Stadco") and 

New Stadco intends to assume, all of Stadco's rights, duties and obligations under the DDA; 

WHEREAS, New Stadco, is an affiliate of the San Francisco Forty Niners, Limited ("Team"), a 

member of the NFL. The Team is expected to sublease the Stadium Project from New Stadco and play 

its home games at the Stadium Project; 
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WHEREAS, under the DDA, New Stadco is obligated to satisfy certain conditions to induce the 

Authority to execute the Stadium Lease, including, but not limited to, obtaining Authority approval of a 

final development budget for the costs of constructing the Stadium Project (the "Final Development 

Budget") and a financing plan for the financing of the Stadium Project (the "Final Financing Plan"); and 

WHEREAS, the Authority desires to approve the Stadium Lease, and authorize the execution of the 

Stadium Lease in accordance with the requirements of the DDA; 

WHEREAS, the construction of the Stadium Project will further the goals of the City of creating an 

entertainment destination in the Bayshore North Area of the City and will provide significant economic 

benefits to the City and its residents and businesses; 

WHEREAS, as further described in the attached Staff Report, the Stadium Project has previously 

undergone environmental review pursuant to the California Environmental Quality Act ("CEQA") 

and was considered as part of the project Environmental Impact Report certified for the proposed 

49ers Santa Clara Stadium Project at 4900 Centennial Boulevard (the "Stadium EIR"); and 

WHEREAS, the Staff Report provides additional information upon which the findings and actions 

set forth in this Resolution are based. 

NOW THEREFORE, BE IT FURTHER RESOLVED BY THE SANTA CLARA STADIUM 

AUTHORITY AS FOLLOWS: 

1. That the Board of the Authority hereby finds that the above Recitals are true and correct and 

by this reference makes them a part hereof. 

2. The Authority hereby finds, for the following reasons, and based on the provision of CEQA 

(with particular reference to 14 California Code of Regulations, Section 15162), that the Stadium 

EIR has served as the environmental documentation pursuant to CEQA for approval of this 

Resolution and the Stadium Lease. The Authority further specifically finds that there have not been 
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any of the following occurrences since the approval of the Stadium EIR that would require a 

subsequent or supplemental environmental documents in connection with approval of this 

Resolution: 

A. There have not been substantial changes in the project analyzed in the Stadium EIR 

which would require major revisions in the Stadium EIR and the Mitigation Monitoring Program; 

B. There have not been substantial changes with respect to the circumstances under 

which the project analyzed in the Stadium EIR will be undertaken which would require major 

revisions in the Stadium EIR and the Mitigation Monitoring Program; and 

C. There has not been the appearance of new information which was not known and 

could not have been known as of the date of approval of the Stadium EIR and the Mitigation 

Monitoring Program which is relevant to the approval of the Stadium EIR and the Mitigation 

Monitoring Program as it relates to the approval of the Stadium Lease and related documents as set 

forth in this Resolution. 

3. The Authority hereby approves the Final Development Budget, and the Final Financing Plan. 

4. The Authority hereby approves the Stadium Lease, and authorizes the Executive Director to 

enter into and execute the Stadium Lease on behalf of the Authority, substantially in the form on file 

with the Authority Secretary, with such revisions as are reasonably determined necessary by the 

Authority signatory, such determination to be conclusively deemed to have been made by the 

execution of such agreement by the Authority signatory. The Executive Director is authorized to 

implement the Stadium Lease and take all further actions and execute all other documents which are 

necessary or appropriate to carry out the Stadium Lease. 

5. The Executive Director is hereby authorized and directed to file a Notice of Determination 

with respect to the approvals set forth in this Resolution in accordance with the applicable provisions 
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ofCEQA. 

6. The Executive Director is hereby authorized to take such further actions as may be necessary 

or appropriate to carry out the Authority's obligations pursuant to this Resolution and the Loan 

Documents. 

7. The Authority Secretary shall certify to the adoption of this Resolution. 

8. Constitutionality, severability. If any section, subsection, sentence, clause, phrase, or word of 

this resolution is for any reason held by a court of competent jurisdiction to be unconstitutional or 

invalid for any reason, such decision shall not affect the validity of the remaining portions of the 

resolution. The City of Santa Clara, California, hereby declares that it would have passed this 

resolution and each section, subsection, sentence, clause, phrase, and word thereof, irrespective of 

the fact that any one or more section( s ), subsection( s ), sentence( s ), clause( s ), phrase( s ), or word( s) be 

declared invalid. 

9. Effective date. This resolution shall become effective immediately. 

II 

II 

II 

II 

II 
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I HEREBY CERTIFY THE FOREGOING TO BE A TRUE COPY OF A RESOLUTION PASSED 

AND ADOPTED BY THE SANTA CLARA STADIUM AUTHORITY, AT A REGULAR 

MEETING THEREOF HELD ON THE 

VOTE: 

AYES: BOARD MEMBERS: 

NOES: BOARD MEMBERS: 

ABSENT: BOARD MEMBERS: 

ABSTAINED: BOARD MEMBERS: 

ATTEST: 

Attachments incorporated by reference: None 

DAY OF ___ , 2012, BY THE FOLLOWING 

ROD DIRIDON, JR. 
SECRETARY OF THE STADIUM AUTHORITY 
SANTA CLARA STADIUM AUTHORITY 

I: \AGENDA REPORTS\2012\2012.03.13 SA Resolution Stadium Lease, Finance Plan, Dev Budget. doc 
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STADIUM LEASE AGREEMENT 

BY AND BETWEEN THE 

SANTA CLARA STADIUM AUTHORITY 

AND 

FORTY NINERS SC STADIUM COMPANY, LLC 

DATEDASOF _____ ,2012 
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STADIUM LEASE AGREEMENT 

THIS STADIUM LEASE AGREEMENT ("Lease") is made and entered into effective as 
of the day of , 2012 (the "Effective Date"), by and between the STADIUM 
AUTHORITY OF SANTA CLARA, a joint exercise of powers entity, created through 
Government Code sections 6500 et seq. (the "Stadium Authority" or "Landlord"), and FORTY 
NINERS SC STADIUM COMPANY, LLC, a Delaware limited liability company ("Tenant"). 
Tenant and Landlord collectively are sometimes referred to herein as the "Parties," and each of 
Tenant and Landlord individually is sometimes referred to as a "Party." Unless the context 
otherwise requires, capitalized terms used in this Lease have the meanings set forth on Exhibit A 
attached hereto or otherwise assigned to them in this Lease. The rules set forth on Exhibit B 
attached hereto shall be followed when construing words used in this Lease. 

ARTICLE 1 
LEASE 

1.1 Lease of the Premises. In consideration of, and subject to, the terms, covenants, 
conditions and agreements set forth herein and in the other Stadium Lease Documents, Landlord 
hereby leases to Tenant, and Tenant herby leases from Landlord, on an exclusive basis during 
such portions of each Lease Year as are more particularly described in ARTICLE 4 below, the 
following (which, collectively, shall constitute the "Premises"): 

(a) The Stadium and the Stadium Ancillary Property, including Tenant's 
Exclusive Facilities, but excluding the Stadium Authority Exclusive Facilities; 

(b) Tenant's Parking Spaces; 

(c) The Stadium Personal Property; and 

(d) All air rights and air space above the Stadium and the Stadium Site. 

1.2 Lease Year. As further described below, each Lease Year is divided into two 
seasons: the Tenant Season and the Stadium Authority Season. 

1.2.1 Tenant Season. As used in this Lease, "Tenant Season" means that 
period during each Lease Year commencing on August 1 and ending on January 31 (subject to 
extension in any Lease Year if an NFL Game (whether pre-season, regular season or post­
season) in the Stadium is scheduled by the NFL before August 1 or after January 31 ); provided, 
however, that if the Stadium Authority exercises the Stadium Authority Put Right as provided in 
ARTICLE 5, then, effective from and after the Tenant Season Expansion Date, and continuing 
through the remainder of the Lease Term (including any Extension Terms), the Tenant Season 
shall mean the entirety of each Lease Year. 

1.2.2 Stadium Authority Season. As used in this Lease, "Stadium Authority 
Season" means that period during each Lease Year that does not constitute the Tenant Season 
(i.e., February 1 through July 31), subject to extension of the Tenant Season as described above. 
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1.3 Appurtenant Easements and Other Rights. In addition to the lease of the 
Premises as described in Paragraph 1.1, Landlord hereby grants to Tenant the easements and 
other rights hereinafter described below, as appurtenances to the leasehold granted hereby, and 
continuing throughout, and irrevocable during, the Early Occupancy Period and the Term of this 
Lease (and of any New Lease), as such Term may be extended from time to time, in, on, under and 
over the properties specified (collectively, the "Appurtenant Areas") and for use for the purposes 
specified herein, together with the right to grant easements or lesser rights to Approved Subtenants 
(including, but not limited to, exclusive rights on a temporary basis, e.g., on days when Stadium 
Events are held), and to permit, allow, license or otherwise authorize the use by Approved 
Subtenants and their respective invitees of the easements and other rights granted herein. Each of 
the easements and other rights being granted pursuant to this Lease is intended to facilitate the 
management, operation, Maintenance and use of the Stadium pursuant to this Lease, including the 
use and operation of the Stadium for Tenant Events, in each instance subject to, and provided such 
use does not interfere unreasonably with, the rights of other persons also entitled to use such 
easements or the areas encumbered by such easements. For purposes of the foregoing, each of the 
easements granted herein includes a right of access, including rights of reasonable pedestrian and 
vehicular ingress and egress to the area or areas subject to such easement, and to, from and 
between the Stadium Site and such area or areas for the uses and purposes specified. Without 
limiting the generality of the foregoing, Landlord hereby grants to Tenant, with respect to the 
properties listed below, the following easements and other rights: 

1.3.1 Main Lot. 

(a) Acknowledgment of Grant. Landlord and Tenant hereby 
acknowledge the grants and conveyances previously made to Tenant and the Stadium Authority 
by the City in that certain Easement Agreement made and entered into as of January 1, 2012 and 
recorded [ , 2012] in the Official Records of the County of Santa Clara ("Official 
Records"), by and among City, as grantor, and Landlord and Tenant, as grantees (the "Main Lot 
Parking Easement Agreement"), which Main Lot Parking Easement Agreement encumbers 
certain parcels of real property identified therein as the "Parking Parcels" (as more particularly 
described in Exhibit B thereto and on the Site Plan attached hereto as Exhibit C-1 (the "Site 
Plan")) (the "Main Lot"). As provided, in Section 1.2 of the Main Lot Parking Easement 
Agreement, the easements granted to Tenant thereunder are, as of the Effective Date, 
appurtenances to this Lease. Without limiting the Parties' rights and obligations under the Main 
Lot Parking Easement Agreement, as between Landlord and Tenant, Landlord and Tenant agree 
as follows with respect to the Main Lot: 

(i) During and for a reasonable period before and after Tenant 
Events, Tenant shall have the exclusive right to make use of the Parking Rights and to retain the 
revenue therefrom as Tenant Revenue; and during and for a reasonable period before and after 
Stadium Authority Events, Landlord shall have the exclusive right to make use of the Parking 
Rights, subject to the restrictions on advertising contained in Paragraph 15.3.2 below; and except 
with respect to NFL Advertising and Sponsorship Revenue, Landlord shall retain the revenue 
therefrom as Stadium Authority Revenue. 

(ii) During and for a reasonable period before and after Tenant 
Events, Tenant shall have the exclusive right to pedestrian ingress and egress over, across and 
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through the Main Lot to and from the Stadium Site (including, without limitation, by way of 
bridges now or in the future crossing San Tomas Aquino Creek ("Bridges") between the Stadium 
Site and the Main Lot); and, during and for a reasonable period before and after Stadium 
Authority Events, Landlord shall have the exclusive right to pedestrian ingress and egress over, 
across and through the Main Lot to and from the Stadium Site (including by way of the Bridges 
between the Stadium Site and the Main Lot). 

(iii) During each Exclusive Game Day Period, and during and 
for a reasonable period before and after other Tenant Events as Tenant reasonably deems 
necessary, Tenant shall have the right to use, on an exclusive basis, the Required NFL Security 
Area and Facilities, as generally shown on the Site Plan, for purposes of securing the Premises 
and for such other purposes as Tenant deems reasonably necessary for the exhibition and hosting 
of NFL Games in the Stadium. Without limiting the foregoing, Tenant shall have the right to use 
the security stations, gates, fences or similar barriers located from time to time in the Required 
NFL Security Area and Facilities, which shall initially be installed by Landlord prior to the 
Commencement Date. 

(iv) Tenant shall have the sole and exclusive right (as between 
Landlord and Tenant), to the extent permitted under City regulations, to sell Advertising and 
Sponsorship Rights relating to the identifying and wayfinding signage to be installed and 
maintained on the Main Lot; and. further, Tenant shall have the exclusive right to install and 
maintain promotional displays, including advertising and other Signage, relating to Tenant Events 
or other activities occurring in the Stadium or on the Main Lot. However, Landlord shall have the 
sole and exclusive right, subject to the restrictions contained in Paragraph 15.3.2, to conduct 
promotional events and activities occurring exclusively during Stadium Authority Events. 

(v) To the extent provided in, or not inconsistent with, the 
Ground Lease and this Lease, (1) Tenant shall have the sole and exclusive right (as between 
Landlord and Tenant) to use the Main Lot for uses ancillary to Tenant Events, and for other uses 
ancillary to the operation of the Stadium during the Tenant Season; and (2) the Stadium Authority 
shall have the sole and exclusive right (as between Landlord and Tenant) to use the Main Lot for 
uses ancillary to Stadium Authority Events, and for other uses ancillary to the operation of the 
Stadium during the Stadium Authority Season. 

(b) Great America Parking Agreement. Tenant acknowledges that 
the Main Lot is also subject to certain non-exclusive easements for parking and related uses 
granted by the City to Cedar Fair Southwest, Inc. ("Cedar Fair"), which easements are 
appurtenant to the leasehold granted to Cedar Fair under that certain Ground Lease with First 
Refusal Purchase Rights (as amended) (the "GA Lease") between City (as lessor) and Cedar Fair 
(as lessee). The easements and other rights in the Main Lot granted to Cedar Fair pursuant to the 
GA Lease, and the easements and other rights in the Main Lot granted to Landlord and Tenant 
pursuant to the Main Lot Parking Easement Agreement referred to above and reaffirmed hereby, 
are intended by the parties to be non-exclusive, and not to diminish or infringe upon one another. 
In furtherance thereof, Landlord, Tenant, Cedar Fair and City have entered into that certain Parking 
Agreement dated as of January _, 2012 (the "GA Parking Agreement") which contains 
provisions relating to the coordination and shared utilization of the Main Lot by the parties thereto, 
including revenue and cost sharing provisions associated therewith. The GA Parking Agreement 
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also contemplates the negotiation and entry into an one or more supplemental agreements ("GA 
Implementation Agreements") relating to coordination and other issues. 

(c) Consistency. Tenant shall use the Main Lot, and shall exercise the 
rights granted hereunder with respect to the Main Lot, in a manner consistent with any applicable 
provisions of the GA Parking Agreement and any GA Implementation Agreements. Landlord 
shall not otherwise construct or permit construction of, structures on the Main Lot, or grant 
approval to City for such construction, without Tenant's written approval. 

1.3.2 Stars and Stripes Lot. With respect to the real property identified as Lot 
4 on the Stadium Tract Map (as more particularly described in the Ground Lease (the "Stars and 
Stripes Lot"), Landlord hereby grants to Tenant a non-exclusive easement for the use and 
operation of a road over the Stars and Stripes Lot, running from the southerly boundary of Stars 
and Stripes Drive over and across the Stars and Stripes Lot to the eastern boundary of the 
Stadium Site, as shown on the Stadium Tract Map, together with a non-exclusive easement to 
use said road for access, ingress and egress to, from and between Stars and Stripes Drive and the 
South Lot. Tenant shall have use of the foregoing easement at all times during the Tenant 
Season and, during the Stadium Authority Season, including during Stadium Authority Events, 
as shall be reasonably necessary to use and enjoy Tenant's Exclusive Facilities and Tenant's 
Parking Spaces as permitted under this Lease. 

1.3.3 South Lot. 

(a) Particular Easements Granted. With respect to the property 
identified as Lot 6 on the Stadium Tract Map (the "South Lot"), Landlord hereby grants to 
Tenant the following easements, subject to the provisions of Paragraph 1.3.3(b) below: 

, (i) The exclusive right (as between Landlord and Tenant) to 
make use of the Parking Rights, as well as the exclusive right to park motor vehicles (of any size, 
including buses and trucks) and non-motorized vehicles (including bicycles) at other times and in 
connection with uses of the Stadium Site on a year-round basis, including the right to exclusive use 
of the South Lot (subject to rights of access of Stadium security personnel or personnel of City 
utilities) on days when Stadium Events are scheduled; and 

(ii) An easement on a year-round basis for the use of roads, 
driveways, sidewalks and pedestrian areas for vehicular (including truck) and pedestrian ingress 
and egress to and from the public streets. 

(b) Limitations. Tenant acknowledges that City has retained an 
easement and right of access, ingress and egress over and across the South Lot for the benefit of 
the Water Tower Parcel and Lot 5, as shown on the Stadium Tract Map. 

1.3.4 Soccer Park Parcel. With respect to the real property identified as Lot 2 
on the Stadium Tract Map (the "Soccer Park Parcel"), Landlord hereby grants to Tenant a non­
exclusive easement on a year-round basis consisting of a right of pedestrian ingress and egress 
to, from and between the Stadium Parcel (by way of the easement over the Training Facilities 
Parcel granted in Paragraph 1.3.6 below) and Stars and Stripes Drive, over the southeasterly 
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comer of the Soccer Park Parcel, as shown on the Stadium Tract Map and described in the 
Ground Lease. 

1.3.5 San Tomas Aquino Creek. Landlord hereby grants to Tenant an 
irrevocable license to enter upon, travel across and use the Bridges for any and all of the 
purposes granted to the Stadium Authority by the City pursuant to the Ground Lease and by the 
Water District pursuant to the Bridge License Agreement, including the right to use the Bridges 
for pedestrian access, ingress and egress between the Stadium Site and the Main Lot. Tenant 
shall have the sole and exclusive right (as between Landlord and Tenant) to use the Bridges for 
Tenant Events, for Signage in connection with Tenant's sale of Advertising and Sponsorship 
Rights, and for other uses ancillary to the operation of the Stadium during the Tenant Season; 
and the Stadium Authority shall have the sole and exclusive right (as between Landlord and 
Tenant) to use the Bridges for Stadium Authority Events, and for other uses ancillary to the 
operation of the Stadium during the Stadium Authority Season. The Bridge License Agreement 
shall not be amended or modified by the Stadium Authority and the Water District without the 
prior written approval of Tenant, which may be granted or withheld in its sole discretion. 

1.3.6 Training Facilities. With respect to the property identified as Lot 3 on 
the Stadium Tract Map (the "Training Facilities Parcel"), Landlord hereby grants to Tenant a 
non-exclusive easement consisting of a right of pedestrian ingress and egress, for a reasonable 
period before and after Stadium Events, to, from and between the Stadium Parcel and Stars and 
Stripes Drive (by way of the easement over the Soccer Park Parcel granted in Paragraph 1.3.4 
above), over the portion of said Lot 3 shown on the Stadium Tract Map and described in 
Exhibit P attached to the Ground Lease (the "Training Facilities Easement Area"), subject to 
the following: 

(a) Use of the Training Facilities Easement Area and the easement 
rights granted in this Paragraph 1.3.6 shall be subject to (and Tenant agrees to comply, and to 
cause its Subtenants to comply, with) reasonable rules and regulations, including for security 
purposes, adopted from time to time by the Team, and its successors and assigns as lessee of the 
Training Facilities Parcel. 

(b) Tenant agrees to name Team as an additional insured under any 
liability insurance policy maintained pursuant to this Lease with respect to the use of the 
Training Facilities Easement Area, and to require its Subtenants to name Team as an additional 
insured under liability insurance policies maintained pursuant to their respective Subleases, to 
the extent of their respective uses of the Training Facilities Easement Area. 

(c) Tenant agrees to indemnify, defend and hold harmless Team and 
its officers, agents and employees from Claims arising from or in connection with the use or 
maintenance of the Training Facilities Easement Area by Tenant, its Subtenants or their 
respective licensees, concessionaires or permittees, except, with respect to any such person, to 
the extent that any such Claim arises out of the negligence or willful misconduct of such person. 

(d) Tenant acknowledges that City has the right, if requested by Team, 
to require Landlord and Tenant to relocate the Training Facilities Easement Area to another 
location reasonably satisfactory to Landlord and Tenant. 
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1.3.7 Stadium Authority Season - Access to the Premises . At all times 
during the Stadium Authority Season, on a non-exclusive basis (except as may be expressly 
provided in the Stadium Lease Documents), uninterrupted rights-of-way in, on, under and over 
the Premises for access to and egress from Tenant's Exclusive Facilities, Tenant's Parking 
Spaces, the Training Facilities Parcel, and Stadium Signage Areas, including rights-of-way for 
ingress and egress over and across the South Access Road and Stars and Stripes Lot. 

1.3.8 Year Round- Stadium Operations Areas. Subject to reasonable rules 
and regulations as may be set forth in the Stadium Operations Agreement, on a non-exclusive 
basis, the right to use the Stadium Operations Areas depicted on the Stadium Plans attached 
hereto as Exhibit C-2, such as storage areas for Tenant's maintenance equipment, to the extent 
that Tenant deems reasonably necessary in connection with the Permitted Uses. 

1.3.9 Year Round - Intellectual Property License. A non-exclusive 
royalty-free license to use any licenses, permits, franchises, trade secrets, Intellectual Property or 
patents owned by, or licensed to, the Stadium Authority or any Landlord Affiliate with respect to 
the usage of any product, process, method, substance, material or technology necessary for 
Tenant's use, operation, maintenance and enjoyment of the Premises pursuant to this Lease 
("Intellectual Property Rights"). 

1.3.10 Year Round- Stadium Signage Areas. At all times during the Lease 
Term, including during each Stadium Authority Season, the right to use such portions of the 
Stadium and Stadium Ancillary Property for Tenant Identification Signage and Signage in 
connection with the sale of Advertising and Sponsorship Rights, as shall be utilized from time to 
time by Tenant, the Team or any Affiliates of Tenant or the Team, subject to, and in accordance 
with, the terms, covenants and conditions set forth in ARTICLE 15 below. 

1.4 Delivery of Possession and Acceptance; Covenant of Quiet Enjoyment. 

1.4.1 Delivery of Possession and Acceptance. On the Commencement Date, 
Landlord will deliver to Tenant (a) exclusive possession and occupancy of Tenant's Exclusive 
Facilities and the Tenant's Parking Spaces, and (b) possession and occupancy ofthe remainder of 
the Premises as and when required under the terms of the Stadium Lease Documents. When so 
delivered, the Premises shall be subject only to the Permitted Encumbrances, any Encumbrances 
arising by, through or under Tenant and such other terms and conditions as shall be agreed upon 
by Landlord and Tenant in the Stadium Lease Documents. Tenant shall have the right to obtain a 
title insurance policy insuring its Leasehold Estate at Tenant's expense. Landlord shall not permit 
or allow any renewal, modification, extension, amendment or supplement of any Permitted 
Encumbrance without the prior written approval of Tenant, which approval will not be 
unreasonably withheld. 

1.4.2 Covenant of Quiet Eniovment. Landlord covenants for the Lease Term 
that Tenant, upon paying the Rent and upon keeping, observing and performing the terms, 
covenants and conditions of the Stadium Lease Documents to be kept, observed and performed 
by Tenant, shall and may quietly and peaceably hold, occupy, use, and enjoy Tenant's Exclusive 
Facilities and Tenant's Parking Spaces at all times, and the remainder of the Premises at such 
times as are set forth in this Lease, without ejection or interference by or from Landlord or any 
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other Person (other than Persons claiming by, through or under Tenant), subject only to 
Encumbrances arising by, through or under Tenant, and the Permitted Encumbrances; provided, 
however, that, with respect to the air rights and air space above the Premises, the covenant of 
quiet enjoyment contained in this Paragraph 1.4.2 shall only apply to the extent that Landlord has 
the right and power to make such covenant as of the Effective Date or hereafter. 

1.5 Leasehold Priority. Landlord covenants that the Leasehold Estate shall be senior 
and prior to any Lien or other Encumbrance (other than the Permitted Encumbrances and any 
other Encumbrances arising by, through or under Tenant or permitted in the Stadium Lease 
Documents). Further, Landlord agrees that all other tenants and users of the Premises whose 
rights are granted after the Effective Date shall expressly subordinate their rights in the Premises 
to the rights of Tenant as set forth in the Stadium Lease Documents pursuant to a written 
statement in the lease, contract, license or other agreement entered into between such tenant or 
user and Landlord. This Paragraph does not extend to any Liens or other Encumbrances arising 
by, through or under Tenant or its agents acting in such capacity. Tenant acknowledges that 
Permitted Encumbrances include Takeout Financing, and such Takeout Financing shall be 
subject to the recognition, non-disturbance, subordination and attornment provisions set forth in 
ARTICLE 16. 

1.6 Early Occupancy. Prior to the Commencement Date (the "Early Occupancy 
Period"), Tenant and other Tenant Parties shall be permitted to enter the Premises for the 
purpose of installing Tenant's Personal Property, training Tenant's personnel, and otherwise 
readying the Stadium, including Tenant's Exclusive Facilities, for the initial Stadium Events and 
Tenant Incidental Uses, provided that (a) prior to Tenant's entry in the Premises, Tenant shall 
furnish to Landlord certificates of insurance reasonably satisfactory to Landlord evidencing 
Tenant's compliance with the insurance requirements of this Lease; and (b) Tenant's work in the 
Premises prior to the Commencement Date shall comply with the requirements of ARTICLE 11 
below. In addition, if legal occupancy of Tenant's Exclusive Facilities, including the Stadium 
Commercial Areas, is permitted prior to the Commencement Date, then Tenant shall have the 
right to use such Tenant's Exclusive Facilities for the Permitted Uses prior to the 
Commencement Date. Tenant shall not be entitled to host NFL Games in the Stadium during the 
Early Occupancy Period. Tenant's occupancy of the Premises during the Early Occupancy 
Period shall be subject to all of the terms, covenants and conditions of the Design-Build 
Agreement and this Lease, including, without limitation, Tenant's obligations relating to the 
Stadium Commercial Areas set forth in Paragraph 4.3.4, Tenant's O&M Obligations and Tenant's 
indemnity obligations set forth in ARTICLE 24, except that Landlord agrees that Tenant shall 
have no obligation to pay Facility Rent or any Shared Stadium Expenses during the Early 
Occupancy Period. Tenant shall pay all charges for Utilities or other services used or consumed 
as a result of Tenant's occupancy of Tenant's Exclusive Facilities during the Early Occupancy 
Period. 

ARTICLE2 
TERM 

2.1 Initial Lease Term. The terms and provisions of this Lease shall be effective as 
of the Effective Date, provided that, except as set forth in the Construction Agency Agreement 
and except as provided in Paragraph 1.6 above and Paragraph 6.5 below, Tenant shall have no 
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obligations with respect to the Premises until the Commencement Date. This Lease shall be for 
an initial term of forty (40) years (the "Initial Term" or "Initial Lease Term"), beginning on the 
first day following the Substantial Completion Date (the "Commencement Date") and ending 
on the day immediately preceding the fortieth (40th) anniversary of the Commencement Date 
(the "Initial Term Expiration Date"), unless this Lease is sooner terminated or extended as 
hereinafter provided. The Commencement Date shall constitute the first day of the first Lease 
Year. Following the Substantial Completion Date, Landlord and Tenant shall execute and 
deliver a memorandum confirming the date on which the Commencement Date occurred, 
provided that failure of the Parties to execute such memorandum shall not delay or modify the 
Commencement Date or affect the rights or obligations of the Parties under this Lease. 

2.2 Options toExtend Term. Subject to the provisions of this Paragraph 2.2, Tenant 
shall have the option to extend the Lease Term for five (5) additional successive periods of four 
(4) years each (each, an "Extension Term"); provided, however, that if the Initial Term 
Expiration Date is any date other than June 30, then Tenant shall have an additional option to 
extend the Lease Term for an interim period (the "Interim Extension Term"), which shall 
commence on the day immediately following the Initial Term Expiration Date and end on the 
last day ofthe NFL Season during which the Interim Extension Term commenced or, if the first 
four (4)-year Extension Option is exercised hereunder, the Interim Extension Term shall end on 
June 30 of the calendar year immediately following the commencement of the Interim Extension 
Term. If the Initial Term Expiration Date is June 30, there will be no Interim Extension Term. 
Tenant may exercise such options to extend (each, an "Extension Option" and, collectively, the 
"Extension Options") by giving written notice to Landlord of the exercise of the Extension 
Option ("Option Notice") not later than one (1) year prior to the Lease Expiration Date (as the 
same may have previously been extended). The Option Notice must include reasonable evidence 
that the Team Sublease shall be concurrently extended for the applicable Extension Term and 
that the Non-Relocation Agreement remains in full force and effect. No Extension Term may 
commence unless at the time of the commencement of the Extension Term the Team Sublease 
has been concurrently extended for the applicable Extension Term and the Non-Relocation 
Agreement remains in full force and effect. Subject to the restrictions and limitations on 
assignment set forth in ARTICLE 16, Tenant may transfer the remaining Extension Options to 
an assignee of its entire interest in this Lease. In addition, Tenant may at any time, or from time 
to time, assign the Extension Options, or any of them, as additional security for any Tenant 
Mortgage permitted under this Lease, and Landlord shall recognize any Extension Option 
exercised by a Tenant Mortgagee in accordance with the provisions of this Lease. Time is of the 
essence with respect to the date of delivery for each and every Option Notice. The Initial Term 
and any Extension Terms are herein, collectively, referred to as the "Term" or "Lease Term". 

2.3 Rule Against Perpetuities Savings Clause. This Lease shall be null and void 
and of no further force or effect unless the Commencement Date occurs within the lives of those 
descendants of the late Joseph P. Kennedy, Sr. living on the date hereof, plus 21 years. 

ARTICLE3 
STADIUM DESIGN AND CONSTRUCTION 

Prior to the Commencement Date, Landlord shall construct the Stadium subject to, and in 
accordance with, the terms, covenants and conditions set forth in the Construction Agency 
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Agreement and the Design-Build Agreement. If, prior to the Commencement Date, "Stadium 
Project Termination", as defined in the Funding Agreement, has occurred (including Tenant's 
payment of all amounts upon which such Stadium Project Termination is conditioned), then this 
Lease and all other Stadium Lease Documents, including the Team Sublease and the Non­
Relocation Agreement, shall automatically cease and terminate. 

ARTICLE4 
USE 

4.1 Operation of an NFL Franchise. Subject to the terms and conditions set forth in 
this ARTICLE 4, Tenant shall have the right during the time specified in this ARTICLE 4 to use 
and occupy the Premises for the operation of an NFL Franchise or, in the event of a Second 
Team, NFL Franchises, including, without limitation, (a) the exhibition, production, presentation 
and broadcasting (or other transmission) of NFL Games, NFL Events, Tenant Incidental Uses 
and activities related thereto, including training, practices and football exhibitions, (b) subject to 
the provisions of ARTICLE 15 and ARTICLE 21 below, the hosting of the Super Bowl, Pro 
Bowl or other League Events, (c) the hosting of promotional activities and events, meetings, 
community and public relations events, (d) the exercise of Tenant's Advertising and Sponsorship 
Rights regarding marketing of NFL Games, NFL Events and Tenant Incidental Uses, (e) Suite 
licensing and, subject to the rights of the holders of SBLs ("SBL Holders"), pursuant to the SBL 
Agreements, sales of Tickets, and (f) fantasy camps and any and all other activities which, from 
time to time, are customarily conducted by or are related to the operation of the business of an 
NFL Franchise or to any NFL Events or Tenant Incidental Uses, all as more particularly 
described in this ARTICLE 4 (collectively, the "Permitted Uses"). 

4.2 Tenant's Permitted Uses- Tenant Season. During each Tenant Season during 
the Lease Term, Tenant shall have the sole and exclusive right to use, occupy, possess, enjoy and 
control the Premises for the purposes described in Paragraph 4.1 above and, without limiting the 
generality thereof, for the following purposes: 

4.2.1 Exhibition of NFL Games. Preparing for and playing or hosting NFL or 
other professional football games ("NFL Games") and as Tenant may deem necessary in 
connection therewith, including practice or warm up sessions for the Team (or Second Team) 
and its opponent, and the installation of related equipment, including advertising and media 
equipment. In addition, (a) Tenant may stage activities attendant to such NFL Game on the 
Premises (and, subject to the terms and conditions set forth in the Stadium Parking Agreements, 
on the Stadium Parking Areas) as part of such NFL Game and under the same admission Ticket 
as such NFL Game, and (b) subject to the Mitigation Measures and Conditions of Approval, all 
Applicable Laws and the terms and conditions set forth in the Stadium Parking Agreements, 
Tenant's guests and invitees shall be permitted to cook and otherwise prepare and consume food 
and beverages on the Stadium Parking Areas (i.e., tailgating). Without in any way limiting the 
foregoing, it is expressly acknowledged and agreed that a pre-game, half-time or post-game 
show or entertainment on a Game Day, shall not constitute a Non-NFL Event. 

4.2.2 NFL Events. In addition to NFL Games, hosting community relations, 
promotional and corporate partner private events and other events or meetings related to the 
promotion or operation of the Team and, if applicable, a Second Team, such as open houses, fan 
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appreciation nights, fantasy camps, and other marketing events (together with NFL Garnes, 
"NFL Events"). In addition, in connection with NFL Events, attendees shall be entitled to 
tailgate as and to the extent provided in Paragraph 4.2.1 above with regard to NFL Garnes. 

4.2.3 Non-NFL Events. If the Stadium Authority exercises the Stadium 
Authority Put Right as provided in ARTICLE 5 below, then, effective from and after the Tenant 
Season Expansion Date, and continuing through the remainder of the Lease Term, the exclusive 
right to conduct Non-NFL Events (as defined in Paragraph 4.7.1 below) and, in connection with 
Non-NFL Events, attendees shall be entitled to tailgate as and to the extent provided in 
Paragraph 4.2.1 above with regard to NFL Garnes. For purposes of this Agreement, "Tenant 
Events" shall mean NFL Events and if the Stadium Authority exercises the Stadium Authority 
Put Right as provided in ARTICLE 5 below, then, effective from and after the Tenant Season 
Expansion Date, and continuing through the remainder of the Lease Term, Non-NFL Events. 

4.3 Tenant's Permitted Uses- Year Round. 

4.3.1 Tenant's Exclusive Facilities. 

(a) For the entirety of each Lease Year during the Lease Term, 
including during each Stadium Authority Season, Tenant shall have the right to use and operate 
Tenant's Exclusive Facilities, including (i) the Stadium Commercial Areas, including the Team 
Store and the Hall of Fame, depicted on the Stadium Plans, the revenues from which shall 
constitute Tenant Revenue as provided in ARTICLE 13 below, (ii) Tenant's Administrative 
Space depicted on the Stadium Plans, (iii) the Stadium Ticket Office depicted on the Stadium 
Plans, provided that Tenant shall cooperate with the Stadium Authority to permit the Stadium 
Authority's use of the Stadium Ticket Office in connection with Stadium Authority Events, 
subject to Tenant's reasonable security requirements, (iv) locker rooms and related training 
space, (v) the Stadium Audio/Video Facilities, (vi) the Owners' Club, including the Team Suite, 
and (vii) the Suite Tower and all of the Suites in the Stadium, but excluding any Premium 
Stadium Areas and Press Areas located in the Suite Tower. Tenant will have the exclusive use of 
Tenant's Exclusive Facilities, the Tenant's Parking Spaces, and the Intellectual Property Rights 
attendant thereto, at all times during the Lease Term, subject only to the provisions of the 
Stadium Lease Documents. In addition, subject to the "O&M Rules" for the Stadium adopted by 
the Stadium Authority and approved by Tenant from time to time ("Stadium Rules and 
Regulations"), Tenant shall have uninterrupted access to such areas of the Stadium and Stadium 
Ancillary Property (including ingress and egress), on a year-round basis, including during 
Stadium Authority Events, as shall be reasonably necessary to use and enjoy the Tenant's 
Exclusive Facilities and the Tenant's Parking Spaces as permitted under this Lease. In 
furtherance thereof, without charge other than payment of the Facility Rent, Tenant shall be 
entitled to a reasonable number of credentials necessary for Tenant, the Tenant Parties and the 
Owners' Club Licensees to gain access to Tenant's Exclusive Facilities during Stadium Authority 
Events; provided, however, that, other than the Owners' Club Licensees, the licensee of a Suite 
may access the Stadium during Stadium Authority Events only with the purchase of a Ticket as 
provided in Paragraph 4.8.1 below. Except as expressly provided in this Lease, the Stadium 
Authority shall have no right to use Tenant's Exclusive Facilities in connection with any Stadium 
Authority Events. 
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(b) Tenant will be responsible for staffing the Stadium Audio/Video 
Facilities and may impose and retain reasonable charges for video production services provided 
to other users, including in connection with any Stadium Authority Events. It is contemplated 
that the video boards controls will be located in the Stadium Audio/Video Facilities. Tenant will 
be responsible for providing the operator(s) for such controls. Tenant will make such operator(s) 
available for Stadium Authority Events, at commercially reasonable rates. 

4.3.2 Tenant Incidental Uses. At all times during the Lease Term, including 
during each Stadium Authority Season, subject to the provisions of the Stadium Lease 
Documents, the Stadium Rules and Regulations, and Scheduling with the Stadium Manager, 
(a) Tenant and the Team (and, if applicable, any Second Team) shall have the right to use and 
occupy any and all portions of the Stadium (exclusive of the Stadium Authority Exclusive 
Facilities) for (i) meetings and events related to the promotion or operation of the Team's 
Franchise (or Second Team's Franchise, as the case may be), including marketing events, 
meetings with current or potential corporate partners and sponsors, meetings with current or 
potential Ticket holders, executive meetings and conferences, cheerleader practices and tryouts, 
and the filming of commercials, television shows and in-Stadium videos, (ii) private meetings, 
conferences, parties and other similar small events sponsored or initiated by the Tenant or the 
Team (or, if applicable, any Second Team) for their shareholders, officers, directors, members, 
managers and their respective friends and family members, (iii) tours of the Stadium, including 
tours of the Hall of Fame; provided, however, that, if Tenant charges for any such tours, Tenant 
shall offer a discount to the residents of the City of Santa Clara, and shall provide the Stadium 
Authority with four hundred (400) complimentary tour tickets per Lease Year; and (iv) 
community relations and outreach activities, including to local schools and businesses as Tenant 
shall determine from time to time; (b) subject to the provisions of Paragraph 4.8.2 below, Suite 
licensees shall have the right, by, through and under Tenant's rights in the Stadium Lease 
Documents, to use and occupy their respective Suites, and such Suite licensees, as well as current 
or potential corporate partners and sponsors of Tenant, the Team (and, if applicable, any Second 
Team), shall have the right (by, through and under Tenant's rights in the Stadium Lease 
Documents) to use and occupy the Premium Stadium Areas, including any "Stadium Club", 
"Club Seating Lounge", or similar restaurant and bar facilities in the Premium Stadium Areas 
from time to time, and (c) Tenant and the Team (and, if applicable, any Second Team) shall have 
the right to use and occupy any and all portions of the Premises for any other purposes incidental 
to the promotion or operation of their Franchise(s) (collectively, "Tenant Incidental Uses"). 
Subject only to the rights of Landlord to conduct Stadium Authority Events at the Stadium 
previously Scheduled for the same time, Tenant and the Team (and, if applicable, any Second 
Team), shall, with prior Scheduling through the Stadium Manager pursuant to the Stadium Rules 
and Regulations, be entitled to use (and permit the use of) the Premises for any such Tenant 
Incidental Uses at any time on a year-round basis during the Lease Term and without charge, 
other than the reimbursement of Landlord's actual and reasonable expenses (including Utilities) 
directly caused by such use and occupancy. 

4.3.3 Advertising and Sponsorship Rights. At all times during the Lease 
Term, including during each Stadium Authority Season, Tenant, the Team or any Affiliates of 
Tenant or the Team shall, subject to, and in accordance with, the terms, covenants and conditions 
set forth in ARTICLE 15 below, have the right to use portions of the Stadium and the Stadium 
Ancillary Property and, to the extent that Tenant is granted Parking Rights or Advertising and 
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Sponsorship Rights pursuant to Paragraph 1.3, the applicable Appurtenant Areas, for Tenant 
Identification Signage and Signage in connection with the sale of Advertising and Sponsorship 
Rights. 

4.3.4 Stadium Commercial Areas. At all times during the Lease Term, 
including during each Stadium Authority Season, Tenant shall have the right to use the Stadium 
Commercial Areas for retail, restaurant, or other commercial purposes consistent with and 
complementary to a professional football stadium; and, further, Tenant shall have the right to 
sublease the Stadium Commercial Areas, or any portion thereof, for such purposes without the 
approval of the Stadium Authority; provided, however, that Tenant shall not, without the 
Stadium Authority's prior approval, permit any of the Stadium Commercial Areas to be used: 
(a) for any immoral, improper or unlawful purpose; (b) in a manner to cause the Stadium 
Authority to be in violation of the Stadium Naming Rights Agreement; (c) in a manner which 
diminishes the value or appearance of the Stadium; (d) in a manner which is inappropriate to the 
location and configuration of the Stadium Commercial Areas; (e) by a lessee whose character or 
reputation is not consistent with the quality of the Stadium; or (f) in a manner that is likely to 
impair the dignity, reputation or character of the Stadium. All revenues, proceeds and receipts 
from any sublease of the Stadium Commercial Areas shall be Tenant Revenue. All expenses of 
operating and Maintaining the Stadium Commercial Areas shall be borne by Tenant (or, at 
Tenant's election, the subtenants of the Stadium Commercial Areas), subject to the terms and 
conditions set forth in Paragraph 7.l.l(b) below with respect to Capital Repairs. 

4.3.5 Other Permitted Uses. The Permitted Uses, also include the following: 

(a) Use and operation of Tenant's or its contractor's studio and related 
facilities for radio, television, internet, cable, satellite and any other broadcast and entertainment 
media within the Premises during NFL Games, other NFL Events and Tenant Incidental Uses, 
including Tenant's or its contractor's support and production facilities, transmission equipment, 
antennas and other transceivers, and related facilities and equipment primarily for the broadcast, 
production or other transmission of NFL Games, other NFL Events and Tenant Incidental Uses, 
and activities related thereto, and for the creation of commercials, television shows consistent 
with and complementary to a professional football team, in-Stadium and in-game videos, 
including the right to sublease or license such studio or related facilities to a third party which 
may or may not be an Affiliate of Tenant for all or a portion of such purposes, and, without 
limiting any other provision hereof, all revenues, proceeds and receipts therefrom shall be Tenant 
Revenue; 

(b) The sole and exclusive right to broadcast, disseminate, reproduce 
or transmit by telephone, movies, radio, television, tape, disk, cassette, cable, satellite, dish, 
direct beam, pay television broadcasts, internet distributions, or any or other method of 
reproduction or otherwise, all or any part of the NFL Games, other NFL Events and Tenant 
Incidental Uses, and activities related thereto, including pre-game, half-time and post-game 
features or events and any and all visual or oral communications relating thereto, and, without 
limiting any other provision hereof, all revenues, proceeds and receipts therefrom shall be Tenant 
Revenue; 
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(c) Storage of Maintenance and other equipment and supplies owned 
or leased by Tenant and used in connection with the operation of the Premises and all other 
Permitted Uses; and 

(d) Other uses reasonably related or incidental to any of the other 
Permitted Uses. 

4.4 Stadium Authority Season NFL Events - Subject to Scheduling 
Coordination. During the Stadium Authority Season, Tenant and the Team (and, if applicable, a 
Second Team) shall, subject to the provisions of the Stadium Lease Documents, have the right to 
conduct NFL Events (other than NFL Games), provided that, if any such NFL Event is to occur 
outside of the Tenant Season, then Tenant and the Team (and, if applicable, a Second Team) 
shall coordinate the Scheduling of such NFL Events with the Stadium Authority to avoid conflict 
with Stadium Authority Events. 

4.5 Exclusive Use for Professional Football Games. 

4.5.1 As part of the consideration for the Stadium Lease Documents, and 
notwithstanding any provision of the Stadium Lease Documents to the contrary, the Parties agree 
that Tenant shall have the sole and exclusive right to host and exhibit professional football games 
in the Stadium, including the Super Bowl and Pro Bowl Games and other similar League Events; 
and Landlord agrees that it will not enter into a lease or other contractual arrangement with any 
other Person for, or that allows the exhibition of professional football games during the Lease 
Term, without Tenant's express written approval, which approval may be withheld in Tenant's 
sole and absolute discretion. Nothing contained in this Paragraph 4.5, however, shall affect 
Tenant's right, in its sole and absolute discretion, to permit the Team or a Second Team to 
exhibit professional football games in the Stadium, subject to, and in accordance with, the terms, 
covenants and conditions relating to subleases of the Premises as shall be set forth in ARTICLE 
16 below. For purposes of this Lease, "professional football games" shall mean the type of 
American football regularly played in the United States between member teams within a 
professional football association such as the NFL, the Canadian Football League, the United 
Football League, and any other similar league or leagues now or hereafter organized, and 
including any teams without league affiliation playing a comparable style and brand of 
professional American football. As used in this Lease, the term "NFL Games" shall, 
notwithstanding the specific reference to the NFL, mean "professional football games" as above 
defined. The hereinabove stated provisions of this Paragraph 4.5 shall constitute restrictive 
covenants which run with and bind Premises, including the Stadium, during the entire Lease 
Term. Tenant shall be deemed the beneficiary of the aforesaid restrictive covenants. 

4.5.2 Notwithstanding anything to the contrary contained in the Stadium Lease 
Documents, Landlord agrees that Tenant shall, in addition to all other available rights and 
remedies, have the right to obtain an injunction prohibiting any such violation. 

4.5.3 In connection with the rights granted to Tenant in this Paragraph 4.5, 
Landlord acknowledges and agrees that monetary damages could not be calculated to 
compensate Tenant for any violation by Landlord of the covenants, duties and obligations 
contained in this Paragraph 4.5. Accordingly, Landlord agrees that (i) Tenant may restrain or 
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enjoin any violation as provided above in this Paragraph 4.5 or threatened violation of any 
covenant, duty or obligation contained in this Paragraph 4.5 without the necessity of posting a 
bond or other security and without any further showing of irreparable harm, balance of harms, 
consideration of the public interest or the inadequacy of monetary damages as a remedy, (ii) the 
administration of an order for injunctive relief would not be impracticable and, in the event of 
any violation of any covenant, duty or obligation contained in this Paragraph 4.5 the balance of 
hardships would weigh in favor of entry of injunctive relief, (iii) Tenant may enforce any such 
covenant, duty or obligation contained in this Paragraph 4.5 through specific performance if so 
awarded pursuant to the Dispute Resolution Procedures, and (iv) Tenant may seek injunctive or 
other form of relief from a court of competent jurisdiction in order to maintain the status quo and 
enforce the terms of this Paragraph 4.5 on an interim basis pending the outcome of the applicable 
Dispute or Controversy in connection with this Paragraph 4.5 pursuant to the Dispute Resolution 
Procedures. Landlord further agrees and irrevocably stipulates that the rights of Tenant to 
injunctive relief pursuant to this Paragraph 4.5 shall not constitute a "claim" pursuant to 
Section 101(5) of the United States Bankruptcy Code and shall not be subject to discharge or 
restraint of any nature in any Bankruptcy Proceeding involving Landlord or any Landlord 
Affiliate. 

4.6 Reserved Rights. 

4.6.1 Stadium Builder's Licenses. As owner of the Stadium, the Stadium 
Authority possesses the sole and exclusive right to sell, license, or otherwise transfer SBLs and 
similar instruments and rights with respect to any and all of the manifested seats located in the 
Stadium (i.e., seats available and intended for sale to the general public), but excluding seats 
located in, or accessible through, the Suites. Prior to the Effective Date of this Lease, the 
Stadium Authority has commenced marketing of SBLs and has entered into various SBL 
Agreements. The Stadium Authority specifically reserves the right to enter into SBL 
Agreements over the Term of this Lease with respect to any and all seats located in the Stadium, 
including the right to resell any SBLs that are terminated in accordance with the provisions of the 
SBL Agreement. Tenant agrees that, in the marketing and sale of Tickets to NFL Games and, 
following the Tenant Season Expansion Date, Non-NFL Events, Tenant will offer such Tickets 
to the SBL Holders, as and to the extent provided in the SBL Agreement. Subject to the terms 
and conditions of the Stadium Lease Documents, including without limitation, the provisions of 
Paragraph 7.3.1 of this Lease, Tenant shall also be responsible to make available to SBL Holders 
the amenities described in Exhibit D to each such SBL Agreement. In no event· shall Tenant 
have any obligations under any seat licenses sold, transferred or licensed by the Stadium 
Authority other than licenses issued to Persons pursuant to the SBL Agreement ("Other Seat 
Licenses"), nor shall any Other Seat Licenses affect Tenant's rights or increase Tenant's 
obligations under this Lease, nor shall Tenant be bound by the agreements made by the Stadium 
Authority in any such Other Seat Licenses, without Tenant's prior written approval, which 
approval may be granted or withheld in Tenant's sole and absolute discretion. 

4.6.2 Tenant's Rights - Operation of NFL Franchise. Subject to the terms of 
the Stadium Lease Documents to the contrary, Tenant shall have the sole and exclusive right, 
power and authority, for itself and on behalf of the Team and any Second Team, to operate the 
NFL Franchise or NFL Franchises in the Stadium. In addition, subject to the terms of the 
Stadium Lease Documents, Tenant shall also have such discretion in the use, operation, and 
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control of (a) the Premises during the Tenant Season, (b) the portion of the Premises Scheduled 
for an NFL Event or used by Tenant for Tenant's Incidental Use during the Stadium Authority 
Season, and (c) Tenant's Exclusive Facilities and Tenant's Parking Spaces at all times during the 
Lease Term, as Tenant may reasonably deem necessary to fully recognize the benefits and 
perform efficiently its responsibilities under the Stadium Lease Documents, but subject to the 
terms thereof. 

4.7 Stadium Authority's Uses. 

4.7.1 Non-NFL Events. 

(a) The Stadium Authority will have the right to conduct events in the 
Stadium, such as concerts, conferences, and sporting events other than NFL Games ("Non-NFL 
Events") pursuant to a plan and schedule established each year in consultation with Tenant (the 
"Annual Non-NFL Event Plan"); provided, however, that, as more particularly described in 
Paragraph 4.9 below, the Stadium Authority recognizes and agrees that, during the Tenant 
Season, Tenant, the Team, any Second Team and all NFL Events will have Scheduling priority 
over all Stadium Authority Events, including Scheduling priority necessary to accommodate any 
"flexible scheduling" of NFL Events that may be imposed by the NFL from time to time. 

(b) In recognition of the fact that the types of Non-NFL Events 
conducted in the Stadium could be perceived as a reflection of the quality and brand of Tenant 
and the Team, the Annual Non-NFL Event Plan will be subject to the mutual approval of Tenant 
and the Stadium Authority. Without limiting the foregoing, Tenant shall have the right to 
disapprove any Non-NFL Event that, in Tenant's reasonable judgment, shall (i) cause Tenant to 
be in violation of any Advertising and Sponsorship Contract or (ii) be inconsistent with or 
prohibited by NFL Rules and Regulations; provided, however, that the Stadium Authority may 
submit any dispute regarding Tenant's disapproval of any such Non-NFL Event to mediation in 
accordance with the Dispute Resolution Procedures. 

(c) During the Lease Term (or, if the Stadium Authority exercises the 
Stadium Authority Put Right as provided in ARTICLE 5, then, effective from and after the 
Commencement Date and continuing until the Tenant Season Expansion Date), the Stadium 
Authority shall pay to Tenant an amount equal to One Dollar ($1.00) for each parking space in 
the Main Lot actually used for parking during Non-NFL Events (the "Main Lot Parking 
Charge"). 

(d) If the Stadium Authority exercises the Stadium Authority Put 
Right as provided in ARTICLE 5 then, effective as of the Tenant Season Expansion Date, and 
continuing through the remainder of the Lease Term, the provisions of this Paragraph 4.7.1 shall 
no longer apply, and Tenant shall be solely responsible for managing the Stadium, or causing the 
Stadium to be managed, for Non-NFL Events in a prudent and business-like manner. 

4.7.2 Civic Events and the Community Room. Subject to the Scheduling 
priority for Stadium Events and Tenant Incidental Uses described in Paragraph 4.9 below, the 
Stadium Authority may Schedule not-for-profit civic or other community events in the Stadium 
("Civic Events"), including provision of meeting space in the Community Room (as depicted on 
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the Stadium Plans) for community groups and non-profits. The Stadium Authority shall be 
responsible for all Civic Event Expenses. In recognition of the fact that the types of Civic Events 
conducted in the Stadium could be perceived as a reflection of the quality and brand of Tenant 
and the Team, Civic Events will be subject to the mutual approval of Tenant and the Stadium 
Authority. Without limiting the foregoing, Tenant shall have the right to disapprove any Civic 
Event that, in Tenant's reasonable judgment, shall (a) cause Tenant to be in violation of any 
Advertising and Sponsorship Contract; or (b) be inconsistent with or prohibited by NFL Rules 
and Regulations; provided, however, that the Stadium Authority may submit any dispute 
regarding Tenant's disapproval of any such Civic Event to mediation in accordance with the 
Dispute Resolution Procedures. Further, the first Civic Event in the Stadium shall not occur until 
after the first Non-NFL Event or NFL Event for which Tickets are sold. 

4.7.3 Stadium Authority Event Revenue and Expenses. The Stadium 
Authority shall be entitled to all Stadium Authority Event Revenue; and, without limiting the 
provisions of Paragraph 7 .1.1 below, the Stadium Authority shall pay all Stadium Authority 
Event Expenses. In no event will any Stadium Authority Event Expenses constitute Shared 
Stadium Expenses. 

4.7.4 Stadium Authoritv Offices. Notwithstanding the occurrence of the 
Tenant Season Expansion Date, the Stadium Authority shall have the right to use the Stadium 
Authority administrative offices ("Stadium Authority Administrative Offices"), as generally 
depicted on the Stadium Plans, to conduct and manage the operations of the Stadium. Any 
change in the design, configuration or location of the Stadium Authority Administrative Offices 
shall require the Parties' mutual approval. All costs of operating and maintaining the Stadium 
Authority Administrative Offices shall be borne by the Stadium Authority, subject to, in the case 
of any Capital Expenditures, payment from the Stadium Capital Expenditure Reserve in 
accordance with the Capital Expenditure Plan adopted annually pursuant to the terms of this 
Lease. 

4.8 Premium Seating Licensees and Premium Stadium Area Uses. 

4.8.1 Marketing of Suites. At all times during the Lease Term, Tenant shall 
have the sole and exclusive right to market and license the Suites in the Stadium, which shall 
allow the Suite licensees to purchase Tickets and parking passes to all Stadium Events, including 
Non-NFL Events. The Suites shall be available to Suite licensees at all times during the Lease 
Term pursuant to the terms of the applicable Suite license agreements for the viewing of such 
Stadium Events. The maximum Ticket price charged by the Stadium Authority or any promoter 
or other sponsor of any Non-NFL Event to Suite licensees shall not exceed the weighted average 
selling price (based on the number of Tickets offered for sale at each price point) of all other 
Tickets for such Non-NFL Event. 

4.8.2 Non-Event Suite and Premium Stadium Areas Access. 

(a) Subject to the Stadium's Scheduling procedures and the Stadium 
Rules and Regulations regarding Stadium access to be agreed between Landlord and Tenant 
from time to time, Tenant may permit each licensee of a Suite, in addition to the right to use its 
Suite and Premium Stadium Areas for the Team's NFL Home Games and other NFL Events, the 
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right to use such portions of the Stadium at any time on a year-round basis during the normal 
operating hours of the Stadium, provided that: (i) no Stadium Authority Event is being held 
anytime during (or immediately prior to or immediately following) such use of the Stadium 
(except that such condition shall not apply to Owners' Club Licensees, who shall have access to 
the Owners' Club during Stadium Authority Events as provided in Paragraph 4.3.1), and 
(ii) Tenant or such licensee shall pay (1) with regard to the use of its Suite, all operating costs 
and expenses directly resulting from such use (including, without limitation, the costs of food, 
beverage, technical assistance, copying and other services), and (2) with regard to the use of the 
Premium Stadium Areas, all operating costs and expenses directly resulting from such use, plus a 
reasonable usage fee. Any such payments by a Suite licensee pertaining to the use of the 
Premium Stadium Areas shall constitute Stadium Authority Revenue. Along with access to its 
Suite or the Premium Stadium Areas pursuant to this Paragraph, each Suite licensee shall have 
reasonably free access to such other areas of the Stadium as are necessary to gain access to its 
Suite or the Premium Stadium Areas (which access shall be subject to Stadium Rules and 
Regulations regarding Stadium access to be agreed between Landlord and Tenant from time to 
time). 

(b) Subject to the Stadium's Scheduling procedures and the Stadium 
Rules and Regulations regarding Stadium access to be agreed between Landlord and Tenant 
from time to time, Tenant may permit current or potential corporate partners or sponsors of 
Tenant, the Team (or, if applicable, any Second Team) or the Stadium to use Premium Stadium 
Areas for a conference, meeting or other business purposes (subject to Applicable Laws) at any 
time on a year-round basis during the normal operating hours of the Stadium, provided that (i) no 
Stadium Authority Event is being held anytime during (or immediately prior to or immediately 
following) such use of the Stadium, and, (ii) for any such use during the Stadium Authority 
Season, Tenant or such corporate partners or sponsors shall pay all operating costs and expenses 
(including, without limitation, the costs of food, beverage, technical assistance, copying and 
other services) directly resulting from such use, plus a reasonable usage fee. Any such payments 
by a corporate partner or sponsor pertaining to the use of the Premium Stadium Areas during the 
Tenant Season shall constitute Tenant Revenue; otherwise, such payments by a corporate partner 
or sponsor shall constitute Stadium Authority Revenue. Along with access to the Premium 
Stadium Areas pursuant to this Paragraph, each corporate partner or sponsor shall have 
reasonably free access to such other areas of the Stadium as are necessary to gain access to the 
Premium Stadium Areas (which access shall be subject to Stadium Rules and Regulations 
regarding Stadium access to be agreed between Landlord and Tenant from time to time). 

4.9 Event Scheduling Procedure. 

4.9.1 NFL Games. For each Tenant Season, including pre-season, regular 
season and post-season NFL Games, Tenant shall have absolute and unconditional first priority 
preferential scheduling of the Premises for the purpose of playing or conducting NFL Games and 
other NFL Events, subject to the provisions set forth below. Prior to the adoption of the final 
schedule of league games by the NFL for any NFL Season, the Premises shall be Scheduled for 
NFL Games for all days of each Tenant Season. Within ten (1 0) Business Days following 
Tenant's receipt of such final schedule of NFL games for any NFL Season, Tenant shall notify 
Landlord thereof, and all Game Days which are not listed on such schedule as days for NFL 
Games or potential post-season games in which the Team (or any Second Team) could 
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participate shall be released for other Scheduling by Landlord in accordance with the Stadium 
Lease Documents and shall not be considered Game Days for purposes of this Lease and the 
Stadium Lease Documents; provided, however, that any such Scheduling of other events in the 
Stadium during the NFL Season must be approved in Tenant's sole and absolute discretion and 
must accommodate any "flexible scheduling" of NFL Events that may be imposed by the NFL 
from time to time. Game Days for potential post-season NFL Games during the NFL Season 
shall be released for other Scheduling by Landlord only if, as and when the Team (and any 
Second Team) is mathematically eliminated from the playoffs. If any Scheduled NFL Game in 
the Stadium is postponed or canceled, Tenant shall have the right to Schedule such NFL Game 
on another date within such NFL Season on which no conflicting Stadium Authority Event is 
then Scheduled in the Stadium. 

4.9 .2 Other NFL Events. Subject to the provisions of this Lease and the other 
Stadium Lease Documents and the Scheduling priority of Non-NFL Events as described in 
Paragraph 4.9.3 below, Tenant shall have the right to Schedule the Premises for NFL Events 
(other than NFL Games) at any time during the Lease Year. 

4.9.3 Stadium Authoritv Events. For each Stadium Authority Season, the 
Stadium Authority shall have absolute and unconditional first priority preferential scheduling of 
the Stadium for the purpose of conducting Non-NFL Events and Civic Events. In addition, 
subject to Tenant's Scheduling priority for NFL Games as provided in Paragraph 4.9.1 above and 
subject specifically to any previously Scheduled NFL Games, NFL Events or Tenant Incidental 
Uses, the Stadium Authority shall have the right to Schedule the Premises for Non-NFL Events 
during the Tenant Season; provided, however, that any Non-NFL Event that could, in Tenant's 
sole judgment, have an adverse impact on the Playing Field or any other component of the 
Stadium or Stadium Ancillary Property shall not be Scheduled during the Tenant Season, unless 
Tenant agrees, in Tenant's sole judgment, that there will be sufficient time to return the Stadium 
and the Stadium Ancillary Property to their normal condition for the next NFL Game. 

4.9.4 Civic Events. Subject to Tenant's Scheduling priority for NFL Games as 
provided in Paragraph 4.9.1 above, and subject specifically to any NFL Games, NFL Events, 
Tenant Incidental Uses or Non-NFL Events that have been previously Scheduled, the Stadium 
Authority shall have the right to Schedule and conduct Civic Events in the Stadium at any time 
during the Lease Year; provided, however, that any Civic Event Scheduled during the Tenant 
Season that could, in Tenant's sole judgment, have an adverse impact on the Playing Field or any 
other component of the Stadium or Stadium Ancillary Property shall not be Scheduled during the 
Tenant Season, unless Tenant agrees, in Tenant's sole judgment, that there will be sufficient time 
to return the Stadium and the Stadium Ancillary Property to their normal condition for the next 
NFL Game. 

4.10 Prohibited Uses. Tenant shall not use, or permit the use of, the Premises for any 
other or additional purposes that are not a Permitted Use without first obtaining the consent of 
Landlord, which consent shall not be unreasonably withheld. 
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4.11 Compliance with Applicable Laws. 

4.11.1 Tenant's Obligations. Tenant shall, throughout the Lease Term, use and 
occupy the Premises for the Permitted Uses in compliance with all Applicable Laws; provided, 
however, that, except for changes or alterations required to be made to the Tenant Improvements 
(for which Tenant shall be responsible pursuant to this Paragraph at its sole cost and expense), 
any change or alterations required to be performed in or to the Premises or the Appurtenant 
Improvements to comply with Applicable Laws shall be performed by Landlord pursuant to 
Paragraph 4.11.2 below (or by Tenant pursuant to Paragraph 4.11.3 or, if the Stadium Authority 
exercises the Stadium Authority Put Right, Paragraph 5.2.4 below). Tenant shall have the right 
to contest the validity or application of any such Applicable Laws (a "Compliance Contest"), 
and if Tenant promptly so contests while preventing the imposition of any Liens on the Premises, 
then Tenant may postpone compliance with such Applicable Laws during such Compliance 
Contest, provided that such Compliance Contest is prosecuted with diligence, except that Tenant 
shall not so postpone compliance therewith in such a manner as to, or subject Landlord to any 
liability or prosecution for a criminal act or cause the Premises to be condemned or vacated. 

4.11.2 Landlord's Obligations. Except as expressly Tenant's responsibility 
pursuant to Paragraph 4.11.1 above, Landlord shall, throughout the Lease Term (subject to the 
provisions of Paragraph 5.2.4 below, if the Stadium Authority exercises the Stadium Authority 
Put Right), within the time periods permitted by Applicable Laws, comply or cause compliance 
with all Applicable Laws relating to the lease, operation, maintenance, repair, use and occupancy 
of the Premises and Appurtenant Improvements and, without limiting the foregoing, if any 
changes or alterations to the Premises, including the cooling tower or other similar improvements 
located thereon that serve the Stadium, or the Appurtenant Improvements are required in order 
for the Premises or the Appurtenant Improvements to comply with Applicable Laws 
("Compliance Work"), then, subject to the Procurement Guidelines and, except for changes or 
alterations required to be made to the Tenant Improvements (for which Tenant shall be 
responsible pursuant to Paragraph 4.11.1 ), Landlord shall perform (or cause to be performed) 
such changes or alterations to the Premises or the Appurtenant Improvements, as the case may 
be. Unless such compliance arises from any Civic Event, Landlord shall pay for the Compliance 
Work by applying funds from the Stadium Capital Expenditure Reserve and Operating Expense 
Reserve. If funds in the Stadium Capital Expenditure Reserve (excluding any amounts deposited 
pursuant to Paragraph 20.4.2 on account of the Required Demolition Fund) and Operating 
Expense Reserve are insufficient, the reasonable remaining cost of such compliance shall be a 
Shared Stadium Expense; provided, however, that if, in any Lease Year, Tenant's Proportionate 
Share of such remaining cost of compliance exceeds the Capital Expenditure Threshold 
applicable to such Lease Year, then Tenant shall have the right, by written notice to the Stadium 
Authority, to terminate this Lease, unless the Stadium Authority agrees to fund the amount of 
such excess. Landlord shall, however, have the right, with reasonable prior notice to Tenant, to 
engage in a Compliance Contest, and if Landlord promptly so contests while preventing the 
imposition of any Liens on the Premises, then Landlord may postpone compliance with such 
Applicable Laws during such Compliance Contest, provided that such Compliance Contest is 
prosecuted with diligence, except that Landlord shall not postpone compliance if doing so would 
impair the structural integrity of the Premises or the Appurtenant Improvements or materially 
limit any right of Tenant under the Stadium Lease Documents or subject Tenant to any liability 
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or prosecution for a criminal act or cause the Premises or any of the Appurtenant Improvements 
to be condemned or vacated. 

4.11.3 Tenant's Right to Perform. Notwithstanding the provisiOns of 
Paragraph 4.11.2 above, Tenant may, at its option, upon at least five (5) days' prior written notice 
to Landlord (except in the event of an Emergency, in which event only such notice as is 
reasonably practicable shall be required), perform on Landlord's behalf any or all of the 
Compliance Work (a) to the extent the cost thereof would constitute a Shared Stadium Expense 
or be funded by the Stadium Capital Expenditure Reserve or Operating Expense Reserve and 
(b) provided that Landlord has not notified Tenant of any pending Compliance Contest with 
respect to such Compliance Work. Should Tenant perform any Compliance Work pursuant to 
the foregoing, Tenant shall be entitled to a credit against Tenant's Proportionate Share of Shared 
Stadium Expenses for such Lease Year equal to the applicable Stadium Authority's Proportionate 
Share of (i) the amount of the costs and expenses incurred by Tenant during such Lease Year in 
the performance of the Compliance Work ("Tenant's Compliance Costs"), less (ii) the portion, 
if any, of Tenant's Compliance Costs that are funded from the Stadium Capital Expenditure 
Reserve or Operating Expense Reserve. In the event that the amount of such available credit in 
any Lease Year exceeds Tenant's Proportionate Share of Shared Stadium Expenses for such 
Lease Year, Tenant shall be entitled to a credit against Tenant's Proportionate Share of Shared 
Stadium Expenses for the next succeeding Lease Years until such credit is exhausted. 

ARTICLES 
STADIUM AUTHORITY PUT RIGHT 

5.1 Stadium Authority Put Right. The Stadium Authority may elect to expand the 
Tenant Season to consist of the entire Lease Year, from July 1 through the next succeeding 
June 30 (the "Stadium Authority Put Right"), by delivering written notice to Tenant within the 
time periods set forth in this Paragraph 5.1 below (the "Stadium Authority Put Notice"). The 
expansion of the Tenant Season shall be effective as of the applicable "Tenant Season Expansion 
Date," as more particularly set forth in this Paragraph 5.1 below. Effective from and after the 
Tenant Season Expansion Date, and continuing through the remainder of the Lease Term, 
including any Extension Terms, the Tenant Season shall consist of the entire Lease Year, from 
July 1 through the next succeeding June 30. 

5.1.1 Unconditional Stadium Authoritv Put Right. The Stadium Authority 
shall have an unconditional right to exercise the Stadium Authority Put Right by delivering the 
Stadium Authority Put Notice to Tenant not sooner than the expiration of Lease Year 12, nor 
later than the expiration of Lease Year 13. If the Stadium Authority exercises its put right 
pursuant to this Paragraph 5 .1.1 the Tenant Season Expansion Date shall be the first day of Lease 
Year 15. 

5 .1.2 Management Company Revolving Loan. If, at the end of each calendar 
month for twenty-four (24) consecutive months, the outstanding balance of the Management 
Company Revolving Loan exceeds Ten Million Dollars ($10,000,000.00), then, so long as the 
end of such twenty-four (24)-month period occurs after the expiration of Lease Year 13, the 
Stadium Authority may exercise the Stadium Authority Put Right within ninety (90) days after 
the end of any such twenty-four (24)-month period, in which event the Tenant Season Expansion 
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Date shall be the commencement of the Lease Year immediately following delivery of the 
Stadium Authority Put Notice; provided, however, that if delivery of the Stadium Authority Put 
Notice occurs between January 1 and June 30 of any calendar year, then the Tenant Season 
Expansion Date shall, at Tenant's option, occur either at the commencement of the Lease Year 
immediately following delivery of the Stadium Authority Put Notice or upon the commencement 
of the next following Lease Year. 

5.1.3 Management Company Revolving Loan in Excess of Twenty Million 
Dollars. If, at the end of any calendar month, the outstanding balance of the Management 
Company Revolving Loan exceeds Twenty Million Dollars ($20,000,000.00), then the Stadium 
Authority may exercise the Stadium Authority Put Right within ninety (90) days after the end of 
any such calendar month, in which event the Tenant Season Expansion Date shall be the earlier 
to occur of (a) the commencement of the Lease Year immediately following delivery of the 
Stadium Authority Put Notice; or (b) the first day of any calendar month following delivery of 
the Stadium Authority Put Notice in which the outstanding balance of the Management 
Company Revolving Loan is reasonably anticipated to equal Twenty-Five Million Dollars 
($25,000,000.00) or more. 

5.1.4 No Market Rent Election. If neither Party makes the Market Rent 
Election before the Market Rent Deadline, as provided in Paragraph 6.2 below, or if following a 
Market Rent Election by either Party prior to the Market Rent Deadline, the Stadium Authority 
elects to have the original Facility Rent apply as provided in Paragraph 6.2.3(c), then, by 
delivery of the Stadium Authority Put Notice to Tenant not later than the expiration of Lease 
Year 31, the Stadium Authority shall have the right to exercise the Stadium Authority Put Right, 
regardless of whether there is an outstanding balance on the Management Company Revolving 
Loan, in which event the Tenant Season Expansion Date shall be the commencement of Lease 
Year 33. 

5.1.5 Market Rent Reset. If either Party makes a Market Rent Election prior to 
the Market Rent Deadline and the Facility Rent would be reduced as provided in 
Paragraph 6.2.2(c), then the Stadium Authority shall have the right to exercise the Stadium 
Authority Put Right within six (6) months after determination of the Market Rent by delivery of 
the Stadium Authority Put Notice, in which event the Tenant Season Expansion Date shall be the 
commencement of the Lease Year immediately following delivery of the Stadium Authority Put 
Notice; provided, however, that if delivery of the Stadium Authority Put Notice occurs between 
January 1 and June 30 of any calendar year, then the Tenant Season Expansion Date shall, at 
Tenant's option, occur either at the commencement of the Lease Year immediately following 
delivery of the Stadium Authority Put Notice or upon the commencement of the next following 
Lease Year. 

5.1.6 Tenant's Market Reset Termination. If, as provided in Paragraph 6.2.3, 
Tenant delivers Tenant's Market Reset Termination Notice, then, within six (6) months after 
receipt thereof, the Stadium Authority shall have the right to exercise the Stadium Authority Put 
Right by delivery of the Stadium Authority Put Notice, in which event the Tenant Season 
Expansion Date shall be the commencement of the Lease Year immediately following delivery 
of the Stadium Authority Put Notice; provided, however, that if delivery of the Stadium 
Authority Put Notice occurs between January 1 and June 30 of any calendar year, then the 
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Tenant Season Expansion Date shall, at Tenant's option, occur either at the commencement of 
the Lease Year immediately following delivery of the Stadium Authority Put Notice or upon the 
commencement of the next following Lease Year. 

5.1.7 First Extension Option. If Tenant exercises the first Extension Option 
pursuant to Paragraph 2.2 above, then, within six (6) months after the Stadium Authority's 
receipt of the Option Notice, the Stadium Authority shall have the right to exercise the Stadium 
Authority Put Right by delivery of the Stadium Authority Put Notice, in which event the Tenant 
Season Expansion Date shall be the commencement of the Lease Year immediately following 
delivery of the Stadium Authority Put Notice; provided, however, that if delivery of the Stadium 
Authority Put Notice occurs between January 1 and June 30 of any calendar year, then the 
Tenant Season Expansion Date shall, at Tenant's option, occur either at the commencement of 
the Lease Year immediately following delivery of the Stadium Authority Put Notice or upon the 
commencement ofthe next following Lease Year. 

5.2 Stadium Authority Put Right - Terms and Conditions. If the Stadium 
Authority exercises the Stadium Authority Put Right as provided in Paragraph 5.1 above, then 
the following shall apply: 

5.2.1 Tenant's Put Right Payment. On the applicable Tenant Season 
Expansion Date, Tenant shall pay to the Stadium Authority the following ("Tenant's Put Right 
Payment"): (a) the sum of (i) the then-outstanding balance, if any, of the Management 
Company Revolving Loan, plus (ii) the then-outstanding balance, if any, of the Subordinated 
Loan, less (b) the then-outstanding balances, if any, of the Stadium Capital Expenditure Reserve 
and Operating Expense Reserve. The Parties agree that Tenant's Put Right Payment may be 
made by causing all of the Stadium Authority's remaining outstanding indebtedness under the 
Management Company Revolving Loan and Subordinated Loan (after the Stadium Authority's 
disbursement of the then-outstanding balance, if any, of the Stadium Capital Expenditure 
Reserve and Operating Expense Reserve in repayment of such indebtedness, as shall be required 
in the Revolving Credit Agreement and the Subordinated Loan documents) to be canceled and 
written off. If funds remain in the Stadium Capital Expenditure Reserve or Operating Expense 
Reserve as of the Tenant Season Expansion Date (i.e., after the Stadium Authority's 
disbursement of amounts in the Stadium Capital Expenditure Reserve and Operating Expense 
Reserve as may be necessary to pay off the Management Company Revolving Loan and 
Subordinated Loan), those funds shall, as of the Tenant Season Expansion Date, be distributed in 
the following order: (i) first, to fund the cost of performing any identified deferred maintenance 
and Capital Repairs set forth in the Stadium Operation and Maintenance Plan; (ii) second, to pay 
to Tenant the amount of the Unamortized Prepaid Rent as of the Tenant Season Expansion Date; 
and (iii) third, any remaining portion of such funds shall be deposited in the Stadium Capital 
Expenditure Reserve. If, as of the Tenant Season Expansion Date, there is no outstanding 
balance on the Management Company Revolving Loan or the Subordinated Loan, then Tenant's 
Put Right Payment shall equal Zero Dollars ($0.00) and disbursement from the Stadium Capital 
Expenditure Reserve and Operating Expense Reserve shall be in accordance with the 
immediately preceding sentence. 

5.2.2 Non-NFL Event Revenue. Effective from and after the Tenant Season 
Expansion Date, and continuing through the remainder of the Lease Term, (a) Tenant shall have 
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the exclusive right to conduct Non-NFL Events in the Stadium, and agrees to manage the 
Stadium, or cause the Stadium to be managed, for Non-NFL Events in a prudent and 
business-like manner, (b) the term "Tenant Events" hereunder shall mean NFL Events and 
Non-NFL Events, (c) all Non-NFL Event Revenue shall constitute Tenant Revenue; 
(d) notwithstanding the provisions of Paragraph 4.7.3 above, Tenant shall pay all Non-NFL 
Event Expenses. In no event shall Tenant be bound by any agreement to conduct Non-NFL 
Events that are Scheduled by the Stadium Authority before the Tenant Season Expansion Date 
unless all of the Non-NFL Event Revenue generated by such Non-NFL Event shall be paid to 
Tenant (i.e., any prepayment to the Stadium Authority of Non-NFL Event Revenue that is 
allocable to Non-NFL Events that are Scheduled to occur following the Tenant Season 
Expansion Date must be paid to Tenant). In furtherance of the foregoing, if the Stadium 
Authority Put Right is exercised, then (i) the Stadium Authority Put Notice shall include the 
Stadium Authority's full and complete assignment to Tenant, effective as of the Tenant Season 
Expansion Date, of all of the Stadium Authority's rights, title an interest in and under the then­
existing City-Stadium Authority Public Parking Agreement, Stadium Naming Rights Agreement, 
Stadium Concessions Agreements and any other similar agreements or contracts pursuant to 
which the Stadium Authority would be entitled to Non-NFL Event Revenue following the 
Tenant Season Expansion Date; and (ii) Tenant shall assume all of the Stadium Authority's 
obligations under such City-Stadium Authority Public Parking Agreement, Stadium Naming 
Rights Agreement, Stadium Concessions Agreements and other similar agreements or contracts 
arising on the Tenant Season Expansion Date and thereafter during the remainder of the Lease 
Term. 

5.2.3 Maintenance and Repair Obligations. Effective from and after the 
Tenant Season Expansion Date, and continuing through the remainder of the Lease Term, Tenant 
shall operate and Maintain the Premises and the Appurtenant Improvements throughout each 
Lease Year in the condition required by any Permitted Landlord Financing and as required, in 
Tenant's reasonable judgment, to continue to operate for Tenant Events consistent in the case of 
Non-NFL Events, with the requirement set forth in Paragraph 5.2.2 above to manage the Stadium 
for Non-NFL Events in a prudent and business-like manner; provided, however, that if, in any 
Lease Year, (a) the cost of any Capital Repairs required, in Tenant's reasonable judgment, to 
continue to operate the Premises for Tenant Events, exceeds (b) the then outstanding balance of 
the Stadium Capital Expenditure Reserve (excluding any amounts deposited pursuant to 
Paragraph 20.4.2 on account of the Required Demolition Fund), by more than the Capital 
Expenditure Threshold applicable to such Lease Year, then Tenant shall have the right, by 
written notice to the Stadium Authority, to terminate this Lease, unless the Stadium Authority 
agrees to fund the amount of such excess. 

5.2.4 Compliance Work. Effective from and after the Tenant Season 
Expansion Date, and continuing through the remainder of the Lease Term, Tenant shall, within 
the time periods permitted by Applicable Laws, perform the Compliance Work; provided, 
however, that if, in any Lease Year, the cost of any Compliance Work for which Tenant is 
responsible exceeds the then-outstanding balance of the Stadium Capital Expenditure Reserve 
(excluding any amounts deposited pursuant to Paragraph 20.4.2 on account of the Required 
Demolition Fund), by more than the Capital Expenditure Threshold applicable to such Lease 
Year, then Tenant shall have the right, by written notice to the Stadium Authority, to terminate 
this Lease, unless the Stadium Authority agrees to fund the amount of such excess. Tenant shall 
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have the right to engage in a Compliance Contest, and if Tenant promptly so contests while 
preventing the imposition of any Liens on the Premises, then Tenant may postpone compliance 
with such Applicable Laws during such Compliance Contest, provided that such Compliance 
Contest is prosecuted with diligence, except that Tenant shall not postpone compliance if doing 
so would impair the structural integrity of the Premises or the Appurtenant Improvements or 
subject the Stadium Authority to any liability or prosecution for a criminal act or cause the 
Premises or the Appurtenant Improvements to be condemned or vacated. 

5 .2.5 Further Assurances. Without limiting the foregoing provisions of this 
Paragraph 5.2, upon request by either Party or any existing or prospective Mortgagee, the Parties 
shall, within ten (1 0) Business Days after request, deliver to the requesting party such documents 
and agreements as the requesting party shall reasonably request to further effectuate the 
intentions of the Parties as set forth in this Paragraph 5.2 or to confirm any matter relevant to the 
Party's respective rights and obligations following the Tenant Season Expansion Date. 

6.1 Facility Rent. 

ARTICLE 6 
RENT 

6.1.1 Subject to adjustment as provided in Paragraph 6.2 through Paragraph 6.4, 
for each Lease Year in the Initial Term, Tenant shall pay to Landlord, as fixed rent for the 
Stadium ("Facility Rent"), a fixed amount as is set forth in a schedule ("Facility Rent 
Schedule") to be determined in the manner provided in this Paragraph 6.1. Once determined, the 
Facility Rent Schedule shall be attached to this Lease as Exhibit J, replacing the illustrative 
example of Facility Rent initially attached hereto as Exhibit J. 

6.1.2 The Facility Rent Schedule shall be determined, at or promptly following 
the Takeout Closing, such that the Facility Rent payable over the Initial Term, together with 
other amounts payable by Tenant under this Lease and other reasonably estimated revenues of 
the Stadium Authority will provide the Stadium Authority with funds required to pay the rent 
payable by the Stadium Authority under the Ground Lease, the Stadium Authority's reasonably 
estimated operating and maintenance expenses of the Stadium, the Annual Capital Reserve 
Amount and scheduled debt service on the Takeout Financing and the Subordinated Loan. 
Subject to the foregoing, the Facility Rent Schedule shall be determined in a manner generally 
consistent with the formulas and assumptions used to calculate the illustrative example of 
Facility Rent attached hereto as Exhibit J (collectively, the "Facility Rent Assumptions"). The 
Facility Rent Assumptions shall be subject to modification as reasonably required by lenders 
providing Takeout Financing in order to achieve an investment grade credit rating. For purposes 
of the determination of the Facility Rent Schedule, Landlord and Tenant agree that (a) the 
"reasonably estimated revenues of the Stadium Authority" shall not include any Stadium Naming 
Rights Revenue unless the estimate of such revenue is based on amounts payable under a 
Stadium Naming Rights Agreement entered into by Landlord at or prior to the time the Facility 
Rent is being determined; provided, however, that, if such a Stadium Naming Rights Agreement 
has been entered into, then "reasonably estimated revenues of the Stadium Authority" may also 
include a reasonable estimate of Stadium Naming Rights Revenue for a period extending beyond 
the term of the executed Naming Rights Agreement, (b) the Facility Rent shall, except as 
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otherwise agreed by the Parties or required by lenders providing Takeout Financing, be level 
over the term of the Takeout Financing and Subordinated Loan, and (c) the Facility Rent set 
forth in the Facility Rent Schedule for any Lease Year shall not be less than Five Million Dollars 
($5,000,000.00), even after the Takeout Financing has been fully paid. It is acknowledged that 
the Subordinated Loan does not require payment of scheduled debt service until twelve (12) 
months following the later to occur of (i) the Takeout Closing or (ii) the Commencement Date, 
and that Excess Revenues during such period would, as shown in the illustrative example of 
Facility Rent attached hereto as Exhibit J, be expected to result in funding of the Operating 
Expense Reserve. The Parties shall resolve disagreements with respect to the Facility Rent 
Schedule in accordance with the Dispute Resolution Procedures. 

6.1.3 Notwithstanding the provisions of Paragraph 6.1.2 above, if the Takeout 
Closing has not occurred at least six (6) months before the Commencement Date (as then 
reasonably estimated by the Stadium Authority), then the Parties shall attach an interim Facility 
Rent Schedule as Exhibit J setting forth the amount of Facility Rent payable by Tenant to 
Landlord from the Commencement Date through the then estimated date of the Takeout Closing. 
The interim Facility Rent Schedule shall be determined prior to the Commencement Date, and 
shall be subject to adjustment from time to time up until the Takeout Closing, such that the 
Facility Rent payable from the Commencement Date through the actual Takeout Closing, 
together with other amounts payable by Tenant under this Lease and other reasonably estimated 
revenues of the Stadium Authority will provide the Stadium Authority with funds necessary to 
pay (a) the rent payable by the Stadium Authority under the Ground Lease, (b) the Stadium 
Authority's reasonably estimated operating and maintenance expenses of the Stadium, (c) the 
Annual Capital Reserve Amount, but only to the extent that the Stadium Authority is permitted 
by Landlord Mortgagees (other than Tenant) to deposit the Annual Capital Reserve Amount into 
the Stadium Capital Expenditure Reserve prior to the Takeout Closing, and (d) the scheduled 
debt service on the Stadium Authority Construction Financing and the Subordinated Loan. The 
Parties shall resolve disagreements with respect to the interim Facility Rent Schedule in 
accordance with the Dispute Resolution Procedures. 

6.1.4 The timing of Tenant's payment of Facility Rent for each Lease Year shall 
be reasonably determined by Landlord and Tenant based on the projected revenue requirements 
for the operation of the Stadium as set forth in the Annual Stadium Authority Budget for such 
Lease Year, as the Annual Stadium Authority Budget may be modified from time to time. In the 
event the Lease Term ends on a day other than June 30th of any calendar year, then Facility Rent 
for such fractional Lease Year shall be computed by dividing the annual Facility Rent by 365 (or 
366, if the year in question is a leap year), and multiplying the per-diem rental rate so computed 
by the number of days in such fractional Lease Year. 

6.2 Market Rate Adjustment. 

6.2.1 Definitions. The following defined terms are used in this Paragraph 6.2: 

(a) "Constant Rent" means the amount of constant level rent, 
calculated consistent with Internal Revenue Code Section 467; and 
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(b) "Unamortized Prepaid Rent" means the amount, at any point in 
time during the Lease Term, of the unamortized portion of the prepaid Facility Rent, calculated 
consistent with Internal Revenue Code Section 467. 

6.2.2 Market Rent Election. Unless the Stadium Authority has previously 
exercised the Stadium Authority Put Right, either Party may, not sooner than the expiration of 
Lease Year 24, nor later than the expiration of Lease Year 25 ("Market Rent Deadline"), by 
notice to the other Party, elect to have the fair market rent ("Market Rent") for the Premises 
determined by the appraisal process set forth on Exhibit K attached hereto ("Market Rent 
Election"). If either Party makes a Market Rent Election prior to the Market Rent Deadline, 
then, effective as of the commencement of Lease Year 33, and continuing for the remainder of 
the Initial Lease Term (or, if applicable, until the Tenant Season Expansion Date), the Facility 
Rent shall, subject to the provisions of Paragraph 6.2.3 below, be calculated as follows: 

(a) If the Market Rent is greater than the Constant Rent, then the 
Facility Rent will be increased by the difference between the Market Rent and the Constant Rent. 

(b) If the Market Rent is less than the Constant Rent, but greater than 
the Facility Rent, then no adjustment to the Facility Rent will be made and the Facility Rent for 
the Initial Term will remain as provided in Paragraph 6.1 above. 

(c) If the Market Rent is less than the Facility Rent, then the Facility 
Rent will be reduced to an amount equal to the Market Rent. 

If neither Party makes the Market Rent Election before the Market Rent Deadline, then 
there shall be no adjustment to the Facility Rent for the remainder of the Initial Term, except as 
provided in Paragraph 6.4 below. If the Stadium Authority exercises the Stadium Authority Put 
Right, then, effective from and after the Tenant Season Expansion Date, the provisions of this 
Paragraph 6.2.2 shall no longer apply, and the Facility Rent payable by Tenant for each 
subsequent Lease Year shall be determined pursuant to Paragraph 6.4 below. 

6.2.3 Rent Reset- Tenant's Termination Right. If the Facility Rent would be 
increased through the Market Rent reset process described in Paragraph 6.2.2 by more than 
twenty percent (20%) of the Facility Rent for any Lease Year remaining in the Initial Term, then 
Tenant shall have the right to terminate this Lease effective on the last day of Lease Year 32 
("Market Reset Termination Date"), by providing a notice to the Stadium Authority 
("Tenant's Market Reset Termination Notice") not later than six (6) months following the 
determination of the Market Rent. If Tenant delivers Tenant's Market Reset Termination Notice, 
then the Stadium Authority shall, within six (6) months following receipt of Tenant's Market 
Reset Termination Notice, elect one of the following: 

(a) Allow this Lease to terminate as provided above (i.e., effective on 
the last day of Lease Year 32), in which event (i) notwithstanding the provisions of 
Paragraph 10.7 or Paragraph 20.3, Tenant shall have no obligation to demolish the Stadium; and 
(ii) upon the Market Reset Termination Date, the Stadium Authority shall pay the following 
("Stadium Authority Reset Termination Payment"): (1) to Forty Niners Stadium Management 
Company LLC, a Delaware limited liability company ("49ers Management Company") 
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pursuant to the Revolving Credit Agreement, the then-outstanding balance, if any, of the 
Management Company Revolving Loan, and (2) to Tenant the sum of the following: (A) the 
then-outstanding balance, if any, of the Subordinated Loan, plus (B) the amount of the 
Unamortized Prepaid Rent as of the Market Reset Termination Date. The Stadium Authority 
shall use funds in the Stadium Capital Expenditure Reserve and Operating Expense Reserve to 
pay the Stadium Authority Reset Termination Payment. If funds remain in the Stadium Capital 
Expenditure Reserve or Operating Expense Reserve after payment of the Stadium Authority 
Reset Termination Payment, those funds shall be retained by the Stadium Authority. 

(b) Exercise the Stadium Authority Put Right. 

(c) Notify Tenant that the original Facility Rent will continue to apply 
and that there will be no termination of this Lease and no Market Rent reset. 

6.3 Extension Terms. Notwithstanding the provisions of Paragraph 6.1 above, if the 
Stadium Authority does not exercise the Stadium Authority Put Right, then the following shall 
apply: (a) prior to the expiration of Lease Year 33, the Market Rent for the first four-year 
Extension Term ("Extension Term Market Rent") shall be determined pursuant to the appraisal 
process set forth on Exhibit K; and (b) if Tenant exercises any Extension Option hereunder, 
then, except as expressly provided in this Lease, all of the terms, covenants and conditions of this 
Lease shall continue in full force and effect during the applicable Extension Term, except that 
the Facility Rent payable by Tenant during the first four-year Extension Term and each 
succeeding Extension Term shall equal the Extension Term Market Rent, which shall not 
increase during the Extension Term(s). Facility Rent for the Interim Extension Term will equal 
the Facility Rent for the preceding Lease Year (prorated for the partial calendar year) as 
increased by the amount of the increase in the annual Fixed Ground Rent payable to the City by 
the Stadium Authority pursuant to the Ground Lease. 

6.4 Tenant Season Expansion Date- Facility Rent Adjustment. Notwithstanding 
the foregoing provisions of this ARTICLE 6, effective from and after the Tenant Season 
Expansion Date, if applicable, and continuing through the remainder of the Lease Term, 
including any Extension Terms, the Facility Rent payable by Tenant for each Lease Year shall be 
adjusted to equal the following portions of the rent payable to the City for such Lease Year under 
the Ground Lease; provided, however, that if Tenant cannot for any reason assume all of the 
Permitted Landlord Financing, including any NFL Ticket Surcharge Financing, outstanding as of 
the Tenant Season Expansion Date, then, in addition to the following portions of the rent payable 
to the City for such Lease Year under the Ground Lease, the Facility Rent shall also include an 
amount sufficient to pay scheduled debt service on the Permitted Landlord Financing that is not 
assumed by Tenant: 

6.4.1 Fixed Ground Rent. The amount of Fixed Ground Rent payable to the 
City pursuant to the Ground Lease for such Lease Year (including the increase in Fixed Ground 
Rent to be specified in the Ground Lease in the event that a Second Team plays and hosts NFL 
Home Games in the Stadium), which amounts are set forth in the Ground Lease; plus 

6.4.2 Performance Based Rent. The amount of Performance-Based Rent (as 
that term shall be defined in the Ground Lease) payable to the City pursuant to the Ground Lease 
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for such Lease Year, which amount shall equal the greater of (i) Zero Dollars ($0.00), or (ii) the 
following: (1) fifty percent (50%) of the Net Income from Non-NFL Events for such Lease Year, 
less (2) the sum of the Performance-Based Rent Credits (as defined in the Ground Lease) 
applicable to such Lease Year. Effective from and after the Tenant Season Expansion Date, 
Tenant shall assume all of the Stadium Authority's reporting and related obligations to the City 
relating to Net Income from Non-NFL Events as shall be set forth in the Ground Lease, and the 
City shall continue to have such audit rights relating to Net Income from Non-NFL Events as 
shall be set forth in the Ground Lease. 

6.5 Advance Payment of Facilitv Rent. As provided in the Ground Lease, at the 
request of the City, the Stadium Authority will advance to the City, as prepayment of the Fixed 
Ground Rent, the amount of Three Hundred Ninety Five Thousand Dollars ($395,000.00). Upon 
the later to occur of (a) thirty (30) days following the request of the Stadium Authority, or 
(b) six (6) months prior to the Commencement Date (as then estimated in the Schedule for 
Performance), Tenant will advance to the Stadium Authority Three Hundred Ninety-Five 
Thousand Dollars ($395,000.00), which amount shall constitute prepayment of Facility Rent. 

6.6 Early Commencement Date Bonus. If the Substantial Completion Date occurs 
not later than seven (7) days before the first NFL preseason game scheduled in August 2014, and 
an incentive fee is payable to the Design-Builder as a result thereof pursuant to Section 8.4.4 of 
the Design-Build Agreement, then, within sixty (60) days following the Substantial Completion 
Date, Tenant shall pay to the Stadium Authority, as Additional Rent, an incentive fee of FIVE 
MILLION DOLLARS ($5,000,000). 

6.7 Funding Agreement Payment. If any amounts are payable by Tenant to the 
Stadium Authority as a result of "Cost Overruns" in accordance with the terms and conditions set 
forth in the Funding Agreement, then Tenant shall pay such amounts to the Stadium Authority as 
Additional Rent. 

6.8 Interest on Delinquent Rent. If any installment of Facility Rent is not paid 
within ten (1 0) days following the date it is due, or if any Additional Rent is not paid within 
thirty (30) days following written demand for payment of such Additional Rent, such unpaid 
amount shall bear interest from the date of such notice or demand until paid at an annual interest 
rate (the "Default Rate") equal to the lesser of (a) ten percent (10%) or (b) five percent (5%) in 
excess of the rate the Federal Reserve Bank of San Francisco charges, as of the Effective Date of 
this Lease, on advances to member banks and depository institutions under Sections 13 and 13a 
of the Federal Reserve Act. However, interest shall not be payable to the extent such payment 
would violate any applicable usury or similar law. Payment of interest shall not excuse or cure 
any default by Tenant. 

6.9 Additional Rent. Except as otherwise provided in this Lease, all costs, fees, 
interest, charges, expenses, reimbursements and obligations of every kind and nature relating to 
the Premises that may arise or become due during or in connection with the Lease Term, whether 
foreseen or unforeseen, which are payable by Tenant to Landlord pursuant to this Lease, 
including without limitation, Tenant's obligation to pay a share of Shared Stadium Expenses, 
shall be deemed Additional Rent ("Additional Rent"). Landlord shall have the same rights, 
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powers and remedies, whether provided by law or in this Lease, in the case of non-payment of 
Additional Rent as in the case of non-payment of Facility Rent. 

ARTICLE7 
STADIUM OPERATIONS 

7.1 Operation, Maintenance and Repair Obligations. 

7.1.1 Stadium Authority's Obligations. 

(a) The Stadium Authority shall, throughout the Lease Term, at its 
sole cost and expense (but subject to reimbursement by Tenant if a Shared Stadium Expense 
pursuant to ARTICLE 8), operate and Maintain, or cause to be operated and Maintained, the 
Premises (excluding Tenant's Exclusive Facilities), as well as the South Lot, the Bridges and the 
Main Lot Stadium Improvements (collectively, the "Appurtenant Improvements") in the 
condition required by the Stadium Operation and Maintenance Plan (the "Required 
Condition"), which shall establish procedures and policies for operating and Maintaining the 
Stadium Complex in accordance with good, sound and prudent engineering practices, taking into 
account the age and the remaining useful life of the Stadium, and the requirements of any 
Permitted Landlord Financing. Notwithstanding the foregoing, Tenant shall pay all costs and 
expenses of operating and Maintaining the Premises and the Appurtenant Improvements to the 
extent such costs and expenses are directly attributable to Tenant Events, including (a) costs of 
ticketing, security, traffic control, crowd control and Playing Field preparation, and (b) to the 
extent not covered by the proceeds of insurance carried by the Parties, costs of repairing damage 
to the Premises or the Appurtenant Improvements to the extent directly attributable to a Tenant 
Event ("Tenant Event Expenses"). In no event will any Tenant Event Expenses constitute 
Shared Stadium Expenses. 

(b) In addition to the foregoing, except for Capital Repairs required to 
be made to the Tenant Improvements (which shall be performed by Tenant as part of Tenant's 
O&M Obligations), if at any time during the Lease Year, including during the Tenant Season, 
any Capital Repairs are required to be performed in or to the Premises or the Appurtenant 
Improvements, then, subject to the Procurement Guidelines, Landlord shall perform (or cause to 
be performed) such Capital Repairs and, unless such Capital Repairs arise directly from any 
Stadium Authority Event (in which event, the cost of such Capital Repairs shall constitute 
Stadium Authority Event Expenses and shall be paid by the Stadium Authority), the reasonable 
cost of such Capital Repairs shall be paid from funds available in the Stadium Capital 
Expenditure Reserve and Operating Expense Reserve. The reasonable cost of such Capital 
Repairs not paid from the Stadium Capital Expenditure Reserve or Operating Expense Reserve 
shall be a Shared Stadium Expense as and to the extent provided in ARTICLE 8. 
Notwithstanding the foregoing, if the Stadium Authority Put Right is exercised, then from and 
after the Tenant Season Expansion Date, Tenant shall perform any Capital Repairs required, in 
Tenant's reasonable judgment, to continue to operate the Premises for Tenant Events; provided, 
however, that if, in any Lease Year, (a) the cost of any Capital Repairs required, in Tenant's 
reasonable judgment, to continue to operate the Premises for Tenant Events, exceeds (b) the 
then-outstanding balance of the Stadium Capital Expenditure Reserve (excluding any amounts 
deposited pursuant to Paragraph 20.4.2 on account of the Required Demolition Fund), by more 
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than the Capital Expenditure Threshold applicable to such Lease Year, then Tenant shall have 
the right, by written notice to the Stadium Authority, to terminate this Lease, unless the Stadium 
Authority agrees to fund the amount of such excess. 

7 .1.2 Tenant's Obligations. During the Lease Term, Tenant shall, at its sole 
cost and expense, operate and Maintain, or cause to be operated and Maintained, Tenant's 
Exclusive Facilities, including the Stadium Commercial Areas, in the Required Condition. 
Tenant's obligations under this Paragraph (collectively, "Tenant's O&M Obligations") shall 
exclude (i) Capital Repairs required to be performed in or to the Premises (which shall be the 
Stadium Authority's responsibility pursuant to Paragraph 7 .1.1) above, except for Capital Repairs 
required to be made to the Tenant Improvements; (ii) Casualty Repair Work; and 
(iii) Condemnation Repair Work. Tenant's O&M Obligations shall be subject to the terms and 
conditions set forth in Paragraph 5.2.3 above (i.e., conditions and limitations applicable 
following the Tenant Season Expansion Date, if the Stadium Authority Put Right is exercised) 
and Paragraph 7.5 below (i.e., relating to Public Safety Costs). 

7.2 Stadium Management Company. At all times during the Lease Term, the 
Stadium Authority and Tenant shall employ 49ers Management Company or another stadium 
manager that satisfies the Required Management Standards ("Stadium Manager") to oversee 
the day-to-day operations and Maintenance of the Stadium. The Stadium Authority and Tenant 
will employ the 49ers Management Company as the initial Stadium Manager. Without limiting 
the foregoing, the Stadium Manager shall be responsible for preparing the Stadium Operation 
and Maintenance Plan, including the Annual Shared Stadium Expense Budget, Annual Public 
Safety Budget and the Capital Expenditure Plan, which shall be presented annually to the 
Stadium Authority and Tenant for their consideration and approval as described below. Tenant 
and the Stadium Authority shall cooperate in good faith to select any alternative Stadium 
Manager and work together to solicit and select any alternative Stadium Manager and to 
negotiate the Stadium Management Agreement. Further, Landlord and Tenant shall each be 
entitled to (a) participate in the determination of the criteria for, and selection of, the Stadium 
Manager and (b) attend, and participate in, all meetings and negotiations with any prospective 
Stadium Manager. Landlord and Tenant shall each approve the Stadium Manager and the 
Stadium Management Agreement, which approval shall not be unreasonably withheld. 

7.3 Concessions. 

7.3.1 Concession Rights. 

(a) Subject to the provisions of this Paragraph 7.3, the Parties shall 
have the exclusive joint right and responsibility to license all Concession Rights for, and effect 
the Concession Operations within, the Stadium Complex and, as provided in the Ground Lease 
or in the Stadium Public Parking Agreements, the Public Parking Parcels; provided, however, 
that, subject to the terms and conditions of the Concession Agreement from time to time, Tenant 
shall have the right, by Notice to the Stadium Authority, (i) to license separately from the 
remainder of the Stadium Complex, on an exclusive basis, the Concession Rights for, and effect 
the Concession Operations within, Tenant's Exclusive Facilities, or portions thereof, including 
the Owners' Club; or (ii) to license directly, on an exclusive basis, the Concession Rights, and 
effect the Concession Operations, within certain portions of the Stadium Complex or Public 
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Parking Parcels for any or all Tenant Events as Tenant may elect from time to time ("Tenant's 
Exclusive Concession Rights"). In addition to Tenant's Exclusive Concession Rights, the 
Stadium Authority shall grant to Tenant exclusive licenses with respect to Branding Rights, 
Pourage Rights, Service Rights, and certain other Exclusivity Rights as shall be more particularly 
set forth in the Stadium Lease Documents. Neither Landlord nor Tenant shall allow any Person 
to, nor will Landlord or Tenant, license or sell any Consumable or Non-Consumable 
Concessions in the Stadium Complex, except as provided in this Lease or as may be mutually 
agreed to by the Parties. 

(b) Tenant shall have the primary right and responsibility from time to 
time to (i) solicit and select one or more Concessionaires who shall operate and be responsible 
for all Concession Operations within the Stadium Complex at all times during the Lease Term; 
(ii) negotiate agreements with Concessionaires with regard to the Concession Rights (each, a 
"Concession Agreement"), and (iii) subject to the applicable Capital Expenditure Plan and 
ARTICLE 11 below relating to Alterations, make changes to the location of Concession 
Facilities within the Stadium Complex from time to time. Following the selection of a 
Concessionaire as provided herein, and the negotiation of any Concession Agreement, subject to 
Tenant's Exclusive Concession Rights set forth above, the Stadium Authority and Tenant shall, 
either directly or through the Stadium Manager, enter into and administer such Concession 
Agreement in accordance with the Stadium Operations Agreement. Landlord shall have the right 
to reasonably approve any Concession Agreement subject to the terms and conditions set forth in 
the Stadium Operations Agreement. The initial Concession Agreement(s) for the Stadium is 
attached hereto as Exhibit D. 

(c) Without limiting Tenant's rights set forth in Paragraphs 7.3.1(a) 
and .{hl above, (i) Tenant shall meet regularly with the Stadium Authority to provide updates 
regarding the progress in identifying the Concessionaire(s), and to receive input from the 
Stadium Authority regarding the process for selection, the terms and conditions of such 
Concession Agreements and the location of Concession Facilities; and (ii) the Stadium Authority 
shall be entitled to (1) participate with Tenant in the determination of the criteria for, and 
selection of, all Concessionaires which shall be generally consistent with the selection criteria 
used for approval of previous Concessionaires, and (2) attend, and participate in, all meetings 
and negotiations with Tenant and any prospective Concessionaire. Except as expressly provided 
above, the Concessionaires selected by Tenant hereunder shall be used exclusively for the 
Concession Operations in the Stadium Complex at all Stadium Events. Landlord and Tenant 
shall comply with all provisions of any Concession Agreement then approved by the Parties, 
including, but not limited to, any exclusivities or priorities granted to Concessionaire(s). 

7.3.2 Concession Revenue. All Concession Revenue shall be Tenant Revenue 
if received from (a) Concession Operations within Tenant's Exclusive Facilities, (b) Concession 
Operations during the Tenant Season (excluding in connection with Stadium Authority Events 
during the Tenant Season), or (c) Concession Operations in connection with NFL Events during 
the Stadium Authority Season; and, as shall be provided in the Concession Agreements, shall be 
paid to Tenant by the Concessionaires either directly or through the Stadium Manager. All 
Concession Revenue shall be Stadium Authority Revenue if received from (i) Concession 
Operations during the Stadium Authority Season (excluding those within Tenant's Exclusive 
Facilities during Stadium Authority Events and Concession Operations in connection with NFL 
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Events) or (ii) Concession Operations in connection with Stadium Authority Events during the 
Tenant Season; and, as shall be provided in the Concession Agreements, shall be paid to the 
Stadium Authority by the Concessionaires either directly or through the Stadium Manager. 

7.3.3 General Requirements. Landlord and Tenant shall, and shall cause the 
Concessionaires to, at all times comply with all Applicable Laws, and shall procure any and all 
permits or licenses required by any Governmental Authority, relating to the Concession Rights 
and Concession Operations. Each Concession Agreement shall provide that, at all times during 
the Lease Term, Landlord and Tenant shall cause a representative of the Concessionaire to be 
made available to the Parties as part of the Concession Operations in order to handle any 
problems which may arise with regard thereto. The Stadium Authority shall honor all Branding 
Rights, Pourage Rights, Service Rights and Exclusivity Rights in its operation of the Stadium 
and Stadium Ancillary Property. 

7.4 Stadium Parking. Subject to, and in accordance with terms and conditions set 
forth in this Paragraph 7.4, (a) the Stadium Authority shall be responsible for managing and 
operating the parking for the Stadium for Stadium Authority Events; and (b) Tenant shall be 
responsible for managing and operating the parking for the Stadium for NFL Events. Stadium 
parking for Stadium Events shall be located on the Main Lot, the Public Parking Parcels and on 
private lots in commercial areas that contract with the Stadium Authority, Tenant or, at the 
discretion of the Stadium Authority (as to Stadium Authority Events) or Tenant (as to NFL 
Events), the Stadium Manager, to provide parking. 

7 .4.1 Stadium Parking Plan. 

(a) Draft NFL Parking Plan. Prior to each Lease Year, Tenant shall 
deliver to the Stadium Authority a Stadium Parking Plan addressing NFL Events for such Lease 
Year ("NFL Parking Plan") that complies with the requirements of the TMOP and the 
Mitigation Measures and Conditions of Approval. Tenant shall comply with the requirements of 
the TMOP and the Mitigation Measures and Conditions of Approval with respect to NFL Events. 
Parking may be provided through a combination of NFL Game Public Parking Areas and NFL 
Game Private Parking Spaces, and shall include accessible parking meeting the requirements, 
including path of travel requirements, of Title 24 of the California Code of Regulations and the 
Americans with Disabilities Act (ADA). If the parking to be provided pursuant to the NFL 
Parking Plan as described above would not comply with all requirements of the TMOP and the 
Mitigation Measures and Conditions of Approval, the NFL Parking Plan shall include 
enhancements of the TMOP designed to provide alternative transportation options or enhanced 
transit services to accommodate the projected attendance at such NFL Games, as more 
particularly described in the Mitigation Measures and Conditions of Approval. The NFL Parking 
Plan shall be subject to the approval of the City Director of Planning and Inspection in 
accordance with the Mitigation Measures and Conditions of Approval. 

(b) Private Parking - NFL Events. Tenant shall, for each Lease 
Year, solicit commitments from private parking lot owners for the use of NFL Game Private 
Parking Spaces during all or certain NFL Events as may be required under the NFL Parking 
Plan. NFL Game Private Parking Spaces located on non-City owned properties shall require that 
the parking lot owner obtain an Off-Site Parking Permit pursuant to Chapter 18.86 of the Santa 
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Clara Municipal Code ("Off-Site Parking Permit"), and may provide for the sharing of revenue 
between Tenant and the parking lot owner. At the request of either Party, the other party shall 
cooperate in the solicitation of private parking lot owners for the use of parking spaces for all or 
certain NFL Events and Stadium Authority Events, and if reasonable to do so, shall contract for 
such spaces jointly or through the Stadium Manager. 

(c) Non-NFL Event Parking Plan. Prior to the Tenant Season 
Expansion Date, Landlord shall have the sole responsibility to comply with the requirements of 
the TMOP and the Mitigation Measures and Conditions of Approval with respect to Stadium 
Authority Events. Effective from and after the Tenant Season Expansion Date (if the Stadium 
Authority Put Right is exercised) and continuing through the remainder of the Lease Term, 
Tenant shall include, with the NFL Parking Plan delivered to the Stadium Authority, a Stadium 
Parking Plan addressing Non-NFL Events for each Lease Year (which, together with the NFL 
Parking Plan, shall constitute the "Stadium Parking Plan" for the particular Lease Year). The 
Stadium Parking Plan shall comply with the requirements of the TMOP and the Mitigation 
Measures and Conditions of Approval. 

7.4.2 Stadium Parking Operator. 

(a) Subject to the provisions of this Paragraph 7.4.2, the Stadium 
Authority shall have the right, from time to time, to employ a third-party operator to manage and 
operate the Stadium Parking Areas for Stadium Authority Events; and Tenant shall have the 
right, from time to time, to employ a third-party operator to manage and operate the Stadium 
Parking Areas for Tenant Events. However, subject to the provisions of this Paragraph 7.4.2 and 
the Stadium Operations Agreement, the Stadium Authority and Tenant may agree, from time to 
time, to have the Stadium Authority and Tenant employ a single third-party operator to manage 
and operate the Stadium Parking Areas for NFL Games and other Stadium Events (the "Stadium 
Parking Operator"). In such circumstances, Tenant shall have the primary right and 
responsibility from time to time to (i) solicit and select the Stadium Parking Operator; and 
(ii) negotiate the Stadium Parking Management Agreement. Following the selection of a 
Stadium Parking Operator as provided herein, and the negotiation of the Stadium Parking 
Management Agreement, the Stadium Authority and Tenant shall, either directly or through the 
Stadium Manager, enter into and administer such Stadium Parking Management Agreement in 
accordance with the Stadium Operations Agreement. The Stadium Authority shall have the right 
to reasonably approve any Stadium Parking Operator and the Stadium Parking Management 
Agreement, subject to the terms and conditions set forth in the Stadium Operations Agreement. 

(b) Without limiting Tenant's rights set forth in Paragraph 7.4.2(a) 
above, if the Stadium Authority and Tenant agree to have the Stadium Authority employ a single 
Stadium Parking Operator for NFL Games and for other Stadium Events, then (i) Tenant shall 
meet regularly with the Stadium Authority to provide updates regarding the progress in 
identifying the Stadium Parking Operator, and to receive input from the Stadium Authority 
regarding the process for selection and the terms and conditions of the Stadium Parking 
Management Agreement; and (ii) the Stadium Authority shall be entitled to (1) participate with 
Tenant in the determination of the criteria for, and selection of, the Stadium Parking Operator 
which shall be generally consistent with the selection criteria used for approval of previous 
Stadium Parking Operators, and (2) attend, and participate in, all meetings and negotiations with 
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Tenant and any prospective Stadium Parking Operators. Landlord and Tenant shall comply with 
all provisions of any Stadium Parking Management Agreement then approved by the Parties. 

7.4.3 Tenant's Parking Spaces. At all times during the Lease Term, Tenant 
shall have the sole and exclusive right to Tenant's Parking Spaces at no cost or charge, for the 
use of Tenant, any Tenant Transferee, including the Team or any Second Team, any Tenant 
Affiliate and their respective officers, directors, employees, agents, contractors and invitees. 

7.4.4 Stadium Authority Parking Spaces. At all times during the Lease Term, 
but subject to certain rules and restrictions applicable to the Exclusive Game Day Period as shall 
be set forth in the Stadium Operations Agreement, the Stadium Authority shall have the sole and 
exclusive right to the Stadium Authority's Parking Spaces for use by the Stadium Authority, its 
officers, directors, employees, agents, contractors and invitees. 

7.4.5 Complimentary Parking. Tenant shall have the right to issue 
complimentary parking passes, which may include "in and out" privileges (the "Complimentary 
Parking Passes"), to any Ticket holder, Suite licensee, employee or other invitee, attendee or 
guest that it deems appropriate or necessary for any Tenant Event or Tenant Incidental Use, and 
to Owners' Club Licensees for all Stadium Events, including Non-NFL Events; and the holders 
of the Complimentary Parking Passes may enter the Stadium Parking Areas at any locations that 
the general public shall be entitled to enter the Stadium Parking Areas. Except as otherwise 
expressly agreed by Tenant, any vehicles entering the Stadium Parking Areas for such an Event 
and presenting a Complimentary Parking Pass shall not be subject to a parking charge of any 
kind. 

7.5 Police, Traffic and Emergency Services. 

7.5.1 Public Safetv Plan. The Stadium Authority shall be responsible for 
coordinating with the City the traffic management, security and public safety at all Stadium 
Authority Events, and Tenant shall be responsible for coordinating with the City the traffic 
management, security and public safety at all Tenant Events, in all cases subject to, and in 
accordance with, Stadium Operations Agreement and, for NFL Games, the Public Safety Plan. 
Prior to the Commencement Date, the Stadium Manager shall prepare the initial Public Safety 
Plan in consultation with the City's Chief of Police, the Stadium Authority, Tenant and NFL 
Rules and Regulations, which initial Public Safety Plan shall be adopted by the Stadium 
Authority and the City. The Stadium Authority and the City (including, without limitation, its 
Chief of Police), in consultation with Tenant, shall update the Public Safety Plan as needed from 
time to time. 

7.5.2 Public Safety Costs. 

(a) For each Lease Year, Tenant shall, subject to the provisions of 
Paragraph 12.5 below, reimburse the City the amount by which (i) the Public Safety Costs (as 
defined below) attributable to NFL Games during such Lease Year, including a fair share of 
Public Safety Capital Expenditures attributable to such NFL Games, exceeds (ii) the fees 
received by the City during such Lease Year from the holders of Off-Site Parking Permits that 
are attributable to NFL Games. For purposes hereof, "Public Safety Costs" means, for each 
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Lease Year, the actual and reasonable costs of police, traffic control, fire, emergency services 
and similar services provided by the City for NFL Games in the Stadium in accordance with the 
Public Safety Plan, including a fair share of Public Safety Capital Expenditures attributable to 
NFL Games, as shall be determined in accordance with Subparagraph 7.5.2(b) below. 

(b) The City, the Stadium Authority and Tenant shall, in accordance 
with allocation guidelines, if any, to be described in the Public Safety Plan, attempt to reach 
agreement on the fair share of Public Safety Capital Expenditures attributable to the NFL Games 
to be conducted at the Stadium during such Lease Year. Without limiting the foregoing, such 
determination shall take into account the types of Capital Expenditures required for public safety 
in the operation of the Stadium, whether such Capital Expenditures shall be included in Public 
Safety Costs by amortization or deposits to a sinking fund, and the methods and criterion for 
allocating such Capital Expenditures among Stadium Events. Public Safety Costs attributable to 
NFL Games shall be paid by Tenant directly to the City, subject to the provisions of 
Paragraph 7.5.3 below. 

7.5.3 Public Safety Costs Threshold. 

(a) If the amount of Public Safety Costs, including Public Safety 
Capital Expenditures (whether funded from the Stadium Capital Expenditure Reserve or 
otherwise), attributable to NFL Games for any Lease Year (which shall, in the case of Public 
Safety Capital Expenditures, include only the amortization thereof applicable to such Lease 
Year) exceed the Public Safety Costs Threshold applicable to such Lease Year, then, subject to 
the provisions of Paragraph 7.5.5 below; and, except to the extent the Stadium Authority pays 
such excess out of the Stadium Authority Discretionary Fund, the amount by which such Public 
Safety Costs exceed the Public Safety Costs Threshold shall constitute Credited Public Safety 
Costs and shall be included among the Performance-Based Rent Credits for purposes of 
determining the amount of Performance-Based Rent payable by the Stadium Authority for such 
Lease Year pursuant to the Ground Lease (and, following the Tenant Season Expansion Date if 
the Stadium Authority Put Right is exercised, the Performance-Based Rent payable by Tenant for 
such Lease Year in accordance with Paragraph 6.4 above). Until the Tenant Season Expansion 
Date, if applicable, the Rent payable by Tenant for any Lease Year shall be reduced by the lesser 
of the following: (1) the amount of Credited Public Safety Costs for such Lease Year plus any 
Credited Public Safety Costs included among the Permitted Credits Carry-forward for the 
particular Lease Year or (2) fifty percent (50%) of the Net Income from Non-NFL Events for 
such Lease Year. If, for any reason, such a reduction in the Rent payable by Tenant is not 
permitted by any Permitted Landlord Financing or otherwise, the Stadium Authority shall, within 
thirty (30) days following application of the Stadium Authority's credit against 
Performance-Based Rent pursuant to the Ground Lease, pay to Tenant the amount by which the 
Performance-Based Rent is so reduced. 

(b) For the first Lease Year, the "Public Safety Costs Threshold" 
shall equal the product of (i) One Hundred Seventy Thousand Dollars ($170,000.00) (the "Per 
Game Factor") multiplied by (ii) the total number of pre-season, regular season and post-season 
NFL Games played at the Stadium during that Lease Year. For example, if there were ten (10) 
NFL Home Games during the first Lease Year, the Public Safety Costs Threshold for that Lease 
Year shall equal One Million Seven Hundred Thousand Dollars ($1, 700,000.00). For each Lease 
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Year thereafter, the Per Game Factor referenced above shall be increased by four percent (4%) 
per Lease Year, subject to adjustment as provided in Paragraph 7.5.6(b) belowo 

7.5.4 Possible Adjustment of Public Safety Costs Threshold. 

(a) If the NFL mandates specific new or expanded security measures 
that substantially increase Public Safety Costs in connection with NFL Games, and the 
reasonable cost of such new or expanded measures will cause the Public Safety Costs Threshold 
to be exceeded, then, at the request of the City, the Public Safety Costs Threshold shall be 
increased so that such new or expanded measures will not cause the Public Safety Costs 
Threshold to be exceeded. If Tenant and the City are unable to agree on the amount of such 
increase, such dispute shall be resolved in accordance with the Public Safety Plan. 

(b) If due to unanticipated circumstances other than new or expanded 
security measures mandated by the NFL, Public Safety Costs for NFL Games exceed the Public 
Safety Costs Threshold over any three (3) consecutive Lease Years, then, at the request of the 
City in accordance with the Public Safety Plan, the Stadium Authority, Tenant and the City will 
engage in good faith negotiations with respect to possible increase in the Public Safety Costs 
Threshold; provided, however, that Tenant will not be obligated to agree to any increase in the 
Public Safety Costs Threshold pursuant to this Paragraph 7.5.4(b). Any such increase in the 
Public Safety Costs Threshold shall be subject to Tenant's approval, which may be granted or 
withheld in Tenant's sole discretion. 

7.5.5 Public Safety Costs Outside Threshold. 

(a) Special Events Unit. In the year prior to the Commencement Date 
and during the first Lease Year, Tenant shall reimburse the City for the amount by which (i) the 
actual total compensation of a police lieutenant and sergeant engaged in establishing a special 
events unit and developing procedures and protocols for the implementation of the Public Safety 
Plan, as well as agreements with surrounding jurisdictions (the "Special Events Unit"), exceeds 
(ii) Two Hundred Fifty Thousand Dollars ($250,000.00); provided, however, that the maximum 
amount payable by Tenant to the City pursuant to this Paragraph 7.5.5(a) shall not exceed 
(a) Two Hundred Fifty Thousand Dollars ($250,000.00) in the year prior to the Commencement 
Date or (b) Five Hundred Thousand Dollars ($500,000.00) in the first Lease Year. 

(b) Barricades and Radios. Tenant shall be responsible, at no cost to 
the Stadium Authority, for the rental cost from third parties of barricades and radios used for 
public safety purposes in connection with NFL Events (and, following the Tenant Season 
Expansion Date if the Stadium Authority Put Right is exercised, Non-NFL Events) and the cost 
of such rental shall not be subject to the Public Safety Costs Threshold. 

(c) Police Escorts or Additional Securitv. Any police escorts or 
additional security requested for the Team or visiting team players shall be the responsibility of 
Tenant and, to the extent provided by the City, Tenant shall reimburse (or cause to be 
reimbursed) the costs of same directly to the City. Such costs shall not be subject to the Public 
Safety Costs Threshold. 
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7.5.6 Second Team. If a Second Team plays and hosts NFL Home Games in 
the Stadium (other than during a Temporary Second Team Occupancy), then the following 
provisions shall apply: 

(a) During each of the first two (2) Lease Years that the Second Team 
plays and hosts NFL Home Games in the Stadium, Tenant shall reimburse the City for the actual 
total compensation of a police lieutenant and sergeant to update procedures and protocols in the 
Public Safety Plan, as well as agreements with surrounding jurisdictions, up to a maximum of 
Two Hundred Fifty Thousand Dollars ($250,000.00) per Lease Year. The amount of such 
reimbursement shall not be included in Public Safety Costs nor be subject to the Public Safety 
Costs Threshold. 

(b) Commencing in the Lease Year immediately following the Lease 
Year that the Second Team begins playing its NFL Home Games in the Stadium, the Per Game 
Factor above shall be increased by six percent (6%) per year, rather than four (4%) per year. 

7.6 Complimentary Admissions. Tenant and the Team or Second Team, as the case 
may be, shall have the right to provide complimentary Tickets (whether for Premium Seating or 
seating elsewhere in the Stadium) for any NFL Game in the Stadium, and such complimentary 
Tickets shall not be subject to the NFL Ticket Surcharge. All such complimentary Tickets to 
NFL Games may include Complimentary Parking Passes. 

7.7 Utilities. 

7.7.1 Required Utilities. Subject to Tenant's obligation to reimburse Landlord 
for Tenant Event Expenses as provided in Paragraph 7.1.1 above and the provisions of 
Paragraph 7.7.2 below, during the Lease Term, the Stadium Authority shall furnish, at its 
expense, all Utilities necessary for the operation of the Stadium for the conduct of Stadium 
Events ("Required Utilities"). Tenant shall have the right to modify the Required Utilities from 
time to time during the Lease Term, in which event any changes or alterations required to be 
made to the Stadium to facilitate such Required Utilities shall be performed in accordance with 
ARTICLE 11. Landlord shall pay the cost of any tap fees, special equipment, line extension, or 
other hookup charges of any kind relating to any of the Utilities, and such fees and charges shall 
constitute Shared Stadium Expenses under this Lease. Landlord agrees that the rates and other 
terms for the Utilities shall not be in excess of the actual cost of the Utilities to Landlord. 
Notwithstanding the foregoing in this Paragraph to the contrary, Tenant shall be solely 
responsible for obtaining service at the point of consumption of, and for the payment of all 
charges (including deposits), programming fees and service charges, for Tenant's use of 
telephone service and cable television service at the Premises, provided that no hookup charges 
shall be imposed by the Stadium Authority for this purpose. 

7.7.2 Utilities Costs. During the Tenant Season, Tenant shall, at its sole cost 
and expense, pay all charges for Utilities used or consumed in or on the Premises (exclusive of 
any Utilities used or consumed in the Stadium Authority's Exclusive Facilities and exclusive of 
any Utilities relating to Stadium Authority Events occurring during the Tenant Season, the cost 
of which shall be paid by the Stadium Authority). During the Stadium Authority Season, the 
Stadium Authority shall, at its sole cost and expense, pay all charges for Utilities used or 
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consumed in or on the Premises (exclusive of any Utilities used or consumed in Tenant's 
· Exclusive Facilities and exclusive of any Utilities relating to Tenant Events occurring during the 

Stadium Authority Season, the cost of which shall be paid by Tenant). If any Utilities are not 
separately metered to the Parties' Exclusive Facilities or as may be necessary to determine the 
amount of Utilities used or consumed during particular Stadium Events, then the Stadium 
Authority shall, based on guidelines to be agreed upon by the Stadium Authority and Tenant in 
the Stadium Operation and Maintenance Plan, reasonably allocate the cost of such Utilities to the 
Parties' Exclusive Facilities or to such Stadium Events, as applicable. 

7.7.3 Landlord's Covenants Regarding Utilities. Landlord covenants and 
agrees as follows regarding Utilities at the Premises: 

(a) Tenant shall have the right to review and approve the Utility 
service metering plans for the Premises (including maintenance, calibration, auditing and 
calculating corrections), and Tenant shall have the right to participate in negotiation of key 
Utility service provider agreements; 

(b) Landlord shall use reasonable efforts to insure that the provider of 
the Utility service in question shall have adequate capacity to provide the necessary Utilities to 
the Premises for the term of such agreement, unless the provider of such Utilities is selected by 
Tenant and such provider refuses to contract to provide such Utilities on a firm and 
uninterruptable basis; and 

(c) The agreement to provide the Utility service in question shall 
provide that such Utility service be provided on a firm and uninterruptable basis, unless the 
provider of such Utilities is selected by Tenant and such provider refuses to contract to provide 
such Utilities on a firm and uninterruptable basis. 

7.7.4 Utilities Interruption. Except as provided in ARTICLE 24 and except as 
provided elsewhere in this Paragraph 7.7, Landlord shall incur no liability to Tenant on account 
of any interruption or stoppage of any Utilities to the Premises if such interruption or stoppage is 
beyond the reasonable control of Landlord, provided Landlord immediately commences 
reasonable efforts, in good faith to (a) mitigate the effects of such interruption or stoppage and 
(b) restore full service of any of such Utilities. For purposes of the preceding sentence (without 
limiting the meaning of the phrase "beyond the reasonable control of Landlord"), it shall not be 
deemed that any such interruption or stoppage was beyond the "reasonable control of Landlord" 
if (i) the principal reason for such interruption or stoppage was the failure or refusal of Landlord 
to pay a monetary sum (unless this Lease requires Tenant to pay such sum and Tenant has failed 
to pay such sum) or (ii) such interruption of or stoppage was caused by (1) the negligent or 
willful act or omission of Landlord, or its contractors, subcontractors, laborers or materialmen or 
(2) the failure of Landlord to enter into a contract or agreement for providing such Utility with 
(A) a provider with adequate capacity to provide any of such Utilities, unless the provider of 
such Utilities is selected by Tenant and (B) a requirement in such contract or agreement that such 
Utilities be provided on a firm and uninterruptable basis, unless the provider of such Utilities is 
selected by Tenant and such provider refuses to agree to provide such Utilities on a firm and 
uninterruptable basis. 
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7. 7.5 Approval of Utility Providers. Tenant shall have the right to approve, 
from time to time, the providers of utility services servicing Tenant's Exclusive Facilities 
provided, however, that Silicon Valley Power ("SVP") shall be the exclusive provider of 
electrical service to the Stadium, so long as SVP is a Landlord Affiliate. Should SVP at any time 
not be the exclusive power provider for the citizens and businesses in the City of Santa Clara, 
Tenant shall have the right to approve, from time to time, the provider of utility services 
servicing Tenant's Exclusive Facilities. Landlord agrees that, unless Landlord has received 
Tenant's prior written approval, Landlord will not permit or allow any supplier of any of the 
Utilities or other services provided to the Stadium Property to violate any Exclusivity Rights 
granted to Tenant. 

7.8 Stadium Contracts. 

7.8.1 Enforcement of Contracts. Landlord agrees that Tenant is (and will 
cause Tenant to be named) a third-party beneficiary of all Stadium Contracts and any other 
agreements (not otherwise constituting a Stadium Contract) with third parties for the design, 
construction, supply, alteration, improvement, Maintenance or renewal of any portion of the 
Stadium Site for which the costs incurred by the Stadium Authority shall be Shared Stadium 
Expenses or funded by the Stadium Capital Expenditure Reserve (such agreements and the being 
referred to herein, collectively, as the "Enforceable Contracts"), and Landlord shall convey, 
transfer and assign to Tenant as of the Commencement Date, the non-exclusive right to enforce, 
jointly or severally, any and all of the respective obligations of any Person under any such 
Enforceable Contracts during the Lease Term, including, but not limited to, any and all 
representations, covenants and warranties thereunder, provided, that Tenant's right to enforce any 
of the Enforceable Contracts during the Lease Term shall be limited to claims arising thereunder 
after the Commencement Date for which Tenant has liability under this Lease, unless an uncured 
Landlord Default shall exist, in which event such Tenant's rights shall not be so limited. 
However, Tenant shall have no obligation whatsoever to enforce any of the Enforceable 
Contracts. Tenant's right to enforce the respective obligations of any Person under any 
Enforceable Contract is independent of and separate from the rights of Landlord to enforce the 
same and shall in no manner limit or reduce the rights of Landlord to enforce the same. The 
Parties covenant and agree that each will cooperate with the other in enforcing any of the terms 
of such Enforceable Contracts, and to promptly notify the other in writing of any default by any 
Person under any Enforceable Contract and of the remedy or course of action sought by it or to 
be taken by it in response to such default. 

7.8.2 Warranty Prosecution. Additionally, the Parties agree to cooperate with 
each other in prosecuting any and all claims under any and all of the Enforceable Contracts (each 
"Warranty/Other Claim"). All recoveries from any such Warranty/Other Claims shall be 
applied, first, to the costs of collection, second, on a proportional basis to Landlord and Tenant to 
reimburse Landlord or Tenant, as the case may be, for the cost and expenses incurred by such 
Party in order to (a) replace or supplement any of the goods, equipment or services to be 
provided under the Enforceable Contract or (b) repair, restore, renew or replace any part of the 
Stadium Site (including the Premises) as to which such Warranty/Other Claim relates; and third, 
any remaining amounts shall be deposited into the Stadium Capital Expenditure Reserve. Any 
such deposits into the Stadium Capital Expenditure Reserve shall not reduce nor offset the 
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Landlord's obligation to make or cause to be made deposits into the Stadium Capital Expenditure 
Reserve as otherwise required pursuant to the terms of this Lease. 

ARTICLES 
SHARED STADIUM EXPENSES 

8.1 Definition of Shared Stadium Expenses. As used in this Lease, "Shared 
Stadium Expenses" shall mean only the following costs paid by the Stadium Authority in 
operating, managing and Maintaining the Premises and the Appurtenant Improvements. Shared 
Stadium Expenses shall not include Tenant Event Expenses, Stadium Authority Event Expenses, 
Stadium Authority Discretionary Expenses, the day to day expenses of operating and 
Maintaining either Party's Exclusive Facilities or the expenses enumerated in Paragraph 8.2 
below. Shared Stadium Expenses shall be more particularly described in the Stadium Operation 
and Maintenance Plan, Annual Shared Stadium Expense Budget, and Public Safety Plan, and 
shall include the following: 

8JJ Day-To-Day Expenses. Day-to-day expenses of operating and 
Maintaining the Premises (excluding Tenant's Exclusive Facilities and the Stadium Authority 
Exclusive Facilities) and the Appurtenant Improvements, including the costs of cleaning, 
sweeping, repairs, painting, removing garbage, landscaping and security, as well as salaries and 
other compensation paid to the Stadium Manager's employees engaged in providing or 
supervising any ofthe foregoing services. 

8.1.2 Insurance Expenses. Expenses for liability, casualty, property and other 
insurance coverages carried by the Stadium Authority relating to the Premises and the 
Appurtenant Improvements ("Stadium Insurance Expenses"); provided, however, that any 
extraordinary insurance expenses relating directly to a Tenant Event shall constitute Tenant 
Event Expenses, and any such insurance expenses relating directly to a Stadium Authority Event 
shall constitute Stadium Authority Event Expenses. 

8.1.3 Capital Repairs and Capital Expenditures. Capital Expenditures as and 
to the extent not funded by the Stadium Capital Expenditure Reserve or Operating Expense 
Reserve. 

8.1.4 Stadium Management Fees. Management fees paid to the Stadium 
Manager pursuant to the Stadium Management Agreement, excluding any management fees that 
are included in Stadium Authority Event Expenses. 

8.1.5 Other Specified Shared Expenses. Any other costs or expenses that are 
specifically described in this Lease as constituting Shared Stadium Expenses. 

8.2 Other Excluded Expenses. Without in any way limiting Tenant's rights set forth 
in Paragraph 8.5.1 above, Shared Stadium Expenses shall exclude the following: 

8.2.1 Utilities Expenses. Charges for Utilities used or consumed in or on the 
Premises, which shall be payable by Tenant and the Stadium Authority pursuant to Paragraph 7.7 
above. 
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8.2.2 Excluded Claims. Any fines penalties, interest, costs, or expenses arising 
from Excluded Claims. 

8.2.3 Debt Service. Debt service paid by the Stadium Authority of any kind, 
including debt service on, and any other repayments of, the Management Company Revolving 
Loan or the Subordinated Loan. 

8.2.4 Other Maintenance Expenses. Any costs and expenses of operating and 
Maintaining the Premises for which the Stadium Authority and Tenant are responsible directly 
pursuant to Paragraph 7.1 above, including the costs and expenses of operating and Maintaining 
the Party's Exclusive Facilities. 

8.2.5 Stadium Authoritv Overhead. Administration and other related costs 
associated with operating the business of the Stadium Authority, as distinguished from the costs 
of operating and managing the Stadium, including if any such administration is performed by the 
Stadium Manager, and including, specifically, costs incurred by the Stadium Authority for 
accounting and legal matters, including costs of defending lawsuits with any Landlord 
Mortgagee, or costs of any disputes between the Stadium Authority and its employees or 
contractors (collectively, "Stadium Authority Overhead"). 

8.2.6 Direct Expenses. Any costs or expenses that the Stadium Authority or 
Tenant agree to pay directly to the Stadium Manager from time to time in accordance with the 
terms of the Stadium Management Agreement or the Stadium Operations Agreement. 

8.2.7 Other Excluded Expenses. Any other costs or expenses specifically 
excluded from Shared Stadium Expenses in this Lease, including Tenant Event Expenses, 
Stadium Authority Event Expenses and Stadium Authority Discretionary Expenses. 

8.3 Payment of Shared Stadium Expenses. 

8.3.1 Proportionate Shares. For each Lease Year, as part of the Rent payable 
under this Lease, Tenant will reimburse the Stadium Authority for Tenant's Proportionate Share 
of the Shared Stadium Expenses applicable to such Lease Year. Landlord shall have no right to 
bill Tenant for any Shared Stadium Expenses attributable to a Lease Year after the date that is 
twenty-four (24) months after the end of such Lease Year. As used in this Lease, "Tenant's 
Proportionate Share" shall equal fifty percent (50%) and the "Stadium Authority's 
Proportionate Share" shall equal fifty percent (50%), except as follows: (a) with respect to 
Stadium Insurance Expenses, Tenant's Proportionate Share shall equal seventy-five percent 
(75%) and "Stadium Authority's Proportionate Share" shall equal twenty-five percent (25%); 
(b) with respect to Groundskeeping Services, Tenant's Proportionate Share shall equal seventy 
percent (70%) and the Stadium Authority's Proportionate Share shall equal thirty percent (30%); 
and (c) for each Lease Year that a Second Team plays and hosts NFL Home Games in the 
Stadium, Landlord and Tenant shall cooperate in good faith either to adjust each Party's Share of 
Shared Stadium Expenses hereunder (on a line item by line item basis) to reflect the increases in 
Shared Stadium Expenses resulting from the use of the Stadium by such a Second Team, or to 
require that Tenant pay directly all incremental costs of operating and Maintaining the Stadium 
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resulting from the use of the Stadium by such a Second Team; and (c) following the Tenant 
Season Expansion Date, Tenant's Proportionate Share shall equal one hundred percent (100%). 

8.3.2 Tenant's Estimated Payments. As more particularly described in 
Paragraph 8.5 .1 below, the Annual Stadium Authority Budget for each Lease Year shall specify 
Tenant's Proportionate Share ("Tenant's Estimated Share") of the estimated amount of Shared 
Stadium Expenses ("Estimated Shared Stadium Expenses") for such Lease Year. Tenant shall 
pay Tenant's Estimated Share of Estimated Shared Stadium Expenses for each Lease Year 
periodically based on the monthly revenue requirements for the operation of the Stadium as set 
forth in the Annual Stadium Authority Budget, as the Annual Stadium Authority Budget may be 
modified from time to time pursuant to Paragraph 8.5.2 below. 

8.3.3 Annual Statement of Stadium Operations. Within ninety (90) days 
following each Lease Year, Landlord shall furnish (or cause the Stadium Manager to furnish) to 
Tenant a statement for such Lease Year ("Annual Statement of Stadium Operations"), 
prepared by a qualified, third-party independent certified public accountant selected by Landlord 
and approved by Tenant, of the following: Stadium Authority Revenue, Tenant's Proportionate 
Share, Shared Stadium Expenses, the amount of Tenant's payments for Estimated Shared 
Stadium Expenses, Stadium Authority Expenses, Capital Expenditures, Net Income from Non­
NFL Events, and distributions to and from the Operating Expense Reserve and Stadium Capital 
Expenditure Reserve. If the Annual Statement of Stadium Operations indicates that Tenant's 
Proportionate Share of Shared Stadium Expenses for the preceding Lease Year exceeds Tenant's 
payments for Estimated Shared Stadium Expenses for such Lease Year, then Tenant shall pay 
Landlord the deficiency within thirty (30) days after Tenant's receipt of the Annual Statement of 
Stadium Operations. If the Annual Statement of Stadium Operations indicates that Tenant's 
payments for Estimated Shared Stadium Expenses for the preceding Lease Year exceeds Tenant's 
Proportionate Share of Shared Stadium Expenses for such Lease Year, then the amount of such 
excess shall be credited against Tenant's Proportionate Share of Shared Stadium Expenses for the 
next succeeding Lease Year (or, following the Expiration Date or any earlier termination of this 
Lease) shall be refunded to Tenant by the Stadium Authority within thirty (30) days after 
delivery of the Annual Statement of Stadium Operations. 

8.4 Accounting Matters. 

8.4.1 Records. Landlord shall maintain (or cause the Stadium Manager to 
maintain) complete and accurate books and records relating to the operations of the Stadium, 
including all Stadium Authority Revenue, Shared Stadium Expenses, Stadium Authority 
Expenses, Net Income from Non-NFL Events, the cost of Capital Repairs and distributions to 
and from the Operating Expense Reserve and Stadium Capital Expenditure Reserve (collectively, 
"Stadium Records"), in accordance with generally accepted accounting and management 
practices, consistently applied. 

8.4.2 Inspection and Audit. Within one hundred eighty (180) days following 
Tenant's receipt of any Annual Statement of Stadium Operations, Tenant or its representative, 
which representative must be a qualified, third-party independent certified public accountant, 
shall have the right to examine the Stadium Records ("Audit") at any time during normal 
Business Hours, upon written notice to Landlord, delivered at least ten (1 0) Business Days in 
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advance. If it is determined as the result of Tenant's Audit that Tenant's Proportionate Share of 
Shared Stadium Expenses for any Lease Year were overstated, and Landlord does not disagree 
with such determination, then Landlord shall reimburse Tenant for the amount of such 
overstatement. If, however, Landlord disagrees with such determination, then Landlord shall be 
entitled to arrange for a second audit ("Second Audit") by a qualified, independent third-party 
certified public accountant reasonably acceptable to Tenant If it is determined as the result of 
any such Second Audit that Tenant's Proportionate Share of Shared Stadium Expenses for any 
Lease Year were overstated, then Landlord shall reimburse Tenant for the amount of such 
overstatement. 

8.5 Annual Shared Stadium Expense Budget. 

8.5.1 Adoption of the Annual Shared Stadium Expense Budget. As part of 
the Annual Stadium Authority Budget, an annual budget for Shared Stadium Expenses (the 
"Annual Shared Stadium Expense Budget") shall be adopted annually by the Stadium 
Authority and Tenant in accordance with the provisions of this Paragraph 8.5.1. Prior to each 
Lease Year, the Stadium Authority shall cause the Stadium Manager to deliver to the Stadium 
Authority and Tenant, for review and comment, a detailed draft budget of Shared Stadium 
Expenses for such Lease Year ("Draft Budget"), together with a good faith and reasonable 
projection of Shared Stadium Expenses over the succeeding five (5) year period. Within forty­
five (45) days following the Parties' receipt of the Draft Budget ("Budget Comment Period"), 
each Party shall provide comments to the Draft Budget and, specifically, Tenant shall specify 
whether any of the line items included in the Draft Budget should be excluded from Shared 
Stadium Expenses and whether, and to the extent, the amount of any agreed-upon line items 
should be reduced, all of the foregoing to be based on Tenant's reasonable business judgment 
consistent with the requirement that the Premises and the Appurtenant Improvements be 
Maintained in the Required Condition and, as to Public Safety Costs, consistent with the 
requirements of the Public Safety Plan. Ifthe Stadium Authority or Tenant disapprove all or any 
portion of the Draft Budget, their comments shall describe with reasonable specificity the basis 
for such disapproval and, if applicable, the changes that would be necessary to resolve their 
objections. If the Stadium Authority and Tenant cannot agree on the Draft Budget, then the 
Parties will meet and confer in a good faith effort to resolve such disagreement in accordance 
with procedures set forth in Paragraph 27.1. If, for any reason, such disagreement is not resolved 
within thirty (30) days following the Budget Comment Period, then either Party may submit the 
dispute to mediation in accordance Paragraph 27.2. If, following any such mediation, the Parties 
cannot agree on the amount for a specific line item or whether one or more line items should be 
included in the Annual Shared Stadium Expense Budget, then, except as provided in 
Paragraph 10.4 below regarding the Draft Capital Expenditure Plan, the Parties shall resolve 
disagreements in accordance with the Dispute Resolution Procedures. If, following the 
resolution of any such disagreement between the Stadium Authority and Tenant with respect to 
Shared Stadium Expenses, any of the line items included in the Draft Budget are excluded from 
Shared Stadium Expenses or any of the agreed-upon line items are reduced, then the Stadium 
Authority and Tenant agree that, as so adjusted, the Annual Shared Stadium Expense Budget 
shall be deemed to be consistent with the requirement that the Premises and the Appurtenant 
Improvements be Maintained in the Required Condition and, as to Public Safety Costs, 
consistent with the requirements of the Public Safety Plan. 
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8.5.2 Amendments to Stadium Operation and Maintenance Plan. From 
time to time during each Lease Year in connection with an Emergency or other circumstances 
not reasonably foreseeable at the time the Stadium Operation and Maintenance Plan for such 
Lease Year was adopted, the Stadium Authority shall have the right to propose additional Shared 
Stadium Expenses by delivering to Tenant, for Tenant's review and comment, a detailed 
description thereof ("Increased Expense Proposal") in accordance with the following: 

(a) If the additional Shared Stadium Expenses are necessitated by 
circumstances not reasonably foreseeable at the time the Stadium Operation and Maintenance 
Plan was adopted (but not an Emergency), then the Stadium Authority shall deliver the Increased 
Expense Proposal to Tenant at least thirty (30) days before incurring any costs or expenses that 
the Stadium Authority desires to constitute Shared Stadium Expenses. Within twenty (20) days 
following Tenant's receipt of the Increased Expense Proposal, Tenant shall provide comments 
thereto, in which event the process for Tenant's approval of the Increased Expense Proposal, and 
whether any of the costs or expenses included therein shall constitute Shared Stadium Expenses, 
shall be the same as is set forth in Paragraph 8.5.1 above with respect to the adoption of the 
Annual Shared Stadium Expense Budget. 

(b) If the Increased Expense Proposal is necessitated by an Emergency 
(as determined in good faith by the Stadium Authority), then (i) the Stadium Authority shall 
deliver the Increased Expense Proposal to Tenant as soon as reasonably practicable, but not 
necessarily before incurring costs or expenses that the Stadium Authority desires to constitute 
Shared Stadium Expenses; and (ii) Tenant agrees that any such costs or expenses that are 
necessitated by an Emergency shall constitute Shared Stadium Expenses. 

8.6 Stadium Authority Put Right. If the Stadium Authority exercises the Stadium 
Authority Put Right as provided in Paragraph 5.1 above, then, effective from and after the Tenant 
Season Expansion Date, and continuing through the remainder of the Lease Term, the following 
shall apply: 

8.6.1 No Shared Stadium Expenses. Tenant shall operate and Maintain the 
Premises and the Appurtenant Improvements throughout each Lease Year as provided in 
Paragraph 5.2.3 and Paragraph 5.2.4 above, and the terms and conditions set forth in Paragraphs 
~through 8.5 above shall no longer be applicable. 

8.6.2 Stadium Records. Tenant shall maintain (or cause the Stadium Manager 
to maintain) complete and accurate books and records relating to the Net Income from Non-NFL 
Events (which shall, collectively, from and after the Tenant Season Expansion Date, constitute 
the Stadium Records for purposes of this Lease), in accordance with generally accepted 
accounting and management practices, consistently applied; and, within ninety (90) days 
following each Lease Year, Tenant shall furnish (or cause the Stadium Manager to furnish) to the 
Stadium Authority a statement for such Lease Year (which shall, from and after the Tenant 
Season Expansion Date, constitute the Annual Statement of Stadium Operations for purposes of 
this Lease), prepared by a qualified, third-party independent certified public accountant selected 
by Tenant and approved by the Stadium Authority, setting forth the Net Income from Non-NFL 
Events during such Lease Year. 
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8.6.3 Stadium Authority Inspection and Audit. Within one hundred eighty 
(180) days following the Stadium Authority's receipt of any Annual Statement of Stadium 
Operations pursuant to Paragraph 8.6.2, the Stadium Authority or its representative, which 
representative must be a qualified, third-party independent certified public accountant, shall have 
the right to conduct an Audit of the Stadium Records at any time during normal Business Hours, 
upon written notice to Tenant, delivered at least ten (1 0) Business Days in advance. If it is 
determined as the result of the Stadium Authority's Audit that Net Income from Non-NFL Events 
for any Lease Year were understated, and Tenant does not disagree with such determination, then 
Tenant shall promptly pay to the Stadium Authority the increased amount of Facility Rent 
payable by Tenant pursuant to Paragraph 6.4.2 above, if any, as a result of such understatement. 
If, however, Tenant disagrees with such determination, then Tenant shall be entitled to arrange 
for a Second Audit by a qualified, independent third-party certified public accountant reasonably 
acceptable to the Stadium Authority. If it is determined as the result of any such Second Audit 
that Net Income from Non-NFL Events for any Lease Year were understated, then Tenant shall 
promptly pay to the Stadium Authority the increased amount of Facility Rent payable by Tenant 
pursuant to Paragraph 6.4.2 above, if any, as a result of such understatement. 

ARTICLE9 
TAXES AND OTHER IMPOSITIONS 

9.1 Payment of Possessory Interest Taxes and Other Impositions. 

9.1.1 Payment of Possessory Interest Taxes. Tenant shall pay or cause to be 
paid, prior to delinquency, all Taxes assessed on account of the possessory interest held by 
Tenant, the Team, any Second Team or any Approved Subtenant. If Applicable Laws permit 
such Taxes to be paid in installments, Tenant shall have the right to do so. 

9.1.2 Tenant's Right to Contest Impositions and Liens. Tenant shall have the 
right, at its sole cost and expense, to contest the amount, validity or applicability, in whole or in 
part, of any Imposition or other Lien, charge or Encumbrance against or attaching to the 
Premises or any portion of, or interest in, the Premises, including any Lien, charge or 
encumbrance arising from work performed or materials provided to Tenant, or any Tenant 
Transferee or other Person to improve the Premises or any portion of the Premises, by 
appropriate proceedings conducted in good faith and with due diligence. 

9.2 Impositions on Tenant's Personal Property. Throughout the Lease Term, 
Tenant shall pay, or cause to be paid, all Taxes and other Impositions levied on, or payable with 
respect to, Tenant's Personal Property that is owned by Tenant or that is used by Tenant and is 
not part of the Premises. Tenant shall pay all such Taxes and other Impositions directly to the 
taxing authority or other payee thereof. 

9.3 Taxes Having Disorooortionate Impact. If, at any time following the Effective 
Date, any Disproportionate Taxes are paid (or collected and remitted) by the Stadium Authority, 
Tenant, the Team or any Second Team or any of their subtenants, licensees or concessionaires, 
then, as provided in the Ground Lease, the Stadium Authority shall be entitled to be reimbursed 
an amount equal to the total Disproportionate Taxes so paid (or collected and remitted). Such 
reimbursement shall be taken by the Stadium Authority as a credit ("Disproportionate Tax 
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Reimbursement") against amounts that the Stadium Authority would otherwise be required to 
deposit into the Stadium Authority Discretionary Fund for each Lease Year, or by withdrawing 
funds then on deposit in the Stadium Authority Discretionary Fund, up to the Unallocated 
Amount available at any time, or as a credit against Performance-Based Rent payable from time 
to time thereafter. The Rent payable by Tenant under this Lease for any Lease Year in which the 
Stadium Authority receives any Disproportionate Tax Reimbursement shall be reduced by the 
amount of such Disproportionate Tax Reimbursement. If, for any reason, such a reduction in the 
Rent payable by Tenant is not permitted by any Permitted Landlord Financing or otherwise, the 
Stadium Authority shall, within thirty (30) days following receipt of any Disproportionate Tax 
Reimbursement, pay to Tenant the amount of such Disproportionate Tax Reimbursement. 

ARTICLE 10 
CAPITAL REP AIRS AND REPLACEMENTS 

10.1 Stadium Capital Expenditure Reserve. The Stadium Authority shall 
(a) establish and maintain the Stadium Capital Expenditure Reserve Account for the purpose of 
holding, applying, investing and transferring the Stadium Capital Expenditure Reserve, and 
(b) hold and disburse the funds required to be deposited in the Stadium Capital Expenditure 
Reserve, all in accordance with the Capital Expenditure Plan to be adopted annually pursuant to 
this Lease. 

10.2 Stadium Authority - Capital Expenditure Reserve Deposits. The Stadium 
Authority will deposit, or cause to be deposited, the following amounts into the Stadium Capital 
Expenditure Reserve: 

10.2.1 Annual Deposit. The Annual Capital Reserve Amount applicable to the 
particular Lease Year; provided, however, that, prior to the Takeout Closing, the deposit of the 
Annual Capital Reserve Amount into the Stadium Capital Expenditure Reserve shall only be 
made by the Stadium Authority to the extent permitted by Landlord Mortgagees (other than 
Tenant). 

10.2.2 Excess Revenues. For any Lease Year in which the Stadium Authority 
has Excess Revenues, an amount not to exceed One Million Dollars ($1,000,000.00) subject to, 
and in accordance with, the priorities for payment set forth ARTICLE 14 below; and 

10.2.3 Second Team. For each Lease Year that a Second Team plays and hosts 
NFL Home Games in the Stadium, other than in connection with any Temporary Second Team 
Occupancy, the Second Team Capital Reserve Deposit applicable to the particular Lease Year. 

The Stadium Capital Expenditure Reserve shall be maintained in a separate account and 
not co-mingled with any other Stadium Authority funds. 

10.3 Use of Stadium Capital Expenditure Reserve. In addition to the other uses 
permitted hereunder, the Stadium Capital Expenditure Reserve shall be used by the Stadium 
Authority for Capital Expenditures (including periodic updating of the Stadium) in accordance 
with an approved Capital Expenditure Plan and the provisions of this ARTICLE 10). Except as 
provided in the Final Financing Plan, the Stadium Capital Expenditure Reserve may not be 
pledged, mortgaged, encumbered or otherwise used as security for any debt without Tenant's 
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prior consent. The Stadium Authority shall reimburse to the Stadium Capital Expenditure 
Reserve any amounts used therefrom for any Capital Expenditures to the extent that the Stadium 
Authority receives funds from any source (including, but not limited to, Insurance Proceeds and 
recovery from third parties) to reimburse it for costs and expenses incurred in the performance of 
such Capital Repairs or other Capital Expenditures. 

10.4 Plan Preparation and Approval. 

1 0.4.1 Draft Capital Expenditure Plan. The Capital Expenditure Plan shall be 
adopted annually by the Stadium Authority as part of the Stadium Operation and Maintenance 
Plan, subject to the mutual approval of the Stadium Authority and Tenant. Prior to each Lease 
Year, the Stadium Manager shall deliver to the Stadium Authority and Tenant, for review and 
comment, a detailed draft projection of Capital Expenditures for such Lease Year, as well as a 
five (5)-year projection of anticipated Capital Expenditures ("Draft Capital Expenditure 
Plan"). The Draft Capital Expenditure Plan (a) shall contain the Stadium Manager's proposed 
Capital Repairs to be made to the Premises or the Appurtenant Improvements during the 
upcoming Lease Year, (b) shall describe in reasonable detail any material discrepancies between 
the Stadium Manager's proposed Capital Expenditures for such Lease Year and the five (5)-year 
projection of anticipated Capital Expenditures included in the previous year's Capital 
Expenditure Plan, and (c) shall include any Capital Expenditures for public safety that the 
Stadium Manager proposes be made consistent with the then-approved Public Safety Plan. 
Within forty-five (45) days following the Parties' receipt of the Draft Capital Expenditure Plan 
("Capital Plan Comment Period"), each Party shall provide comments to the Draft Capital 
Expenditure Plan based on their respective reasonable business judgment consistent with the 
requirement that the Premises and the Appurtenant Improvements be Maintained in the Required 
Condition and, as to Public Safety Costs, consistent with the requirements of the Public Safety 
Plan. If either Party disapproves all or any portion of the Draft Capital Expenditure Plan, their 
comments shall describe with reasonable specificity the basis for such disapproval and the 
changes that would be necessary to resolve their objections. The Stadium Authority shall have 
the right, in its sole discretion, to disapprove any Capital Expenditure proposed in the Draft 
Capital Expenditure Plan if (i) such Capital Expenditure relates to a Discretionary Tenant 
Requested Alteration and (ii) such Capital Expenditure, or any portion thereof, would constitute 
a Shared Stadium Expense pursuant to Paragraph 8.1.3, unless Tenant agrees to pay Stadium 
Authority's Proportionate Share of such Shared Stadium Expenses. If the Stadium Authority and 
Tenant cannot agree on the Draft Capital Expenditure Plan for the applicable Lease Year, then 
the Parties will meet and confer in a good faith effort to resolve such disagreement in accordance 
with the Dispute Resolution Procedures. If, for any reason, such disagreement is not resolved 
within thirty (30) days following the Capital Plan Comment Period, then either Party may submit 
the dispute to mediation in accordance with the Dispute Resolution Procedures. In the event 
that, following any such mediation or otherwise, the Parties cannot agree on the Draft Capital 
Expenditure Plan, then, except for Public Safety Capital Expenditures (which shall be governed 
by the Public Safety Plan), the five (5)-year projection of anticipated Capital Expenditures 
included in the previous year's Capital Expenditure Plan shall govern; provided, however, that if 
Tenant requires that any Capital Expenditures be performed or otherwise incurred as a result of 
NFL Rules and Regulations or any other NFL requirement, such Capital Expenditures shall be 
included in the Capital Expenditure Plan. 
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1 0.4.2 Draft Cap Ex Plan Addendum. From time to time during each Lease 
Year in connection with an Emergency or other circumstances not reasonably foreseeable at the 
time the Capital Expenditure Plan for such Lease Year was adopted, Tenant (in the case of 
Tenant Alterations) and the Stadium Authority (in all other cases) shall have the right to propose 
modifications to the Capital Expenditure Plan by delivering to the other Party for review and 
comment a detailed Draft Cap Ex Plan Addendum ("Draft Cap Ex Plan Addendum") in 
accordance with the following: 

(a) If the Draft Cap Ex Plan Addendum is necessitated by 
circumstances not reasonably foreseeable at the time the Capital Expenditure Plan was adopted 
(but not an Emergency), then the Stadium Authority shall deliver the Draft Cap Ex Plan 
Addendum to Tenant at least thirty (30) days before incurring any Capital Expenditures. Within 
twenty (20) days following Tenant's receipt of the Draft Cap Ex Plan Addendum, Tenant shall 
provide comments thereto, in which event the process for Tenant's approval of the Draft Cap Ex 
Plan Addendum shall be the same as is set forth in Paragraph 10.4.1 above with respect to the 
adoption ofthe Capital Expenditure Plan. 

(b) If the Draft Cap Ex Plan Addendum is necessitated by an 
Emergency (as determined in good faith by the Stadium Authority), then (i) the Stadium 
Authority shall deliver the Draft Cap Ex Plan Addendum to Tenant as soon as reasonably 
practicable, but not necessarily before incurring the required Capital Expenditures; and 
(ii) Tenant agrees that any such Capital Expenditures that are necessitated by an Emergency shall 
be approved by Tenant. 

10.5 Stadium Authority Discretionary Expenses. Any Capital Expenditures 
included by the Stadium Authority in any Capital Expenditure Plan that are not approved by 
Tenant pursuant to the provisions of Paragraph 10.4.1 or Paragraph 10.4.2 above, shall constitute 
Stadium Authority Discretionary Expenses, which the Stadium Authority agrees must be paid for 
by the Stadium Authority Discretionary Fund or another funding source reasonably approved by 
Tenant, or must not be incurred. 

10.6 Emergency Repairs. In the event that, at any time, the Stadium Authority 
reasonably determines that a Capital Repair is necessary to eliminate or ameliorate an 
Emergency, the Stadium Authority may commence such Capital Repair without the prior written 
approval of Tenant, provided that the Stadium Authority shall provide Tenant with notice prior 
to the commencement of such Capital Repairs (or, if prior notice is not practicable, then notice as 
soon as is reasonably practicable). 

10.7 End of Term. Upon the Lease Expiration Date or any earlier termination of this 
Lease, the Stadium Authority shall be entitled to retain any then-remaining Stadium Capital 
Expenditure Reserve and Operating Expense Reserve (collectively, "End of Term Reserves"), 
provided, however, that, if the Stadium Authority elects to have Tenant demolish the Stadium as 
provided in Paragraph 20.3 below, then the Stadium Authority shall disburse such End of Term 
Reserves to Tenant to fund the Demolition Work on a customary "progress payment" basis as the 
Demolition Work progresses. 
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10.8 Stadium Authority Put Right. If the Stadium Authority exercises the Stadium 
Authority Put Right as provided in ARTICLE 5, then, effective from and after the Tenant Season 
Expansion Date, and continuing through the remainder of the Lease Term, the provisions of 
Paragraphs 10.1 through 10.7 above shall no longer be applicable and the following shall apply: 

10.8.1 Stadium Capital Expenditure Reserve. Tenant shall (a) establish and 
maintain the Stadium Capital Expenditure Reserve Account for the purpose of holding, applying, 
investing and transferring the Stadium Capital Expenditure Reserve, and (b) hold and disburse 
the funds required to be deposited in the Stadium Capital Expenditure Reserve, all in accordance 
with the Capital Expenditure Plan to be adopted annually pursuant to Paragraph 1 0.8.4 below. 

1 0.8.2 Capital Expenditure Reserve Deposits. Tenant will deposit, or cause to 
be deposited, the following amounts into the Stadium Capital Expenditure Reserve: 

(a) The Annual Capital Reserve Amount applicable to the particular 
Lease Year; and 

(b) For each Lease Year that a Second Team plays and hosts NFL 
Home Games in the Stadium, other than in connection with any Temporary Second Team 
Occupancy, the Second Team Capital Reserve Deposit applicable to the particular Lease Year. 

The Stadium Capital Expenditure Reserve shall be maintained in a separate account and 
not co-mingled with any other Tenant funds. 

10.8.3 Use of Stadium Capital Expenditure Reserve. In addition to the other 
uses permitted hereunder, the Stadium Capital Expenditure Reserve shall be used by Tenant for 
Capital Expenditures (including periodic updating of the Stadium) in accordance with the 
applicable Capital Expenditure Plan adopted by Tenant from time to time and in accordance with 
the provisions of this ARTICLE 10. Tenant shall reimburse to the Stadium Capital Expenditure 
Reserve any amounts used therefrom for any Capital Expenditures to the extent that Tenant 
receives funds from any source (including, but not limited to, Insurance Proceeds and recovery 
from third parties) to reimburse it for costs and expenses incurred in the performance of such 
Capital Repairs or other Capital Expenditures. 

1 0.8.4 Capital Expenditure Plan. The Capital Expenditure Plan shall be 
adopted annually by Tenant as part of the Stadium Operation and Maintenance Plan and shall be 
consistent with Tenant's obligation pursuant to Paragraph 5.2.3 to operate and Maintain the 
Premises and the Appurtenant Improvements throughout each Lease Year in the condition 
required, in Tenant's reasonable judgment, to continue to operate for Tenant Events. The Capital 
Expenditure Plan shall not be subject to the approval of the Stadium Authority. The Capital 
Expenditure Plan may be amended by Tenant from time to time during each Lease Year in 
connection with an Emergency or other circumstances not reasonably foreseeable at the time the 
Capital Expenditure Plan for such Lease Year was adopted. 

1 0.8.5 End of Term. Upon the Lease Expiration Date or any earlier termination 
of this Lease, Tenant shall be entitled to retain any then-remaining Stadium Capital Expenditure 
Reserve (which shall, collectively, constitute the End of Term Reserves); and if the Stadium 
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Authority elects to have Tenant demolish the Stadium as provided in Paragraph 20.3 below, then 
Tenant shall have the right to use such End of Term Reserves to fund the Demolition Work. 

ARTICLE 11 
ALTERATIONS 

11.1 Tenant Alterations. Subject to the limitations and requirements contained in this 
Paragraph 11.1, Tenant shall have the right to: (a) request that Landlord make (or, following the 
Tenant Season Expansion Date, if the Stadium Authority Put Right is exercised, make itself) 
changes or alterations to the Premises or the Appurtenant Improvements, including the Required 
NFL Security Area and Facilities, so that (i) the Premises and the Appurtenant Improvements are 
in the Required Condition, and (ii) the Premises and the Appurtenant Improvements contain and 
exhibit those improvements, equipment and standards that exceed the Required Condition which 
Tenant reasonably believes will foster interest and increase use among prospective guests, 
invitees, Concessionaires, sponsors and advertisers (the construction or installation of any such 
changes and alterations referred to in clause (ii) above are referred to herein as "Discretionary 
Tenant Requested Alterations" and the construction or installation of any such changes and 
alterations referred to in clauses (i) and (ii) of this item (a) are collectively referred to herein as 
the "Tenant Requested Alterations"), (b) make Tenant Requested Alterations if, after request 
by Tenant, Landlord fails to do so, and (c) at any time during the Term and from time to time, 
make changes and alterations in, to or of Tenant's Exclusive Facilities (the construction or 
installation of any such changes and alterations referred to in items (b), (c), and (d) above being, 
collectively, referred to herein as "Tenant Alterations"). The Stadium Authority shall have the 
right, in its sole discretion, to disapprove any Discretionary Tenant Requested Alteration if the 
cost of such Discretionary Tenant Requested Alteration, or any portion thereof, would constitute 
a Shared Stadium Expense pursuant to Paragraph 8.1.3 above, unless Tenant agrees to pay for 
Stadium Authority's Proportionate Share of such Shared Stadium Expenses. The performance of 
any Tenant Alterations shall in all cases comply with the requirements and conditions set forth in 
this Paragraph 11.1 and the following Subparagraphs: 

11.1.1 Material Tenant Alterations. Any Material Tenant Alterations shall be 
subject to the following procedures and requirements: 

(a) Tenant shall deliver all Tenant Alterations Design Plans regarding 
the proposed Material Tenant Alterations to Landlord at least thirty (30) days prior to the 
commencement of any Material Tenant Alterations. Upon Landlord's receipt of any such Tenant 
Alterations Design Plans, Landlord shall review the same (which review shall be in accordance 
with Paragraph 32.2.3 below) and shall promptly (but in any event within thirty (30) days after 
receipt) give Tenant notice of Landlord's approval or disapproval (in Landlord's reasonable 
discretion), and further, in the event of disapproval, such notice shall set forth in reasonable 
detail the reasons for such disapproval; 

(b) If Landlord gives Tenant notice of disapproval of any of the 
Tenant Alterations Design Plans, Tenant shall have the right within thirty (30) days after the date 
of such notice to resubmit any such Tenant Alterations Design Plans to Landlord, modified as 
necessary in response to Landlord's reasons for such disapproval, until the Tenant Alterations 
Design Plans are approved by Landlord. All subsequent resubmissions of Tenant Alterations 
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Design Plans by Tenant must be made within fifteen (15) days after the date that notice of the 
disapproval is received from Landlord as to the prior resubmission. Any resubmission shall be 
subject to review by Landlord (in Landlord's reasonable discretion) in accordance with 
Paragraph 11.1.1 (a), except that the time period for review and response by Landlord shall be 
fifteen (15) days; 

(c) Upon Landlord's approval of the Tenant Alterations Design Plans, 
Tenant may commence such approved Material Tenant Alterations and prosecute same to 
completion without any further approval by Landlord; and 

(d) Notwithstanding the foregoing provisions of this Paragraph 11.1, 
Tenant Alterations shall not be classified as Material Tenant Alterations if such Tenant 
Alterations are being performed by Tenant to remedy or cure Landlord's failure to perform any 
obligation required to be performed by Landlord under the Stadium Lease Documents. 

11.1.2 General Requirements - Tenant Alterations. Any Tenant Alterations 
shall, once commenced, be made with due diligence (subject to Excusable Tenant Delay) and 
shall be completed in accordance with the Tenant Alterations Design Plans, which plans shall be 
reasonably approved by Landlord to the extent such approval is required herein, and in a good 
and workmanlike manner and in compliance with all Applicable Laws. The cost of any Tenant 
Alterations to Tenant's Exclusive Facilities shall be paid by Tenant pursuant to customary 
construction disbursement procedures for the performance of such work, including taking 
commercially reasonable measures to cause the Premises to be free from all Liens or security 
interests for the cost of such Tenant Alterations, subject to the Parties' rights to dispute any Lien 
or claim of Lien pursuant to Paragraph 11.5 below; provided, however, that, so long as such 
Tenant Alterations are included in the Capital Expenditure Plan, and except for Tenant 
Alterations to be made to the Tenant Improvements, all costs and expenses incurred by Tenant 
during any Lease Year in the performance of such Tenant Alterations shall be subject to payment 
from the Stadium Capital Expenditure Reserve and Operating Expense Reserve. 

11.2 Stadium Authority Alterations. Subject to the limitations and requirements 
contained in this Paragraph 11.2, Landlord shall have the right at any time and from time to time 
to make changes and alterations in, to or of the Premises and the Appurtenant Improvements 
("Landlord Alterations"). For purposes of this Lease, "Landlord Work" shall, collectively, 
refer to (a) construction or installation of any Tenant Requested Alterations or Landlord 
Alterations, (b) Capital Repairs required under Paragraph 7 .1.1, and (c) any other construction, 
installation or repair work in, to or of the Premises and the Appurtenant Improvements required 
or permitted to be done as a result of Casualty damage under ARTICLE 24 below or 
Condemnation under ARTICLE 25 below, as the case may be. If the Stadium Authority 
exercises the Stadium Authority Put Right as provided in ARTICLE 5 then, effective from and 
after the Tenant Season Expansion Date, and continuing through the remainder of the Lease 
Term, the provisions of this Paragraph 11.2 shall no longer apply and the Stadium Authority 
shall not have any right or obligation to perform any Landlord Work, except for constructi6n, 
installation or repair work in, to or- of the Premises and the Appurtenant Improvements required 
or permitted to be done as a result of Casualty damage under ARTICLE 24 below or 
Condemnation under ARTICLE 25 below. The performance of Landlord Work by Landlord 
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shall in all cases comply with the requirements and conditions set forth in this Paragraph 11.2 
and the following Subparagraphs: 

11.2.1 Material Landlord Work. Any Material Landlord Work shall be subject 
to the following procedures and requirements: 

(a) Landlord shall deliver all Landlord Work Design Plans regarding 
the proposed Material Landlord Work to Tenant at least thirty (30) days prior to the 
commencement of any Material Landlord Work. Upon receipt from Landlord of any Landlord 
Work Design Plans regarding proposed Material Landlord Work, Tenant shall review the same 
(which review shall be in accordance with Paragraph 32.2.3 below) and shall promptly (but in 
any event within thirty (30) days after receipt) give Landlord notice of the approval or 
disapproval of Tenant (in its sole discretion), and further, in the event ofa disapproval, the notice 
shall set forth in reasonable detail the reasons for any such disapproval; 

(b) If Tenant gives Landlord notice of disapproval of any of the 
Landlord Work Design Plans, Landlord shall have the right, within thirty (30) days after the date 
of such notice, to resubmit any such Landlord Work Design Plans to Tenant, modified as 
necessary in response to Tenant's reasons for disapproval, until the Landlord Work Design Plans 
shall be approved by Tenant. All subsequent resubmissions of Landlord Work Design Plans by 
Landlord must be made within fifteen (15) days after the date that notice of the disapproval is 
received from Tenant as to the prior resubmission. Any resubmission shall be subject to review 
by Tenant (in Tenant's reasonable discretion) in accordance with Paragraph 11.2.1 (a), except that 
the time period for review and response by Tenant shall be fifteen (15) days; and 

(c) Upon Tenant's approval of the Landlord Work Design Plans, 
Landlord may commence such approved Material Landlord Work and prosecute such approved 
Material Landlord Work to completion without any further approval by Tenant. 

11.2.2 General Requirements- Landlord Work. 

(a) Any Landlord Work shall, once commenced, be made with due 
diligence (subject to Excusable Landlord Delay) and shall be completed in accordance with the 
Landlord Work Design Plans approved by Tenant, and in a good and workmanlike manner and 
in compliance with all Applicable Laws; 

(b) Without Tenant's prior consent, which may be granted or withheld 
in Tenant's sole and absolute discretion, the Stadium Authority shall not perform any Landlord 
Alterations if (i) the construction or the Landlord Alterations would materially interfere with 
Tenant's Permitted Uses or materially and adversely affect Tenant's, the Team's or any Second 
Team's revenues from the Stadium, or (ii) the Landlord Alterations would adversely affect the 
structural integrity, size or overall seating capacity of the Stadium; 

(c) The cost of any Landlord Work shall be paid by Landlord (subject 
to reimbursement by Tenant as a Shared Stadium Expense as and to the extent provided in 
ARTICLE 8 above) pursuant to customary construction disbursement procedures for the 
performance of such work, including taking commercially reasonable measures to cause the 
Premises to be free from all Liens or security interests for the cost of such Landlord Work, 
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subject to Landlord's right to dispute any Lien or claim of Lien pursuant to Paragraph 11.5 
below; 

(d) Subject to the provisions of Paragraphs 18.2.1, 18.2.2 and 18.2.3 
below, no Landlord Work shall be performed at any time on the day of a Scheduled Tenant 
Event without the prior written consent of Tenant. To the extent that Tenant believes, in its 
reasonable judgment, that any contemplated Landlord Work may interfere with a Scheduled 
Tenant Event, the Landlord Work shall be postponed to a later date acceptable to Tenant; and 

(e) In the event any Landlord Work materially or adversely affects any 
Signage, operating costs of Tenant, or Tenant's Permitted Uses, Landlord shall deliver all 
Landlord Work Design Plans regarding the proposed Landlord Work to Tenant at least thirty 
(30) days prior to the commencement of any such Landlord Work and receive the approval of 
such Landlord Work Design Plans from Tenant as if such Landlord Work were Material 
Landlord Work. 

11.2.3 Tenant's Right to Perform. Notwithstanding the foregoing provisions of 
this Paragraph 11.2, Tenant shall have the right, at its option, upon at least seventy-two (72) 
hours' prior notice to Landlord (except in the event of an Emergency, in which event only such 
notice as is reasonably practicable shall be required), perform on Landlord's behalf any or all of 
the Landlord Work to the extent the cost of such Landlord Work would constitute a Shared 
Stadium Expense or be funded from the Stadium Capital Expenditure Reserve, in which event 
Tenant shall be entitled to a credit against Tenant's Proportionate Share of Shared Stadium 
Expenses for such Lease Year equal to the applicable Stadium Authority's Proportionate Share of 
(a) the amount of the costs and expenses incurred by Tenant during such Lease Year in the 
performance of the Landlord Work ("Tenant's Landlord Work Costs"), less (b) the portion, if 
any, of Tenant's Landlord Work Costs that are reimbursed by the Stadium Authority to Tenant 
directly or are otherwise funded from the Stadium Capital Expenditure Reserve or Operating 
Expense Reserve. In the event that the amount of such available credit in any Lease Year 
exceeds Tenant's Proportionate Share of Shared Stadium Expenses for such Lease Year, Tenant 
shall be entitled to a credit against Tenant's Proportionate Share of Shared Stadium Expenses for 
the next succeeding Lease Years until such credit is exhausted. Any Landlord Work undertaken 
by Tenant pursuant to this Paragraph 11.2.3 shall be performed in accordance with Design Plans 
approved by Landlord pursuant to the approval requirements of Paragraph 11.1.1 (a) and 
Paragraph ll.l.l(b) above. 

11.3 Work Performed - General Requirements. All Tenant Alterations and 
Landlord Work (a) shall be prosecuted with due diligence in a good and workmanlike manner in 
accordance with standard construction practices for construction, repair, renovation, demolition, 
rebuilding, addition or alteration, as the case may be, of improvements similar to the 
improvements at the Premises, using qualified workers and subcontractors, and in compliance 
with all Applicable Laws and the provisions of the Stadium Lease Documents and (b) shall be 
completed with all reasonable dispatch, free of any Liens and Encumbrances other than the 
Permitted Encumbrances, including any Permitted Landlord Financing. 

11.4 Work Permits. Neither Tenant nor Landlord shall do or permit others to do any 
Tenant Alterations or Landlord Work, respectively, unless such performing Party shall have first 
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procured and paid for all permits and authorizations then required by all applicable 
Governmental Authorities for the work being performed. The review by Landlord or Tenant of 
any matter submitted pursuant to Paragraph 11.1 or Paragraph 11.2 hereof shall not constitute a 
replacement nor substitute for, nor otherwise excuse Tenant or Landlord, as the case may be 
from, any permitting processes of Governmental Authorities applicable to the Premises or 
Appurtenant Areas, the Tenant Alterations or the Landlord Work, as the case may be. Landlord 
agrees, with reasonable promptness after receipt of a written request therefor from Tenant and to 
execute, acknowledge and deliver (or to join with Tenant in the execution, acknowledgment and 
delivery of) in its capacity as the owner of a leasehold or other similar interest in the Premises 
and Appurtenant Areas, and to cause the City, at no out-of-pocket cost to the City, to execute, 
acknowledge and deliver in its capacity as owner of the fee interest in the Premises and 
Appurtenant Areas, as necessary: (a) any and all applications for licenses, permits, transfers of 
permits or other authorizations of any kind or character required of Tenant by any Governmental 
Authority in connection with any Tenant Alterations and (b) easements or rights-of-way for 
public utilities or similar public facilities over and across portions of the Stadium Site for a term 
not exceeding the then remaining Lease Term which may be useful or necessary in the proper 
economic and orderly development of the Premises and Appurtenant Areas. 

11.5 Mechanics' Liens and Claims. 

11.5.1 Tenant. If any Lien or claim of Lien, whether choate or inchoate 
(collectively, any "Mechanic's Lien") shall be filed against the interest of Tenant in the 
Premises or Appurtenant Areas, by reason of any work, labor, services or materials supplied or 
claimed to have been supplied on or to the Premises or Appurtenant Areas by or on behalf of 
Tenant, subject to Landlord timely fulfilling its payment obligations under this ARTICLE 11 or 
as otherwise may be set forth in this Lease, Tenant, at its sole cost and expense, after notice of 
the filing thereof but in no event less than fifteen (15) days prior to the foreclosure of any such 
Mechanic's Lien, shall cause the same to be satisfied or discharged of record, or effectively 
prevent, to the reasonable satisfaction of Landlord, by injunction, payment, deposit, bond, order 
of court or otherwise, the enforcement or foreclosure thereof against the Premises or Appurtenant 
Areas, Landlord or any Property of Landlord; provided, however, that if, and to the extent, that 
the costs and expenses of the work, labor, services or materials supplied or claimed to have been 
supplied on or to the Premises or Appurtenant Areas by or on behalf of Tenant would constitute 
Shared Stadium Expenses, then Tenant shall be entitled to a credit against Tenant's Proportionate 
Share of Shared Stadium Expenses equal to the Stadium Authority's Proportionate Share of the 
costs and expenses paid or incurred by Tenant in connection with satisfying or discharging of 
record any such Mechanic's Lien, or effectively preventing the enforcement thereof. If Tenant 
fails to satisfy or discharge of record any such Mechanic's Lien, or effectively prevent the 
enforcement thereof, by the date which is fifteen (15) days prior to the foreclosure thereof, then 
Landlord shall have the right, but not the obligation, to satisfy or discharge such Mechanic's Lien 
by payment to the claimant on whose behalf it was filed and, subject to Landlord timely fulfilling 
its payment obligations under this ARTICLE 11 or as otherwise may be set forth in this Lease, 
Tenant shall reimburse Landlord within fifteen (15) days after demand therefor for amounts paid, 
together with interest on such amounts at the Default Rate from the date such amounts are paid 
by Landlord until is reimbursed by Tenant, together with Attorneys' Fees and Costs so incurred 
by Landlord, without regard to any defense or offset that Tenant has or may have had against 
such Mechanic's Lien claim; provided, however, that if, and to the extent, that such Mechanic's 
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Lien arises from the costs and expenses of work, labor, services or materials supplied or claimed 
to have been supplied on or to the Premises or Appurtenant Areas by or on behalf of Tenant that 
would constitute Shared Stadium Expenses, then no such reimbursement by Tenant shall be 
required, except by reason of Tenant's payment of Tenant's Proportionate Share of Shared 
Stadium Expenses pursuant to Paragraph 8.3.1 above. 

11.5.2 Landlord. If any Mechanic's Lien shall be filed against the interest of 
Tenant in the Premises, or against Tenant or any Property of Tenant by reason of any work, 
labor, services or materials supplied or claimed to have been supplied on or to the Premises by or 
on behalf of Landlord, Landlord, at its sole cost and expense (subject to reimbursement by 
Tenant as a Shared Stadium Expense as and to the extent provided in ARTICLE 8 below), after 
notice of the filing thereof but in no event less than fifteen (15) days prior to the foreclosure of 
any such Mechanic's Lien, shall cause the same to be satisfied or discharged of record, or 
effectively prevent, to the reasonable satisfaction of Tenant, by injunction, payment, deposit, 
bond, order of court or otherwise, the enforcement or foreclosure thereof against the Premises, 
Tenant or any Property of Tenant. If Landlord fails to satisfy or discharge of record any such 
Mechanic's Lien, or effectively prevent the enforcement thereof, by the date which is fifteen (15) 
days prior to the foreclosure thereof, then Tenant shall have the right, but not the obligation, to 
satisfy or discharge such Mechanic's Lien by payment to the claimant on whose behalf it was 
filed and, subject to Tenant timely fulfilling its payment obligations under this ARTICLE 11, if 
any, Landlord shall reimburse Tenant within fifteen (15) days after demand therefor for amounts 
paid, together with interest on such amounts at the Default Rate from the date such amounts are 
paid by Tenant until reimbursed by Landlord, together with Attorneys' Fees and Costs so 
incurred by Tenant ("Tenant's Lien Discharge Costs"), without regard to any defense or offset 
that Landlord has or may have had against such Mechanic's Lien claim; provided, however, that 
if, and to the extent, that such Mechanic's Lien arises from the costs and expenses of work, labor, 
services or materials supplied or claimed to have been supplied on or to the Premises by or on 
behalf of Landlord that would constitute Shared Stadium Expenses, then no such reimbursement 
by Landlord of Tenant's Lien Discharge Costs shall be required, but Tenant shall be entitled to a 
credit against Tenant's Proportionate Share of Shared Stadium Expenses for such Lease Year 
equal to the Stadium Authority's Proportionate Share of the amount of such Tenant's Lien 
Discharge Costs. 

ARTICLE 12 
STADIUM AUTHORITY REVENUE 

During the Lease Term, the Stadium Authority will be entitled to and will receive all 
"Stadium Authority Revenue", which means, for each Lease Year, (a) all revenue from 
operation of the Stadium during the Stadium Authority Season, excluding Tenant Revenue, 
(b) the Facility Rent and Tenant's Proportionate Share of Shared Stadium Expenses paid by 
Tenant for such Lease Year and (c) such additional types of revenue as are set forth in this 
ARTICLE 12 below. 

12.1 Ticket Surcharges. 

12.1.1 NFL Ticket Surcharge. For the first twenty-five (25) Lease Years (or, if 
the Stadium Authority exercises the Stadium Authority Put Right as provided in Paragraph 5.1 
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above, then, subject to the provisions of Paragraph 6.4, until the Tenant Season Expansion Date), 
Tenant shall collect, on the Stadium Authority's behalf, a ten percent (10%) surcharge on the 
price of admission to all NFL Games occurring at the Stadium, excluding the amount of the 
premium charged on the sale of Tickets for Premium Seating (the "NFL Ticket Surcharge"), 
and the Net NFL Ticket Surcharge Proceeds shall constitute Stadium Authority Revenue in the 
Lease Year received by the Stadium Authority. Tenant and its Subtenants (including the Team 
or any Second Team) shall have the right to provide complimentary Tickets to NFL Games, and 
any such complimentary Tickets shall not be subject to the NFL Ticket Surcharge. 

12.1.2 Non-NFL Event Ticket Surcharge. The Stadium Authority (or, if the 
Stadium Authority exercises the Stadium Authority Put Right as provided in Paragraph 5.1, then, 
effective as of the Tenant Season Expansion Date, Tenant) will impose, and will require the 
promoter or sponsor of any Non-NFL Events to collect on its behalf, a surcharge of Four Dollars 
($4) per Ticket to all Non-NFL Events for which Tickets are sold or otherwise offered to the 
general public (the "Non-NFL Ticket Surcharge"). Except as expressly provided below in this 
Paragraph 12.1.2, the proceeds of the Non-NFL Ticket Surcharge will be excluded from Non­
NFL Event Revenue. One-half (1/2) of the proceeds of the Non-NFL Ticket Surcharge will be 
included in Stadium Authority Revenue in the Lease Year received by the Stadium Authority, 
but shall not constitute Non-NFL Event Revenue. The other one-half (1/2) ofthe proceeds of the 
Non-NFL Ticket Surcharge will be deposited in the Stadium Authority Discretionary Fund. In 
the event that the Unallocated Amount (as defined below in this Paragraph) of the Stadium 
Authority Discretionary Fund at any time exceeds One Million Dollars ($1,000,000.00), then, in 
consultation with the Stadium Manager, the Stadium Authority will determine if adequate 
provision has been made, such as through a sinking fund, for replacement of and upgrades to 
capital improvements contemplated under the Public Safety Plan; and, if not, the Stadium 
Authority will reserve funds in the Stadium Authority Discretionary Fund for such purpose. If 
the remaining balance in the Stadium Authority Discretionary Fund still exceeds One Million 
Dollars ($1,000,000.00) after adequate provision has been made for replacement of and upgrades 
to capital improvements contemplated under the Public Safety Plan, then up to one-half (1/2) of 
such excess may, upon at least twenty (20) days' prior notice to Tenant, be transferred in the 
discretion of the Stadium Authority from the Stadium Authority Discretionary Fund to the City's 
General Fund, in which event an equal amount to that transferred to the City's General Fund will 
be transferred from the Stadium Authority Discretionary Fund to the Stadium Authority's 
operating fund and will be included in Stadium Authority Revenue in the Lease Year transferred. 
The amount so included in Stadium Authority Revenue will be available to pay Stadium 
Authority Expenses. As used herein, the "Unallocated Amount" of the Stadium Authority 
Discretionary Fund means, from time to time during the Term, the portion of the Stadium 
Authority Discretionary Fund, if any, that is not then allocated to pay the costs of a Scheduled 
Civic Event or other Stadium Authority Discretionary Expenses included in the then-approved 
Annual Stadium Authority Budget or for Emergency expenses. 

12.2 Citv of Santa Clara Senior and Youth Program Fee. During the Lease Term, 
Tenant shall collect, on the Stadium Authority's behalf, a fee on each Ticket for NFL Games in 
the Stadium equal to thirty five cents ($0.35) per Ticket, up to a maximum amount of Two 
Hundred Fifty Thousand Dollars ($250,000.00) per Lease Year (the "City of Santa Clara 
Senior and Youth Program Fee"). In accordance with the Ground Lease, the Stadium 

12183.003 1995845v1 56 



DRAFT 

Authority is required to pay the City the annual proceeds from the City of Santa Clara Senior and 
Youth Program Fee. 

12.3 Stadium Naming Rights Revenue. As provided in Paragraph 15.1 below, the 
Stadium Authority shall market and sell the Stadium Naming Rights, and shall be entitled to all 
Stadium Naming Rights Revenue in accordance with the Stadium Naming Rights Agreement; 
provided, however, that, following the Tenant Season Expansion Date (i.e., if the Stadium 
Authority Put Right is exercised), the Stadium Authority shall assign to Tenant all of the Stadium 
Authority's rights to Stadium Naming Rights Revenue under any then-existing Stadium Naming 
Rights Agreement, and Tenant shall market and sell the Stadium Naming Rights, and shall be 
entitled to all Stadium Naming Rights Revenue. The amount of Stadium Naming Rights 
Revenue received by the Stadium Authority in any Lease Year shall constitute Stadium 
Authority Revenue for such Lease Year. The Parties acknowledge, and any Stadium Naming 
Rights Agreement shall provide, that the Stadium Naming Rights Sponsor may also enter into a 
separate contract with Tenant, the Team or a Second Team for Advertising and Sponsorship 
Rights, the Stadium Authority shall have no interest in, nor any right to revenue from, any such 
separate contracts, and revenue under such separate contract (i.e., NFL Advertising and 
Sponsorship Revenue) shall be Tenant Revenue, which, as provided herein, is excluded from 
Stadium Authority Revenue. Further, Stadium Naming Rights Revenue shall not include any 
revenue from the sale of Stadium Components Sponsorship Rights, which the Parties also 
acknowledge shall be Tenant Revenue. Notwithstanding the foregoing, if the Stadium Authority 
Put Right is exercised, then the Stadium Authority Put Notice shall include the Stadium 
Authority's full and complete assignment to Tenant, effective as of the Tenant Season Expansion 
Date, of all of the Stadium Authority's rights to Stadium Naming Rights Revenue under any 
then-existing Stadium Naming Rights Agreement, subject to the provisions of any Permitted 
Landlord Financing; and, effective from and after the Tenant Season Expansion Date, and 
continuing through the remainder of the Lease Term (including any Extension Terms), Tenant 
shall have the sole and exclusive right to market and sell the Stadium Naming Rights, and shall 
be entitled to all Stadium Naming Rights Revenue. 

12.4 SBLs Revenue. The Stadium Authority shall market and sell SBLs, and shall be 
entitled to all Net Revenues from the sale of SBLs and any similar instruments and rights 
commonly known and referred to as personal seat licenses; provided, however, that Tenant shall 
have the right to administer, on behalf of the Stadium Authority, any subsequent transfer or 
resale of SBLs in accordance with the SBL Agreement. All Net Revenues from the sale of SBLs 
or other personal seat licenses shall constitute Stadium Authority Revenue in the Lease Year 
received by the Stadium Authority, except to the extent such amounts are included in the 
Stadium Authority Construction Sources. 

12.5 Net Hotel CFD Revenue. As shall be more particularly described in the Final 
Financing Plan, all Net Hotel CFD Revenue shall constitute Stadium Authority Revenue in the 
Lease Year received by the Stadium Authority; provided, however, that, following the Tenant 
Season Expansion Date, all Net Hotel CFD Revenue received by the Stadium Authority in the 
Lease Year shall, unless the Parties agree to use such sums to fund Capital Expenditures that 
constitute Eligible CFD Expenditures, be paid by the Stadium Authority to the City, and the 
amount of such payments to the City shall reduce the amount of Tenant's reimbursement 
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obligation for Public Safety Costs attributable to NFL Games during such Lease Year pursuant to 
Paragraph 7.5.2(a) above. 

12.6 Stadium Authority Parking Revenue. Stadium Authority Revenue shall include 
in the Lease Year received by the Stadium Authority the following (collectively, "Stadium 
Authority Parking Revenue"): (a) all Net Revenues from the operation of the Public Parking 
Facilities for Stadium Authority Events, and (b) all revenue sharing or parking surcharge 
revenues received by the Stadium Authority for Stadium Authority Events from contracts with 
private parking lot owners in the vicinity of the Stadium. 

12.7 Stadium Authority Concession Revenue. Stadium Authority Revenue shall 
include in the Lease Year received by the Stadium Authority the following (collectively, 
"Stadium Authority Concession Revenue"): Net Revenues from Concessionaires engaged in 
the sale of food, beverages and other goods in the Stadium or on the Stadium Parking Areas 
during the Stadium Authority Season (excluding during Tenant Events) and during Stadium 
Authority Events occurring during the Tenant Season; provided, however, that Stadium 
Authority Concession Revenue does not include any of the following, which shall constitute 
Tenant Revenue: (a) revenues from retail activities associated with the Stadium Commercial 
Areas; (b) Tenant Service Revenue; or (c) NFL Advertising and Sponsorship Revenue. 

12.8 Non-NFL Event Revenue. Stadium Authority Revenue for each Lease Year 
shall include all Non-NFL Event Revenue for such Lease Year, including (a) all revenues from 
the sale of Tickets for Non-NFL Events conducted during such Lease Year, and (b) all revenues 
received by the Stadium Authority from the promoter or other sponsor of any Non-NFL Event 
conducted during such Lease Year, including such amounts paid by the promoter or other 
sponsor for the right to use and occupy the Stadium for such Non-NFL Event; provided, 
however, that (i) Tenant shall have the sole and exclusive right to market and authorize the right 
to occupy Suites for Non-NFL Events upon purchase of Tickets for such Non-NFL Events, and 
the premium charged, if any, by Tenant to occupy such Suites for Non-NFL Events (i.e., above 
the cost of the Tickets) ("Suite Premium Revenue") shall constitute Tenant Revenue; and (ii) if 
the Stadium Authority exercises the Stadium Authority Put Right as provided in Paragraph 5.1 
above, then, effective as of the Tenant Season Expansion Date, and continuing through the 
remainder of the Lease Term, all Non-NFL Event Revenue shall constitute Tenant Revenue. 
"Non-NFL Event Revenue" for any Lease Year means all revenues received by the Stadium 
Authority (or, following the Tenant Season Expansion Date, Tenant) from Non-NFL Events 
conducted during such Lease Year. In addition to the amounts specified in clauses (a) and (b) of 
this Paragraph 12.8, and without otherwise limiting the foregoing, Non-NFL Event Revenue 
includes (i) all Concession Revenue from Non-NFL Events, (ii) all Non-NFL Event Advertising 
Revenue, (iii) all Stadium Authority Parking Revenue from Non-NFL Events, and (iv) if the 
Stadium Authority exercises the Stadium Authority Put Right as provided in Paragraph 5.1, then, 
effective as of the Tenant Season Expansion Date, and continuing through the remainder of the 
Lease Term, Tenant Parking Revenue from Non-NFL Events. Notwithstanding the foregoing or 
any other provision of this Lease, the following shall be excluded from Non-NFL Event 
Revenue: (1) the proceeds of the Non-NFL Event Ticket Surcharge; (2) Suite Premium Revenue; 
(3) Stadium Naming Rights Revenue and SBLs Revenue, including any portion of Stadium 
Naming Rights Revenue or SBLs Revenue that may be calculated on the basis of, or that 
otherwise may be attributable to, Non-NFL Events; (4) revenues received by Tenant from the 
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Stadium Commercial Areas, including any incremental increase in revenues from the Stadium 
Commercial Areas that may be attributable to Non-NFL Events; and (5) NFL Advertising and 
Sponsorship Revenue, including Stadium Components Sponsorship Rights Revenue, that may be 
calculated on the basis of, or that otherwise may be attributable to, Non-NFL Events. 
Notwithstanding any provision hereof, for purposes of calculating Performance-Based Rent 
under the Ground Lease, Non-NFL Event Revenue shall exclude any parking revenues derived 
from the parking structure being constructed by City at Centennial Boulevard and Tasman Drive 
(City Project No. CE 10-11-11) (the "Tasman Drive Garage"). 

12.9 Non-NFL Event Advertising Revenue. Stadium Authority Revenue shall 
include in the Lease Year received by the Stadium Authority all Net Revenues received from the 
sale of Non-NFL Event Advertising Rights ("Non-NFL Event Advertising Revenue"); 
provided, however, that if the Stadium Authority exercises the Stadium Authority Put Right as 
provided in Paragraph 5.1 above, then, effective as of the Tenant Season Expansion Date, and 
continuing through the remainder of the Lease Term, all Non-NFL Event Advertising Revenue 
shall constitute Tenant Revenue. 

12.10 Other Stadium Authority Revenue. Stadium Authority Revenue shall also 
include amounts received by the Stadium Authority as reimbursements of past, present or future 
Stadium Authority Expenses, such as Insurance Proceeds or similar amounts paid by third 
parties, if not previously taken into account to reduce Stadium Authority Expenses. The Stadium 
Authority and Tenant further acknowledge and agree that the foregoing provisions of this 
ARTICLE 12 are not intended to constitute an exclusive listing of all of the possible types of 
Stadium Authority Revenue and that all revenue from operation of the Stadium, excluding 
Tenant Revenue, shall constitute Stadium Authority Revenue, except to the extent such amounts 
are included in the Stadium Authority Construction Sources. 

ARTICLE 13 
TENANT REVENUE 

13.1 Exclusive Rights to Tenant Revenue. Tenant shall be entitled to, and is hereby 
granted the sole and exclusive right to contract for, collect, receive and retain Tenant Revenue, 
with full right and power to assign such rights to the Team, any Second Team, their Affiliates or 
any Tenant Mortgagee, in accordance with the Stadium Lease Documents. 

13.2 Definition of Tenant Revenue. As used herein, and as more particularly 
described in this ARTICLE 13, "Tenant Revenue" means, in addition to any and all other 
revenue designated in this Lease as Tenant Revenue (including Non-NFL Event Revenue 
following the Tenant Season Expansion Date, if the Stadium Authority Put Right is exercised), 
the following: (a) all NFL Events Revenue, including NFL Ticket Revenue and Tenant Service 
Revenue, (b) Premium Seating Revenue, (c) all NFL Advertising and Sponsorship Revenue, 
(d) all Team Concession Revenue, (e) all gross income and revenue from Tenant's Incidental 
Uses, (f) all revenues received by Tenant from the use of the Stadium Commercial Areas, 
including revenue from subleases of the Stadium Commercial Areas; and (g) except as expressly 
provided herein, all gross income and revenues, royalties, license fees, receipts and other 
consideration of whatever kind or nature realized by, from or in connection with the operation of 
the Franchise or, in the case of any Second Team, Franchises, whether or not arising from 
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activities in or at the Stadium Complex, including all revenue from NFL Broadcast Rights, 
Intellectual Property Rights and Domain Name Rights. 

13.3 NFL Events Revenue. As used herein, "NFL Events Revenue" means all gross 
income and revenues, royalties, license fees, receipts and other consideration of whatever kind or 
nature arising directly or indirectly out of NFL Events, including, without limitation, the 
following: 

13.3.1 Ticket Revenue. All gross income and revenue, exclusive of the amount 
of the NFL Ticket Surcharge and the City of Santa Clara Senior and Youth Program Fee, from 
the sale of tickets to NFL Games or other NFL Events ("NFL Ticket Revenue"); 

13.3.2 Tenant Service Revenue. All gross income and revenue from the 
delivery of services, rental of any equipment, goods or devices, or the use of technology at or in 
connection with any NFL Events at the Stadium or provided by Tenant, the Team, any Second 
Team or their Affiliates (collectively, "Tenant Service Revenue"); and 

13.3.3 Television, Radio and Other Broadcast Revenue. All revenue derived 
from NFL Broadcast Rights. 

13.4 Premium Seating Revenue. All gross income and revenue from the sale of the 
rights to occupy Suites or other Premium Seating for NFL Events, plus the premium received, if 
any, by Tenant from the sale of the rights to occupy Suites for Non-NFL Events ("Premium 
Seating Revenue"). 

13.5 NFL Advertising and Sponsorship Revenue. All gross income and revenue, 
except for Stadium Naming Rights Revenue, from Advertising and Sponsorship Rights ("NFL 
Advertising and Sponsorship Revenue"). NFL Advertising and Sponsorship Revenue shall not 
include any Non-NFL Event Advertising Revenue. 

13.6 Tenant Parking Revenue. Tenant Revenue shall include in the Lease Year 
received by Tenant the following (collectively, "Tenant Parking Revenue"): (a) all Net 
Revenues from the operation of the Public Parking Facilities for Tenant Events, and (b) all 
revenue sharing or parking surcharge revenues received by Tenant for Tenant Events from 
contracts with private parking lot owners in the vicinity of the Stadium. The Main Lot Parking 
Charge shall also constitute Tenant Parking Revenue. 

13.7 Tenant's Affiliates. In addition to Tenant's rights with respect to Transfers set 
forth in ARTICLE 16, Tenant reserves the right to assign all or any portion of its rights to Tenant 
Revenue, or any portion thereof, to an Affiliate of Tenant, the Team or any Second Team. On 
behalf of each such Affiliate, Tenant reserves the right for such Affiliate (or if not so assigned, 
for themselves) to form a joint venture or other entity wholly owned, directly or indirectly, by 
Tenant, the Team or any Second Team or its Affiliates to pursue and enjoy all rights relating to 
Tenant Revenue, including Advertising and Sponsorship Rights and Broadcast Rights, granted or 
reserved to Tenant hereunder. Any such assignment to an Affiliate of Tenant, the Team or any 
Second Team or joint venture or other entity shall not relieve Tenant from its liabilities and 
obligations hereunder. Except as provided in this Paragraph or pursuant to Tenant's rights with 
respect to Transfers as set forth in ARTICLE 16, Tenant shall not assign any rights to Tenant 
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Revenue to any Person who is not an Affiliate of Tenant, the Team or any Second Team or that 
is not a joint venture or other entity wholly owned, directly or indirectly, by Tenant, the Team or 
any Second Team. 

ARTICLE 14 
USE OF EXCESS REVENUES 

If Stadium Authority Revenue exceeds Stadium Authority Expenses for any Lease Year 
prior to the Tenant Season Expansion Date, such excess revenues ("Excess Revenues") shall be 
distributed in the following order; provided, however, that in distributing the Excess Revenues in 
any such Lease Year, all dollar amounts set forth in this ARTICLE 14 shall, beginning upon the 
commencement of the second and each succeeding Lease Year, be escalated at a rate of three 
percent (3%) per year: 

14.1 Management Company Revolving Loan. First, as provided in the Revolving 
Credit Agreement, any Excess Revenues shall be used to pay off the then outstanding balance, if 
any, of the Management Company Revolving Loan; 

14.2 Funding of Future Stadium Authority Expenses. Second, if, as of the end of 
the particular Lease Year, the outstanding balance in the Operating Expense Reserve is less than 
Two Million Dollars ($2,000,000.00), then the Stadium Authority shall transfer such Excess 
Revenues to the Operating Expense Reserve in an amount equal to the lesser of (a) the amount 
necessary to increase the outstanding balance of the Operating Expense Reserve to Two Million 
Dollars ($2,000,000.00); or (b) One Million Dollars ($1,000,000.00). For purposes of this Lease, 
the "Operating Expense Reserve" is a reserve retained by the Stadium Authority to fund 
Stadium Authority Expenses, excluding debt service on the Permitted Landlord Financing; 

14.3 Stadium Capital Expenditure Reserve. Third, the next One Million Dollars 
($1 ,000,000.00) of Excess Revenues in any such Lease Year shall be transferred to the Stadium 
Capital Expenditure Reserve; 

14.4 Operating Expense Reserve Fourth, if, as of the end of the particular Lease 
Year, the outstanding balance in the Operating Expense Reserve is less than Ten Million Dollars 
($10,000,000.00), then the Stadium Authority shall transfer such Excess Revenues to the 
Operating Expense Reserve in the amount necessary to increase the outstanding balance of the 
Operating Expense Reserve to Ten Million Dollars ($10,000,000.00); 

14.5 Prepayment of Subordinated Loan Fifth, the Stadium Authority shall use any 
such Excess Revenues to prepay any outstanding principal balance on the Subordinated Loan in 
accordance with the StadCo Obligations Agreement; 

14.6 Additional Operating Expense Reserve Amounts. Sixth, if, as of the end of the 
particular Lease Year, the outstanding balance in the Operating Expense Reserve is less than 
Twenty Million Dollars ($20,000,000.00), then the Stadium Authority shall transfer such Excess 
Revenues to the Operating Expense Reserve in the amount necessary to increase the outstanding 
balance of the Operating Expense Reserve to Twenty Million Dollars ($20,000,000.00); 
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14.7 Additional Disbursements. After distribution to the Stadium Capital Expenditure 
Reserve as and to the extent required pursuant to Paragraph 14.3 through Paragraph 14.6, the 
Stadium Authority shall have the right, subject to any contrary covenants made by the Stadium 
Authority in connection with the Permitted Landlord Financing, to use the remaining Excess 
Revenues in such Lease Year, if any, to pay Stadium Authority Discretionary Expenses or for 
any other purposes, including the distribution of such Excess Revenues to the constituent 
partners of the Stadium Authority, including to the City's general fund. 

ARTICLE 15 
STADIUM SIGNAGE, ADVERTISING AND SPONSORSHIPS 

15.1 Stadium Naming Rights. Subject to, and in accordance with terms, covenants, 
and conditions set forth in the Naming Rights Marketing Agreement dated as of April 5, 2011, 
by and between the Stadium Authority and Forty Niners Stadium, LLC, a Delaware limited 
liability company, Tenant's predecessor-in-interest (as to the initial sale of Stadium Naming 
Rights) and subject to, and in accordance with terms, covenants, and conditions set forth in the 
Stadium Operations Agreement (as to any subsequent sales of Stadium Naming Rights), the 
Stadium Authority, in consultation with Tenant, shall market and sell the Stadium Naming 
Rights and shall enter into a Stadium Naming Rights Agreement. The Stadium Authority shall 
receive all Stadium Naming Rights Revenue. The Stadium Authority shall continue to receive 
Stadium Naming Rights Revenue even after any such financing secured by Stadium Naming 
Rights Revenue is repaid. As provided in Paragraph 12.3 above, Paragraph 15.2 below, 
Paragraph 15.3.1 below, and the Intangible Property License Agreement, the Parties 
acknowledge, and any Stadium Naming Rights Agreement shall provide, that the Stadium 
Naming Rights Sponsor may also enter into separate contracts with Tenant, the Team or any 
Second Team for Advertising and Sponsorship Rights and Stadium Components Sponsorship 
Rights, the Stadium Authority shall have no interest in, nor any right to revenue from, any such 
separate contracts, and all revenue under such contracts shall constitute Tenant Revenue. 
Notwithstanding the foregoing, if the Stadium Authority Put Right is exercised, then the Stadium 
Authority Put Notice shall include the Stadium Authority's full and complete assignment to 
Tenant, effective as of the Tenant Season Expansion Date, of all of the Stadium Authority's 
rights to Stadium Naming Rights Revenue under any then existing Stadium Naming Rights 
Agreement; and, effective from and after the Tenant Season Expansion Date, and continuing 
through the remainder of the Lease Term (including any Extension Terms), Tenant shall have the 
sole and exclusive right to market and sell the Stadium Naming Rights, and shall be entitled to 
all Stadium Naming Rights Revenue. 

15.2 Stadium Components Sponsorship Rights. As shall be more particularly 
described in the Intangible Property License Agreement, Tenant or, at Tenant's sole option, the 
Team or any Second Team, shall, without limiting Tenant's rights set forth in Paragraph 15.3.1 
below, be entitled to, and shall be granted the full and exclusive right to contract for, collect, 
receive and retain all gross income and revenues and other consideration of whatever kind or 
nature realized by, from or in connection with the sale of Stadium Components Sponsorship 
Rights. All Signage attendant to the Stadium Components Sponsorship Rights shall, subject to 
compliance with all Applicable Laws, appear at appropriate places in, at, or on the Stadium and 
related improvements as reasonably determined by Tenant. To the extent not in conflict with the 
Stadium Naming Rights Agreement, the Stadium Authority shall comply with all commercially 
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reasonable requirements of the agreements entered into by Tenant, the Team or any Second 
Team for Stadium Components Sponsorship Rights, including, for example, employing the 
applicable sponsor's logo or name on all Stadium Authority and Stadium-related descriptions and 
advertisements that depict or reference the Stadium Components, prohibition of so-called 
"blocking technology" whereby Signage may be obscured, altered or replaced, and such other 
applicable elements typically included in a naming rights sponsorship. 

15.3 Advertising and Sponsorships. 

15.3.1 Advertising and Sponsorship Rights. Tenant shall have the sole and 
exclusive right to sell and shall retain on an exclusive basis, and Landlord hereby grants to 
Tenant, on an exclusive basis, all of the rights to the full use and enjoyment of, and to control 
and contract with respect to, any Advertising and Sponsorships Rights in, on or from the 
Premises and, as applicable, the Appurtenant Areas on a year-round basis; provided, however, 
that Tenant may assign, in whole or in part, such Advertising and Sponsorship Rights to the 
Team, and Second Team or their respective Affiliates in connection with the Team Sublease or 
any Second Team Sublease. Advertising and Sponsorship Rights shall include (a) the sale of 
Stadium Components Sponsorship Rights and (b) the sale of promotional displays, kiosks or 
similar facilities in or on the Stadium Complex and, subject to terms and conditions to be set 
forth in the Stadium Parking Agreements, on Stadium Parking Areas. Advertising and 
Sponsorship Rights shall exclude Stadium Naming Rights and Non-NFL Event Advertising 
Rights. All Signage attendant to the Advertising and Sponsorship Rights shall, subject to 
compliance with all Applicable Laws, appear at appropriate places in, at, or on the Stadium and 
related improvements as reasonably determined by Tenant (the "Stadium Signage Areas"). 

15.3.2 Non-NFL Event Advertising Rights. The Stadium Authority shall have 
the sole and exclusive right to sell and shall retain on an exclusive basis all Non-NFL Event 
Advertising Rights; provided, however, that the Stadium Authority agrees not to engage in or 
authorize at any time, including during Stadium Authority Events, any advertising or 
promotional activities in or around the Stadium or on Stadium Parking Areas that conflict with 
the terms of Advertising and Sponsorship Contracts, provided that the foregoing will not apply to 
any Stadium Authority advertising or similar contracts that pre-date such NFL Advertising and 
Sponsorship Contracts. The Stadium Authority will not enter into contracts for Non-NFL Event 
Advertising Rights having a term of longer than three (3) years without Tenant's prior written 
approval. Without limiting the foregoing, the Stadium Authority shall not permit any advertising 
or promotional events or activities in or around the Stadium or on Stadium Parking Areas that 
interfere with or obscure the visibility of any Signage placed on the Stadium or on Stadium 
Parking Areas by Tenant, the Team, any Second Team or any of their respective corporate 
partners or sponsors pursuant to Paragraph 15.2 or Paragraph 15.3.1. Notwithstanding the 
foregoing, if the Stadium Authority exercises the Stadium Authority Put Right, then, effective as 
of the Tenant Season Expansion Date, and continuing through the remainder of the Lease Term, 
Tenant shall have, in addition to the Advertising and Sponsorship Rights, the sole and exclusive 
right to sell, and shall retain on an exclusive basis, all Non-NFL Event Advertising Rights, and 
all Net Revenues received by Tenant from the sale of Non-NFL Event Advertising Rights shall 
constitute Non-NFL Event Revenue. 
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15.4 Directional and Other Stadium Signage. Except as provided in this 
Paragraph 15.4 and in Paragraph 15.1 and Paragraph 15.3.2, or with the approval of the Tenant, 
which approval may be granted or withheld in Tenant's sole discretion, Landlord shall not place 
or permit any signage, advertising or promotional activities in or around the Stadium or on 
Stadium Parking Areas. 

15.4.1 Directional and Informational Signage. The Stadium Authority shall be 
responsible for installing, maintaining, repairing, removing and replacing from time to time, at 
Landlord's sole cost and expense (but subject to reimbursement by Tenant as a Shared Stadium 
Expense), directional and informational signage on the Stadium Site consistent with the Stadium 
Operation and Maintenance Plan or as otherwise shall be approved by Tenant, which approval 
shall not be unreasonably withheld. 

15.4.2 Tenant Identification Signage. Upon Tenant's request from time to time, 
Landlord shall install signage on the exterior of the Stadium identifying the Stadium as the home 
of Tenant (e.g., "Home of the San Francisco 49ers") and, if applicable, a Second Team. Any 
such signage shall be subject to Landlord's approval, which shall not be withheld so long as the 
signage is consistent with the Stadium Signage Plan; and, otherwise, shall not be unreasonably 
withheld. 

ARTICLE 16 
ASSIGNMENT AND SUBLETTING 

16.1 Assignment of Tenant's Leasehold Interest; Subletting. Except as otherwise 
permitted by this ARTICLE 16, ARTICLE 17 (Permitted Sublease- Second NFL Team) or in 
connection with Tenant Mortgages pursuant to ARTICLE 29, Tenant may not (and Tenant 
agrees that it will not), voluntarily, involuntarily, by operation of law or otherwise (including by 
way of merger or consolidation), sell, assign, transfer, sublease, pledge, mortgage or encumber 
this Lease or the Leasehold Estate (each, a "Transfer"), without first obtaining the consent of 
Landlord pursuant to this ARTICLE 16, which consent shall not be unreasonably withheld, 
delayed or conditioned. For purposes of this Lease, the term "Transfer" shall also include any 
issuance or transfer of any securities or interests having ordinary voting power for the election of 
directors (or other comparable controlling body) of Tenant or any transfer of an equity or 
beneficial interest in Tenant that results in either (a) a change of the Controlling Person, if any, 
of Tenant, or (b) creation of a Controlling Person of Tenant, where none existed before. 
Landlord and Tenant agree that, notwithstanding the foregoing, the term "Transfer" shall not 
include, and Landlord's consent shall not be required for, (i) any grant of a mortgage, pledge, 
assignment or other security interest or Lien in or on any of Tenant's trade fixtures, equipment, 
Personal Property or general intangibles that are not part of the Premises; or (ii) the exercise by 
the NFL of any right to manage or control, directly or indirectly, Tenant or the Team, or both, 
including any such rights provided pursuant to NFL Rules and Regulations or the NFL Consent 
Letter. 
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16.2 Permitted Transfers. Although the following shall constitute a Transfer under 
this Lease (each, a "Permitted Transfer"), Landlord's consent to such Permitted Transfer shall 
be deemed to have been obtained, provided that no uncured Tenant Default shall then exist for 
which Landlord has delivered notice to Tenant: 

16.2.1 Transfer of Franchise. Any Transfer that is approved by the NFL and 
contemporaneously or simultaneously includes all of the following: (a) if a sale, assignment, 
transfer or other disposition of the Team's right, title, or interest in and to the Franchise is 
occurring in conjunction with such Transfer, such sale, assignment, transfer or other disposition 
of the Franchise is a "Permitted Transfer" in accordance with the Non-Relocation Agreement, 
and includes an unconditional assumption in writing by the Team's successor ("Team 
Successor") of all then unperformed obligations of the Team under the Non-Relocation 
Agreement whether accrued or due before or after the effective date of such sale, transfer, 
assignment or other disposition and an agreement by the Team Successor to be bound thereby in 
a form reasonably approved by the Stadium Authority, which approval shall not be unreasonably 
withheld, delayed or conditioned; (b) an assignment or transfer of Tenant's rights under the 
Intangible Property License Agreement (by operation of law or otherwise) to Tenant's successor 
by assignment under this Lease ("Tenant Successor"), and (c) the full and unqualified 
assumption (by operation of law or otherwise) by the Tenant Successor of responsibility for 
performance of all of the obligations of Tenant under the Stadium Lease Documents arising on 
and after the date of the Transfer. In addition, if, prior to any Transfer, Tenant is an Affiliate of 
the Team, then, in order for such Transfer to constitute a Permitted Transfer under this Lease, the 
Tenant Successor must also be an Affiliate of the Team; provided, however, that the Tenant 
Successor shall not be required to be an Affiliate of the Team if the Transfer is effected by the 
NFL pursuant to the NFL Consent Letter. 

16.2.2 NFL Subleases. 

(a) Team Sublease. Any sublease or license of the Premises and 
Appurtenant Areas, or any portion thereof, to an Affiliate of Tenant (the "Team") for the purpose 
of the exhibition, presentation or broadcasting (or other transmission) of (a) NFL Games, or 
(b) any other NFL Events (a "Team Sublease"); and, provided, further, that any such Team 
Sublease is subject and subordinate to the Stadium Lease Documents. Without limiting the 
foregoing, Tenant shall, concurrently with the mutual execution and delivery of this Lease, 
sublease the Premises to the Team upon the terms, covenants and conditions set forth in the 
Team Sublease, which is attached hereto as Exhibit E. Tenant shall not, without the Stadium 
Authority's approval, which approval may be withheld in the Stadium Authority's sole and 
absolute discretion, terminate the Team Sublease or amend the Team Sublease so as to reduce its 
term or otherwise materially interfere with the Team's ability to meet its obligations under 
Section 2.2 of the Non-Relocation Agreement. 

(b) Second NFL Team. Subject to the provisions of ARTICLE 17 
below, any sublease or license of the Premises and Appurtenant Areas, or any portion thereof, to 
a Franchise (or an Affiliate ofa Franchise) that is not an Affiliate of Tenant (a "Second Team") 
for the purpose of the exhibition, presentation or broadcasting (or other transmission) of (a) NFL 
Games, or (b) any other NFL Events (a "Second Team Sublease"); and provided, further, that 
any such Second Team Sublease shall be subject and subordinate to the Stadium Lease 
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Documents. Without limiting the foregoing provisions of this Paragraph 16.2, Tenant shall have 
the right, in connection with any Team Sublease or Second Team Sublease, to assign any or all 
of its rights (but not its obligations) under this Lease to the Team or, to the extent not in conflict, 
any Second Team, in whole or in part, including the Scheduling Priority and the right to sell 
Advertising and Sponsorship Rights. 

(c) Further Transfers. Without limiting the provisiOns of 
Paragraph 16.2.1 above, any further assignment or other Transfer of any Team Sublease or 
Second Team Sublease that contemporaneously or simultaneously includes the following shall 
constitute a Permitted Transfer: (i) an assignment or transfer of the Team's Franchise to the Team 
Successor, or the Second Team's Franchise to the successor by assignment of the Second Team 
Sublease, as the case may be, and (ii) if applicable, the full and unqualified assumption (by 
operation of law or otherwise) by the Team Successor of responsibility for performance of all of 
the obligations of the Team under the Non-Relocation Agreement arising on and after the date of 
the Transfer. Notwithstanding the foregoing, if, prior to any further assignment or other Transfer 
of the Team Sublease, the Team is an Affiliate of Tenant, then, in order for such further 
assignment or other Transfer of the Team Sublease to constitute a Permitted Transfer under this 
Lease, the Team Successor must also be an Affiliate of Tenant. 

16.2.3 Transfer of Revenue Streams. Any assignment, transfer, mortgage, 
pledge or encumbrance of any of Tenant's receivables, accounts or revenue streams from the 
Premises, provided the same is subject and subordinate to the Stadium Lease Documents. 

16.2.4 No Controlling Person. Any issuance or transfer of any securities or 
interests having ordinary voting power for the election of directors (or other comparable 
controlling body) of Tenant that results in there being no Controlling Person of Tenant. 

16.2.5 Change or Creation of Controlling Person. Any issuance or transfer of 
any securities or interests having ordinary voting power for the election of directors (or other 
comparable controlling body) of Tenant that results in either a change of the Controlling Person 
of Tenant or the creation of a Controlling Person of Tenant, where none existed before; provided, 
however, that if, prior to any such Transfer, there is a Controlling Person of Tenant and such 
Controlling Person also Controls the Team, then, in order for such Transfer to constitute a 
Permitted Transfer under this Lease, the Controlling Person of Tenant following such Transfer 
must Control the Team. 

16.3 Subleases of Stadium Commercial Areas. Subject to the provisions of 
Paragraph 4.3 .4 above, Tenant shall have the right to sublease the Stadium Commercial Areas, or 
any portion thereof, for retail, restaurant, or other commercial purposes consistent with and 
complementary to a professional football stadium, and all revenues, proceeds and receipts 
therefrom shall be Tenant Revenue. Without limiting the foregoing, Tenant shall not, without 
the Stadium Authority's prior approval, permit any of the Stadium Commercial Areas to be used: 
(a) for any immoral, improper or unlawful purpose; (b) in a manner to cause the Stadium 
Authority to be in violation of the Stadium Naming Rights Agreement; (c) in a manner which 
diminishes the value or appearance of the Stadium; (d) in a manner which is inappropriate to the 
location and configuration of the Stadium Commercial Areas; (e) by a lessee whose character or 
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reputation is not consistent with the quality of the Stadium; or (f) in a manner that is likely to 
impair the dignity, reputation or character of the Stadium. 

16.4 Release of Tenant. No Transfer shall relieve Tenant from any of its obligations 
under this Lease, except that Tenant shall be relieved from any obligations arising under this 
Lease after the date of a Permitted Transfer if, and only if, all of the following occur: 

(a) Tenant has notified Landlord of the name and address of the Tenant 
Successor and the Controlling Person, if any, of such Tenant Successor by the time of the 
Permitted Transfer; 

(b) The Tenant Successor (or Controlling Person of such Tenant Successor) 
must also be the successor by assignment (or Controlling Person of such successor) of the 
Team's rights under the Franchise and the Stadium Lease Documents; provided, however, that 
requirement contained in this clause (b) shall not apply if, prior to any such Transfer, Tenant (or 
the Controlling Person of Tenant) was not the Controlling Person of the Team. 

(c) The Team must reaffirm, for the benefit of the Stadium Authority, its 
obligations under the Non-Relocation Agreement; 

(d) Such Transfer is a Permitted Transfer described in Paragraph 16.2.1 or 
such Transfer has been approved in accordance with Paragraph 16.1 hereof; and 

(e) The Tenant Successor shall have assumed responsibility for performance 
of all of the obligations of Tenant under the Stadium Lease Documents arising on and after the 
date of the Transfer pursuant to an instrument of assignment and assumption approved by 
Landlord, which approval shall not be unreasonably withheld and shall be limited to the question 
of whether such instrument, when duly executed, will accomplish its intended purposes under 
this Lease. 

16.5 Permitted Tenant Subleases. Subject to the rights and obligations of Landlord 
to operate and Maintain the Premises and the Appurtenant Improvements pursuant to ARTICLE 
1, Tenant shall have the right to enter into subleases, licenses, concessions or other occupancy 
agreements and engage such third party vendors and contractors and enter into such other 
agreements or arrangements with other Persons as Tenant deems necessary, advisable or 
desirable to fully enjoy and exploit its rights as to the Premises and Appurtenant Areas during 
each Exclusive Game Day Period and for all Tenant Events, and, as to Tenant's Exclusive 
Facilities, at all times during the Lease Term, subject to the terms of this Paragraph 16.5, 
provided that each such sublease, license or other occupancy agreement shall be subject and 
subordinate to this Lease and to the rights of Landlord hereunder and shall expressly so state and 
shall comply with the terms of this Paragraph 16.5. Notwithstanding any such subletting, Tenant 
shall at all times remain liable for the performance of all of the covenants and agreements under 
this Lease on Tenant's part to be so performed. 

16.6 Transfers by Landlord. Except with respect to a Landlord Transfer to a 
Landlord Affiliate and Permitted Landlord Financing (which shall in all events be subject to 
Applicable Laws), and except in connection with the exercise of the Stadium Authority Put 
Right, Landlord shall not (and Landlord agrees that it will not) voluntarily, involuntarily, by 
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operation law or otherwise, sell, assign or otherwise transfer this Lease or any of its rights, 
obligations or duties under this Lease (a "Landlord Transfer"), without first obtaining the 
consent of Tenant, which consent may be granted or withheld in Tenant's sole discretion. The 
following conditions must be complied with prior to, or simultaneously with, any Landlord 
Transfer, (a) Landlord must notify Tenant of the name and address ofthe Person who Landlord 
desires to succeed to the rights and obligations of Landlord under this Lease (a "Landlord 
Transferee"), (b) Tenant's consent must be obtained with regard to any Landlord Transfer other 
than a Landlord Transfer to a Landlord Affiliate or Permitted Landlord Financing, (c) the 
Landlord Transferee shall have (i) received, and acknowledged receipt of, the collected balance 
of the Stadium Capital Expenditure Reserve and Insurance Fund, if any, established a new 
Stadium Capital Expenditure Reserve Account and Insurance Account in its name, and deposited 
such amounts into escrow in such new Stadium Capital Expenditure Reserve Account and 
Insurance Account, as appropriate, for the benefit of Tenant and to be held and distributed in 
accordance with this Lease as part of the Stadium Capital Expenditure Reserve Account and 
Insurance Fund, as appropriate, and (ii) assumed all of the obligations of Landlord under the 
Stadium Lease Documents arising on and after such Landlord Transfer and agreed to be bound 
by all of the terms, conditions and provisions of the Stadium Lease Documents, all pursuant to an 
instrument in form and substance approved by Tenant, which approval shall not be unreasonably 
withheld and shall be limited to the question of whether such instrument, when duly executed, 
will be legally adequate to accomplish its intended purpose under this Lease if the Landlord 
Transferee is a governmental entity, but otherwise may be granted or withheld in Tenant's sole 
discretion, (d) with respect to any Landlord Transfer that occurs prior to the Substantial 
Completion Date, Landlord shall have provided Tenant with evidence, reasonably acceptable to 
Tenant, that the Landlord Transferee has the financial wherewithal to perform all of Landlord's 
obligations under the Stadium Lease Documents and that such Landlord Transfer complies with 
all Applicable Laws, and (e) following the Landlord Transfer, the Landlord Transferee must 
own, lease or otherwise control all of the Stadium Site and the Public Parking Parcels in a 
manner that permits such Landlord Transferee to fulfill all of Landlord's obligations under the 
Stadium Lease Documents. 

16.7 Release of Landlord. No Landlord Transfer shall relieve Landlord from any of 
its obligations under this Lease, except that Landlord shall be relieved from any obligations 
arising under this Lease on and after the date of a Landlord Transfer if, and only if (a) Tenant 
consents to such Landlord Transfer or (b) Tenant's consent to such Landlord Transfer is not 
required pursuant to Paragraph 16.6. 

16.8 Estoppel Certificate. In connection with any Permitted Transfer, Transfer to 
which Landlord has provided its consent, permitted Landlord Transfer or financing by Tenant or 
Landlord, Tenant and Landlord agree to execute and deliver to each other an estoppel certificate 
intended to be relied upon by Tenant, Landlord and any transferee or assignee pursuant to such 
Permitted Transfer, Transfer to which Landlord has provided its consent, permitted Landlord 
Transfer or financing by Tenant or Landlord, as the case may be, or any third party lender 
stating: 

(a) Whether this Lease is unmodified and is in full force and effect (or, if 
there have been modifications, that this Lease is in full force and effect as modified and stating 
the modifications); 
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(b) To the knowledge of Landlord or Tenant, as the case may be, whether 
there are any Tenant Defaults or any Landlord Defaults (and specifying each such default or 
potential default as to which Landlord or Tenant, as the case may be, has knowledge); and 

(c) 
of giving notice. 

Landlord's or Tenant's current address, as the case may be, for purposes 

16.9 Recognition, Non-Disturbance and Attornment Agreements. 

16.9.1 Generally. 

(a) From time to time upon the request of Tenant, Landlord shall, in 
each case within ten (10) Business Days after Notice from Tenant, enter into, and cause each 
Landlord Mortgagee to join in (and cause City, and each Fee Mortgagee to join in), a recordable 
Non-Disturbance Agreement with the Team and any Second Team, providing generally that in 
the event of any termination of this Lease, Landlord will not terminate or otherwise disturb the 
rights of such 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 period 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. With each such request, Tenant shall include a copy of the Approved 
Sublease. If Landlord fails to execute and return to Tenant any Non-Disturbance Agreement 
within ten (10) Business Days after Landlord's receipt of such Non-Disturbance Agreement, then 
Landlord authorizes and instructs Tenant to execute such Non-Disturbance Agreement on 
Landlord's behalf, provided no default has occurred and is then continuing under such Approved 
Sublease (beyond the term of any cure period provided in the Approved Sublease); and 
Landlord appoints Tenant as Landlord's attorney-in-fact, irrevocably, with full power of 
substitution, to execute and deliver any such Non-Disturbance Agreement for and on behalf of 
Landlord. This appointment is coupled with an interest and is irrevocable. Except as otherwise 
provided in Paragraph 16.9.3, all Non-Disturbance Agreements shall comply with the provisions 
of this Paragraph 16.9.1(a) and Paragraph 16.9.1(b) below. 

(b) Without limiting Landlord's obligations pursuant to 
Paragraph 16.9.1(a) above with respect to the Team and any Second Team, Landlord shall 
provide a Non-Disturbance Agreement to any other Approved Subtenant if all of the following 
conditions are satisfied: (i) the performance by Tenant of its obligations under such Approved 
Sublease will not cause an Event of Default to occur under this Lease; (ii) the term of the 
Approved Sublease, including options, does not extend beyond the scheduled Term (including 
Extension Terms), unless Landlord approves such longer term; (iii) the Approved Subtenant 
agrees that in the event this Lease expires, terminates or is canceled during the term of the 
Approved Sublease, the Approved Subtenant shall attorn to Landlord (provided Landlord agrees 
not to disturb the occupancy or other rights of the Approved Subtenant and to be bound by the 
terms of the Approved Sublease), and the Approved Sublease shall be deemed a direct lease or 
license agreement between the Approved Subtenant and Landlord, except that Landlord shall not 
be liable to the Approved Subtenant for any security deposit or prepaid rent or license fees 
previously paid by such Subtenant to Tenant, except for rent or license fees for the current 
month, if previously paid; (iv) if Tenant is then in Default of any of its obligations under this 
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Lease, Landlord may condition its agreement to provide a Non-Disturbance Agreement on the 
cure of such Tenant Defaults as Landlord may specify either in a Notice of Tenant Default given 
under Paragraph 26.1 or in a Notice conditionally approving Tenant's request for such Non­
Disturbance Agreement (and if an Event of Default on the part of Tenant then exists, then 
Landlord may withhold or condition the giving of a Non-Disturbance Agreement); (v) the 
Approved Sublease is subordinate to the Landlord Mortgages, except as a Landlord Mortgagee 
may otherwise agree; and (vi) the Approved Subtenant shall have delivered to Landlord an 
executed estoppel certificate, in form and substance reasonably satisfactory to Landlord, 
certifying: (1) that the Approved Sublease, including all amendments, is attached thereto and is 
unmodified, except for such attached amendments, and is in full force and effect, as so amended, 
or if such Approved Sublease is not in full force and effect, so stating, (2) the dates, if any, to 
which any rent and other sums payable thereunder have been paid, (3) that the Approved 
Subtenant is not aware of any defaults which have not been cured, except as to defaults specified 
in said certificate, and (4) such other matters as Landlord may reasonably request. Landlord 
shall not be required to enter into a Non-Disturbance Agreement with respect to any period 
beyond the scheduled expiration of the Term (including Extension Terms) hereof. Landlord 
shall respond to any request for a Non-Disturbance Agreement within ten (10) Business Days 
after receipt of a true and complete copy of the relevant Approved Sublease in the form to be 
executed, and all relevant information requested by Landlord. Such relevant information shall 
include reasonable financial information establishing the ability of the proposed Approved 
Subtenant to perform its contemplated obligations under such Approved Sublease, and relevant 
information concerning the business character and reputation of the proposed Approved 
Subtenant. Landlord agrees to cooperate, to the extent it is legally permitted to do so, in 
protecting the confidentiality of personal or financial information relating to any Approved 
Subtenant. Nothing in this Paragraph 16.9.1 shall preclude Landlord in its sole and absolute 
discretion from granting non-disturbance to other Approved Subtenants. 

16.9.2 Form of Non-Disturbance Agreement. Except as otherwise provided 
in Paragraph 16.9.3, each Non-Disturbance Agreement shall be substantially in the form of 
Exhibit I and, if not in such form, shall be in form and substance reasonably satisfactory to 
Landlord. With each request for a Non-Disturbance Agreement, Tenant shall submit a copy of 
the form, showing any requested interlineations or deletions, and Landlord shall approve or 
disapprove of the requested changes within ten (10) Business Days after receipt of such changes 
(such approval not to be unreasonably withheld or conditioned). Any disapproval by Landlord 
shall be in writing, and shall set forth the specific reasons for Landlord's disapproval. Failure by 
Landlord to approve or disapprove of specific interlineations, deletions or other modifications 
requested by an Approved Subtenant within such ten (10) Business Day period shall be deemed 
to be approval ofthe requested changes. 

16.9.3 Team Sublease. Concurrently with the mutual execution and delivery of 
this Lease, the City, the Stadium Authority, Tenant and the Team have entered into a Non­
Disturbance Agreement in connection with the Team Sublease. If the Team assigns or otherwise 
Transfers its interest in the Team Sublease, then (provided the transferee agrees, by a written 
agreement delivered to the Stadium Authority in accordance with the terms of the Non­
Relocation Agreement, to be bound by the Non-Relocation Agreement) Landlord agrees to enter 
into a Non-Disturbance Agreement with Tenant and the transferee on substantially the same 
terms and conditions as are contained in the Non-Disturbance Agreement referred to in the first 
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sentence of this Paragraph. Following the expiration of the term of the Non-Relocation 
Agreement, Landlord agrees to enter into a replacement Non-Disturbance Agreement with the 
Team (or its successor under the Team Sublease), substantially in the form of Exhibit I. 

16.9.4 Exclusivity Rights. From time to time upon the request of Tenant, 
Landlord shall enter into Non-Disturbance Agreements as otherwise provided in this 
Paragraph 16.5, with Persons who have entered into agreements with Tenant, the Team or any 
Second Team relating to any of Tenant's Exclusivity Rights. Solely for purposes of this 
Paragraph 16.9.4, any such agreement relating to any of Tenant's Exclusivity Rights shall be 
deemed to be an Approved Sublease, and any Person granted a right under any such agreement 
shall be deemed to be an Approved Subtenant, without regard to whether such agreement 
includes a grant of a possessory right or interest in any portion of the Premises or Appurtenant 
Areas. 

16.10 Bankruptcy. 

16.10.1 Bankruptcy Affecting Tenant. If Tenant (as debtor in possession) or a 
trustee in bankruptcy, or any other similar officer or representative for Tenant rejects this Lease 
in any Bankruptcy Proceeding, then such rejection shall be deemed to be an assignment by 
Tenant of this Lease and the Leasehold Estate to a Post-Foreclosure Tenant to be designated by 
Senior Tenant Mortgagee within a reasonable period after request, in the nature of an assignment 
in lieu of foreclosure, subject to all Tenant Mortgages. Such deemed assignment shall not 
terminate this Lease, but after such assignment the liability of the assignor under this Lease shall 
not exceed the liability that would have existed had such assignor rejected this Lease, with such 
rejection resulting in a termination hereof. Each Tenant Mortgagee shall continue to have all the 
rights of a Tenant Mortgagee as if the Bankruptcy Proceeding had not occurred, unless such 
Tenant Mortgagee shall disapprove such deemed assignment by Notice to Landlord within thirty 
(30) days after such Tenant Mortgagee receives Notice of rejection of this Lease in Bankruptcy 
Proceedings. If any court determines that this Lease has been terminated notwithstanding the 
foregoing deemed assignment, then Tenant Mortgagee(s) shall remain entitled to a New Lease as 
provided in this Lease, if Tenant Mortgagee(s) timely request(s) such New Lease during the New 
Lease Option Period. 

16.10.2 Bankruptcy Affecting Landlord. IfLandlord (as debtor in possession) 
or a trustee in bankruptcy for Landlord rejects this Lease in any Bankruptcy Proceeding affecting 
Landlord, then: 

(a) Rejection of Stadium Lease. 

(i) If Landlord (as debtor in possession) or a trustee in 
bankruptcy, or any other similar officer or representative for Landlord rejects the Ground Lease 
in any Bankruptcy Proceeding, and such rejection results in a termination of the Ground Lease, 
then this Lease shall not be terminated thereby, but the effect of such termination shall be that 
this Lease shall be deemed assigned to City, and become a direct lease between City, as landlord, 
and Tenant, as tenant, on all of the terms and conditions hereof as if City had been the original 
Landlord hereunder. 
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(ii) If Landlord (as debtor in possession) or a trustee in 
bankruptcy, or any other similar officer or representative for Landlord rejects the Ground Lease 
in any Bankruptcy Proceeding, and such rejection does not result in a termination of the Ground 
Lease, then the interest of Landlord in the Ground Lease shall be deemed to be an assignment by 
Landlord in the nature of an assignment in lieu of foreclosure, subject to all Landlord Mortgages, 
of the Ground Lease and Landlord's Estate to a Post-Foreclosure Landlord to be designated by 
the Senior Landlord Mortgagee within a reasonable period after request (or if there is no 
Landlord Mortgagee, or if no Landlord Mortgagee designates a Post-Foreclosure Landlord 
within a reasonable time, to a Post-Foreclosure Landlord specified by Tenant (or at the election 
of the Senior Tenant Mortgagee, by such Senior Tenant Mortgagee)). Such deemed assignment 
shall not terminate the Ground Lease, but after such assignment the liability of the assignor under 
the Ground Lease shall not exceed the liability that would have existed had such assignor 
rejected the Ground Lease, with such rejection resulting in a termination hereof. If any court 
determines that the Ground Lease has been terminated notwithstanding the foregoing deemed 
assignment, then the provisions of Paragraph 16.10.2(a)(i) above shall apply. 

(b) Bankruptcy Sales. In the event of a proposed Bankruptcy Sale 
affecting the Landlord's Estate: (i) Landlord shall notify each Tenant Mortgagee (of whose 
Mortgage Landlord has received Notice) of such proposed Bankruptcy Sale, and shall give each 
such Tenant Mortgagee copies of all pleadings, motions, and notices relating to such proposed 
Bankruptcy Sale; (ii) Tenant hereby irrevocably objects to and does not consent to any such 
Bankruptcy Sale; (iii) Tenant's consent to, or acquiescence in or with respect to, any such 
Bankruptcy Sale shall not be effective without Tenant Mortgagee's Consent; and (iv) each such 
Tenant Mortgagee shall have standing to object to, or to require adequate protection of its 
interest in connection with, any such Bankruptcy Sale. Landlord further acknowledges that, as 
between Landlord and Tenant, under no circumstance shall Landlord have the right to require 
Tenant to accept a money payment in lieu of Tenant's interest in this Lease. 

(c) Assignment. Landlord and Tenant acknowledge (but Landlord 
does not represent or warrant) that to the extent provided in any Tenant Mortgage: (a) Tenant 
Mortgagee's collateral includes Tenant's rights under 11 U.S.C. §365(h); and (b) all such rights 
can be and have been validly and effectively assigned to Tenant Mortgagee. 

(d) Tenant's Election. Tenant hereby elects not to treat this Lease as 
terminated under 11 U.S.C. §365(h). Tenant has no right, power, or authority to change such 
election, or to elect to treat this Lease as terminated, except with Tenant Mortgagee's Consent. 
If Tenant purports, without Tenant Mortgagee's Consent, to elect to treat this Lease as 
terminated, then such purported election and purported termination shall be null, void, and of no 
force or effect. Tenant Mortgagee shall have the right, to the exclusion of Tenant, to make any 
election and exercise any rights of Tenant under 11 U.S.C. §365(h)(l). Provided that a Tenant 
Mortgagee shall have received Notice of Landlord's Bankruptcy Proceeding simultaneously with 
Notice to Tenant, such Tenant Mortgagee's rights under the preceding sentence must be 
exercised, if at all, subject to such time limits and requirements as would apply to Tenant, but as 
against Tenant Mortgagee every such time period shall be extended by thirty (30) days, subject 
to any standstill period provided for in the NFL Consent Letter limiting the exercise of remedies 
of a Tenant Mortgagee under a Tenant Mortgage. 
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(e) Continuation of Lease. If Tenant purports, without Tenant 
Mortgagee's Consent, to treat this Lease as terminated, then (notwithstanding such purported 
election by Tenant) Tenant shall be deemed to have elected to continue this Lease pursuant to 11 
U.S.C. §365(h)(1)(A)(ii). Notwithstanding any such purported termination, this Lease shall not 
be deemed to have been terminated, and shall continue in full force and effect without change on 
all the same terms and conditions, including those regarding Tenant Options, Non-Disturbance 
Agreements and Mortgagee Protections. Tenant and its successors (including Tenant 
Mortgagees, any New Tenant, and any Post-Foreclosure Tenant) shall then be entitled to offset 
against Rent the Post-Rejection Offset Amount, subject to the terms of this Lease regarding any 
such offset. 

(f) Continuation of Tenant Mortgages. The lien of any Tenant 
Mortgage that existed before rejection of this Lease shall extend to Tenant's continuing 
possessory and other rights under 11 U.S.C. §365(h) in the Premises and this Lease after such 
rejection, with the same priority as such lien would have enjoyed with respect to the Leasehold 
Estate had such rejection not taken place. 

(g) Post-Rejection Offset Amounts. If Tenant desires to reduce any 
Rent by any Post-Rejection Offset Amount, then Tenant shall, on or within ten (1 0) Business 
Days after the date when any such Rent becomes due, deliver to Landlord a Notice setting forth 
the Post-Rejection Offset Amount, the reason for it, and an itemization in reasonable detail of 
Tenant's damages and costs arising from Landlord's nonperformance of the covenant(s) in this 
Lease that gave rise to such Post-Rejection Offset Amount. Such Notice shall not be effective 
unless joined in by Senior Tenant Mortgagee. Landlord shall be deemed to have irrevocably 
accepted such Post-Rejection Offset Amount unless, within ten (1 0) Business Days after Tenant 
shall have given Notice of the Post-Rejection Offset Amount (as determined by Tenant), 
Landlord shall give Notice to Tenant and each Tenant Mortgagee stating that: (i) Landlord 
disputes the Post-Rejection Offset Amount; (ii) the reasonable basis for such dispute; and (iii) the 
Post-Rejection Offset Amount, if any, that Landlord would accept. If, within ten (10) Business 
Days after receipt of such Notice, Tenant has not paid Landlord an amount equal to the 
difference between the Post-Rejection Offset Amount as determined by Tenant and the Post­
Rejection Offset Amount as determined by Landlord (or if Landlord shall not have proposed 
such an amount, then Tenant shall not have paid Landlord the entire Post-Rejection Offset 
Amount as determined by Tenant), then Landlord may commence a proceeding in the United 
States Bankruptcy Court in which Landlord's case under the Bankruptcy Code is then pending, 
or if such case has been closed then in any court of competent jurisdiction in the State of 
California, to determine the proper Post-Rejection Offset Amount. Landlord shall give each 
Tenant Mortgagee simultaneous copies of all pleadings, motions, and other papers Landlord files 
in any such action. Tenant Mortgagee shall have the right to intervene in any such action and, at 
Tenant Mortgagee's option, the right to control any such action to the exclusion of Tenant. If, as 
of the date thirty (30) days after such court enters a final and nonappealable order or judgment 
declaring that Tenant must pay Landlord any amount previously offset, Tenant has not paid such 
amount to Landlord, then Landlord shall have all the rights and remedies available to it under 
this Lease or otherwise at law in respect of a Monetary Default, subject in each case to Tenant 
Mortgagee's Cure Rights. Except as described in the preceding sentence, Tenant's failure to pay 
any disputed Rent on account of a Post-Rejection Offset Amount shall not constitute a Tenant 
Default. 

12183.003 1995845v1 73 



DRAFT 

16.10.3 Bankruptcy Affecting City. If City (as debtor in possession) or a 
trustee in bankruptcy for City rejects the Ground Lease in any Bankruptcy Proceeding affecting 
City, then: 

(a) Bankruptcy Sales. In the event of a proposed Bankruptcy Sale 
affecting the Fee Estate: (i) City shall notify each Tenant Mortgagee (of whose Mortgage 
Landlord has received Notice) of such proposed Bankruptcy Sale, and shall give each such 
Tenant Mortgagee copies of all pleadings, motions, and notices relating to such proposed 
Bankruptcy Sale; (ii) Landlord and Tenant hereby irrevocably object to and agree not to consent 
to any such Bankruptcy Sale, and to file requests for adequate protection of their respective 
interests in connection therewith; (iii) the consent of Landlord or Tenant to, or the acquiescence 
of either in or with respect to, any such Bankruptcy Sale shall not be effective without Tenant 
Mortgagee's Consent; and (iv) each such Tenant Mortgagee shall have standing to object to, or 
to require adequate protection of its interest in connection with, any such Bankruptcy Sale. City 
and Landlord further acknowledges that under no circumstance shall City or Landlord have the 
right to require Tenant to accept a money payment in lieu of Tenant's interest in this Lease or the 
Premises. 

(b) Tenant's Election. Landlord hereby elects not to treat the Ground 
Lease as terminated under 11 U.S.C. §365(h). Landlord shall have no right, power, or authority 
to change such election, or to elect to treat the Ground Lease as terminated, except with Tenant 
Mortgagee's Consent. If Landlord purports, without Tenant Mortgagee's Consent, to elect to 
treat the Ground Lease as terminated, then such purported election and purported termination 
shall be null, void, and of no force or effect. 

(c) Continuation of Lease. If Landlord purports, without Tenant 
Mortgagee's Consent, to treat the Ground Lease as terminated, then (notwithstanding such 
purported election) Landlord shall be deemed to have elected to continue the Ground Lease 
pursuant to 11 U.S.C. §365(h)(l)(A)(ii), and to have assigned Landlord's interest in the Ground 
Lease to a Post-Foreclosure Landlord designated by the Senior Tenant Mortgagee within a 
reasonable time. Notwithstanding any such purported termination of the Ground Lease, neither 
the Ground Lease nor this Lease shall be deemed to have been terminated, and both shall 
continue in full force and effect without change on all the same terms and conditions, and such 
Post-Foreclosure Landlord shall have the right to exercise all of the rights that Landlord would 
have had under 11 U.S.C. §365(h) had Landlord not purported to terminate the Ground Lease. 

16.11 Miscellaneous. 

16.11.1 Appointment of Receiver. In case of default under any Tenant 
Mortgage, the Tenant Mortgagee (or a Tenant Mortgagee's Representative acting on behalf of 
such Tenant Mortgagee) shall be entitled to have a receiver appointed, irrespective of whether 
such Tenant Mortgagee has accelerated the maturity of the indebtedness secured by its Tenant 
Mortgage, and to have such receiver enter and take possession of the Premises, and manage and 
operate the same. 
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16.11.2 Notices. No Notice shall be effective unless and until a copy of such 
Notice has been delivered to all Mortgagees (of which the sender has previously been given 
Notice) of the intended recipient. 

16.11.3 Third-Partv Beneficiaries. Any present or future Tenant Mortgagee, 
Tenant Mortgagee's Representative, Post-Foreclosure Tenant or New Tenant may enforce any 
Mortgagee Protections directly in its own name as an intended third-party beneficiary hereof. 
Such third-party beneficiary rights are intended to and shall survive any termination of this 
Lease. Except for these intended third-party beneficiaries, there are no third-party beneficiaries 
of this Lease. Nothing in this Lease is intended or shall be deemed to confer upon any Person 
(except Landlord, Tenant, any New Tenant or Post-Foreclosure Tenant, any Tenant Mortgagee, 
and any Tenant Mortgagee's Representative) any right to enforce this Lease. 

16.11.4 Conflicts. In the event of any conflict between the provisions of this 
ARTICLE 16 and the other provisions of this Lease, the provisions of this ARTICLE 16 shall 
govern and control. 

ARTICLE 17 
PERMITTED SUBLEASE- SECOND NFL TEAM 

As provided in Paragraph 16.2.2 above, a Second Team Sublease constitutes a Permitted 
Transfer, subject to the terms and conditions set forth in this ARTICLE 17. 

17.1 Second NFL Team Conditions. 

17.1.1 Repayment of Upfront Investment. Prior to the date that a Second 
Team plays and hosts its first NFL Home Game in the Stadium, Tenant shall pay to the Stadium 
Authority, as Additional Rent, an amount equal to the sum of the following, except to the extent 
such amount is paid by the proceeds of the sale of Second Team Seat Licenses pursuant to 
Paragraph 17.3 below: (a) the amount of the Agency Up front Contribution, plus (b) the amount 
actually paid (exclusive of interest and other debt service and financing costs) by the 
Redevelopment Agency or a successor agency to Tenant towards the outstanding principal 
balance of the Stadium Authority Advance. 

17.1.2 Transfer of Repayment of Stadium Authority Advance. From and 
after the date that a Second Team plays and hosts its first NFL Home Game in the Stadium, 
Tenant shall assign and transfer to the Stadium Authority all of Tenant's rights with respect to 
any remaining obligation of the Redevelopment Agency or a successor agency to repay the 
unpaid balance of the Stadium Authority Advance; and the Parties acknowledge that, as provided 
in the Ground Lease, the Stadium Authority will assign and transfer to the City any such 
remaining repayment obligation of the Redevelopment Agency or a successor agency. 

17.1.3 Additional Facility Rent. For each Lease Year during which a Second 
Team plays and hosts NFL Home Games in the Stadium, (a) the Stadium Authority shall pay to 
the City an additional amount of Fixed Ground Rent as is set forth in the Ground Lease 
("Additional Fixed Ground Rent"), and (b) the Facility Rent payable by Tenant under this 
Lease shall increase by the amount of such Additional Fixed Ground Rent. 
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17 .1.4 Capital Expenditures. Without limiting the provisions of ARTICLE 10 
above, Tenant shall be responsible for the cost of all additional Capital Expenditures required to 
accommodate a Second Team Sublease, except to the extent such Capital Expenditures are paid 
with the proceeds of the sale of Second Team Seat Licenses pursuant to Paragraph 17.3 below; 
provided, however, that (a) nothing contained herein shall restrict Tenant from requiring 
reimbursement of any such costs or expenses from the Second Team pursuant to the Second 
Team Sublease; and (b) except for Capital Expenditures relating to Tenant Improvements, the 
Stadium Authority shall use the Stadium Capital Expenditure Reserve for such Capital 
Expenditures in accordance with an approved Capital Expenditure Plan and the provisions of 
Paragraph 10.3 above. 

17 .1.5 Additional Capital Expenditure Reserve Deposit. As provided in 
Paragraph 10.2 above, for each Lease Year that a Second Team plays and hosts NFL Home 
Games in the Stadium, Tenant will deposit, or cause to be deposited, the Second Team Capital 
Reserve Deposit into the Stadium Capital Expenditure Reserve Account. 

17.1.6 Public Safety Costs. As more particularly described in Paragraph 7.5.6 
above, if a Second Team plays and hosts NFL Home Games in the Stadium (other than during a 
Temporary Second Team Occupancy), then (a) Tenant may be required to reimburse the City for 
additional compensation to the Special Events Unit to update procedures and protocols for the 
implementation of the Public Safety Plan, as well as agreements with surrounding jurisdictions, 
the amount of such reimbursement shall not be subject to the Public Safety Costs Threshold; and 
(b) commencing in the Lease Year immediately following the Lease Year that the Second Team 
begins playing its NFL Home Games in the Stadium, the Per Game Factor shall be increased by 
six percent (6%) per year, rather than four (4%) per year. 

17.2 Temporarv Second Team Occupancy. Notwithstanding the provlSlons of 
Paragraph 17.1 above to the contrary, in the event that a Second Team plays and hosts NFL 
Home Games in the Stadium for a temporary period ("Temporary Second Team Occupancy") 
not to exceed two (2) NFL Seasons ("Second Team Temporary Occupancy Period"), then the 
provisions of Paragraphs 17.1, 17 .1.1, 17 .1.5 and 17 .1.6 above shall not apply; provided, 
however, that the Second Team Temporary Occupancy Period may extended for up to one (1) 
additional NFL Season if required solely to accommodate delays in the construction or 
reconstruction of the Second Team's stadium. 

17.3 Second Team Seat Licenses. In the event of any Second Team Sublease, Tenant 
shall have the right to request that the Stadium Authority market and sell Second Team Seat 
Licenses, the proceeds of which, with the consent of the NFL, shall be used to satisfy the 
obligations of Tenant set forth in Paragraph 17.1 ("Second NFL Team Conditions") and the 
cost of all additional Capital Expenditures required to accommodate a Second Team Sublease 
(or, if Tenant has previously satisfied such Second NFL Team Conditions, to reimburse Tenant 
up to the amounts previously paid). As with SBLs, the Stadium Authority shall have the sole 
and exclusive right to market and sell Second Team Seat Licenses and may elect to do so in its 
sole and absolute discretion; and the Stadium Authority's election not to sell any Second Team 
Seat Licenses shall not affect Tenant's obligations to satisfy the Second NFL Team Conditions 
set forth in Paragraph 17.1. "Second Team Seat Licenses" means the licenses issued to Persons 
pursuant to a seat license agreement to be mutually agreed upon by the Parties and the Second 
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Team for the right to purchase season tickets for NFL Games in the Stadium in which the Second 
Team is the home team, and a preferential right to purchase Tickets for Non-NFL Events. 

17.4 Recognition, Non-Disturbance and Attornment Agreement. Concurrently 
with the mutual execution and delivery of any Second Team Sublease, the City, the Stadium 
Authority, Tenant and the Second Team shall execute and deliver to each other a Non­
Disturbance Agreement in a form reasonably acceptable to the Parties, and Tenant or the Second 
Team may file the same in the Official Records. 

ARTICLE 18 
OWNERSHIP OF LEASED PREMISES 

18.1 Title to Premises. Fee title to the Stadium Site shall be and remain in the City, 
subject to the Permitted Encumbrances, but the City's rights and powers with respect thereto are 
subject to the terms and limitations of this Lease and the City-Tenant Recognition, Non­
Disturbance and Attornment Agreement. Leasehold title to the Premises shall be and remain in 
Landlord pursuant to the Ground Lease, but Landlord's rights and powers with respect thereto are 
subject to the terms and limitations of this Lease. All of Tenant's Personal Property installed on, 
affixed to or placed or used in the operation of the Premises, throughout the Lease Term shall be 
and remain the property of Tenant, the Team or any Second Team, as the case may be, at all 
times and shall not be considered part of the Premises. 

18.2 Stadium Authority Access. 

18.2.1 Premises. Landlord shall be entitled to uninterrupted access to the 
Premises and Appurtenant Areas (excluding Tenant's Exclusive Facilities) at all times during the 
Lease Term except on days on which NFL Events or Tenant Incidental Uses occur (each, a 
"Tenant Event Day"). On Tenant Event Days, Landlord's reasonably necessary authorized 
representatives may have access to the Premises, including the Stadium Authority Exclusive 
Facilities, and the Appurtenant Areas, provided that such authorized representatives have proper 
credentials issued by Landlord and further provided that such access is for the purpose of (a) the 
management, operation and Maintenance of the Premises or Appurtenant Areas in accordance 
with the Stadium Operation and Maintenance Plan, (b) Capital Repairs or Compliance Work, 
(c) any remediation of Hazardous Materials, (d) other work in the Premises or Appurtenant 
Areas made necessary by reason of Tenant's Default, or (e) reasonable exhibition of the Premises 
to others during the last twenty-four (24) months of the Lease Term; provided, however, that, if 
reasonably possible, the foregoing items (b), (c), (d), and (e) and any Maintenance unrelated to 
the particular NFL Event or Tenant Incidental Use shall be performed by Landlord on days other 
than Tenant Event Days and, to the extent reasonably practicable, during the Stadium Authority 
Season; and, further, provided that if the foregoing items (b), (c), (d) or (e) or any such 
Maintenance must be performed on a Tenant Event Day, then, without limiting Landlord's rights 
in the event of an Emergency pursuant to Paragraph 18.2.3, (i) in the case of an NFL Event 
(other than an NFL Game) or a Tenant Incidental Use, such access and work shall be conducted 
in such a manner as to minimize interference with the NFL Event or Tenant Incidental Use 
taking place on such Tenant Event Day, or the enjoyment thereof by Tenant's guests, and (ii) in 
the case of an NFL Game, such access and work shall be conducted in accordance with NFL 
Rules and Regulations and in such a manner so as to not interfere with the NFL Game taking 
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place on such Tenant Event Day, the television or radio broadcasts of such NFL Game, or the 
enjoyment of the NFL Game by the Ticket holders and other attendees of the NFL Game. 

18.2.2 Tenant's Exclusive Facilities. During the Lease Term, Landlord and its 
reasonably necessary authorized representatives, bearing proper credentials issued by Landlord, 
shall have access to Tenant's Exclusive Facilities provided Landlord uses best efforts, given the 
totality of the circumstances, to deliver to Tenant notice twenty-four (24) hours in advance of 
such contemplated access and provided such access is only for the purpose of (a) inspection, 
(b) the performance of (i) any Maintenance and repair to be performed by Landlord in 
accordance with the Stadium Operation and Maintenance Plan, (ii) any remediation of 
Hazardous Materials, or (iii) other work in Tenant's Exclusive Facilities made necessary by 
reason of Tenant's Default, or (c) reasonable exhibition of the Tenant's Exclusive Facilities to 
others during the last twenty-four (24) months of the Lease Term; provided, however, that, if 
reasonably possible, the foregoing items (a), (b) and (c) shall be performed by Landlord on days 
other than Tenant Event Days; and, further, provided that if the foregoing items (a), (b) and (c) 
must be performed on a Tenant Event Day, such entry shall be conducted in such a manner as to 
minimize interference with the activities being conducted in Tenant's Exclusive Facilities. 
During Business Hours and upon written notice to Landlord, Tenant shall have the right to 
review any records maintained by Landlord, or otherwise available to Landlord, regarding access 
by any Persons to and from Tenant's Exclusive Facilities. 

18.2.3 Emergency Situations. Notwithstanding the provisiOns of 
Paragraphs 18.2.1 and 18.2.2, Landlord and its reasonably necessary authorized representatives, 
bearing proper credentials issued by Landlord, will have access to the Premises, including 
Tenant's Exclusive Facilities, and the Appurtenant Areas in any circumstance in which Landlord 
in good faith believes that an Emergency exists. In such circumstances, Landlord's activities on 
the Premises or Appurtenant Areas shall be limited to taking reasonable action in order to 
safeguard lives, property or the environment (including any repair necessary under such 
Emergency circumstances). 

ARTICLE 19 
NON-RELOCATION 

Concurrently with the Parties' execution and delivery of this Lease, the Stadium 
Authority shall execute and deliver, and Tenant shall cause the Team to execute and deliver, the 
Non-Relocation Agreement. 

ARTICLE20 
SURRENDER OF POSSESSION 

20.1 Surrender Requirements. Tenant shall, on the Lease Expiration Date, 
peaceably and quietly leave, surrender and yield up to Landlord (a) the Premises, including all 
leasehold improvements, free of subtenancies claiming by, through or under Tenant, and, as to 
Tenant's Exclusive Facilities, in a reasonably clean condition and free of debris, (b) any Stadium 
Personal Property in Tenant's possession paid for by Landlord or paid for out of the Stadium 
Capital Expenditure Reserve or the Insurance Fund and all replacements of and substitutions 
therefor, and (c) all keys for the Premises in Tenant's possession. Upon such Lease Expiration 
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Date, Tenant shall assign, without warranty or recourse, to Landlord all of its right, title and 
interest in and to any Enforceable Contracts, subject to Tenant's rights with respect to any claims 
pending thereunder. 

20.2 Removal of Personal Property. 

20.2.1 Tenant's Obligation to Remove. All of Tenant's Personal Property that 
is not part of the Premises shall be removed by Tenant within sixty (60) days after the Lease 
Expiration Date, provided that Tenant shall promptly repair any damage to the Premises caused 
by such removal. 

20.2.2 Landlord's Right to Remove. Any of Tenant's Personal Property which 
remains in the Premises sixty (60) days after the Lease Expiration Date may, at the option of 
Landlord, be deemed to have been abandoned by Tenant and may either be retained by Landlord 
as its Property or be disposed of, without accountability, in such manner as Landlord may 
determine necessary, desirable or appropriate, and Tenant, upon demand, shall pay the 
reasonable cost of such disposal, together with interest thereon at the Default Rate from the date 
such costs were incurred until reimbursed by Tenant. 

20.3 Demolition. 

20.3.1 Demolition Work Notwithstanding the provisions of Paragraph 20.1 
above, upon written notice from the Stadium Authority (a "Demolition Notice"), Tenant shall, 
following the Lease Expiration Date or earlier termination of this Lease, raze the then-existing 
Stadium and other improvements located on the Stadium Site (or such portion thereof as 
designated by the Stadium Authority), excluding any subsurface portion of the Stadium Site, 
shall clear the same from the Stadium Site, including all rubble and debris resulting from the 
same, shall fill all holes, excavations and indentations resulting from any such razing and 
removal activities, with properly compacted backfill material containing no Hazardous Materials, 
and shall grade the surface of the Stadium Site to provide a reasonably clean and level 
appearance (collectively, the "Demolition Work"). The Stadium Authority shall have the right 
to deliver a Demolition Notice not later three (3) years prior to the Lease Expiration Date (as the 
same may be extended hereunder); provided, however, that in the event of any earlier 
termination of this Lease, the Stadium Authority shall have the right to deliver a Demolition 
Notice at any time within six (6) months following termination; and provided, further, that, if the 
time for delivering the Demolition Notice has expired, and no such Demolition Notice has been 
given, the Stadium Authority may nevertheless deliver a Demolition Notice prior to, or within 
sixty (60) days following a written notice from Tenant specifying that the right to give a 
Demolition Notice will expire unless such notice is given within such 60-day period. Prior to 
commencing any Demolition Work, Tenant shall submit complete plans and specifications for 
such work to the Stadium Authority for its review and reasonable approval, which shall not be 
unreasonably withheld, and obtain any permits required by Applicable Laws. Notwithstanding 
the foregoing provisions of this Paragraph 20.3.1, Tenant shall have no obligation to perform any 
Demolition Work if this Lease is terminated by reason of Tenant's delivery of Tenant's Market 
Reset Termination Notice pursuant to Paragraph 6.2.3 above. 
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20.3.2 Timing of Demolition; Use of Stadium Capital Expenditure Reserve. 
If Tenant is required to perform the Demolition Work pursuant to this Lease, then Tenant shall 
use commercially reasonable efforts to commence such Demolition Work within one (1) year 
after the later of the date of the Demolition Notice or the termination of this Lease, and shall 
diligently pursue the Demolition Work to completion as soon as reasonably practical. As 
provided in Paragraph 10.7 above, the Stadium Authority shall fund the cost of the Demolition 
Work, including the costs of required permits and any required environmental review, out of the 
remaining End of Term Reserves, and shall disburse such End of Term Reserves to Tenant to 
fund the Demolition Work on a customary "progress payment" basis as the Demolition Work 
progresses. Tenant shall be responsible for all costs ofthe Demolition Work if, and to the extent, 
such costs exceed the End of Term Reserves, plus any Condemnation Awards or Insurance 
Proceeds paid in connection with a Condemnation Action or Casualty that results in an early 
termination of this Lease. If Tenant does not complete the Demolition Work prior to the Lease 
Expiration Date or any earlier termination of this Lease, then all of Tenant's obligations under 
this Lease, excluding the payment of Facility Rent and Tenant's Proportionate Share of Shared 
Stadium Expenses, shall continue in full force and effect during the period between the Lease 
Expiration Date or any earlier termination of this Lease and the date upon which Tenant 
completes the Demolition Work and surrenders the Premises to the Stadium Authority as 
required hereunder. Tenant's performance of the Demolition Work pursuant to this 
Paragraph 20.3 shall in no event constitute a Holding Over or otherwise require that Tenant make 
any Holdover Payments. 

20.4 Demolition Fund. 

20.4.1 Demolition Cost Estimate. Within ninety (90) days following the 
thirtieth (30th) anniversary date of the Commencement Date of this Lease, Tenant shall provide 
the Stadium Authority and the City with an estimate of the costs to perform the Demolition Work 
set forth in Paragraph 20.3.1 for review and approval. Within ninety (90) days following the 
Stadium Authority's receipt of Tenant's estimate, the Stadium Authority shall notify Tenant in 
writing whether the City agrees or disagrees with Tenant's estimate. If the City disagrees with 
Tenant's estimate, then the Stadium Authority shall provide Tenant with the City estimate within 
sixty (60) days thereafter. Within sixty (60) days following Tenant's receipt of the City's 
estimate, Tenant shall notify the Stadium Authority and the City in writing whether Tenant 
agrees or disagrees with the City's estimate. If the Tenant does not agree with the City's estimate, 
the estimated cost of the Demolition Work ("Demolition Cost Estimate") shall be determined in 
accordance with the Dispute Resolution Procedures. 

20.4.2 Funding the Demolition Fund. If, as of the commencement of the thirty­
third (33rd) Lease Year of the Initial Term, (a) the Demolition Cost Estimate, plus the End of 
Term Capital Expenditure Projection, exceeds (b) the sum of (i) the then-outstanding balance of 
the Stadium Capital Expenditure Reserve, plus (ii) the amount of funds projected to be deposited 
in the Stadium Capital Expenditure Reserve during Lease Years 33 through 40 pursuant to this 
Lease, plus (iii) any other amounts that are then-reasonably anticipated to be deposited in the 
Stadium Capital Expenditure Reserve during Lease Years 33 through 40 pursuant to this Lease 
as a result of events or circumstances occurring before the commencement of the 33rd Lease 
Year (e.g., funds anticipated to be received from sources, such as Insurance Proceeds or 
recoveries from third parties) (the amount, if any, by which subsection (a) exceeds subsection (b) 

12183.003 1995845vl 80 



DRAFT 

is herein referred to as the "Required Demolition Fund"), then, beginning in Lease Year 33 and 
continuing through Lease Year 40, Tenant shall deposit in the Stadium Capital Expenditure 
Reserve an annual amount equal to twelve and one-half percent (12.5%) of the Required 
Demolition Fund ("Annual Demolition Cap Ex Deposit"); provided, however, that in lieu of 
making any Annual Demolition Cap Ex Deposit, Tenant shall have the right to deposit a letter of 
credit issued by an Institutional Lender reasonably acceptable to City, and in a form reasonably 
acceptable to City, in the amount of such Annual Demolition Cap Ex Deposit. Any such letter of 
credit shall permit presentation for payment at an office of such Institutional Lender (or its agent) 
located in the City and County of San Francisco, California or in Santa Clara County, California. 

20.4.3 Adjustment in Amount of Demolition Fund. If, during Lease Years 33 
through 40, the Parties and the City agree that amount of the Required Demolition Fund should 
be increased or decreased as a result of changes in any of the factors upon which the Required 
Demolition Fund is calculated pursuant to Paragraph 20.4.2, such as a decrease in the 
outstanding balance of the Stadium Capital Expenditure Reserve as a result of unanticipated 
Capital Expenditures, then the Annual Demolition Cap Ex Deposits (or the amount of any letter 
of credit provided in lieu thereof) shall be adjusted accordingly. If the Parties and the City 
cannot agree on a change to the amount of the Required Demolition Fund, any change in the 
amount of the Required Demolition Fund shall be determined in accordance with the Dispute 
Resolution Procedures. If the Stadium Authority elects (or is deemed to have elected pursuant to 
Paragraph 20.3.1) not to require Tenant to perform the Demolition Work, then no additional 
Annual Demolition Cap Ex Deposits will be required, and all previous amounts deposited by the 
Stadium Authority or Tenant into the Stadium Capital Expenditure Reserve on account of the 
Required Demolition Fund shall be immediately disbursed to Tenant, and any letters of credit 
delivered in lieu of Annual Demolition Cap Ex Deposits shall be returned to Tenant. 

20.4.4 Extension Options. If Tenant exercises any Extension Option (or if any 
Extension Option is automatically extended) hereunder (other than for the Interim Extension 
Term), or if the Term of this Lease is otherwise extended by agreement of the Parties, then (a) 
within thirty (30) days following such exercise by Tenant (or, if applicable, within thirty (30) 
days following the effective date of any other agreed-upon extension of the Term), fifty percent 
(50%) of the Annual Demolition Cap Ex Deposits previously made by the Stadium Authority or 
Tenant hereunder shall be immediately disbursed to Tenant (or, at Tenant's election, reductions 
made to the amounts payable under letters of credit, if any, previously deposited in lieu of 
Annual Demolition Cap Ex Deposits), (b) for each Lease Year prior to the commencement ofthe 
next succeeding Option Term, Tenant shall make Annual Demolition Cap Ex Deposits in equal 
amounts as shall be required to accumulate fifty percent (50%) of the Required Demolition Fund 
prior to the commencement of the next succeeding Option Term, and (c) during each of the four 
(4) years of the next succeeding Option Term (other than the Interim Extension Term), the 
Annual Demolition Cap Ex Deposits shall equal twelve and one-half percent (12.5%) of the 
Required Demolition Fund, so that one hundred percent (100%) of the Required Demolition 
Fund shall have been funded prior to the expiration of such Option Term. Further, if Tenant 
exercises multiple Extension Options hereunder at one time (other than for the Interim Extension 
Term), or if the Term of this Lease is otherwise extended by agreement of the Parties for a period 
of more than four (4) years at one time, then the Annual Demolition Cap Ex Deposits required to 
be made by Tenant shall be adjusted accordingly consistent with the intent of this Paragraph that 
Tenant be required to make Annual Demolition Cap Ex Deposits sufficient to fund twelve and 
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one-half percent (12.5%) ofthe Required Demolition Fund during each ofthe last eight (8) Lease 
Years of the extended Term. Following the issuance of a Demolition Notice by the Stadium 
Authority to Tenant, Tenant may draw upon the Demolition Fund to pay the costs incurred by 
Tenant as a result of the Demolition Work. 

ARTICLE21 
SUPER BOWL OR PRO BOWL 

If the Stadium is selected by the NFL as the host facility for a Super Bowl, Pro Bowl or 
other League Event, Tenant shall have the right to permit the NFL to utilize the Premises and 
Appurtenant Areas for such purposes in accordance with the terms of an agreement to be entered 
into among Tenant, the Stadium Authority and the NFL, but in all events subject to the terms of 
the Stadium Lease Documents. Upon Tenant's request, the Stadium Authority and the City (as 
more particularly provided in the Ground Lease) shall reasonably cooperate with Tenant in 
marketing the Stadium to the NFL for selection as the host facility for a Super Bowl, Pro Bowl 
or other League Event. 

ARTICLE22 
INTENTIONALLY OMITTED 

ARTICLE23 
INSURANCE AND INDEMNIFICATION 

23.1 Tenant's Insurance Obligations. Beginning on the Commencement Date, and at 
all times during the Lease Term and continuing thereafter until Tenant has fulfilled all of its 
obligations under ARTICLE 20 (unless otherwise provided below), Tenant shall obtain, keep, 
and maintain or cause to be obtained, kept, and maintained, the following insurance policies 
("Tenant's Insurance Policies"): 

23 .1.1 Commercial General Liability Policy. A commercial general liability 
insurance policy ("Tenant's CGL Policy"), no more restrictive than the current standard ISO 
Commercial Liability occurrence form policy in use in the State of California, written on an 
occurrence basis, naming Tenant and the Team as the named insured (with the effect that Tenant, 
the Team and their respective employees are covered) and any Landlord Mortgagee, any Tenant 
Mortgagee and Landlord as additional insureds, affording protection against liability arising out 
of personal injury, bodily injury and death or property damage occurring, in, upon or about the 
Premises or Appurtenant Areas or resulting from, or in connection with, the use, operation or 
occupancy of the Premises and Appurtenant Areas and containing provisions for severability of 
interests. The Tenant's CGL Policy shall be primary and noncontributory to the Landlord's CGL 
Policy as to (a) the Tenant's Exclusive Facilities at all times during the Lease Term and (b) the 
Premises and Appurtenant Areas during NFL Games and other Tenant Events and Tenant 
Incidental Uses. The Tenant's CGL Policy shall be in such amount and such policy limits so that 
(i) the coverage and limits are adequate to maintain the Tenant's Excess/Umbrella Policy without 
gaps in coverage between the Tenant's CGL Policy and the Tenant's Excess/Umbrella Policy 
and (ii) the minimum policy limits set forth in the Stadium Insurance Requirements are satisfied. 
The Tenant's CGL Policy additionally shall comply with all other requirements applicable to it 
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set forth in the Stadium Insurance Requirements to the extent not inconsistent with this 
ARTICLE23. 

23.1.2 Workers' Compensation Policy. A workers' compensation insurance 
policy and any and all other statutory forms of insurance now or hereafter prescribed by 
Applicable Laws, providing statutory coverage under the laws of the State of California for all 
Persons employed by Tenant and the Team in connection with the Premises and an employer's 
liability insurance policy (collectively, the "Tenant's Workers' Compensation Policy") 
affording protection of not less than One Million Dollars ($1,000,000.00) for bodily injury by 
accident (each accident), not less than One Million Dollars ($1,000,000.00) for bodily injury by 
disease (each employee) and not less than One Million Dollars ($1,000,000.00) bodily injury by 
disease (policy limit). The Tenant's Workers' Compensation Policy shall have an Alternate 
Employer Endorsement in favor of Landlord and shall additionally comply with all other 
requirements applicable to it set forth in the Stadium Insurance Requirements to the extent not 
inconsistent with this ARTICLE 23. If requested by Landlord, every five (5) years during the 
Lease Term, the amount of Tenant's Workers' Compensation Policy shall be adjusted by the CPI 
Fraction as of the end of such fifth year by multiplying the initial One Million Dollar 
($1 ,000,000.00) amount of such policy by the then CPI Fraction. 

23.1.3 Excess/Umbrella Policy. An excess or umbrella liability insurance policy 
("Tenant's Excess/Umbrella Policy"), written on an occurrence basis, in an amount not less 
than Twenty-Five Million Dollars ($25,000,000.00) per occurrence and in the aggregate for 
personal injury, bodily injury and death or property damage liability combined, such policy to be 
written on an excess basis above the coverages required in this Paragraph 23.1 (specifically 
listing such underlying policies) and following the form of such underlying policies and naming 
Tenant and the Team as insureds and any Landlord Mortgagee, any Tenant Mortgagee and 
Landlord as additional insureds. Every five (5) years during the Lease Term, the amount of 
Tenant's Excess/Umbrella Policy shall be adjusted by the CPI Fraction as of the end of such fifth 
year by multiplying the initial Twenty-Five Million Dollar ($25,000,000.00) amount of such 
policy by such CPI Fraction. 

23 .1.4 Builder's All Risk Policy. In the event the reasonably anticipated total 
cost of any Tenant Alterations to Tenant's Exclusive Facilities (calculated so as to include, but 
not be limited to, all sums payable under any Tenant Alterations construction contracts related 
thereto) is equal to or exceeds One Million Dollars ($1,000,000.00) and such Tenant Alterations 
are not covered during the course of construction by the Stadium Property Insurance Policy, then 
prior to the commencement of any such Tenant Alterations and at all times during the 
performance of such Tenant Alterations, Tenant shall obtain, keep and maintain or cause to be 
obtained, kept and maintained, builder's "all risk" insurance policies (collectively, the "Tenant's 
Builder's All Risk Policies") affording coverage of such Tenant Alterations, whether permanent 
or temporary, and all materials intended for incorporation into the Premises and Appurtenant 
Areas, whether stored on-site or off-site, related thereto, against loss or damage due to Insured 
Casualty Risks on commercially reasonable terms from time to time available with respect to 
similar work in Santa Clara County, California. The Tenant's Builder's All Risk Policies shall be 
written on an occurrence basis and on a "replacement cost" basis, insuring one hundred percent 
(100%) of the insurable value ofthe cost of the Tenant Alterations, using a completed value form 
(with permission to occupy upon completion of work or occupancy), naming Tenant and the 
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Team as the insureds and any Landlord Mortgagee, any Tenant Mortgagee and Landlord as 
additional named insureds, as their respective interests may appear, and with any deductible, 
which shall be paid by Tenant, not exceeding Two Hundred Fifty Thousand Dollars 
($250,000.00) per loss ("Maximum Builder's Risk Deductible") (provided, however, that, in 
the case of demolition and debris removal coverage, Tenant shall carry coverage in not less than 
the full amount necessary to demolish the Tenant Alterations and to remove all debris that may 
exist after the occurrence of any Insured Casualty Risks). The Tenant's Builder's All Risk 
Policies additionally shall comply with all requirements applicable to them set forth in the 
Stadium Insurance Requirements to the extent not inconsistent with this ARTICLE 23. Every 
five (5) years during the Lease Term, the One Million Dollar ($1,000,000.00) threshold above 
shall be adjusted by the CPI Fraction as of the end of such fifth year by multiplying the initial 
One Million Dollar ($1,000,000.00) amount of such policy by such CPI Fraction. 

23.1.5 Comprehensive Automobile Liability. A comprehensive automobile 
liability policy, written on an occurrence basis, in an amount not less than Five Million Dollars 
($5,000,000.00) combined single limit for all automobiles operated or used by Tenant or the 
Team on the Premises and Appurtenant Areas (the "Tenant's Auto Policy"). The Tenant's Auto 
Policy shall (i) be on a standard form written to cover all owned, hired and non-owned 
automobiles, (ii) be endorsed to include Landlord as an additional insured, (iii) contain cross­
liability and severability of interest endorsements and (iv) state that this insurance is primary 
insurance as regards any other insurance carried by Landlord. 

23.2 Stadium Authoritv's Insurance Obligations. Beginning on the Commencement 
Date, and at all times during the Lease Term, Landlord shall, at its sole cost and expense (but, 
prior to the Tenant Season Expansion Date, subject to reimbursement by Tenant as a Shared 
Stadium Expense pursuant to Paragraph 8.3) obtain, keep and maintain or cause to be obtained, 
kept and maintained, the following insurance policies ("Stadium Authority Insurance 
Policies"); provided, however, that if Landlord exercises the Stadium Authority Put Right as 
provided in Paragraph 5.1 above, then, effective from and after the Tenant Season Expansion 
Date, and continuing through the remainder of the Lease Term, Landlord shall have no 
obligation to obtain, keep or maintain the Stadium Authority Insurance Policies and, if Landlord 
elects to do so, the cost of any such insurance policies shall be borne by Landlord at its sole cost 
and expense: 

23.2.1 Stadium Propertv Insurance Policy. A Special Form Causes of Loss 
("all risk") property insurance policy (the "Stadium Property Insurance Policy") providing for 
coverage of the Premises and Appurtenant Areas (including any Landlord Work or Tenant 
Alterations) against loss or damage due to Insured Casualty Risks on commercially reasonable 
terms from time to time available with respect to improvements in Santa Clara County, 
California, similar to the Premises, and affording coverage for, among other things, demolition 
and debris removal, naming Landlord as the first named insured, Tenant as an additional insured, 
and any Landlord Mortgagee or Tenant Mortgagee as a mortgagee, as their respective interests 
may appear, for a sum at least equal to one hundred percent (1 00%) of the insurable replacement 
cost of the Premises and Appurtenant Areas, to be determined annually during the Lease Term, 
and with any deductible, which shall be paid by Landlord, not exceeding Two Hundred Fifty 
Thousand Dollars ($250,000.00) per loss, unless not available on commercially reasonable terms 
in which circumstance the lowest deductible in excess of Two Hundred Fifty Thousand and 
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Dollars ($250,000.00) available on commercially reasonable terms shall be obtained. The 
Stadium Property Insurance Policy shall provide for business interruption insurance in an amount 
calculated in accordance with the provisions of Exhibit M of this Lease. The Stadium Property 
Insurance Policy shall additionally comply with all requirements applicable to it set forth in the 
Stadium Insurance Requirements to the extent not inconsistent with this ARTICLE 23. 
Notwithstanding the foregoing, if the Stadium Authority exercises the Stadium Authority Put 
Right as provided in Paragraph 5.1 above, then, effective from and after the Tenant Season 
Expansion Date, and continuing through the remainder of the Lease Term, Tenant shall, at its 
sole cost and expense obtain, keep and maintain or cause to be obtained, kept and maintained, 
the Stadium Property Insurance Policy and, subject to the limitations on Tenant's obligation to 
perform Capital Repairs and Compliance Work set forth in Paragraph 5.2.3 and Paragraph 5.2.4 
above, Tenant shall, after application of the Stadium Capital Expenditure Reserve, pay the 
deductible in the event of a Casualty. 

23.2.2 Commercial General Liability Policy. A commercial general liability 
insurance policy ("Landlord's CGL Policy"), no more restrictive than the current standard ISO 
Commercial Liability occurrence form policy in use in the State of California, written on an 
occurrence basis, naming Landlord as the named insured (with the effect that Landlord and its 
employees are covered) and any Landlord Mortgagee, any Tenant Mortgagee and Tenant as 
additional insureds, affording protection against liability arising out of personal injury, bodily 
injury and death or property damage occurring, in, upon or about the Premises or Appurtenant 
Areas or resulting from, or in connection with, the construction, use, operation or occupancy of 
the Premises and Appurtenant Areas and containing provisions for severability of interests. The 
Landlord's CGL Policy shall be primary and noncontributory to any policies carried by Tenant, 
except that Tenant's CGL Policy shall be primary and noncontributory to the Landlord's CGL 
Policy as to (a) the Tenant's Exclusive Facilities at all times during the Lease Term and (b) the 
Premises and Appurtenant Areas during NFL Games and other Tenant Events and Tenant 
Incidental Uses. The Landlord's CGL Policy shall be in such amount and such policy limits so 
that (i) the coverage and limits are adequate to maintain the Landlord's Excess/Umbrella Policy 
without gaps in coverage between the Landlord's CGL Policy and the Landlord's 
Excess/Umbrella Policy and (ii) the minimum policy limits set forth in the Stadium Insurance 
Requirements are satisfied. The Landlord's CGL Policy additionally shall comply with all other 
requirements applicable to it set forth in the Stadium Insurance Requirements to the extent not 
inconsistent with this ARTICLE 23. 

23.2.3 Workers' Compensation Policy. A workers' compensation insurance 
policy and any and all other statutory forms of insurance now or hereafter prescribed by 
Applicable Laws, providing statutory coverage under the laws of the State of California for all 
Persons employed by Landlord in connection with the Premises and Appurtenant Areas and an 
employer's liability insurance policy (collectively, the "Landlord's Workers' Compensation 
Policy") affording protection of not less than One Million Dollars ($1,000,000.00) for bodily 
injury by accident (each accident), not less than One Million Dollars ($1,000,000.00) for bodily 
injury by disease (each employee) and not less than One Million Dollars ($1,000,000.00) bodily 
injury by disease (policy limit). The Landlord's Workers' Compensation Policy shall have an 
Alternate Employer Endorsement in favor of Tenant and shall additionally comply with all other 
requirements applicable to it set forth in the Stadium Insurance Requirements to the extent not 
inconsistent with this ARTICLE 23. If requested by Tenant, every five (5) years during the 
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Lease Term, the amount of Landlord's Workers' Compensation Policy shall be adjusted by the 
CPI Fraction as of the end of such fifth year by multiplying the initial One Million Dollar 
($1,000,000.00) amount of such policy by the then CPI Fraction. 

23.2.4 Excess/Umbrella Policy. An excess or umbrella liability insurance policy 
("Landlord's Excess/Umbrella Policy"), written on an occurrence basis, in an amount not less 
than Fifty Million Dollars ($50,000,000.00) per occurrence and in the aggregate for personal 
if\iury, bodily injury and death or property damage liability combined, such policy to be written 
on an excess basis above the coverages required in this Paragraph 23.2 (specifically listing such 
underlying policies) and following the form of such underlying policies and naming Landlord as 
insured and any Landlord Mortgagee, any Tenant Mortgagee and Tenant as additional insureds. 
Every five (5) years during the Lease Term, the amount of Landlord's Excess/Umbrella Policy 
shall be adjusted by the CPI Fraction as of the end of such fifth year by multiplying the initial 
Fifty Million Dollars ($50,000,000.00) amount of such policy by such CPI Fraction. 

23.2.5 Builder's All Risk Policy. In the event the reasonably anticipated total 
cost of any Landlord Work (calculated so as to include, but not be limited to, all sums payable 
under any Landlord Work construction contracts related thereto) is equal to or exceeds the 
Builder's Risk Minimum and such Landlord Work is not covered during the course of 
construction by the Stadium Property Insurance Policy, then prior to the commencement of any 
such Landlord Work and at all times during the performance of such Landlord Work, Landlord 
shall obtain, keep and maintain or cause to be obtained, kept and maintained, builder's "all risk" 
insurance policies (collectively, the "Landlord's Builder's All Risk Policies") affording 
coverage of such Landlord Work, whether permanent or temporary, and all materials intended 
for incorporation into the Premises or Appurtenant Areas, whether stored on-site or off-site, 
related thereto, against loss or damage due to Insured Casualty Risks on commercially 
reasonable terms from time to time available with respect to similar work in Santa Clara County, 
California. The Landlord's Builder's All Risk Policies shall be written on an occurrence basis 
and on a "replacement cost" basis, insuring one hundred percent (1 00%) of the insurable value of 
the cost of the Landlord Work, using a completed value form (with permission to occupy upon 
completion of work or occupancy), naming Landlord as the insured and any Landlord 
Mortgagee, any Tenant Mortgagee and Tenant as additional named insureds, as their respective 
interests may appear, and with any deductible, which shall be paid by Landlord, not exceeding 
the Maximum Builders' Risk Deductible per loss (provided, however, that, in the case of 
demolition and debris removal coverage, Landlord shall carry coverage in not less than the full 
amount necessary to demolish the Landlord Work and to remove all debris that may exist after 
the occurrence of any Insured Casualty Risks). The Landlord's Builder's All Risk Policies 
additionally shall comply with all requirements applicable to them set forth in the Stadium 
Insurance Requirements to the extent not inconsistent with this ARTICLE 23. 

23.2.6 Comprehensive Automobile Liabilitv. A comprehensive automobile 
liability policy, written on an occurrence basis, in an amount not less than Five Million Dollars 
($5,000,000.00) combined single limit for all automobiles operated or used by Landlord on the 
Premises or Appurtenant Areas (the "Landlord's Auto Policy"). The Landlord's Auto Policy 
shall (i) be on a standard form written to cover all owned, hired and non-owned automobiles, 
(ii) be endorsed to include Landlord as an additional insured, (iii) contain cross-liability and 
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severability of interest endorsements and (iv) state that this insurance is primary insurance as 
regards any other insurance carried by Landlord. 

23.3 Surety Bonds. Prior to the commencement of any Landlord Work (other than 
Maintenance) costing in excess of Two Hundred Fifty Thousand Dollars ($250,000.00) and at all 
times during the performance of such Landlord Work (other than Maintenance), Landlord shall 
cause the Landlord Work contractor to obtain, keep and maintain such performance and payment 
bonds as are required by Applicable Laws or, if not required by Applicable Laws, then as Tenant 
may require. The cost of any such payment and performance bonds shall be considered a cost of 
the Landlord Work. Prior to the commencement of any Tenant Alterations costing in excess of 
Two Hundred Fifty Thousand Dollars ($250,000.00) and at all times during the performance of 
such Tenant Alterations, Tenant shall have the right to require the Tenant Alterations contractor 
to obtain, keep and maintain such performance and payment bonds as are required by Applicable 
Laws or if not required by Applicable Laws, as are commercially reasonable in light of the 
circumstances. The cost of any such payment and performance bonds shall be considered a cost 
of the Tenant Alterations. 

23.4 Blanket or Master Policy. Any one or more of the types of insurance coverages 
required in this Lease (except for the Tenant's CGL Policy, which shall have a general aggregate 
limit that shall be site-specific to the Premises, and the Landlord's CGL Policy, which shall have 
a general aggregate limit that shall be site-specific to the Stadium Property, Public Parking 
Parcels and sub-limits specific to the Premises) may be obtained, kept and maintained through a 
blanket or master policy insuring other entities (such as the Team or other Affiliates of Tenant), 
provided that (a) such blanket or master policy and the coverage effected thereby comply with all 
applicable requirements of this Lease and (b) the protection afforded under such blanket or 
master policy shall be no less than that which would have been afforded under a separate policy 
or policies relating only to the Premises. If any excess or umbrella liability insurance coverage 
required pursuant hereto is subject to an aggregate annual limit and is maintained through such 
blanket or master policy, and if such aggregate annual limit is impaired as a result of claims 
actually paid by more than fifty percent (50%), the Party who carries such policy hereunder shall 
immediately give notice thereof to the other Party and, within ninety (90) days after discovery of 
such impairment, to the fullest extent reasonably possible, cause such limit to be restored by 
purchasing additional coverage if higher excess limits have not been purchased. 

23.5 Failure to Maintain. If at any time and for any reason Tenant or Landlord fails 
to provide, maintain, keep in force and effect, or deliver to the other Party proof of, any of the 
insurance required under this Lease and such failure continues for ten (1 0) days after notice 
thereof from the other Party to Tenant or Landlord, as the case may be, the other Party may, but 
shall have no obligation to, procure single interest insurance for such risks covering the other 
Party (or, if no more expensive, the insurance required by this Lease), and Tenant or Landlord, as 
the case may be, shall, within ten (1 0) days following the other Party's demand and notice, pay 
and reimburse the other Party therefor. 

23.6 Additional Policy Requirements. 
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23.6.1 Insurers Certificate and Other Requirements. 

(a) All insurance policies required to be procured under this Lease 
shall be effected under valid policies issued by insurers which have an Alfred M. Best Company, 
Inc. rating of "A-" or better and a financial size category of not less than "VIII" (or, if Alfred M. 
Best Company, Inc. no longer uses such rating system, then the equivalent or most similar 
ratings under the rating system then in effect, or if Alfred M. Best Company, Inc. is no longer the 
most widely accepted rater of the financial stability of insurance companies providing coverage 
such as that required by this Lease, then the equivalent or most similar rating under the rating 
system then in effect of the most widely accepted rater of the financial stability of such insurance 
companies at the time); provided that Landlord and Tenant may utilize insurers with lower 
Alfred M. Best Company, Inc. ratings with the prior written consent of the other Party. 

(b) Each and every policy required to be carried hereunder shall 
provide for blanket waivers of subrogation by endorsement or other means if required by 
contract, which waivers of subrogation shall be effective as to any Party. 

(c) Each and every insurance policy required to be carried hereunder 
by or on behalf of any Party shall provide (and any certificate evidencing the existence of each 
such insurance policy shall certify) that such insurance policy shall not be canceled, non-renewed 
or coverage thereunder materially reduced unless the other Party shall have received written 
notice of cancellation, non-renewal or material reduction in coverage, in each such case (except 
for notice of cancellation due to non-payment of premiums) such written notice to be sent to the 
other Party not less than thirty (30) days (or the maximum period of days permitted under 
Applicable Laws, if less than thirty (30) days) prior to the effective date of such cancellation, 
non-renewal or material reduction in coverage, as applicable. In the event any insurance policy is 
to be canceled due to non-payment of premiums, the requirements of the preceding sentence 
shall apply except that the written notice shall be sent to the other Party on the earliest possible 
date, but in no event less than ten (1 0) days prior to the effective date of such cancellation. 

23.6.2 Delivery of Evidence of Insurance. With respect to each and every one 
of the insurance policies required to be obtained, kept or maintained under the terms of this 
Lease, on or before the date on which each such policy is required to be first obtained and prior 
to the expiration of any policy required hereunder previously obtained, Tenant and Landlord, as 
the case may be, shall deliver to the other Party evidence showing that such insurance is in full 
force and effect. Such evidence shall include certificates of insurance issued by the issuer of 
such policies, or in the alternative, by an agent authorized to bind the named issuer, setting forth 
the name of the issuing company, the coverage, limits, deductibles, endorsements, term and 
termination provisions thereon. By no later than (a) thirty (30) days after the effective date of any 
insurance policy required under this Lease, Tenant and Landlord, as the case may be, shall 
provide the other Party with reasonable evidence that premiums have either been paid or are 
payable in installments and (b) one hundred twenty (120) days after the effective date of any 
insurance policy required under this Lease, Tenant and Landlord, as the case may be, shall 
provide the other Party with a copy of such insurance policy. 

23.7 Proceeds of Insurance. Without limiting the obligations of the Restoring Party 
under ARTICLE 24 with respect to Casualty Repair Work, any Insurance Proceeds paid under 
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the Stadium Property Insurance Policy shall be payable to the Restoring Party (or to the 
Restoring Party's Mortgagee [i.e., the Landlord Mortgagee, if Landlord is the Restoring Party, 
and the Tenant's Mortgagee, if Tenant is the Restoring Party], if so directed by the Restoring 
Party's Mortgagee), any Insurance Proceeds paid under the Landlord's Builder's All Risk 
Policies shall be payable to Landlord (or to Landlord's Mortgagee, if so directed by Landlord's 
Mortgagee) and any Insurance Proceeds paid under the Tenant's Builder's All Risk Policies shall 
be payable to Tenant (or to Tenant's Mortgagee, if so directed by Tenant's Mortgagee); and all 
amounts deposited into the Insurance Fund shall be held and distributed pursuant to ARTICLE 
24. The Restoring Party shall (a) establish and maintain the Insurance Account for the sole 
purposes of holding, applying, investing and transferring the Insurance Fund and (b) hold and 
disburse the Insurance Proceeds deposited into the Insurance Fund under this Lease, all in 
accordance with this ARTICLE 23 and ARTICLE 24. All funds in the Insurance Fund shall be 
held in escrow by the Restoring Party for application in accordance with the terms of this Lease 
and the Restoring Party shall account to the other Party (and such other Party's Mortgagee, if 
such Mortgagee makes such request in writing to the Restoring Party) for the same on a monthly 
basis. The funds in the Insurance Fund shall be invested only in Permitted Investments and all 
earnings and interest thereof shall accrue to the Insurance Fund and shall be available as part of 
the Insurance Fund. Neither Landlord nor Tenant shall create, incur, assume or permit to exist 
any Lien on the Insurance Fund or any proceeds thereof. 

23.8 Indemnification. 

23.8.1 Tenant's Agreement to Indemnify. Tenant shall, except as provided in 
Paragraph 23.8.2 or otherwise expressly provided in this Lease or other Stadium Lease 
Documents, defend, protect, indemnify and hold Landlord, any Landlord Affiliate, and their 
respective officers, directors, employees, and agents, harmless from and against any and all 
liabilities, damages, suits, claims and judgments of any nature (including Attorneys' Fees and 
Costs), arising from or in connection with any injury to or death of a third person or any damage 
to property of a third person (including loss of use) resulting from, arising out of or in connection 
with (a) the use or occupancy of the Premises or Appurtenant Areas by Tenant or any Tenant 
Party, or (b) the negligence or willful misconduct of Tenant, any Tenant Transferee, including 
the Team or any Second Team, or any of their respective officers, directors, employees, agents, 
contractors or invitees. 

23.8.2 Tenant's Exclusions. Notwithstanding the provisions of 
Paragraph 23.8.1, Tenant shall not be liable for any liabilities, damages, suits, claims or 
judgments of any nature (including Attorneys' Fees and Costs) arising from or in connection 
with the following (collectively, "Excluded Claims"): 

(a) Any injury to or death of a Person or any damage to property 
(including loss of use) to the extent of the negligence or willful misconduct of Landlord or any 
Landlord Affiliate, or any of their respective officers, directors, employees, agents, contractors or 
invitees, or the negligence or willful misconduct of any Person other than those referenced in 
clause (b) ofParagraph 23.8.1; 
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(b) Landlord's violation of any provisiOns of this Lease or any 
Applicable Laws or any deed restriction or insurance policy, now or hereafter in effect and 
applicable to Landlord; 

(c) The existence of any Hazardous Materials in, on or under the 
Premises or Appurtenant Areas prior to the Commencement Date, but the foregoing shall not 
apply to any Hazardous Materials that are introduced to the Premises or Appurtenant Areas by 
Tenant, or any of its officers, directors, employees, agents, contractors or invitees; or 

(d) Any Environmental Event caused by Landlord, any Landlord 
Affiliate, or any of their respective officers, directors, employees, agents, contractors or invitees, 
or by any other Person not specifically referenced in clause (b) of Paragraph 23.8.1. 

23.8.3 Stadium Authority Indemnification. Landlord shall, except as provided 
in Paragraph 23.8.4 or otherwise expressly provided in this Lease or other Stadium Lease 
Documents, defend, protect, indemnify and hold Tenant, the Team, any Second Team and their 
respective affiliates, officers, directors, employees, and agents harmless from and against any 
and all liabilities, damages, suits, claims and judgments of any nature (including Attorneys' Fees 
and Costs), arising from or in connection with any injury to or death of a third person, or any 
damage to property of a third person (including loss of use) resulting from, arising out of or in 
connection with (a) the lease, operation, use, occupancy, maintenance or repair of the Premises 
and Appurtenant Areas by Landlord, any Landlord Affiliates, or their respective officers, 
directors, employees, agents, contractors or invitees, or (b) the negligence or willful misconduct 
of Landlord, any Landlord Affiliates, or their respective officers, directors, employees, agents, 
contractors or invitees. 

23.8.4 Stadium Authoritv's Exclusions. Notwithstanding the provisions of 
Paragraph 23.8.3, Landlord shall not be liable for any liabilities, damages, suits, claims and 
judgments of any nature (including Attorneys' Fees and Costs) arising from or in connection 
with: 

(a) Any injury to or death of a Person or any damage to property 
(including loss of use) to the extent of the negligence or willful misconduct of Tenant, any 
Tenant Transferee, including the Team or any Second Team, or any of their respective officers, 
directors, employees, agents, contractors or invitees; 

(b) Tenant's violation of any provisions of this Lease or any 
Applicable Laws or any deed restriction or insurance policy, now or hereafter in effect and 
applicable to Tenant; 

(c) Any Hazardous Materials that are introduced to the Premises or 
Appurtenant Areas by Tenant, any Tenant Transferee, including the Team or any Second Team, 
or any of their respective officers, directors, employees, agents, contractors or invitees; or 

(d) Any Environmental Event caused by Tenant or its Affiliates, the 
Team, any Second Team or any of their respective officers, directors, employees, agents, 
contractors or invitees. 
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23.8.5 Conduct of Claims. The Party entitled to indemnification under this 
Paragraph 23.8 (the "Indemnified Party") shall reasonably promptly after the receipt of notice 
of any legal action or claim against such Indemnified Party in respect of which indemnification 
may be sought pursuant to this Paragraph 23.8, notify the other Party (the "Indemnifying 
Party") of such action or claim. The Indemnifying Party shall not be obligated to indemnify the 
Indemnified Party with respect to any such action or claim if the Indemnified Party knowingly 
fails to notify the Indemnifying Party thereof in accordance with the provisions of this 
Paragraph 23.8 in sufficient time to permit the Indemnifying Party to defend against such matter 
and to make a timely response thereto, including any responsive motion or answer to a 
complaint, petition, notice or other legal, equitable or administrative process relating to the 
action or claim, but only in so far as such knowing failure to notify the Indemnifying Party has 
actually resulted in prejudice or damage to the Indemnifying Party. In case any such action or 
claim shall be made or brought against the Indemnified Party, the Indemnifying Party may, or if 
so requested by the Indemnified Party shall, assume the defense thereof with counsel of its 
selection reasonably acceptable to the Indemnified Party and which shall be reasonably 
competent and experienced to defend the Indemnified Party. In such circumstances, the 
Indemnified Party shall (a) at no cost or expense to the Indemnified Party, cooperate with the 
Indemnifying Party and provide the Indemnifying Party with such information and assistance as 
the Indemnifying Party shall reasonably request in connection with such action or claim and 
(b) at its own expense, have the right to participate and be represented by counsel of its own 
choice in any such action or with respect to any such claim. If the Indemnifying Party assumes 
the defense of the relevant claim or action, (i) the Indemnifying Party shall not be liable for any 
settlement thereof which is made without its consent and (ii) the Indemnifying Party shall control 
the settlement of such claim or action; provided, however, that the Indemnifying Party shall not 
conclude any settlement which requires any action or forbearance from action or payment or 
admission by the Indemnified Party or any of its Affiliates without the prior approval of the 
Indemnified Party. The obligations of an Indemnifying Party shall not extend to any loss, 
damage and expense of whatever kind and nature (including all related costs and expenses) to the 
extent the same results from the taking by the Indemnified Party of any action (unless required 
by law or applicable legal process) which prejudices the successful defense of the action or 
claim, without, in any such case, the prior written consent of the Indemnifying Party (such 
consent not to be required in a case where the Indemnifying Party has not assumed the defense of 
the action or claim). The Indemnified Party agrees to afford the Indemnifying Party and its 
counsel the opportunity to be present at, and to participate in, conferences with all Persons, 
including Governmental Authorities, asserting any claim or action against the Indemnified Party 
covered by the indemnity contained in this Paragraph 23.8 or conferences with representatives of 
or counsel for such Person. 

23.8.6 Survival. The indemnities contained in this Paragraph 23.8 shall survive 
the expiration or earlier termination of this Lease, but only insofar as such indemnities relate to 
any liabilities, damages, suits, claims or judgments that arose prior to the expiration or earlier 
termination of this Lease. 

23.9 Waiver of Subrogation. Notwithstanding the provisions of Paragraph 23.8 to the 
contrary, to the extent permitted by Applicable Laws, and without affecting the insurance 
coverage required to be maintained hereunder, Landlord and Tenant each waive all rights of 
recovery, claim, action or cause of action against the other for any damage to Property (including 
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the Premises and Appurtenant Areas), to the extent that such damage (a) is covered (and only to 
the extent of such coverage without regard to deductibles) by insurance actually carried by the 
Party holding or asserting such right of recovery, claim, action or cause of action or (b) would be 
insured against under the terms of any insurance required to be carried under this Lease by the 
Party holding or asserting such right of recovery, claim, action or cause of action. This provision 
is intended to (i) restrict each Party (if and to the extent permitted by Applicable Laws) to 
recovery against insurance carriers to the extent of such coverage and to waive (to the extent of 
such coverage), for the benefit of each Party, rights or claims which might give rise to a right of 
subrogation in any insurance carrier and (ii) give each Party the benefit of the foregoing 
notwithstanding any failure by the other Party to maintain the insurance required under this 
Lease. The provisions of this Paragraph 23.9 are not intended to limit the claims of Landlord or 
Tenant to the face amount or coverage of the insurance policies herein provided for or to 
evidence the waiver by either Party of any claim for damages in excess of the face amount or 
coverage of any of such insurance policies. Neither the issuance of any insurance policy 
required under, or the minimum limits specified in, this Lease with respect to Tenant's or 
Landlord's insurance coverage shall be deemed to limit or restrict in any way Tenant's or 
Landlord's liability arising under or out of this Lease. 

ARTICLE24 
DAMAGE OR DESTRUCTION 

24.1 Damage or Destruction. If, at any time after the Effective Date, there is any 
Casualty to the Premises or Appurtenant Areas or any part thereof, then the Restoring Party shall 
(a) use all reasonable efforts to promptly secure the area of damage or destruction to safeguard 
against injury to Persons or Property and remediate any hazard, and promptly thereafter, notify 
the other Party in writing of the estimated time to remedy such Casualty and restore the Premises 
and Appurtenant Areas to a safe condition whether by repair or by demolition, removal of debris 
and screening from public view, and, (b) to the extent allowed by Applicable Laws, promptly 
commence and thereafter proceed with reasonable diligence (subject to a reasonable time 
allowance for the purpose of adjusting the insurance loss and subject to Excusable Landlord 
Delay or Excusable Tenant Delay, depending on who is the Restoring Party) to repair, restore, 
replace or rebuild the Premises and Appurtenant Areas as nearly as practicable to a condition 
which is at least substantially equivalent to that existing immediately prior to such Casualty, 
subject to the terms of Paragraph 24.3 below and subject to any Tenant Requested Alterations or 
other Tenant Alterations, which shall notwithstanding any Casualty, be governed by the 
provisions of ARTICLE 11 and shall be coordinated, to the extent reasonably practicable, with 
the repair, restoration, replacement and rebuilding of the Premises and Appurtenant Areas. Such 
repair, restoration, replacement or rebuilding, including temporary repairs for the protection of 
other Property pending the completion of any such work, remediation of hazards and restoration 
of the Premises and Appurtenant Areas to a safe condition or any demolition and debris removal 
required are sometimes referred to in this Lease as the "Casualty Repair Work." To the extent 
any Casualty Repair Work is not performed by employees of the Restoring Party, such Casualty 
Repair Work must be performed on an arm's length, bona fide basis by Persons who are not 
Affiliates of the Restoring Party and on commercially reasonable terms given the totality of the 
then existing circumstances. If an Untenantable Condition exists as a result of a Casualty, then, 
in addition to any other remedies available to Tenant on account thereof under this Lease, the 
Facility Rent shall be reduced during the existence of such Untenantable Condition in 
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accordance with Paragraph 26.4.4 for each NFL Game that does not take place at the Stadium 
due to such Untenantable Condition, provided that in no event shall such reduction in Facility 
Rent exceed the amount of Insurance Proceeds available for rental interruption under the 
Stadium Property Insurance Policy. For purposes of this Lease, the "Restoring Party" shall 
mean Landlord; provided, however, that if the Stadium Authority exercises the Stadium 
Authority Put Right as provided in ARTICLE 5, then, with respect to any Casualty occurring 
from and after the Tenant Season Expansion Date, the "Restoring Party" shall mean Tenant. 

24.2 Insurance Proceeds. 

24.2.1 Requirements for Disbursement. Insurance proceeds paid pursuant to 
the policies of insurance for loss of or damage to the Premises or the Appurtenant Improvements 
(herein sometimes referred to as the "Insurance Proceeds") shall be paid and delivered to the 
Persons specified in Paragraph 23.7. Except as provided in Paragraph 24.2.2, the Insurance Fund 
shall be applied to the payment of the costs of the Casualty Repair Work and shall be paid out to 
or for the account of the Restoring Party from time to time as such Casualty Repair Work 
progresses. Insurance Proceeds paid or disbursed to the Restoring Party, whether from the 
Insurance Fund, the issuers of any insurance policies or otherwise, shall be held by the Restoring 
Party in trust for the purposes of paying the cost of the Casualty Repair Work and shall be 
applied by the Restoring Party to such Casualty Repair Work or otherwise in accordance with the 
terms of this Paragraph 24.2. The Restoring Party shall from time to time as requested by the 
other Party (or the other Party's Mortgagee) provide an accounting to such other Party (and such 
other Party's Mortgagee) of the Insurance Proceeds in detail and format reasonably satisfactory 
to such other Party (and such other Party's Mortgagee). 

24.2.2 Disbursements of Excess Proceeds. If the Insurance Proceeds (and other 
funds, if any) received by the Restoring Party shall exceed the entire cost of the Casualty Repair 
Work, the Restoring Party shall deposit the amount of any such excess proceeds into the Stadium 
Capital Expenditure Reserve Account and thereupon such proceeds shall constitute part of the 
Stadium Capital Expenditure Reserve. 

24.2.3 Uninsured Losses/Policy Deductibles. As Casualty Repair Work 
progresses after the Effective Date, (a) if Landlord is then the Restoring Party, Landlord shall be 
obligated to pay, subject to application of the Stadium Capital Expenditure Reserve as provided 
in Paragraph 10.3 and any amounts then held by Landlord in the Operating Expense Reserve, 
and subject to Tenant's approval of such amounts as Shared Stadium Expenses in the Annual 
Shared Stadium Expense Budget (and, if applicable, Draft Budget) pursuant to Paragraph 8.5, all 
costs and expenses of any such Casualty Repair Work that are not covered by Insurance 
Proceeds or for which Insurance Proceeds are inadequate; and (b) if Tenant is the Restoring 
Party, Tenant shall, subject to application of the Stadium Capital Expenditure Reserve as 
provided in Paragraph 10.8.3, pay all costs and expenses of any such Casualty Repair Work that 
are not covered by Insurance Proceeds or for which Insurance Proceeds are inadequate. 
Notwithstanding the foregoing, if, in any Lease Year, (i) the costs and expenses of any Casualty 
Repair Work that are not covered by Insurance Proceeds or for which Insurance Proceeds are 
inadequate exceed (ii) the then-outstanding balances of the Stadium Capital Expenditure Reserve 
(excluding any amounts deposited pursuant to Paragraph 20.4.2 on account of the Required 
Demolition Fund) and Operating Expense Reserve by more than the Capital Expenditure 
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Threshold applicable to such Lease Year, then Tenant shall have the right to terminate this Lease 
pursuant to Paragraph 24.3.1, unless the Stadium Authority agrees, by notice to Tenant delivered 
within thirty (30) days following Landlord's receipt of Tenant's termination notice, to fund the 
amount of such excess. 

24.2.4 Application of Insurance Proceeds. 

(a) ' Stadium Lease Terminated. In the event this Lease shall be 
terminated pursuant to the provisions of Paragraph 24.3.1, Insurance Proceeds, if any, payable to 
the Restoring Party in respect of such Casualty shall be payable to, and held and distributed by, 
the Restoring Party. The Restoring Party shall distribute such Insurance Proceeds as follows and 
in the following order of priority, subject, however, to the terms and conditions set forth in the 
Final Financing Plan: (i) first, (A) if Landlord has elected not to perform the Casualty Repair 
Work and to require that Tenant perform the Demolition Work, to Tenant for the payment of the 
costs to perform the Demolition Work and to remediate any hazards caused by such Casualty or 
(B) if Landlord has elected to perform any Casualty Repair Work (which election Landlord shall 
make within a reasonable period following such termination), to Landlord for the payment of all 
reasonable costs of Casualty Repair Work, (ii) second, to pay the amount of outstanding 
principal and accrued interest to any Landlord Mortgagee under a Landlord Mortgage, (iii) third, 
to pay the amount of outstanding principal and accrued interest to any Tenant Mortgagee under a 
Tenant Mortgage, and (iv) fourth, to Landlord, the remainder. Notwithstanding the foregoing 
provisions of this Paragraph, neither Landlord nor any Landlord Mortgagee shall have any right 
to Insurance Proceeds paid in respect of 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. 

(b) Stadium Lease Not Terminated. Notwithstanding anything in 
this Lease, including any of the foregoing in this Paragraph 24.2 to the contrary, in the event this 
Lease is not terminated pursuant to the provisions of Paragraph 24.3.1, Insurance Proceeds, if 
any, payable to the Restoring Party in respect of such Casualty shall be payable to, and held and 
distributed by, the Restoring Party as follows and in the following order of priority: (i) first, to 
perform the Casualty Repair Work, (ii) second, if Tenant has elected pursuant to a right granted 
herein to offset or otherwise reduce the amount of any Facility Rent as provided in 
Paragraph 24.1 above, then Landlord shall use such Insurance Proceeds to pay the portion of any 
such payments that Tenant has so elected not to pay pursuant to such offset or other reduction, 
and (iii) third, to the Restoring Party, to be deposited into the Stadium Capital Expenditure 
Reserve Account and, thereupon, such proceeds shall constitute part of the Stadium Capital 
Expenditure Reserve. 

24.3 Option to Terminate. 

24.3.1 Uninsured Casualty; Damage or Destruction of Substantially All of 
the Improvements. In addition to Tenant's right to terminate this Lease following an uninsured 
Casualty pursuant to Paragraph 24.2.3 above, Tenant may, at its option, terminate this Lease in 
the event that Substantially All of the Improvements are damaged or destroyed by a Casualty. 
Any such termination of this Lease by Tenant shall be exercised with reasonable promptness in 
the circumstances, but in all events, by serving notice of such termination upon Landlord within 
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ninety (90) days after the following: (a) in the case of a termination pursuant to Paragraph 24.2.3 
above, the date that Tenant receives written notification of the Stadium Authority's election not 
to fund the uninsured excess; and (b) in the event of a termination following a Casualty that 
damages or destroys Substantially All of the Improvements, the date Tenant receives written 
notification of the estimated time to remedy such Casualty pursuant to Paragraph 24.3.3. Upon 
the service of such notice, this Lease and all other Stadium Lease Documents shall cease and 
terminate as of the end of the calendar month in which such notice is delivered to Landlord with 
the same force and effect as if such date were the date originally fixed as the Lease Expiration 
Date. Failure to terminate this Lease within the foregoing time period shall constitute an election 
by Tenant to keep this Lease in force. If Tenant elects to so keep this Lease in full force and 
effect, the Restoring Party shall commence to perform the Casualty Repair Work and prosecute 
such Casualty Repair Work to completion as provided in this ARTICLE 24, unless the Casualty 
occurs at any time during the last year of the Lease Term (and the Lease Term has not been 
previously extended), in which event Landlord may elect to terminate this Lease by written 
notice to Tenant within one hundred twenty (120) days after such Casualty, with such 
termination to be deemed a termination by Tenant under the terms of this Paragraph 24.3.1. 

24.3.2 Distribution of Stadium Capital Expenditure Reserve Account. In the 
event this Lease is terminated pursuant to the provisions of Paragraph 24.3.1 and Landlord does 
not rebuild, then any amounts remaining in the Stadium Capital Expenditure Reserve Account as 
of the date of the Casualty shall constitute End of Term Reserves and be distributed pursuant to 
Paragraph 10.7 above. 

24.3.3 Definition of Substantially All of the Improvements. For the purposes 
of this ARTICLE 24, "Substantially All of the Improvements" shall be deemed to be damaged 
or destroyed if such Casualty causes an Untenantable Condition to exist, or be reasonably 
expected to exist, for more than one (1) year from the date of the Casualty. The determination of 
whether the Premises and the Appurtenant Improvements can be rebuilt, repaired or reconfigured 
in order to remedy such Untenantable Condition within such one (1) year period shall be made 
within one hundred twenty (120) days of the date of Casualty by an independent architect 
mutually selected by Landlord and Tenant. 

24.4 Survival. The provisions contained in this Paragraph 24.4 shall survive 
expiration or earlier termination of this Lease, but only insofar as such provisions relate to any 
Casualty that occurred prior to the expiration or earlier termination of this Lease. 

ARTICLE25 
EMINENT DOMAIN 

25.1 Generally. If, at any time after the Effective Date hereof, there is any 
Condemnation Action affecting all or any part of the Premises, the Appurtenant Areas or other 
rights appurtenant hereto (including any Parking Rights), the rights and obligations of the Parties 
shall be determined pursuant to this ARTICLE 25. The provisions of this ARTICLE 25 
governing the allocation of Condemnation Awards shall not, however, apply to a Condemnation 
Action by Landlord, the City, or any other Landlord Affiliate. In the event of any such 
Condemnation Action by Landlord, the City, or any other Landlord Affiliate, all Condemnation 
Awards shall be allocated entirely to Tenant, subject to the rights of any Landlord Mortgagees 
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and Tenant Mortgagees, and no portion of such Award shall be allocated to Landlord. In case of 
the commencement of any Condemnation Action or negotiations which might result in a 
Condemnation Action of all or any portion of the Premises after the Effective Date hereof, the 
Party learning of such proceedings shall promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice shall describe with as much specificity as is 
reasonable, the nature and extent of such Condemnation Action or the nature of such proceedings 
or negotiations and of the Condemnation Action which might result therefrom, as the case may 
be. 

25.2 Temporary Taking. If at any time after the Effective Date hereof, title or 
possession to the whole or any part of the Premises or the Leasehold Estate shall be taken in a 
Condemnation Action for a temporary use or occupancy of one (1) year or less (a "Temporary 
Taking"), the Lease Term shall not be reduced, extended or affected in any way, but if an 
Untenantable Condition exists as a result of such Temporary Taking, then, in addition to any 
other remedies available to Tenant on account thereof under this Lease, the Facility Rent shall be 
reduced by the amount provided in Paragraph 26.4 for each NFL Game that does not occur at the 
Stadium due to such Untenantable Condition, less the amount of the Condemnation Award 
received by Tenant pursuant to this ARTICLE 25. 

25.3 Condemnation of Substantially All of the Improvements. 

25.3.1 Termination Rights. If at any time during the Lease Term, title or 
possession to the whole of the Premises, the entire Leasehold Estate or Substantially All of the 
Improvements shall be taken in any Condemnation Action (or conveyed in lieu of any such 
Condemnation Action), other than for a Temporary Taking, then Tenant may, at its option 
(exercised with reasonable promptness in the circumstances, but in all events within one hundred 
twenty (120) days after Tenant receives written notification of the estimated time required to 
remedy the taking of the whole of the Premises, the entire Leasehold Estate or Substantially All 
of the Improvements), terminate this Lease and the other Stadium Lease Documents by serving 
upon Landlord notice within such period setting forth Tenant's election to terminate this Lease 
and the other Stadium Lease Documents as a result of such Condemnation Action (or 
conveyance) as of the end of the calendar month in which such notice is delivered to Landlord. 
Upon the service of such notice within the foregoing time period, this Lease and the other 
Stadium Lease Documents shall cease and terminate on the date specified in such notice with the 
same force and effect as if such date were the date originally fixed as the Lease Expiration Date. 
Failure to terminate this Lease within the foregoing time period shall constitute an election by 
Tenant to keep this Lease in force. If Tenant elects to so keep this Lease in full force and effect, 
Landlord shall commence to perform the Condemnation Repair Work and prosecute such 
Condemnation Repair Work to completion as provided in this ARTICLE 25, unless the 
Condemnation Action (or conveyance in lieu of any such Condemnation Action) occurs at any 
time during the last year of the Lease Term, in which event Landlord may elect to terminate this 
Lease by written notice to Tenant within one hundred twenty (120) days after such 
Condemnation Action (or conveyance), with such termination to be deemed a termination by 
Tenant under the terms of this Paragraph 25.3.1. 

25.3.2 Definition of Substantially All of the Improvements. For the purposes 
of this ARTICLE 25, "Substantially All of the Improvements" shall be deemed to have been 

12183.003 1995845v1 96 



DRAFT 

taken if, by reason of the taking of title to or possession of the Premises or any portion thereof by 
Condemnation Actions, an Untenantable Condition exists, or is reasonably expected to exist, for 
a period of time encompassing more than one (1) year beginning from the date such 
Condemnation Action (or conveyance), including any Temporary Taking of such length. 

25.4 Condemnation Repair Work. In the event of (a) a Condemnation Action 
affecting less than the whole of the Premises, less than the entire Leasehold Estate or less than 
Substantially All of the Improvements or (b) a Condemnation Action affecting the whole of the 
Premises, the entire Leasehold Estate or Substantially All of the Improvements and Tenant or 
Landlord do not exercise their respective options to terminate this Lease pursuant to 
Paragraph 25.3.1 above, then the Lease Term shall not be reduced or affected in any way, and 
Landlord shall, with reasonable diligence (subject to Excusable Landlord Delay), commence and 
thereafter proceed to repair, alter and restore the remaining part of the Premises to substantially 
their former condition to the extent that the same may be feasible and necessary so as to 
constitute a complete multipurpose stadium facility usable for its intended purposes, including 
the conduct of NFL Games, and as otherwise contemplated under this Lease, to the extent 
practicable and permitted by Applicable Laws (subject to any Tenant Requested Alterations or 
other Tenant Alterations, which shall notwithstanding any Condemnation Action, be governed 
by the provisions of ARTICLE 11 and shall be coordinated, to the extent reasonably practicable, 
with the repair, alteration and restoration of the remaining part of the Premises). Such repairs, 
alterations or restoration, including temporary repairs for the protection of Persons or Property 
pending the completion of any part thereof, are sometimes referred to in this ARTICLE 25 as the 
"Condemnation Repair Work." Landlord shall be obligated to pay for the entire cost of all 
Condemnation Repair Work ("Condemnation Expenses") irrespective of the amount of 
Landlord's Condemnation Award. Amounts paid to Landlord as Landlord's Condemnation 
Award shall be held in trust for the purpose of paying Condemnation Expenses and shall be 
applied by Landlord to any such Condemnation Expenses or otherwise in accordance with the 
terms of this Paragraph 25.4. To the extent any Condemnation Repair Work is not performed by 
Landlord's employees, such Condemnation Repair Work must be performed on an arm's length, 
bona fide basis by persons who are not Affiliates of Landlord and on commercially reasonable 
terms given the totality of the then-existing circumstances. All Condemnation Expenses in 
excess of Landlord's Condemnation Award shall be paid by Landlord, except as provided in this 
Paragraph 25 .4. 

25.5 Application of Condemnation Awards; Distribution of Stadium Capital 
Expenditure Reserve Account. 

25.5.1 Application of Condemnation Awards. Except as provided in 
Paragraph 25.1 and Paragraph 25.2 above and Paragraph 25.7 below, Condemnation Awards and 
other payments to either Landlord or Tenant on account of a Condemnation Action, less costs, 
fees and expenses (including, without limitation, Attorneys' Fees and Costs) incurred in the 
collection thereof ("Net Awards and Payments") shall, subject to the terms and conditions set 
forth in the Final Financing Plan, be allocated between Landlord and Tenant, in the following 
order of priority, without duplication, as follows: 

(a) In the event that Tenant has not terminated this Lease pursuant to 
Paragraph 25.3.1 above, then (a) first, to Landlord, for the payment of all reasonable 
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Condemnation Repair Work, (b) second, to any Tenant Mortgagee, to the extent that both of the 
following apply: (i) because of such Condemnation Action, such Tenant Mortgagee imposes a 
fee or charge that such Tenant Mortgagee could not have collected but for the Condemnation 
Action and the related prepayment of such Tenant Mortgagee's loan; and (ii) such fee or charge 
was taken into account in determining the amount of the Condemnation Award; (c) third, Tenant 
shall, subject to the rights of Tenant Mortgagees, receive such portion of the Net Awards and 
Payments as shall equal the Market Value of the Leasehold Estate (to the extent subject to the 
Condemnation Action) at the Condemnation Date; (d) fourth, Landlord shall, subject to the rights 
of Landlord Mortgagees, receive such portion of the Net Awards and Payments as shall equal the 
Market Value of Landlord's Estate (to the extent subject to the Condemnation Action), at the 
Condemnation Date; and (e) fifth, Tenant shall, subject to the rights of Tenant Mortgagees, 
receive the entire remaining Condemnation Award. 

(b) In the event that Tenant has terminated this Lease pursuant to 
Paragraph 25.3 .1 above, then Landlord and Tenant shall each be allocated the Market Value of 
their respective Estates (to the extent subject to the Condemnation Action), together with interest 
thereon from the Condemnation Date to the date of payment at the rate paid on the 
Condemnation Award, and Attorneys' Fees and Costs, to the extent awarded; provided, however, 
that any excess shall be retained by Landlord. Tenant shall in all events be entitled to its full 
Condemnation Award. 

25.5.2 Distribution of Stadium Capital Expenditure Reserve Account. In the 
event this Lease is terminated pursuant to Paragraph 25.3.1 of this Lease, Tenant shall be entitled 
to receive all amounts in the Stadium Capital Expenditure Reserve Account of the date of the 
date ofthe taking (or conveyance). 

25.6 Condemnation Proceedings. Notwithstanding any termination of this Lease, 
(a) Tenant and Landlord each shall have the right, at its own expense, to appear in any 
Condemnation Action and to participate in any and all hearings, trials and appeals therein and 
(b) subject to the other provisions of this Paragraph 25.6, Tenant shall have the right in any 
Condemnation Action to assert a claim for, and receive all Condemnation Awards for, the loss in 
value of the Leasehold Estate, or any of Tenant's Personal Property taken or damaged as a result 
of such Condemnation Action, and any damage to, or relocation costs of, Tenant's business as a 
result of such Condemnation Action. In the event of the commencement of any Condemnation 
Action, (i) Landlord shall undertake all commercially reasonable efforts to defend against, and 
maximize the Condemnation Award from, any such Condemnation Action, (ii) Landlord shall 
not accept or agree to any conveyance in lieu of any condemnation or taking without the prior 
consent of Tenant, which consent shall not be unreasonably withheld, delayed or conditioned and 
(iii) Landlord and Tenant shall cooperate with each other in any such Condemnation Action and 
provide each other with such information and assistance as each shall reasonably request in 
connection with such Condemnation Action. Landlord shall not settle or compromise any right 
on its part to receive a Condemnation Award without consent by Tenant, each Tenant Mortgagee 
and each Landlord Mortgagee. Each Tenant Mortgagee and Landlord Mortgagee shall also 
(subject to applicable provisions of such Tenant Mortgagee's and Landlord's Mortgagee loan 
documents) be entitled to appear and participate in any Action or Proceeding relating to the 
Condemnation Action. 
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25.7 Relocation Benefits, Personal Property. Notwithstanding the provisions of 
Paragraph 25.5 above, Landlord shall not be entitled to any portion of any Net Awards and 
Payments payable in connection with the Condemnation Action of Tenant's Personal Property. 
In addition, Landlord shall not be entitled to any portion of any Net Awards and Payments 
payable as relocation assistance benefits under any Applicable Laws. 

25.8 Notice of Condemnation. In the event Landlord or Tenant receives notice of any 
proposed or pending Condemnation Action affecting the Premises, the Party receiving such 
notice shall promptly notify the other Party. 

25.9 Reduction in Facility Rent. If Tenant does not terminate this Lease pursuant to 
Paragraph 20.3.1 above, then, after the Condemnation Date, the Facility Rent shall decrease by a 
fraction whose numerator is the Market Value of the property or interest taken and whose 
denominator is the Market Value of the Leasehold Estate immediately before the Condemnation 
Date. 

25.10 Survival. The provisions contained in this Paragraph 25.10 shall survive the 
expiration or earlier termination of this Lease, but only insofar as such provisions relate to any 
Condemnation Actions or Condemnation Awards that arose prior to the expiration or earlier 
termination of this Lease. 

ARTICLE26 
DEFAULTS AND REMEDIES 

26.1 Events of Default by Tenant. 

26.1.1 Tenant Default. The occurrence of any of the following shall be an 
"Event of Default" by Tenant or a "Tenant Default" under this Lease: 

(a) Tenant's failure to pay when due any Facility Rent payable by 
Tenant under this Lease, which failure continues for ten (10) Business Days following written 
notice from Landlord to Tenant; 

(b) Tenant's failure to pay when due any of the Additional Rent 
payable by Tenant under this Lease, which failure continues for thirty (30) days following 
written notice from Landlord to Tenant, unless such payment obligation is being contested in 
good faith pursuant to the Dispute Resolution Procedures, in which event the foregoing thirty 
(30) day period shall be tolled until a final non-appealable judgment or award, as the case may 
be, is entered with respect to such Action or Proceeding; 

(c) Tenant's: (i) filing for bankruptcy, dissolution, or reorganization, or 
failure to obtain a full dismissal of any such involuntary filing brought by another party before 
the earlier of final relief or one hundred eighty (180) days after the filing; (ii) making a general 
assignment for the benefit of creditors; or (iii) applying for the appointment of a receiver, trustee, 
custodian, or liquidator, or failure to obtain a full dismissal of any such involuntary application 
brought by another party before the earlier of final relief or one hundred eighty (180) days after 
the filing. 
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(d) Tenant's default under the Stadium Operations Agreement, which 
default is not cured within the applicable time period contained in such Agreement, unless such 
default is being contested in good faith pursuant to the Dispute Resolution Procedures, in which 
event the foregoing Tenant Default shall be tolled until a final non-appealable judgment or 
award, as the case may be, is entered with respect to such Action or Proceeding; 

(e) Any "Licensee Default" under the Intangible Property License 
Agreement that remains uncured after the lapse of the applicable notice and cure period, if any, 
provided for under the terms of the Intangible Property License Agreement; and 

(f) Tenant's failure to keep, observe or perform any of the terms, 
covenants or agreements contained in this Lease on Tenant's part to be kept, performed or 
observed (other than those referred to in Subparagraphs (a) through (e) above), if (i) such failure 
is not remedied by Tenant within thirty (30) days after notice from Landlord of such default; or 
(ii) in the case of any such default which cannot with due diligence and good faith be cured 
within thirty (30) days, Tenant fails to commence to cure such default within thirty (30) days 
following notice from Landlord of such default or Tenant fails to prosecute diligently the cure of 
such default to completion within such additional period as may be reasonably required to cure 
such default with diligence and in good faith; it being intended that, in connection with any such 
default which is not susceptible of being cured with due diligence and in good faith within thirty 
(30) days, the time within which Tenant is required to cure such default shall be extended for 
such additional period as may be necessary for the curing thereof with due diligence and in good 
faith; provided, however, that no Tenant Default shall be deemed to have occurred pursuant to 
this Subparagraph 26.1([) if Tenant's failure to keep, observe or perform any of the terms, 
covenants or agreements contained in this Lease is being contested in good faith pursuant to the 
expedited procedure described in ARTICLE 27 below, in which event such Tenant Default shall 
be tolled until a final non-appealable judgment or award, as the case may be, is entered with 
respect to such Action or Proceeding. 

26.1.2 Special Provision Concerning Mortgagees and Events of Default. 
Notwithstanding anything in this Lease to the contrary, the exercise by a Mortgagee of any of its 
remedies under its Mortgage shall not, in and of itself, constitute a default under this Lease. 

26.2 Stadium Authority's Remedies. 

26.2.1 Generally. Upon the occurrence and during the continuance of an Event 
of Default by Tenant under this Lease, Landlord shall have, except as expressly provided in this 
Lease, all rights and remedies provided in this Lease or available at law or equity. 

26.2.2 Right to Keep Lease in Effect. 

(a) Continuation of Lease. Upon the occurrence of an Event of 
Default by Tenant hereunder, Landlord may continue this Lease in full force and effect, as 
permitted by California Civil Code Section 1951.4 (or any successor provisions). Specifically, 
Landlord has the remedy described in California Civil Code Section 1951.4 (lessor may continue 
lease in effect after lessee's breach and abandonment and recover rent as it becomes due, if 
lessee has right to sublet or assign, subject only to reasonable limitations). 
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(b) No Termination. No act by Landlord allowed by this 
Paragraph 26.2.2, nor any appointment of a receiver upon Landlord's initiative to protect its 
interest under this Lease, shall terminate this Lease, unless and until Landlord notifies Tenant in 
writing that Landlord elects to terminate this Lease. 

26.2.3 Right to Terminate Lease. Landlord may terminate this Lease pursuant 
to Paragraph 26.5 below at any time after the occurrence (and during the continuation) of an 
Event of a Default by Tenant (except for Events of Default pursuant to Paragraphs 26.l.l(d) and 
26.l.l(e) above) by giving written notice of such termination. Termination of this Lease shall 
thereafter occur on the date set forth in such notice. Acts of maintenance or preservation, and 
any appointment of a receiver upon Landlord's initiative to protect its interest hereunder shall not 
in any such instance constitute a termination of Tenant's right to possession. On termination of 
this Lease, Landlord shall have the right to recover from Tenant all sums allowed under 
California Civil Code Section 1951.2, including, without limitation, the following: 

(a) The worth at the time of the award of the unpaid Rent which had 
been earned at the time of termination of this Lease; 

(b) The worth at the time of the award of the amount by which the 
unpaid Rent which would have been earned after the date of termination of this Lease until the 
time of the award exceeds the amount of the loss of Rent that Tenant proves could have been 
reasonably avoided; 

(c) The worth at the time of the award of the amount by which the 
unpaid Rent for the balance of the Term after the time of award exceeds the amount of the loss of 
Rent that Tenant proves could have been reasonably avoided; and 

(d) Any other amount necessary to compensate Landlord for all 
detriment proximately caused by the default of Tenant, or which in the ordinary course of things 
would be likely to result therefrom. 

"The worth at the time of the award", as used in Paragraph 26.2.3(a) and .(hl shall 
be computed by allowing interest at a rate per annum equal to the Default Rate. "The worth at 
the time of the award", as used in Paragraph 26.2.3(c), shall be computed by discounting such 
amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of the 
award, plus one percent (1 %). 

26.2.4 Landlord's Right to Perform Tenant's Covenants. 

(a) Landlord May Perform in Emergency. Without limiting any 
other provision of this Lease, and in addition to any other rights or remedies available to 
Landlord for any default on the part of Tenant under this Lease, if Tenant fails to perform any 
obligation required to be performed by Tenant hereunder or under any of the Stadium Lease 
Documents, which failure gives rise to an emergency which creates an imminent danger to 
public health or safety, as reasonably determined by Landlord, Landlord may at its sole option, 
but shall not be obligated to, perform such obligation for and on behalf of Tenant, provided that, 
ifthere is time, Landlord first gives Tenant such notice and opportunity to take corrective action 
as is reasonable under the circumstances. Nothing in this Paragraph shall be deemed to limit 
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Landlord's ability to act in its legislative or regulatory capacity, including the exercise of its 
police powers, nor to waive any claim on the part of Tenant that any such action on the part of 
Landlord constitutes a Condemnation Action or an impairment of Tenant's contract with 
Landlord. 

(b) Tenant's Obligation to Reimburse Landlord. If pursuant to the 
provisiOns of Paragraph 26.2.4 above, Landlord pays any sum or performs any obligation 
required to be paid or performed by Tenant hereunder, Tenant shall reimburse Landlord within 
thirty (30) days following demand, as Additional Rent, the sum so paid, or the reasonable 
expense incurred by Landlord in performing such obligation, together with interest thereon at the 
Default Rate, if such payment is not made within such period, computed from the date of 
Landlord's demand until payment is made. 

26.2.5 Continuation of Subleases and Other Agreements. Subject to the 
provisions of Paragraph 16.9 and Paragraph 17.4 relating to Non-Disturbance Agreements, 
following an Event of Default by Tenant and termination of Tenant's interest in this Lease 
(subject to rights of Mortgagees to cure, or obtain a New Lease, granted under ARTICLE 28), 
Landlord shall have the right, at its sole option, to assume any and all Approved Subleases. 
Tenant hereby further covenants that, upon request of Landlord following an Event of Default by 
Tenant and termination of Tenant's interest in this Lease, Tenant shall execute, acknowledge and 
deliver to Landlord such further instruments as may be necessary or desirable to vest or confirm 
or ratify vesting in Landlord the then existing Approved Subleases then in force, as above 
specified. 

26.2.6 NFL Remedies. Upon the occurrence of any Tenant Default, the NFL 
may, in its sole discretion but subject to ARTICLE 29, enter upon the Premises and do whatever 
Tenant is obligated to do under the terms of this Lease, and Landlord agrees to accept such 
performance by the NFL, and Tenant agrees that the NFL shall not be liable for any damages 
resulting to Tenant from such action. No action taken by the NFL under this Paragraph 26.2.6 
shall relieve Tenant from any of its obligations under this Lease or from any consequences or 
liabilities arising from the failure to perform such obligations. 

26.3 Events of Default by Stadium Authority. 

26.3.1 Landlord Defaults. The occurrence of any of the following shall be an 
"Event of Default" by Landlord or a "Landlord Default" under this Lease: 

(a) Landlord's failure to pay when due any amount payable by 
Landlord to Tenant under this Lease, which failure continues for thirty (30) days following 
written notice from Landlord to Tenant, unless such payment obligation is being contested in 
good faith pursuant to the Dispute Resolution Procedures, in which event the foregoing thirty 
(30) day period shall be tolled until a final non-appealable judgment or award, as the case may 
be, is entered with respect to such Action or Proceeding; 

(b) Landlord's: (i) filing for bankruptcy, dissolution, or reorganization, 
or failure to obtain a full dismissal of any such involuntary filing brought by another party before 
the earlier of final relief or one hundred eighty (180) days after the filing; (ii) making a general 
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assignment for the benefit of creditors; or (iii) applying for the appointment of a receiver, trustee, 
custodian, or liquidator, or failure to obtain a full dismissal of any such involuntary application 
brought by another party before the earlier of final relief or one hundred eighty (180) days after 
the filing. 

(c) Landlord's default under the Stadium Operations Agreement, 
which default is not cured within the applicable time period contained in such Agreement, unless 
such default is being contested in good faith pursuant to the Dispute Resolution Procedures, in 
which event the foregoing Landlord Default shall be tolled until a final non-appealable judgment 
or award, as the case may be, is entered with respect to such Action or Proceeding; 

(d) Any "Licensor Default" under the Intangible Property License 
Agreement that remains uncured after the lapse of the applicable notice and cure period, if any, 
provided for under the Intangible Property License Agreement; 

(e) Landlord's failure to perform each and every covenant and 
agreement of Landlord with respect to insurance policies and coverages to be maintained by 
Landlord pursuant to and in accordance with Paragraph 23.2 above and Exhibit M if such failure 
is not remedied within five (5) days after Tenant gives notice to Landlord of such failure; 

(f) Landlord's misapplication of any material amount of monies 
deposited into the Stadium Capital Expenditure Reserve Account or Insurance Account, if such 
misapplication continues for, or is not cured within, ten (1 0) Business Days after Tenant gives 
notice to Landlord that such misapplication occurred; 

(g) Landlord's failure to keep, observe or perform any of the terms, 
covenants or agreements contained in this Lease on Landlord's part to be kept, performed or 
observed (other than those referred to in Subparagraphs (a) through (f) above), if (i) such failure 
is not remedied by Landlord within thirty (30) days after notice from Tenant of such default; or 
(ii) in the case of any such default which cannot with due diligence and good faith be cured 
within thirty (30) days, Landlord fails to commence to cure such default within thirty (30) days 
following notice from Tenant of such default or Landlord fails to prosecute diligently the cure of 
such default to completion within such additional period as may be reasonably required to cure 
such default with diligence and in good faith; it being intended that, in connection with any such 
default which is not susceptible of being cured with due diligence and in good faith within thirty 
(30) days, the time within which Landlord is required to cure such default shall be extended for 
such additional period as may be necessary for the curing thereof with due diligence and in good 
faith; provided, however, that no Landlord Default shall be deemed to have occurred pursuant to 
this Subparagraph 26.3.1(g) if Landlord's failure to keep, observe or perform any of the terms, 
covenants or agreements contained in this Lease is being contested in good faith pursuant to the 
Dispute Resolution Procedures. 

26.4 Tenant's Remedies. 

26.4.1 Generally. Upon the occurrence of any Landlord Default, Tenant may, at 
its sole discretion, have the option to pursue any one or more of the following remedies (subject 
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to the provisions of Paragraph 4.5) without any notice or demand whatsoever, other than any 
notice expressly provided for in this Lease: 

(a) Tenant may terminate this Lease and the other Stadium Lease 
Documents pursuant to Paragraph 26.5 below; and 

(b) Tenant may exercise any and all other remedies available to Tenant 
at law or in equity, but subject to any limitations thereon set forth in this Lease. 

26.4.2 Tenant's Self-Help Remedy. Without limiting any other provision of 
this Lease, and in addition to any other rights or remedies available to Tenant for any default on 
the part of Landlord under this Lease, if Landlord fails to perform any obligation required to be 
performed by Landlord hereunder or under any of the Stadium Lease Documents regardless of 
whether such failure has become or is a Landlord Default (any such event, circumstance or 
failure by Landlord being herein referred to as a "Landlord Failure"), Tenant shall have the 
right, but not the obligation, upon satisfaction of the requirements and conditions set forth in this 
Paragraph 26.4.2, to enter the Premises and take all commercially reasonable efforts and 
measures to remedy and cure Landlord's Failure (such rights of Tenant being herein referred to 
as "Tenant's Self-Help Rights"). Prior to exercising Tenant's Self-Help Rights, Tenant shall 
deliver notice to Landlord of Landlord's Failure and Tenant's intention to exercise Tenant's Self­
Help Rights. In the event all of the following do not occur within ten (1 0) days after the date 
Tenant delivers to Landlord such notice of Tenant's intention to exercise Tenant's Self-Help 
Rights on the basis of a Landlord Failure, Tenant shall have the right to enter the Premises and 
exercise Tenant's Self-Help Rights: 

(a) Landlord must deliver to Tenant a commercially reasonable 
remedial plan to fully remedy and cure such Landlord Failure (a "Remedial Plan"), such 
Remedial Plan to include reasonable assurances to Tenant that Landlord will fully remedy and 
cure such Landlord Failure on or before the earliest reasonably possible date, and with a priority 
of fully completing such remedy and cure by a date that is no later than the next NFL Event or 
Non-NFL Event scheduled in accordance with this Lease; and 

(b) Landlord must have (i) commenced good faith efforts to fully cure 
and remedy such Landlord Failure in accordance with the Remedial Plan so that such failure is 
fully cured and remedied at the earliest reasonably possible date without regard to Landlord's 
access to, or the availability of, funds for same and with a priority of fully completing such 
remedy and cure by a date that is no later than the next NFL Event or Non-NFL Event scheduled 
in accordance with this Lease and (ii) thereafter continuously and diligently prosecuted the full 
cure and remedy of such Landlord Failure. 

Notwithstanding the foregoing, in the event of (i) an Emergency during an NFL 
Game or other NFL Event at the Stadium, or affecting Tenant or Tenant's Personal Property or 
(ii) the existence of a condition or circumstance that is capable of being cured before the next 
NFL Game or other NFL Event at the Stadium and if not cured immediately would materially 
and adversely affect an NFL Game or other NFL Event at the Stadium, Tenant's Self-Help 
Rights shall not be conditioned upon satisfaction of the above requirements or conditions, except 
that in all circumstances Tenant shall use reasonable efforts to notify Landlord or the Stadium 
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Manager by telephone of any such Landlord Failure. Landlord shall promptly reimburse Tenant 
for all reasonable costs and expenses incurred by Tenant in exercising Tenant's Self-Help Rights, 
together with interest thereon at the Default Rate, computed from the date of Tenant's demand 
until payment is made, and (1) to the extent such costs and expenses are for Capital Repair 
Work, Tenant shall be entitled to reimbursement for such costs and expenses out of the Stadium 
Capital Expenditure Reserve Account and (2) to the extent such costs and expenses constitute 
Casualty Repair Work or Condemnation Repair Work, Tenant shall be entitled to reimbursement 
out of Landlord's share of any Condemnation Award or Insurance Proceeds, as the case may be. 
Landlord shall promptly replenish the Stadium Capital Expenditure Reserve Account for any 
amounts distributed to Tenant pursuant to this Paragraph 26.4.2 as reimbursement to Tenant for 
the costs and expenses of Capital Repair Work incurred by Tenant in exercising Tenant's Self­
Help Rights. Notwithstanding the foregoing, if, and to the extent, the costs and expenses 
incurred by Tenant in exercising Tenant's Self-Help Rights ("Tenant's Self-Help Costs") would 
constitute Shared Stadium Expenses, then such costs and expenses shall constitute Shared 
Stadium Expenses, provided, however, that Tenant shall be entitled to a credit against Tenant's 
Proportionate Share for such Lease Year equal to the amount of such Tenant's Self-Help Costs. 

If Landlord fails to reimburse Tenant for any or all of Tenant's Self-Help Costs 
that do not constitute Shared Stadium Expenses, together with interest thereon, within ten (1 0) 
Business Days following Tenant's delivery to Landlord of reasonably detailed invoices therefor, 
then Tenant shall have the right, in addition to all of Tenant's other rights and remedies, to offset 
such amount against all payments due or thereafter becoming due by Tenant from time to time 
under or in connection with this Lease and the other Stadium Lease Documents. Upon 
exercising its rights to remedy and cure a Landlord Failure pursuant to this Paragraph 26.4.2, 
Tenant shall thereafter continuously and diligently prosecute the full cure and remedy of such 
Landlord Failure. Except for damages resulting from Tenant's negligence or willful misconduct, 
Tenant shall not be liable to Landlord or any other Person for any losses, damages or expenses 
arising as a result of Tenant's exercise of Tenant's Self-Help Rights. Tenant's exercise of 
Tenant's Self-Help Rights shall not relieve Landlord from any consequences or liabilities arising 
as a result of any Landlord Failure. The exercise by Tenant of Tenant's Self-Help Rights shall 
not affect any other right or remedy Tenant may have, nor shall the existence of Tenant's Self­
Help Rights or the exercise thereof relieve Landlord of any duty or obligation under this Lease or 
any other Related Document. 

26.4.3 Impaired Tenantabilitv. If Landlord fails to perform any of its 
obligations under this Lease or any of the other Stadium Lease Documents, regardless of whether 
such failure has become or is a Landlord Default, and such failure results in an Untenantable 
Condition, then, in addition to the rights of Tenant under Paragraph 26.4 and 26.4.2, Tenant may 
exercise any and all remedies available to Tenant therefor under this Lease, including bring a 
cause of action against Landlord for such damages pursuant to Paragraph 26.4 above; and 
without limiting the foregoing, shall have the right to offset the full amount of Tenant's damages, 
including lost profits incurred as a direct result of Landlord's failure, against the Facility Rent. 
Interest at the Default Rate shall accrue on the amount of the damages due to Tenant described in 
this Paragraph 26.4.3 from the day of the NFL Game or NFL Event applicable thereto until the 
time Landlord pays the amount of such damages to Tenant or Tenant recovers such amount 
through offsets or otherwise. Any such payment by Landlord or recovery by Tenant shall be 
applied (A) first, toward the expenses of Tenant, including Attorneys' Fees and Costs, incurred 
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in enforcing Tenant's rights with respect to the breaches or defaults by Landlord under this 
Paragraph 26.4.3, (B) second, to reimburse Tenant for Tenant's costs incurred in exercising 
Tenant's rights to whatever Landlord is obligated to do under Paragraph 26.4.2 above with 
respect to such failures, (C) third, to pay Tenant the interest on the damages to Tenant at the 
Default Rate as described above in this Paragraph 26.4.3, and (D) fourth, to pay Tenant the 
amount of such damages, in the order such damages became due from Landlord to Tenant. If 
Tenant withdrew or was paid any funds from the Stadium Capital Expenditure Reserve Account 
for use in the exercise of Tenant's rights under Paragraph 26.4.2, Tenant shall not be required to 
replenish the Stadium Capital Expenditure Reserve Account, except out of the remaining balance 
of such payments by Landlord or such recovery through offsets or otherwise after the 
applications described in clauses (A) through (D) of this paragraph, and otherwise the Landlord 
shall so replenish the Stadium Capital Expenditure Reserve Account in accordance with the 
requirements of Paragraph 26.4.2. 

26.4.4 Tenant's Remedies for Untenantable Condition. In the event any 
Untenantable Condition shall exist, then, in addition to any other remedies afforded to Tenant on 
account thereof under this Lease and the other Stadium Lease Documents, the Facility Rent shall 
be reduced for the period that such condition exists by an amount equal to the following: (a) ten 
percent (10%) of the total amount of such Facility Rent for the Lease Year in which such 
condition exists, multiplied by (b) the number of NFL Games that do not occur at the Stadium 
due to such condition. If such Untenantable Condition is not the result of a Casualty or 
Condemnation Action and continues for a period longer than three (3) Scheduled NFL Games, 
then Tenant may, at its option, in addition to all other available rights and remedies, terminate 
this Lease by giving Landlord written notice of such election within thirty (30) days after the 
expiration of such period. Tenant's rights to terminate due to a Casualty or Condemnation Action 
are governed by Paragraph 24.3 and Paragraph 25.3, respectively. 

26.5 Lease Termination. Upon the occurrence of a Landlord Default or a Tenant 
Default (except for Tenant Defaults pursuant to Paragraphs 26.1.1(d) and 26.1.1(e) above and 
Landlord Defaults pursuant to Paragraphs 26.3.1(c) and 26.3.1(d) above), or as permitted in 
Paragraph 26.4.3 or 26.4.4 above, the non-defaulting Party, in addition to its other remedies at 
law or in equity, shall have the right to give the defaulting Party notice (a "Final Notice") of the 
non-defaulting Party's intention to terminate this Lease after the expiration of a period of thirty 
(30) days from the date such Final Notice is delivered unless the Event of Default is cured, and 
upon expiration of such thirty (30)-day period, if the Event of Default is not cured, this Lease 
and other Stadium Lease Documents shall terminate as between the Parties without liability to 
the non-defaulting Party. If, however, within such thirty (30)-day period, the defaulting Party 
cures such Event of Default, then this Lease and the other Stadium Lease Documents shall not 
terminate by reason of such Final Notice. Notwithstanding the foregoing, in the event there is an 
Action or Proceeding pending or commenced between the Parties with respect to the particular 
Event of Default covered by such Final Notice, the foregoing thirty (30)-day period shall be 
tolled until a final non-appealable judgment or award, as the case may be, is entered with respect 
to such Action or Proceeding. 

26.6 Indirect Damages. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO 
THE OTHER PARTY UNDER ANY PROVISION OF THIS STADIUM LEASE FOR LOST 
OR PROSPECTIVE PROFITS, OR FOR ANY OTHER SPECIAL, INDIRECT, INCIDENTAL, 
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CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES, IN CONTRACT, TORT OR 
OTHERWISE, WHETHER OR NOT CAUSED BY OR RESULTING FROM SUCH PARTY'S 
OWN, SOLE OR CONCURRENT NEGLIGENCE OR THE NEGLIGENCE OF ITS 
AFFILIATES OR RELATED PARTIES, INCLUDING CLAIMS OF THE OTHER PARTY 
ARISING OUT OF THIRD PARTY CLAIMS; PROVIDED, HOWEVER, THAT THE 
FOREGOING IN THIS PARAGRAPH 26.6 SHALL NOT BE CONSTRUED TO LIMIT 
(A) EITHER PARTY'S LIABILITY FOR ACTUAL DAMAGES, (B) LANDLORD'S 
LIABILITY FOR LOST PROFITS UNDER PARAGRAPH 4.5 OR PARAGRAPH 26.4.3, OR 
(C) ANY OFFSETS AND ABATEMENTS TO WHICH TENANT IS ENTITLED UNDER 
THIS STADIUM LEASE. 

26.7 Declaratory or Injunctive Relief. In addition to the remedies set forth in this 
ARTICLE 26, the Parties shall be entitled, in any circumstances they may deem appropriate, 
without the necessity of proving irreparable harm, balance of claims, consideration of the public 
interest, establishing that monetary damages are inadequate or the posting of a bond, to seek 
(a) injunctive relief, whether prohibiting or mandating, action by the other Party for any Event of 
Default of the other Party or as otherwise expressly provided herein or (b) declaratory relief with 
respect to any matter under this Lease or the other Stadium Lease Documents. Each of the 
Parties hereby agrees and irrevocably stipulates that the pursuits of each Party for injunctive 
relief pursuant to this Lease, including this Paragraph 26.7, and the other Stadium Lease 
Documents shall not constitute a "claim" pursuant to Section 101(5) of the United States 
Bankruptcy Code and shall not be subject to discharge or restraint of any nature m any 
Bankruptcy Proceeding involving the Party to which any such injunctive relief applies. 

26.8 Interest on Past Due Obligations. If any sum due hereunder is not paid by the 
due date thereof, the Party hereto owing such obligation to the other Party shall pay to the other 
Party interest thereon at the Default Rate concurrently with the payment of the amount, such 
interest to begin to accrue as of the date such amount was due. Any payment of such interest at 
the Default Rate pursuant to this Lease shall not excuse or cure any default hereunder. All 
payments shall first be applied to the payment of accrued but unpaid interest. The amount of any 
judgment or arbitration award obtained by one Party against the other Party in any Action or 
Proceeding arising out of a default by such other Party under this Lease shall bear interest 
thereafter until paid at the Default Rate. 

26.9 Waiver of Liens. Landlord does hereby waive, release and discharge all Liens 
and rights (constitutional, statutory, consequential or otherwise) that Landlord may now hereafter 
have on any Property of Tenant of any kind, and all additions, accessions and substitutions 
thereto (except for judgment liens which may hereafter arise in favor of Landlord). This 
Paragraph 26.9 shall be self-operative and no further instrument or waiver need be required by 
any lien holder on such Property. In confirmation of such waiver, however, Landlord shall, at 
Tenant's request, execute promptly any appropriate certificate or instrument that Tenant may 
reasonably request. 

26.10 Cumulative Remedies. Subject to the provisions of this ARTICLE 26 and 
except as may be otherwise provided by Applicable Laws or as may be otherwise expressly 
provided in this Lease, all of Landlord's and Tenant's rights and remedies in this Lease shall be 
cumulative, and the exercise or the beginning of the exercise by Landlord or Tenant of any one 
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or more of the rights or remedies provided for in this Lease and the other Stadium Lease 
Documents shall not preclude the simultaneous or later exercise by Landlord or Tenant of any or 
all other rights or remedies provided for in this Lease and the other Stadium Lease Documents or 
hereafter existing at law or in equity, by statute or otherwise. 

26.11 Court Proceedings. Subject to the agreement of the Parties contained in this 
Lease regarding alternative procedures for dispute resolution, any Action or Proceeding against 
any Party arising out of or relating to this Lease or any transaction contemplated hereby or any 
judgment entered by any court in respect thereof may be brought in any federal or state court 
located in the County of Santa Clara, California, and each Party hereby submits to the 
nonexclusive jurisdiction of such courts for the purpose of any such Action or Proceeding. To the 
extent that service of process by mail is permitted by Applicable Laws, each Party irrevocably 
consents to the service of process in any such Action or Proceeding in such courts by the mailing 
of such process by registered or certified mail, postage prepaid, at its address for notice provided 
for herein. Each Party irrevocably agrees not to assert any objection that it may ever have to the 
laying of venue of any such Action or Proceeding in any federal or state court located in the 
County of Santa Clara, California, and any claim that any such Action or Proceeding brought in 
any such court has been brought in an inconvenient forum. Subject to the agreement of the 
Parties contained in this Lease regarding alternative procedures for dispute resolution, each Party 
agrees not to bring any Action or Proceeding against the other Party arising out of or relating to 
this Lease or any transaction contemplated hereby except in a federal or state court located in the 
County of Santa Clara, California. 

26.12 Attorneys' Fees. Except as otherwise expressly provided in this Lease, if either 
Party hereto fails to perform any of its respective obligations under this Lease or if any dispute 
arises between the Parties hereto concerning the meaning or interpretation of any provision of 
this Lease, then the defaulting Party or the Party not prevailing in such dispute, as the case may 
be, shall pay any and all costs and expenses incurred by the other Party on account of such 
default or in enforcing or establishing its rights hereunder, including, without limitation, 
Attorneys' Fees and Costs. Any such Attorneys' Fees and Costs incurred by either Party in 
enforcing a judgment in its favor under this Lease shall be recoverable separately from and in 
addition to any other amount included in such judgment, and such Attorneys' Fees and Costs 
obligation is intended to be severable from the other provisions of this Lease and to survive and 
not be merged into any such judgment. In addition, in the event of any voluntary or involuntary 
bankruptcy case, assignment for the benefit of creditors, or other insolvency, liquidation or 
reorganization proceeding involving a Party to this Lease, such Party shall pay all Attorneys' 
Fees and Costs incurred by the other Party relating thereto, including all motions and 
proceedings regarding relief from automatic stay, lease assumption or rejection or extensions of 
time related thereto, lease designation, use of cash collateral, claim objections, and disclosure 
statements and plans of reorganization. 

ARTICLE27 
DISPUTE RESOLUTION 

27.1 Settlement By Mutual Agreement. In the event any dispute, controversy or 
claim between the Parties arises under the Stadium Lease Documents or is connected with or 
related in any way to the Stadium Lease Documents or any right, duty or obligation arising 
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herefrom or the relationship of the Parties hereunder (a "Dispute or Controversy"), including, 
but not limited to, a Dispute or Controversy relating to the effectiveness, validity, interpretation, 
implementation, termination, cancellation or enforcement of this Lease, the Parties shall first 
attempt in good faith to settle and resolve such Dispute or Controversy by mutual agreement in 
accordance with the terms of this Paragraph 27 .1. In the event a Dispute or Controversy arises, 
either Party shall have the right to notify the other that it has elected to implement the procedures 
set forth in this Paragraph 27 .1. Within fifteen (15) days after delivery of any such notice by one 
Party to the other regarding a Dispute or Controversy, the Landlord Representative and Tenant 
Representative shall meet at a mutually agreed time and place to attempt, with diligence and 
good faith, to resolve and settle such Dispute or Controversy. Should a mutual resolution and 
settlement not be obtained at the meeting of the Landlord Representative and Tenant 
Representative for such purpose or should no such meeting take place within such fifteen (15)­
day period, then either Party may by notice to the other Party submit the Dispute or Controversy 
to mediation to the extent permitted or required by the provisions of Paragraph 27.2 below, and, 
otherwise, for resolution in accordance with the alternative dispute resolution process set forth on 
Exhibit L (the "Dispute Resolution Procedures"). 

27.2 Mediation. If the Stadium Authority and Tenant are unable, pursuant to 
Paragraph 27.1 to resolve any Dispute or Controversy arising from the following matters, then 
either Party may submit such Dispute or Controversy to mediation in accordance with the 
mediation process set forth on Exhibit L: (a) Tenant's disapproval of any Non-NFL Event or 
Civic Event pursuant to Paragraph 4.7.1(b) or Paragraph 4.7.2, respectively; (b) a disagreement 
over any Draft Budget that is not resolved within thirty (30) days following the Budget Comment 
Period, as provided in Paragraph 8.5.1; or (c) a disagreement over any Draft Capital Expenditure 
Plan that is not resolved within thirty (30) days following the Capital Plan Comment Period, as 
provided in Paragraph 10.4.1. 

27.3 Emergency Relief. Notwithstanding any provision of this Lease to the contrary, 
any Party may seek injunctive relief or other form of ancillary relief at any time from any court 
of competent jurisdiction in the County of Santa Clara, California. In the event that a Dispute or 
Controversy requires emergency relief before the matter may be resolved under the Dispute 
Resolution Procedures, notwithstanding the fact that any court of competent jurisdiction may 
enter an order providing for injunctive or other form of ancillary relief, the Parties expressly 
agree that the Dispute Resolution Procedures will still govern the ultimate resolution of that 
portion of the Dispute or Controversy not resolved pursuant to said court order. 

ARTICLE28 
FEE AND STADIUM AUTHORITY FINANCING 

28.1 Fee and Landlord Mortgages. 

28.1.1 Right to Encumber. City and Landlord shall have the right to execute 
and deliver Mortgage(s) encumbering their respective interests, at any time and from time to 
time after the Effective Date hereof, provided that each such Mortgage complies with the 
provisions of Paragraph 29.7 below and provided that the terms of any Landlord Mortgage and 
related financing documentation, including the promissory note, loan agreement and such other 
documents effectuating any such financing, and including, specifically, the terms of the Takeout 
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Financing, shall be subject to Tenant's reasonable approval. Any Fee Mortgage or Landlord 
Mortgage that violates the provisions of Paragraph 29.7 shall be null and void and shall violate 
this Lease. Tenant need not join in, or subordinate this Lease to, any Fee Mortgage or Landlord 
Mortgage, and no such joinder or subordination by Tenant shall be effective without the prior 
written consent of all Tenant Mortgagees. 

28.1.2 Estates Encumbered. A Fee Mortgage shall attach solely to the Fee 
Estate, and a Landlord Mortgage shall attach solely to the Landlord's Estate. Every Fee 
Mortgage and Landlord Mortgage shall be, and shall state that it is, subject to all of the 
Mortgagee Protection provisions of this Lease, and the like provisions of any New Lease. No 
Fee Mortgage nor Landlord Mortgage may encumber or attach to, or otherwise affect (by way of 
Foreclosure or otherwise) this Lease or Tenant's Leasehold Estate, any New Lease, the Team 
Sublease, any Second Team Sublease or any Permitted Tenant Sublease, any Mortgage that 
encumbers any of the foregoing, or any other estate or interest arising out of this Lease or any 
New Lease, including any amendment or modification of any of the foregoing. Neither City nor 
Landlord shall grant a Mortgage unless the proposed Fee Mortgagee or Landlord Mortgagee, as 
the case may be, executes a Non-Disturbance Agreement satisfying the requirements of 
Paragraph 16.9. Upon Foreclosure of a Fee Mortgage, the transferee shall succeed only to the 
Fee Estate, subject to, and as encumbered by, this Lease and such other interests. Upon 
Foreclosure of a Landlord Mortgage, the transferee shall succeed only to Landlord's Estate, 
subject to, and as encumbered by, this Lease and such other interests. The foregoing provisions 
shall not preclude a Person from owning interests in both a Fee Mortgage and a Landlord 
Mortgage, or in both a Landlord Mortgage and a Tenant Mortgage, or in both a Fee Mortgage 
and a Tenant Mortgage. 

28.1.3 Foreclosure. Notwithstanding the relative priority of this Lease, the 
Ground Lease, and the Fee Estate, no Foreclosure of a Fee Mortgage shall terminate or otherwise 
adversely affect Landlord's Estate, the Leasehold Estate of Tenant hereunder, or the interest of 
any Landlord Mortgagee or Tenant Mortgagee, and no Foreclosure of a Landlord Mortgage shall 
terminate or otherwise adversely affect the estate or interest of Tenant or any Tenant Mortgagee. 
If the Foreclosure of a Fee Mortgage does not result in a termination of Landlord's Estate, then 
this Lease shall continue in full force and effect, without change, and those provisions of this 
Lease that specify rights and duties on the part of City under this Lease shall be binding upon the 
transferee of the Fee Estate. If the Foreclosure of a Fee Mortgage results in a termination of 
Landlord's Estate, then this Lease shall not be terminated thereby, but shall continue in full force 
and effect as a direct lease between the transferee of the Fee Estate and Tenant. Upon any 
Foreclosure of a Landlord Mortgage, this Lease shall not terminate, but shall continue in full 
force and effect between the transferee of Landlord's Estate and Tenant, as if such transferee had 
been the original landlord hereunder, and Tenant shall attorn to the transferee of Landlord's 
Estate, provided that such transferee has assumed in writing all obligations of Landlord under 
this Lease. Such attornment shall in no way diminish or impair Tenant's rights and remedies 
against Landlord (all of which Tenant may continue to assert against the successor Landlord), or 
require Tenant to waive any default by Landlord. 

28.1.4 Cure Rights of Landlord Morteaeees. If Tenant gives Notice to 
Landlord of any alleged breach or default by Landlord, then Tenant shall simultaneously give a 
copy of such Notice to all Landlord Mortgagee(s). Such Landlord Mortgagee(s) shall have the 
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right to cure Landlord's alleged breach or default within the cure period allowed to Landlord 
under this Lease, and with like effect as if Landlord had done so. Tenant's failure to give 
Landlord Mortgagee(s) the Notice required by this Paragraph shall not constitute a Tenant 
Default hereunder, but no Notice by Tenant of any alleged breach or default by Landlord (or any 
resulting exercise of rights and remedies by Tenant) shall be effective against such Landlord 
Mortgagee(s) unless and until Tenant shall have given to such Landlord Mortgagee(s) such 
Notice and opportunity to cure. 

28.1.5 Casualty and Condemnation; Use of Proceeds. A Landlord Mortgagee 
shall have the right to receive, in trust, the Insurance Proceeds or Condemnation Awards to 
which Landlord would be entitled and apply the same in the manner that Landlord would be 
required to apply such proceeds under this Lease. Tenant understands that Landlord has 
irrevocably appointed Landlord Mortgagee as its representative to participate in any settlement 
regarding, and with regard to the disposition and application of, Insurance Proceeds or 
Condemnation Awards. Tenant will recognize and deal with Landlord Mortgagee for such 
purposes. Tenant hereby acknowledges that no election by Landlord not to restore in the event 
of a Casualty or Condemnation Action shall be effective unless Landlord Mortgagee's consent 
has been granted to such election. 

ARTICLE29 
TENANT FINANCING AND 

GENERAL FINANCING REQUIREMENTS 

29.1 Tenant's Right to Mortgage Leasehold and Pledge Revenues. 

29.1.1 Tenant Mortgages. Notwithstanding any provision of this Lease, 
including ARTICLE 16, Tenant shall have the right, without obtaining consent or approval from 
either Landlord or the City, to assign, mortgage or encumber this Lease and Tenant's Leasehold 
Estate pursuant to one or more Tenant Mortgages, to assign this Lease and the Leasehold Estate, 
either absolutely or as collateral security, and to assign (absolutely or collaterally) any or all of 
Tenant's rights under this Lease. A Tenant Mortgage may attach to and encumber any of the 
following, or any interest in any of the following: (a) this Lease, (b) Tenant's Leasehold Estate, 
(c) any of Tenant's rights under this Lease (including all Extension Options), (d) Tenant's 
interest in the DDA, (e) any of Tenant's Personal Property, (f) Tenant's interest in the Team 
Sublease, any Second Team Sublease and any Permitted Tenant Sublease, and (g) any 
Exclusivity Rights and other property rights and interests of Tenant arising under this Lease or 
other Stadium Lease Documents, or appurtenant to Tenant's interest in or use of the foregoing 
interests, including Tenant's right to receive rents and other revenues under the Team Sublease, 
any Second Team Sublease, or any Permitted Tenant Sublease, Tenant's rights to all Team 
Revenue, and Tenant's right to receive any other revenues that Tenant now has or hereafter 
acquires a right to receive, to the extent such revenues arise from the use or occupancy of the 
Stadium, together with products and proceeds of all of the foregoing. 

29 .1.2 Application to DDA. If Tenant mortgages, encumbers, creates a security 
interest in, or otherwise places or permits a Lien to be placed upon Tenant's interest in the DDA 
as permitted thereunder, all of the provisions set forth in this Lease relating to Tenant 
Mortgagees shall also apply to the mortgagee of Tenant's interest in the DDA, and such 
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mortgagee shall be entitled to all of the rights, privileges and protections set forth in this Lease, 
as if such provisions were included in the DDA. 

29.1.3 No Encumbrance of Fee Estate. Under no circumstance shall Tenant 
Mortgage or other Lien or encumbrance placed by Tenant on its Leasehold Estate attach to or 
encumber the Fee Estate or Landlord's Estate, or any reversionary interest under either. 
Notwithstanding the relative priority of this Lease, the Ground Lease, and the Fee Estate, no 
Foreclosure of a Tenant Mortgage shall adversely affect the estate or interest of City or Landlord, 
or of any Fee Mortgage or Landlord Mortgage, or the rights or remedies of a Fee Mortgagee as 
against City or of a Landlord Mortgagee as against Landlord. 

29 .1.4 Tenant Mort2:a2:es Subject to Lease. With the exception of the rights 
specifically granted to Tenant Mortgagees hereunder, the grant of a Tenant Mortgage shall not 
give or be deemed to give a Tenant Mortgagee any greater rights than those granted to Tenant 
hereunder. 

29.1.5 Notice to Landlord of Mortgage Default. Tenant agrees with respect to 
each Tenant Mortgage, either to record a request under California Civil Code Section 2924b that 
notice of default and of sale under such Tenant Mortgage be sent to Landlord, or to have such 
Tenant Mortgage provide: 

(a) that the Tenant Mortgagee shall by registered or certified mail give 
Notice to Landlord of the occurrence of any event of default under the Tenant Mortgage; and 

(b) that Landlord shall be given Notice at the time any Tenant 
Mortgagee initiates any Foreclosure. 

29.2 Tenant Mortgages Generally. 

29.2.1 Tenant Mort2:a2:e Not a Transfer. No grant by Tenant of a Tenant 
Mortgage shall be deemed to constitute an assignment or Transfer of the Leasehold Estate, nor 
shall any Tenant Mortgagee, by exercising any of its rights under this Lease or under its 
Mortgage, be deemed to be an assignee, transferee, or mortgagee in possession of the Leasehold 
Estate so as to require such Tenant Mortgagee, as such, to assume or otherwise be obligated to 
perform any of Tenant's obligations under this Lease. 

29.2.2 Landlord's Acknowledgment of Tenant Mort2:a2:ee. Landlord shall, 
upon written request, acknowledge receipt of the name and address of any Tenant Mortgagee (or 
potential Tenant Mortgagee), and confirm that such Tenant Mortgagee is or will be, upon closing 
of its financing or its acquisition of an existing Tenant Mortgage, entitled to all Mortgagee 
Protections (including after any premature termination of this Lease). Such acknowledgment 
shall, if requested, be in recordable form, and Tenant may record it at Tenant's expense. If 
Landlord has received Notice of any Tenant Mortgage, then such Notice shall automatically bind 
Landlord's successors and assigns. 

29.2.3 Future Modifications. If any Tenant Mortgagee requires any 
modification of this Lease or of any Non-Disturbance Agreement or other document to be 
provided under this Lease, or if any such modification is necessary or appropriate to comply with 
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any rating agency requirements, then Landlord shall, at Tenant's or any Tenant Mortgagee's 
request, promptly execute and deliver to Tenant such instruments in recordable form effecting 
such modification as such Tenant Mortgagee or rating agency shall require, provided that any 
such modification does not modify Rent or the Term, and does not otherwise materially 
adversely affect Landlord's rights, materially increase Landlord's or any Landlord Mortgagee's 
obligations, or materially decrease Tenant's obligations under this Lease. If any prospective 
Tenant Mortgagee requires any such modification, then Landlord shall execute and deliver such 
modification, in accordance with and to the extent required by this Paragraph, and place such 
modification in escrow for release to Tenant or such Tenant Mortgagee upon the closing of such 
prospective Tenant Mortgagee's loan to Tenant. 

29 .2.4 Further Assurances. Upon request by Tenant or any existing or 
prospective Tenant Mortgagee, or if necessary to comply with any rating agency requirements, 
Landlord shall, within ten (1 0) Business Days after request, deliver to the requesting party such 
documents and agreements as the requesting party shall reasonably request to further effectuate 
the intentions of the Parties as set forth in this Lease or to confirm any matter relevant to this 
Lease, including: (a) a recordable certificate signed and acknowledged by Landlord setting forth 
and confirming (or incorporating by reference), directly for the benefit of specified Tenant 
Mortgagee(s), any or all Mortgagee Protections; (b) acknowledgment of receipt of any Notice; 
(c) Estoppel Certificates; (d) an opinion of counsel regarding Landlord's execution and delivery 
of this Lease, and matters related thereto (excluding "enforceability"); (e) all Tenant Defaults 
presently claimed by Landlord and the scope, status, and remaining duration of Tenant 
Mortgagee's cure rights for each such Tenant Default; and (f) an enumeration of all Tenant 
Mortgages of which Landlord has received Notice. All documents this Paragraph requires shall 
be in such form as Tenant or the other requesting party shall reasonably require. 

29.2.5 Effect on Landlord. No Tenant Mortgage shall affect, limit, or restrict 
Landlord's rights and remedies under this Lease except as this Lease expressly provides. Any 
Tenant Mortgagee Protections may be exercised only by, and shall only benefit, Tenant 
Mortgagees, New Tenants, and Post-Foreclosure Tenants. If a Tenant Mortgage purports to 
encumber or attach to the Fee Estate, then to such extent, such Tenant Mortgage shall be null, 
void, and of no force or effect. If this Lease terminates and the New Lease Option Period expires 
without any Tenant Mortgagee timely requesting a New Lease, then Tenant Mortgagee(s) shall 
no longer be entitled to any Tenant Mortgagee's Cure Rights or other Mortgagee Protections. 
The priority of the Leasehold Estate and the consequences of a Foreclosure of a Tenant 
Mortgage are as described in Paragraph 29.2.7 below. 

29.2.6 No Liability. No exercise by a Tenant Mortgagee of any of its Mortgagee 
Protections shall mean that such Tenant Mortgagee: (a) is a mortgagee in possession, unless it 
elects in writing to become one; (b) has Premises Control or any other form of possession of the 
Premises for any purpose; or (c) has incurred any liability to Landlord or Tenant. No Tenant 
Mortgagee shall have any liability under this Lease unless and until such Tenant Mortgagee 
becomes a Post-Foreclosure Tenant. Any such liability shall be subject to the Nonrecourse 
Clause. Notwithstanding anything to the contrary in this Lease, if a Tenant Mortgagee or a 
Tenant Mortgagee's Representative acquires the Leasehold Estate, then neither shall be obligated 
to assume this Lease and no such assumption shall be required as a condition to the validity of 
such acquisition. 
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29.2.7 Foreclosure. Notwithstanding anything to the contrary in this Lease, a 
default by Tenant under a Tenant Mortgage shall not constitute a Tenant Default or Event of 
Default under this Lease; unless and to the extent the acts or omissions of Tenant giving rise to 
such Tenant Mortgage default independently constitute a Tenant Default or Event of Default 
hereunder. A Tenant Mortgagee may initiate, prosecute and complete any Foreclosure, and no 
Foreclosure under any Tenant Mortgage, and no exercise by a Tenant Mortgagee of any other 
rights or remedies under its Tenant Mortgage, including recordation of a notice of default or the 
appointment of a receiver, shall require Landlord's consent, or violate this Lease, or constitute a 
Tenant Default hereunder, or affect Landlord's obligations under this Lease, or entitle Landlord 
to exercise any rights or remedies under this Lease. If a Tenant Mortgagee erroneously purports 
to exercise any rights or remedies against the Fee Estate or against Landlord's Estate, the same 
shall not constitute a default under this Lease, but the Tenant Mortgagee, by accepting its Tenant 
Mortgage, shall be deemed to have agreed to withdraw and rescind any such erroneous exercise 
of remedies against the Fee Estate or Landlord's Estate promptly upon written request by City, 
Landlord or Tenant. 

29.2.8 Recognition; Certain Obligations. If any Post-Foreclosure Tenant 
acquires this Lease and the Leasehold Estate through a Foreclosure, or if any New Tenant 
obtains a New Lease, then: (a) Landlord shall recognize such Post-Foreclosure Tenant as Tenant 
under this Lease, or the New Tenant as Tenant under a New Lease, as applicable; (b) all Tenant­
Specific Defaults shall no longer be Tenant Defaults; (c) no New Tenant or Post-Foreclosure 
Tenant shall be bound by any Lease Impairment made without Tenant Mortgagee's Consent; and 
(d) a New Tenant or Post-Foreclosure Tenant shall have no obligation to comply with or perform 
any Excluded Obligations. 

29.2.9 Limitation of Liabilitv. Notwithstanding anything to the contrary in this 
Lease, no Tenant Mortgagee, Tenant Mortgagee's Representative, New Tenant, Post-Foreclosure 
Tenant, or any Person acting for any of them shall have any personal liability under this Lease 
(or a New Lease), even if such Person exercises any Tenant Mortgagee's Cure Rights, except 
(a) during any period when such Person is Tenant under this Lease (or New Tenant under a New 
Lease); or (b) to the extent that such Person assumes in writing any of Tenant's obligations under 
this Lease or agrees in writing to cure any Tenant Default (and any such liability shall be limited 
in accordance with the terms of such written assumption). Notwithstanding anything to the 
contrary in this Lease or in any document or instrument that such Person executed (for example, 
even if any such Person has "assumed" this Lease), any such Person's liability, past, present and 
future, including any then-accrued liability, shall in no event: (i) extend beyond the period of its 
ownership of an interest in this Lease or a New Lease; (ii) continue after such Person has 
assigned or abandoned this Lease or the New Lease; or (iii) extend to any Tenant-Specific 
Default, or any default of any prior Tenant except to the extent that Landlord gave Tenant 
Mortgagee Notice of such Default before such Person acquired its interest in the Premises. 
Furthermore, in no event shall the liability of any Tenant Mortgagee, Tenant Mortgagee's 
Representative, New Tenant, Post-Foreclosure Tenant, or any Person acting for any of them 
referred to in this ARTICLE 29 extend beyond such Person's then interest, if any, in this Lease, 
and not to any other assets of such Tenant Mortgagee, Tenant Mortgagee's Representative, New 
Tenant, Post-Foreclosure Tenant, or any Person acting for any of them. 
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29 .2.1 0 Termination of Tenant Mortgagee's Rights. If a Tenant Mortgagee is 
entitled to Mortgagee Protections, then such entitlement shall not terminate unless and until such 
time, if any, as either (a) the Tenant Mortgage shall have been satisfied and discharged of record, 
except through a Foreclosure (in which case such entitlement shall continue for one hundred 
eighty (180) days after such Foreclosure); (b) such Tenant Mortgagee has consented in writing to 
termination of its Mortgagee Protections; or (c) after Landlord has complied with all Mortgagee 
Protections, Landlord has validly terminated this Lease, no Tenant Mortgagee has validly 
requested (and is entitled to) a New Lease, and the New Lease Option Period has expired. Upon 
the occurrence of all of the foregoing, the obligations formerly secured by the Tenant 
Mortgage(s) shall no longer be secured by Tenant Mortgages. 

29.2.11 Transfers of Tenant Mortgages. Landlord hereby consents to the 
transfer or Encumbrance by any Tenant Mortgagee, whether absolutely or as collateral security 
for performance of obligations, of any Tenant Mortgage or interest therein, and in the event of 
any such transaction the transferee or encumbrancer shall have all the rights of its transferor 
hereunder (or such of the rights of the transferor as have been transferred) until such time as the 
Tenant Mortgage or interest therein is further transferred (including by way of reconveyance to 
the transferor), or the Tenant Mortgage is released from the Leasehold Estate. 

29.3 Operational Protections for Tenant Mortgagees. 

29.3.1 Lease Impairments. Neither Landlord nor Tenant shall make, and 
Landlord and Tenant shall not agree to, any Lease Impairment without obtaining Tenant 
Mortgagee's Consent from all Tenant Mortgagees. Any Lease Impairment made or entered into 
without a Tenant Mortgagee's Consent shall (at the option of any Tenant Mortgagee whose 
consent was not obtained) not be effective, and not bind such Tenant Mortgagee or any New 
Tenant or Post-Foreclosure Tenant. Nothing in this Paragraph limits Landlord's right to 
terminate this Lease after an Event of Default and the expiration of all Tenant Mortgagee's Cure 
Rights without cure of such Event of Default, subject however to (a) provisions of this Lease that 
limit Landlord's right to terminate this Lease because of Tenant-Specific Default(s) or certain 
Nonmonetary Defaults; (b) the right of a Tenant Mortgagee to obtain a New Lease; and (c) any 
standstill period provided for in the NFL Consent Letter limiting the exercise of remedies of a 
Tenant Mortgagee under a Tenant Mortgage have expired (and for a period of thirty (30) days 
thereafter). 

29.3.2 Dispute Resolution Proceedings. In the event of any Action or 
Proceeding relating to this Lease or the Premises: 

(a) If Landlord initiated such Action or Proceeding, and promptly after 
Landlord becomes aware of any such Action or Proceeding not initiated by Landlord, Landlord 
shall give notice to each Tenant Mortgagee of the commencement of such Action or Proceeding, 
accompanied by copies of all Dispute Resolution Documents relating to such Action or 
Proceeding, to the extent given or received by Landlord. Thereafter, Landlord shall give every 
Tenant Mortgagee copies of all additional Dispute Resolution Documents for such Action or 
Proceeding as and when Landlord gives or receives them. 
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(b) The Senior Tenant Mortgagee may participate in any such Action 
or Proceeding, and if (and to the extent) specified in the Senior Tenant Mortgage, such 
participation may be to the exclusion of (and in place of participation by) Tenant. Such 
participation shall, to the extent required by Senior Tenant Mortgagee, include: (i) receiving 
copies of all Dispute Resolution Documents at the same time they are served upon or delivered 
to Landlord or Tenant; (ii) filing any Dispute Resolution Documents contemplated or permitted 
by such Action or Proceeding, including any that settle or agree to the outcome of such Action or 
Proceeding; (iii) receiving Notice of, attending, and participating in all hearings, meetings, and 
other sessions or proceedings; and (iv) agreeing to any settlement. 

29.3.3 Tenant Options. Landlord shall give Notice to Tenant and each Tenant 
Mortgagee of the last day by which any Tenant Option must be exercised pursuant to this Lease, 
at least sixty (60) days and at most one hundred twenty (120) days before such last day. 

(a) Any Tenant Mortgagee may exercise a Tenant Option, with the 
same effect as if Tenant had done so. If the time for Tenant to exercise any Tenant Option has 
expired (including, if applicable, the expiration of the time for Tenant to exercise any such 
Tenant Option following any Landlord Reminder Notice) and Tenant has not validly exercised it, 
then Landlord shall give Notice of such failure to each Tenant Mortgagee. Each Tenant 
Mortgagee may, until the date ten (1 0) Business Days after receipt of such Notice, exercise such 
Tenant Option, either in Tenant's name or in such Tenant Mortgagee's name. If a Tenant 
Mortgagee exercises a Tenant Option, then such Tenant Mortgagee need not satisfy (and such 
Tenant Mortgagee's exercise of any Tenant Option shall be fully effective even if Tenant 
Mortgagee has not satisfied) any condition(s) that applied to Tenant's exercise of such Tenant 
Option, except conditions requiring: (i) in the case of the Extension Options, the Tenant 
Mortgagee's exercise must include reasonable evidence that the Team Sublease shall be 
concurrently extended for the applicable Extension Term and that the Non-Relocation 
Agreement remains in full force and effect; (ii) Notice within a specified period, as extended or 
modified by this Paragraph; or (iii) payment. 

(b) All Tenant Options shall remain in effect notwithstanding the 
occurrence of any Tenant Default or Event of Default, or any exercise of Tenant Mortgagee's 
Cure Rights, unless and until the New Lease Option Period has expired and no Tenant 
Mortgagee has timely requested a New Lease. 

29.3.4 Copies of Notices. If Landlord gives any Notice to Tenant, then Landlord 
shall at the same time give a copy of such Notice to all Tenant Mortgagees. No Notice to Tenant 
shall be effective unless and until such Notice has been duly given to all Tenant Mortgagees. No 
Tenant Default, Event of Default, termination of this Lease, or other exercise of Landlord's 
rights or remedies predicated upon giving ofNotice to Tenant shall be deemed to have occurred 
or arisen or be effective unless Landlord has given like Notice to each Tenant Mortgagee as this 
Paragraph requires. Any such Notice shall describe in reasonable detail the alleged Tenant 
Default or other event allegedly entitling Landlord to exercise such rights or remedies. 

29.3.5 Governmental and Other Notices. If Landlord receives any notice from 
any governmental agency or any insurance carrier relating to the Premises, including any notice 
asserting any noncompliance with Applicable Laws, or otherwise indicating the possible need for 
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any action relating to the Premises, then Landlord shall promptly give a copy of such notice to 
each Tenant Mortgagee. 

29.3.6 Exercise of Tenant's Rights. Any Tenant Mortgagee may at any time 
exercise, and shall at all times have standing to exercise and assert, any or all rights or remedies 
of Tenant under this Lease, including Tenant's rights to give Notices under this Lease and to 
object to any Bankruptcy Sale of the Fee Estate or Landlord's Estate. Any exercise of such 
rights, and any giving of such notice, by any Tenant Mortgagee, shall be as effective as if done 
by Tenant. So long as such Tenant Mortgagee's cure rights (and right to obtain a New Lease) 
under this Lease have not expired, a Tenant Mortgagee may exercise any rights of Tenant even if 
Tenant is in Default under this Lease; and wherever this Lease conditions Tenant's exercise of 
any right upon the nonexistence of a Tenant Default, such condition shall not apply to the 
exercise of such right by a Tenant Mortgagee. 

29.4 Tenant Mortgagee's Right to Notice, Opportunity to Cure. 

29.4.1 Cure Period Expiration Notice; Right to Cure. If a Tenant Default or 
alleged Tenant Default occurs and Tenant fails to cure it within the cure period specified in this 
Lease, then Landlord shall promptly give a Cure Period Expiration Notice to each Tenant 
Mortgagee. Any Tenant Mortgagee shall have the right, but not the obligation, to perform any 
obligation of Tenant under the Lease and to cure any Tenant Default. If Landlord fails to give a 
Cure Period Expiration Notice to one or more Tenant Mortgagees, such failure shall not result in 
liability on the part of Landlord to Tenant or any Tenant Mortgagee, but Landlord may not 
exercise any rights or remedies it might otherwise have on account of such Tenant Default or 
alleged Tenant Default (whether pursuant to this Lease or otherwise) until such time as: 
(a) Landlord has given all Tenant Mortgagees a Cure Period Expiration Notice; (b) all Tenant 
Mortgagee's Cure Rights have expired without exercise; and (c) any standstill period provided 
for in the NFL Consent Letter limiting the exercise of remedies of a Tenant Mortgagee under a 
Tenant Mortgage have expired (and for a period of thirty (30) days thereafter). Any Tenant 
Mortgagee shall have the right, but not the obligation, to perform any obligation of Tenant under 
this Lease and to cure any Tenant Default. Landlord shall accept performance by or at the 
instigation of a Tenant Mortgagee in fulfillment of Tenant's obligations, for the account of 
Tenant and with the same force and effect as if performed by Tenant, provided that such 
performance is rendered within the cure period that applies to a Tenant Mortgagee under this 
Lease. 

29.4.2 Additional Time. If a Tenant Default occurs, then any Tenant Mortgagee 
may cure such Tenant Default (if such Tenant Mortgagee so elects; it being agreed that no 
Tenant Mortgagee shall have any duty to undertake a Tenant Mortgagee's Cure) within the cure 
period, if any, available to Tenant under this Lease, plus the additional time specified below 
(regardless of the original time fixed for performance by Tenant): 

(a) Monetary Defaults. A Tenant Mortgagee may cure a Monetary 
Default at any time within the cure period, if any, afforded to Tenant, plus an additional period 
ending thirty (30) days after such Tenant Mortgagee receives a Cure Period Expiration Notice 
with respect to such Monetary Default. 
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(b) Nonmonetary Defaults Curable Without Possession. In the case 
of any Nonmonetary Default that is reasonably susceptible of cure by a Tenant Mortgagee 
without obtaining possession of the Premises (but excluding any Tenant-Specific Default), then a 
Tenant Mortgagee may (provided that any Monetary Defaults have been cured), at its 
option: (i) within the cure period, if any, afforded to Tenant, plus an additional period ending 
ninety (90) days after such Tenant Mortgagee receives a Cure Period Expiration Notice with 
respect to such Tenant Default, advise Landlord of such Tenant Mortgagee's intention to take all 
reasonable steps necessary to cure such Nonmonetary Default; (ii) commence the cure of such 
Nonmonetary Default within the period described in clause (i) above, and thereafter, during and 
after the end of such period, diligently prosecute to completion the cure of such Nonmonetary 
Default, subject to Force Majeure and delays caused by bankruptcy or insolvency proceedings; 
and (iii) complete such remedy within a reasonable time under the circumstances, subject to 
Force Majeure and delays caused by bankruptcy or insolvency proceedings. 

(c) Defaults Requiring Possession to Cure, Tenant-Specific 
Defaults. In the case of (1) any Nonmonetary Default that is not reasonably susceptible of cure 
by a Tenant Mortgagee without obtaining possession of the Premises, or (2) any Tenant-Specific 
Default, Tenant Mortgagee shall be entitled (but not required) to do the following (provided, 
however, that if any Monetary Defaults or Nonmonetary Defaults not requiring possession are 
also the subject of a Cure Period Expiration Notice, then only if one or more Tenant Mortgagee 
has exercised or is exercising Tenant Mortgagee's Cure Rights with respect thereto): 

(i) During Cure Period. At any time within the cure period 
(if any) afforded to Tenant, plus an additional period ending ninety (90) days after such Tenant 
Mortgagee receives a Cure Period Expiration Notice with respect to such Tenant Default, or if no 
cure period is afforded to Tenant, then within ninety (90) days after such Tenant Mortgagee 
receives a Cure Period Expiration Notice with respect to such Tenant Default, Tenant Mortgagee 
may initiate proceedings to obtain Premises Control, and thereafter, during and after the end of 
such period, diligently prosecute such proceedings to completion, subject to Force Majeure and 
delays caused by bankruptcy or insolvency proceedings. 

(ii) Further Cure After Premises Control. Upon obtaining 
Premises Control (whether before or after the expiration of any cure period that might otherwise 
applies), Tenant Mortgagee or a Post-Foreclosure Tenant shall then be entitled (but not required) 
to proceed with reasonable diligence to cure such Nonmonetary Defaults as are then reasonably 
susceptible of being cured by such Tenant Mortgagee or Post-Foreclosure Tenant (but excluding 
Tenant-Specific Defaults, which neither Tenant Mortgagee nor a Post-Foreclosure Tenant need 
cure at any time), within (1) thirty (30) days following such Tenant Mortgagee or Post­
Foreclosure Tenant shall have obtained Premises Control (subject to Force Majeure and delays 
caused by bankruptcy or insolvency proceedings); or (2) if such Nonmonetary Default is not 
reasonably susceptible of cure within such period, then within such longer time as may be 
reasonable under the circumstances. A Tenant Mortgagee, Tenant Mortgagee's Representative, 
or Post-Foreclosure Tenant having Premises Control shall not be bound by any deadline to 
complete any performance required of Tenant under this Lease, provided that such Tenant 
Mortgagee or Post-Foreclosure Tenant shall with reasonable diligence prosecute its completion 
and cure all Monetary Defaults within the cure period this Lease allows. 
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29.4.3 Multiple Defaults. If, at any time, multiple Tenant Defaults exist, then 
Tenant Mortgagee's Cure Rights, and Landlord's rights and remedies, shall apply separately for 
each such Tenant Default. If a Tenant Default of any type occurs, and all Tenant Mortgagee's 
Cure Rights for such Tenant Default have expired without exercise, then except where this Lease 
expressly provides otherwise, Landlord may exercise its rights and remedies for such Tenant 
Default even if a Tenant Mortgagee is endeavoring to cure some other Tenant Default. 

29.4.4 Effect of Cure. A Tenant Mortgagee need not continue to exercise 
Tenant Mortgagee's Cure Rights or otherwise proceed to obtain or to exercise Premises Control 
if and when the Tenant Default that such Tenant Mortgagee was attempting to cure shall have 
been cured. Upon such cure and the cure of any other Tenant Defaults in accordance with this 
Lease, this Lease shall continue in full force and effect as if no Tenant Default(s) had occurred. 
Even if a Tenant Mortgagee has commenced Tenant Mortgagee's Cure, such Tenant Mortgagee 
may abandon or discontinue Tenant Mortgagee's Cure at any time, without liability to Landlord 
or otherwise. Mortgagee's exercise of Tenant Mortgagee's Cure Rights shall not be deemed an 
assumption of this Lease in whole or in part. 

29.4.5 Quiet Enjoyment. So long as the period for a Tenant Mortgagee to 
exercise Tenant Mortgagee's Cure Rights for any Tenant Default or alleged Tenant Default has 
not expired, Landlord shall not, without limiting any other restrictions or limitations on 
Landlord's rights under this Lease: (a) give any Notice terminating or electing to terminate this 
Lease; or (b) re-enter the Premises and take possession thereof on account of such Tenant 
Default (but the foregoing shall not otherwise limit Landlord's rights of entry otherwise in 
accordance with the terms of this Lease with respect to the Premises); (c) bring a proceeding on 
account of such Tenant Default to: (i) dispossess Tenant, the Team, any Second Team or any 
Approved Subtenant or other occupants ofthe Premises, (ii) re-enter or obtain possession of the 
Premises or the appointment of a receiver to take possession of the Premises, (iii) terminate this 
Lease, the Leasehold Estate or Tenant's rights of possession, or (iv) otherwise (except as this 
Paragraph expressly permits) exercise any other right or remedy because of such Tenant Default. 
Nothing in the Mortgagee Protections, however; shall be construed either to extend the Term 
beyond the Expiration Date (including Extension Terms) that would have applied in the absence 
of any Tenant Default; or to require any Tenant Mortgagee to cure any Tenant-Specific Default 
as a condition to preserving this Lease or to obtaining a New Lease (but this shall not limit the 
requirement that a Tenant Mortgagee's seek to obtain Premises Control, and thereafter 
commence and complete a Foreclosure, by way of exercise of Tenant Mortgagee's Cure Rights, 
if Tenant Mortgagee wishes to preclude Landlord from terminating this Lease on account of a 
Tenant-Specific Default). 

29.4.6 Tenant Mortgagee's Right to Enter. Landlord and Tenant hereby 
authorize any Tenant Mortgagee to enter the Premises, and take any actions as may be 
reasonably necessary, in the good faith determination of such Tenant Mortgagee, to effect Tenant 
Mortgagee's Cure. In entering the Premises to exercise Tenant Mortgagee's Cure Rights, a 
Tenant Mortgagee shall not unreasonably interfere with lawful activities on the Premises on the 
part of any Person. 

29.4.7 Payments by Tenant Mortgagee. Any payment made, or performance 
rendered, by a Tenant Mortgagee to Landlord to cure any claimed Tenant Default shall be 
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deemed to have been made or rendered "under protest" and without prejudice to the rights and 
remedies of Tenant and Tenant Mortgagees, if Landlord's claim of Tenant Default is determined 
to have been erroneous. 

29.5 New Lease. If this Lease terminates before the Expiration Date for any reason 
(including, but not limited to, the occurrence of a Tenant Default, the rejection of this Lease in a 
Bankruptcy Proceeding, or the failure by all Tenant Mortgagees to timely exercise Tenant 
Mortgagee's Cure Rights), excepting only a termination, with Tenant Mortgagee's Consent, 
because of a Casualty or a Condemnation Action affecting the Premises, then (in addition to any 
other or previous Notice that this Lease requires Landlord to give to a Tenant Mortgagee) 
Landlord shall, within ten (10) Business Days following the occurrence of such termination, give 
Notice to all Tenant Mortgagees of such termination. Such Notice shall describe the factual 
circumstances and legal basis for such termination of this Lease and list all uncured Tenant 
Defaults in reasonable detail, including the amount(s) of any Monetary Default(s). Upon the 
written request of any Tenant Mortgagee made within the New Lease Option Period, Landlord 
shall enter into a New Lease with, and shall, upon request, quitclaim any ownership interest in 
Tenant's Exclusive Facilities (except for Landlord's reversionary rights under this Lease) to, the 
most senior Tenant Mortgagee giving notice within the New Lease Option Period, or the New 
Tenant designated by such Tenant Mortgagee, unless a junior Tenant Mortgagee has also given 
notice requesting a New Lease and agreeing that its New Lease will be subject to and 
encumbered by the lien of each senior Tenant Mortgage, in which event Landlord shall enter into 
a New Lease with (and upon request, deliver a quitclaim as described above to) the most junior 
Tenant Mortgagee agreeing to take subject to all senior Tenant Mortgages (or the New Tenant 
designated by such Tenant Mortgagee); provided, that if the Team Sublease remains in effect, the 
Tenant Mortgagee (or its designated New Tenant) assumes the obligations of Tenant as landlord 
under the Team Sublease arising from and after the date of such assumption, and further 
provided that upon execution and delivery of the New Lease, the New Tenant shall: (a) pay 
Landlord all sums then due under this Lease as if this Lease had not terminated; and (b) agree to 
cure with reasonable diligence all then-uncured Nonmonetary Defaults (except Tenant-Specific 
Defaults), within a reasonable period thereafter. Landlord shall allow credit for all sums 
previously paid by Tenant or Tenant Mortgagee. If Landlord fails to enter into a New Lease 
when and as required to do so, then Landlord shall nevertheless be deemed to have done so as 
this Lease requires, but this shall not limit Landlord's obligations. In no event shall any Tenant 
Mortgagee or New Tenant be required to cure any Tenant-Specific Default as a condition to 
obtaining or retaining a New Lease or otherwise. Nothing in this Lease shall prevent Landlord 
from terminating this Lease in accordance with its terms (after compliance with all Tenant 
Mortgagee's Cure Rights), but any such termination shall thereafter be subject to Tenant 
Mortgagees' and New Tenant's rights to obtain a New Lease (even if any Tenant Mortgagee 
could have prevented such termination by exercising its Tenant Mortgagee's Cure Rights). The 
following additional provisions shall apply to any New Lease: 

29.5.1 Documentation and Priority. Any New Lease, any memorandum of a 
New Lease, the Leasehold Estate under any New Lease, and New Tenant's estate in any 
improvements shall be subject to no prior right, Lien, Encumbrance, or other interest in or 
encumbering the Fee Estate or Landlord's Estate except as this Subparagraph permits. The 
immediately preceding sentence shall be self-executing. On the New Lease Delivery Date (or 
promptly after request), Landlord shall, if requested, at New Tenant's expense, execute and 
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deliver such documents (including a new Memorandum of Lease and affidavits) as New Tenant 
shall reasonably request to enable New Tenant to obtain title insurance for the New Lease 
(including ownership of the improvements demised under the New Lease), subject only to the 
Permitted Encumbrances. Any New Lease and New Tenant's Leasehold Estate, and Landlord's 
obligation to deliver possession, under any New Lease shall be subject to: (a) the rights of all 
Persons in possession, except to the extent resulting from Landlord's violations of this Lease; 
(b) any matters that encumbered the Leasehold Estate and were senior and prior to the Tenant 
Mortgage held by the Tenant Mortgagee that requested the New Lease; and (c) the Permitted 
Encumbrances. New Tenant shall own and hold any New Lease (and the Leasehold Estate under 
the New Lease) free and clear of any claims of: (i) any previous Tenant, including the Tenant 
originally named in this Lease; and (ii) except to the extent that New Tenant gives Notice to 
Landlord otherwise, any holder of any Lien that encumbered the Leasehold Estate before this 
Lease was terminated, but whose Lien was junior and subordinate to that of the Tenant 
Mortgagee that requested the New Lease. 

29.5.2 Transfer of Certain Items. On the New Lease Delivery Date, Landlord 
shall assign and convey without recourse to New Tenant, all of the right, title, and interest of 
Landlord in and to all: (a) moneys (including Loss Proceeds), if any, then held by, or payable to, 
Landlord that Tenant (or Tenant Mortgagee) would have been entitled to receive but for Tenant's 
Default and Landlord's termination of this Lease; (b) leases (including any leases that were 
formerly the Team Sublease, Second Team Sublease or Permitted Tenant Subleases arising from 
the terminated Stadium Lease, except to the extent that they expired or were terminated in 
compliance with this Lease) affecting any portion of the Premises (which leases, upon such 
assignment by Landlord to New Tenant, shall become Permitted Tenant Subleases arising from 
the Leasehold Estate under the New Lease); (c) security deposits of Approved Subtenants; and 
(d) Tenant's Exclusive Facilities, to the extent of the former Tenant's former interest in such 
Tenant's Exclusive Facilities under the terminated Stadium Lease, except in each case to the 
extent New Tenant directs otherwise in writing. 

29.5.3 Preservation of Former Subleases. Between the Expiration Date and the 
New Lease Delivery Date (or the expiration of the New Lease Option Period, if no Tenant 
Mortgagee requests a New Lease): (a) the Team Sublease, any Second Team Sublease and any 
other Approved Subleases shall temporarily be in the nature of direct leases between Landlord 
and the former subtenant, but this shall not be deemed to impose any obligation on Landlord, 
except to the extent Landlord agrees otherwise in a Non-Disturbance Agreement; (b) Landlord 
shall not, except with Tenant Mortgagee's written consent, cancel any such direct lease or 
Approved Sublease or accept any cancellation, termination, or surrender of such a direct lease or 
Approved Sublease without consent by New Tenant, unless (i) Tenant Mortgagee consents to 
any such termination in writing, such consent not to be unreasonably withheld, (ii) such 
termination shall be effected as a matter of law upon the termination of this Lease, in which case 
such direct lease shall be reinstated as such an Approved Sublease arising from the New Lease 
on the New Lease Delivery Date, or (iii) the Team, any Second Team or Approved Subtenant is 
in default beyond applicable cure periods; and (c) Landlord shall not enter into any new lease of 
the Premises or any portion thereof, except with Tenant Mortgagee's Consent. At the request of 
New Tenant, on the New Lease Delivery Date, Landlord shall (and shall cause each Fee 
Mortgagee or Landlord Mortgagee to) enter into a Non-Disturbance Agreement with the Team, 
any Second Team or other Approved Subtenant with whom Landlord had previously entered into 
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a Non-Disturbance Agreement under this Lease, or with whom this Lease would require 
Landlord to enter into a Non-Disturbance Agreement. On the New Lease Delivery Date, the 
reinstatement or assignment of the Team Sublease, any Second Team Sublease or any other 
Approved Subleases (or direct leases with former subtenants) from Landlord to New Tenant 
shall be without warranty or recourse of any kind whatsoever, other than Landlord's liability for 
not complying with this Lease. 

29.5.4 Landlord's Costs and Expenses. If a Tenant Mortgagee requires 
Landlord to enter into a New Lease, then as a condition to Landlord's delivery ofthe New Lease, 
then Tenant Mortgagee agrees to pay (or to cause New Tenant to pay) all reasonable expenses 
incurred or payable by Landlord in connection with any Tenant Default and termination of this 
Lease, the recovery of possession of the Premises, and the preparation, execution, and delivery of 
the New Lease, any memorandum of the New Lease requested by New Tenant, and any other 
documents that New Tenant reasonably requests to enable New Tenant to obtain title insurance 
for the New Lease. 

29.5.5 Survival. All rights of any Tenant Mortgagee, and all obligations of 
Landlord, with respect to a New Lease shall survive termination of this Lease. 

29.5.6 Consent Not Required for Transfer Resulting from Foreclosure. The 
written consent of Landlord shall not be required in the case of a transfer of this Lease at a 
judicial foreclosure or a voluntary conveyance (whether by deed or assignment in lieu of 
foreclosure or otherwise) to a Tenant Mortgagee or an affiliate or successor or assignee of a 
Tenant Mortgagee (including, but not limited to, a purchaser of the leasehold estate created 
hereunder upon or following a foreclosure of a Tenant Mortgage or delivery of a deed or 
assignment of this Lease in lieu of foreclosure). 

29.5.7 Further Assignment. If a Tenant Mortgagee or a successor or assignee 
of a Tenant Mortgagee, or an affiliate thereof acquires Tenant's Leasehold Estate by Foreclosure, 
or if a Tenant Mortgagee or a successor or assignee of a Tenant Mortgagee, or an affiliate thereof 
becomes the Tenant under a New Lease, such Tenant Mortgagee or successor or assignee of a 
Tenant Mortgagee, or an affiliate thereof, may thereafter assign or transfer this Lease or such 
New Lease without Landlord's consent, provided the assignee or transferee expressly agrees in 
writing to assume and to perform all of the obligations under this Lease or such New Lease, as 
the case may be, from and after the effective date of such assignment or transfer. 

29.6 Casualty and Condemnation Proceeds. 

29.6.1 Prompt Notice. If either Landlord or Tenant becomes aware of any 
Casualty, or any actual, contemplated, or threatened Condemnation Action, then such party shall 
promptly so Notify the other party and its Mortgagees. 

29.6.2 Casualty and Condemnation; Use of Proceeds. A Tenant Mortgagee 
shall have the right to receive, in trust, the Insurance Proceeds or Net Awards and Payments to 
which Tenant would be entitled and apply the same in the manner that Tenant would be required 
to apply such proceeds under this Lease. Landlord understands that Tenant has irrevocably 
appointed Tenant Mortgagee as its representative to participate in any settlement regarding, and 
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with regard to the disposition and application of, Insurance Proceeds or Condemnation Awards. 
Landlord will recognize and deal with Tenant Mortgagee for such purposes. Landlord hereby 
acknowledges that no election by Tenant not to restore in the event of a Casualty or 
Condemnation Action shall be effective unless Tenant Mortgagee's consent has been granted to 
such election. 

29.7 Relationship of Tenant Mortgages, Landlord Mortgages and Fee Mortgages. 
The following provisions shall apply to all Mortgages, as more particularly specified below, and 
shall control over any contrary provision of any particular Mortgage (and by accepting its 
Mortgage, each Fee Mortgagee and each Landlord Mortgagee unconditionally and irrevocably 
agrees to the following provisions), unless in each such instance, Tenant, Landlord, City and 
each existing Tenant Mortgagee, Landlord Mortgagee and Fee Mortgagee has given its prior 
written consent: 

29.7.1 Loss Proceeds. Notwithstanding any contrary provisions of a Mortgage 
(whether a Fee Mortgage, a Landlord Mortgage or a Tenant Mortgage), no Mortgagee may 
receive Loss Proceeds, except on the conditions and otherwise to the extent provided in this 
Lease. Upon any Foreclosure, all Loss Proceeds shall be paid to the Senior Tenant Mortgagee, 
to be administered in accordance with the provisions of Paragraph 29.6.2 above. 

29.7.2 Provisions Applicable to Fee Mortgages and Landlord Mortgages. A 
Fee Mortgage may attach solely to the Fee Estate of City and to City's reversionary interest. A 
Landlord Mortgage may attached solely to Landlord's Estate and Landlord's reversionary 
interest. No Fee Mortgage and no Landlord Mortgage shall encumber or attach to or otherwise 
affect, by Foreclosure or otherwise, any of the following: (a) this Lease, any New Lease, or the 
Leasehold Estate created under either of them (whether held by Tenant, a Post-Foreclosure 
Tenant, or a New Tenant); (b) any judgment against Landlord arising from Landlord's breach of 
this Lease or any New Lease; (c) any estate (including a subleasehold and Tenant Mortgagee 
estate) directly or indirectly arising from this Lease or any New Lease; (d) the rights and 
remedies of Tenant, any Post-Foreclosure Tenant, New Tenant, and any Tenant Mortgagee under 
this Lease (or a New Lease, as applicable), whether accruing before or after any Foreclosure 
Event under a Fee Mortgage; or (e) any Modification of any of the foregoing items (a) through 
(d) whether or not Fee Mortgagee joins in or consents to it. Upon any Foreclosure under a Fee 
Mortgage or a Tenant Mortgage, the resulting owner shall succeed only to the Fee Estate or the 
Landlord's Estate, as applicable, subject to items (a) through (e) above and, if this Lease 
terminates, any Permitted Tenant Sublease for which Landlord or a Fee Mortgagee has executed 
and delivered (or was required by this Lease to execute and deliver), a Non-Disturbance 
Agreement, but subject to the terms of any such Non-Disturbance Agreement. Any Landlord 
Mortgagee or Fee Mortgagee shall, upon Tenant's request, join in any Non-Disturbance 
Agreement that this Lease requires Landlord or City to execute and deliver. 

29.7.3 Provisions Applicable to Tenant Mortgages. A Tenant Mortgage may 
attach solely to the Leasehold Estate and interests appurtenant thereto. No Tenant Mortgage will 
encumber the Fee Estate or Landlord's Estate, or any reversionary interest of either City or 
Landlord. A Foreclosure under a Tenant Mortgage shall not adversely affect the Fee Estate or 
Landlord's Estate (in either case, subject to this Lease), or any Fee Mortgage or Landlord 
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Mortgage, or the rights or remedies of any Fee Mortgagee as against City or the Fee Estate, or 
the rights or remedies of any Landlord Mortgagee as against Landlord or Landlord's Estate. 

29.7.4 Provisions Applicable to All Mortgages. All Mortgages are subject to 
the terms and conditions of this Lease. Notwithstanding anything to the contrary in any 
Mortgage, no Mortgagee may receive any Loss Proceeds except to the extent (and under the 
conditions) payable to such Mortgagee (or its mortgagor) under this Lease. Upon any 
Foreclosure under any Mortgage, the resulting owner of the estate or interest that is the subject of 
such Foreclosure shall have no rights, whether as a successor to Landlord or as a Post­
Foreclosure Tenant, or otherwise, under or with respect to this Lease, unless and until such 
resulting owner has executed, acknowledged, and delivered to the other party to this Lease an 
instrument, in recordable form, by which such resulting owner assumes all obligations under this 
Lease, subject to the terms of this Lease. Such instrument of assumption shall be delivered 
(a) promptly upon consummation of the Foreclosure; and (b) in any event before taking 
possession of the Premises or exercising any rights under this Lease. 

29.8 Interaction of Multiple Estates. 

29.8.1 Statement of Priorities. Notwithstanding any provisions to the contrary 
in any Mortgage, the relative priorities, rights, and interactions of Fee Mortgages, Landlord 
Mortgages and Tenant Mortgages, and the consequences of a Foreclosure under any Mortgage, 
shall be governed by the provisions of Paragraph 29.2, whether or not any Mortgage contains or 
incorporates by reference such provisions. 

29.8.2 Interactions Between Lease and Tenant Mortgage. If a Tenant 
Mortgage expressly limits the Tenant Mortgagee's exercise of any Mortgagee Protections, then 
as between Tenant and such Tenant Mortgagee, such Tenant Mortgage shall govern. A Tenant 
Mortgagee may, by Notice to Landlord, temporarily or permanently waive any Mortgagee 
Protections, as such Notice specifies. Any such waiver shall bind such Tenant Mortgagee and its 
successors and assigns, but not the Tenant Mortgagee under any Tenant Mortgage subsequently 
granted by Tenant. 

29.8.3 Tenant Mort2:a2:ee's Representative. Any Tenant Mortgagee may 
exercise its rights (including all Mortgagee Protections and the benefit thereof) under this Lease, 
or perform any action permitted to be taken by a Tenant Mortgagee, through a Tenant 
Mortgagee's Representative. Any such Tenant Mortgagee's Representative shall be subject to, 
and shall comply with, all provisions of this Lease that apply to Tenant Mortgagees, and shall be 
entitled to all benefits and protections that apply to Tenant Mortgagees. 

29.8.4 Priorities of Multiple Mortgagees. If more than one Tenant Mortgagee 
wishes to exercise any Mortgagee Protection, then the party against whom such Mortgagee 
Protection is to be exercised shall be required to recognize either: (a) only that Tenant 
Mortgagee wishing to exercise such Mortgagee Protection whose Mortgage is most Senior 
(subject to the provisions of Paragraph 29.5); or (b) such other Tenant Mortgagee as all Tenant 
Mortgagees have designated in writing to exercise such Mortgagee Protection. Relative priority 
among Tenant Mortgagees shall be conclusively evidenced by (i) written agreement (or joint 
written instructions) by all Tenant Mortgagees; or (ii) in the absence of an agreement by all 
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Tenant Mortgagees, a report or guarantee issued by a title insurance company licensed to do 
business in the State of California. A Tenant Mortgagee that is solely a Mezzanine Lender shall 
be deemed subordinate in priority to any Tenant Mortgagee that holds a recorded Tenant 
Mortgage. For any Mortgagee Protection that by its nature or under this Lease may be exercised 
by only one Tenant Mortgagee (such as the right to a New Lease), any time period that applies to 
Tenant Mortgagees' collective exercise of such Mortgagee Protection shall be tolled, for not 
more than one hundred eighty (180) days, pending the determination of priority. 

29.8.5 No Merger. Without the written consent of City, Landlord, Tenant, and 
all Mortgagees, the Fee Estate, the Landlord's Estate and the Leasehold Estate shall at all times 
remain distinct and separate estates. They shall not merge, notwithstanding any acquisition by 
any means of more than one such Estate by City, Landlord, Tenant, any Post-Foreclosure Tenant, 
a New Tenant, any Mortgagee, or a third party. 

29.8.6 No Landlord's Lien. Neither City nor Landlord has any Lien in any of 
Tenant's Personal Property. No such Tenant's Personal Property shall secure payment of any 
Rent. City and Landlord hereby waive the benefit of any statute or principle of law, and or any 
Lien arising under such statute or principle of law, whether now existing or hereinafter adopted 
or created, that would grant to either City or Landlord any such Lien. City and Landlord shall, at 
no cost to either, execute such documentation, in recordable form, as Tenant, the Team, any 
Second Team, any other Approved Subtenant or any Tenant Mortgagee (or other lender or any 
equipment lessor) shall require, to confirm the foregoing waiver. 

ARTICLE30 
REPRESENTATIONS AND WARRANTIES 

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

30.2 Tenant's Representations. As an inducement to Landlord to enter into this 
Lease, Tenant hereby represents and warrants to Landlord, as of the Effective Date, as follows: 

(a) Tenant 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 
Lease and to consummate the transactions herein contemplated. Tenant is qualified to do 
business in the State of California. 

(b) Neither the execution and delivery of this Lease by Tenant nor the 
performance by Tenant of its obligations hereunder will (i) violate any statute, regulation, rule, 
judgment, order, decree, stipulation, injunction, charge, or other restriction of any Governmental 
Authority, or court to which Tenant is subject or any provision of the operating agreement of 
Tenant or (ii) conflict with, result in a breach of, constitute a default under, result in the 
acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require 
any notice under any contract, lease, sublease, license, sublicense, franchise, permit, indenture, 
agreement or mortgage for borrowed money, instrument of indebtedness, security interest, or 
other agreement to which Tenant is a party or by which Tenant or its assets are bound. 

12183.003 1995845v1 125 



DRAFT 

(c) All proceedings required to be taken by or on behalf of T errant to 
authorize Tenant to execute and deliver this Lease and to perform the covenants, obligations and 
agreements of Tenant hereunder have been duly taken. No consent to the execution and delivery 
of this Lease by Tenant or the performance by Tenant 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) This Lease constitutes the valid and legally binding obligation of Tenant, 
enforceable in accordance with its terms and conditions, 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) To the best knowledge of Tenant, there is no action, suit, claim, 
proceeding or investigation pending or currently threatened against Tenant that questions the 
validity of this Lease or the transactions contemplated herein or that could either individually or 
in the aggregate have a material adverse effect on the assets, conditions, affairs, or prospects of 
Tenant, financially or otherwise. 

30.3 Landlord's Representations. As an inducement to Tenant to enter into this 
Lease, Landlord represents and warrants to Tenant, as of the Effective Date, as follows: 

(a) Landlord is a joint exercise of powers entity, created through California 
Government Code sections 6500 et seq., duly formed and validly existing under the laws of the 
State of California, with all necessary power and authority to enter into this Lease and to 
consummate the transactions herein contemplated. 

(b) The execution, delivery and performance of this Lease by Landlord does 
not and will not conflict with, or constitute a violation or breach of, or constitute a default under 
or violation of (i) the Joint Powers Agreement or any other formation documents of the Stadium 
Authority, (ii) any Applicable Law binding upon or applicable to the Stadium Authority, or 
(iii) any material agreements to which the Stadium Authority is a party, that are materially 
related to the development or operation of the Stadium, including to this Lease or the other 
Stadium Lease Documents. 

(c) All proceedings required to be taken by or on behalf of Landlord to 
authorize Landlord to execute and deliver this Lease and to perform the covenants, obligations 
and agreements of Landlord hereunder have been duly taken. No consent to the execution and 
delivery of this Lease by Landlord or the performance by Landlord 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) This Lease constitutes the valid and legally binding obligation of 
Landlord, enforceable in accordance with its terms and conditions, except as such enforcement 
may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws 
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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) To the actual knowledge of Landlord, there is no action, suit, claim, 
proceeding or investigation pending or currently threatened against Landlord that questions the 
validity of this Lease or the transactions contemplated herein or that could either individually or 
in the aggregate have a material adverse effect on the assets, conditions, affairs, or prospects of 
Landlord financially or otherwise. For the purpose of this clause (e), the Stadium Authority's 
actual knowledge means the actual knowledge of the Executive Director. 

(f) A true, correct and complete copy of the Ground Lease, and any 
amendments or supplements thereto, has been delivered by Landlord to Tenant. The Ground 
Lease is valid and enforceable according to its terms, is currently in full force and effect, and has 
not been modified either orally or in writing, except as specified in such documents delivered to 
Tenant. To the best knowledge of Landlord, neither Landlord nor the City is in default under any 
terms of the Ground Lease, nor has any event occurred which, with the passage of time (after 
notice, if any, required by the Ground Lease), would become an event of default under the 
Ground Lease. 

(g) There are no currently existing leases, licenses, contracts, agreements or 
other documents affecting the Stadium Property as of the Effective Date, or any portion thereof, 
which grant to any other tenant, licensee or user of the Stadium Property, or any portion thereof, 
any right that is inconsistent with, or conflicts in any manner with, any of the rights granted to 
Tenant under this Lease or any other Stadium Lease Document, except as set forth in the 
Permitted Encumbrances. 

ARTICLE 31 
HAZARDOUS MATERIALS 

31.1 Environmental Remediation. Landlord shall be responsible for performing or 
causing to be performed, and for paying the cost of performing (subject to reimbursement by 
Tenant (a) as a Shared Stadium Expense as and to the extent provided in this Paragraph below or 
(b) as provided in Paragraph 31.3 below), any and all corrective or remedial actions required by 
Applicable Laws to be performed ("Environmental Remediation") with respect to any 
Environmental Event, any Hazardous Materials present in, on or under the Premises as of the 
Commencement Date, or any Hazardous Materials that are introduced to the Premises on or after 
the Commencement Date. Landlord shall promptly inform Tenant and all applicable 
Governmental Authorities of any such Environmental Event or any Hazardous Materials 
discovered by Landlord (or any agent, contractor, subcontractor, or licensee of Landlord) in, on 
or under the Premises and promptly shall furnish to Tenant any and all reports and other 
information available to Landlord concerning the matter. Landlord and Tenant shall promptly 
thereafter meet to discuss the steps to be taken to investigate and, if necessary, remedy such 
matter, including mutual selection of an independent environmental consultant to evaluate the 
condition of the Premises and any materials thereon and therein. If it is determined pursuant to 
an evaluation conducted by the mutually selected independent environmental consultant that 
Environmental Remediation is required as provided above, then Landlord shall pay the costs of 
such evaluation and shall, subject to the Procurement Guidelines, perform the Environmental 
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Remediation at its sole cost and expense (subject to reimbursement by Tenant as a Shared 
Stadium Expense as and to the extent provided below) and with due diligence. For purposes 
hereof, unless otherwise approved by Tenant, the reasonable cost of the independent evaluation 
and any Environmental Remediation ("Remediation Costs") may be included as a Shared 
Stadium Expense only if the Environmental Remediation is required by reason of any 
Environmental Event that is not caused by (i) Tenant or its Affiliates, the Team, any Second 
Team, any Approved Subtenant, or any of their respective officers, directors, employees, agents, 
contractors or invitees, or (ii) Landlord, any Landlord Affiliate, or any of their respective 
officers, directors, employees, agents, contractors or invitees, and, only in those circumstances, 
to the extent the Stadium Authority or the City, after using commercially reasonable efforts to 
seek indemnity or contribution from the party causing such Environmental Event, is unable to 
recover such costs. The Stadium Authority shall, upon Tenant's request, utilize the Stadium 
Capital Expenditure Reserve or Operating Expense Reserve to pay any Remediation Costs 
otherwise eligible to be included in Shared Stadium Expenses as provided above. 
Notwithstanding the foregoing, if, in any Lease Year, the Remediation Costs for which Tenant is 
responsible pursuant to this Paragraph 31.1 exceeds the Capital Expenditure Threshold 
applicable to such Lease Year, then Tenant shall have the right, by written notice to the Stadium 
Authority, to terminate this Lease, unless the Stadium Authority agrees to fund the amount of 
such excess. 

31.2 Tenant's Right to Perform. Notwithstanding the provisions of Paragraph 31.1 
above, Tenant may, at its option, upon prior notice to Landlord (except in the event of an 
Emergency, in which event only such notice as is reasonably practicable shall be required), 
perform on Landlord's behalf any or all of the Environmental Remediation (or, in the case of 
clause (ii) of Paragraph 31.1 above, to pursue indemnity or contribution from the party causing 
such Environmental Event) to the extent the cost thereof would constitute a Shared Stadium 
Expense, in which event, except to the extent Remediation Costs are funded from the Stadium 
Capital Expenditure Reserve or Operating Expense Reserve as provided in Paragraph 31.1 
above, the Remediation Costs incurred by Tenant during any Lease Year in the performance of 
the foregoing (collectively, "Tenant's Remediation Costs") shall constitute Shared Stadium 
Expenses, provided, however, that Tenant shall be entitled to a credit against Tenant's 
Proportionate Share of Shared Stadium Expenses for such Lease Year equal to the amount of 
such Tenant's Remediation Costs. 

31.3 Tenant's Remedial Work. Tenant shall be responsible for paying the cost of 
performing any and all Remediation Costs if it is determined pursuant to an evaluation conducted 
by the mutually selected independent environmental consultant described in Paragraph 31.1 
above that Environmental Remediation is required to be performed with respect to (a) any 
Environmental Event caused by Tenant or its Affiliates, the Team, any Second Team, any 
Approved Subtenant, or any of their respective officers, directors, employees, agents, contractors 
or invitees, or (b) any Hazardous Materials that are introduced to the Premises on or after the 
Effective Date by Tenant or its Affiliates, the Team, any Second Team, any Approved Subtenant, 
or any of their respective officers, directors, employees, agents, contractors or invitees. 

31.4 Landlord's Remedial Work Landlord shall be responsible for paying the cost of 
performing any and all Remediation Costs if it is determined pursuant to an evaluation conducted 
by the mutually selected independent environmental consultant described in Paragraph 31.1 
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above that Environmental Remediation is required to be performed with respect to (a) Landlord, 
any Landlord Affiliate, or any of their respective officers, directors, employees, agents, 
contractors or invitees, or (b) any Hazardous Materials that are introduced to the Premises on or 
after the Effective Date by Landlord, any Landlord Affiliate, or any of their respective officers, 
directors, employees, agents, contractors or invitees. 

ARTICLE32 
TIME, DELAY, APPROVALS AND CONSENTS 

32.1 Time. Times set forth in this Lease for the performance of obligations shall be 
strictly construed, time being of the essence in such instrument. All provisions in this Lease 
which specify or provide a method to compute a number of days for the performance, delivery, 
completion, or observance by a Party hereto of any action, covenant, agreement, obligation, or 
notice hereunder shall mean and refer to calendar days, unless otherwise expressly provided. 
However, in the event the date specified or computed under this Lease for the performance, 
delivery, completion or observance of a covenant, agreement, obligation or notice by either Party 
hereto, or for the occurrence of any event provided for herein, shall be a Saturday, Sunday or 
Legal Holiday, then the date for such performance, delivery, completion, observance or 
occurrence shall automatically be extended to the next calendar day that is not a Saturday, 
Sunday or Legal Holiday. 

32.2 Delays and Effect of Delays. 

32.2.1 Excusable Tenant Delay. Any deadline or obligation (other than 
payment of the Facility Rent and Tenant's Proportionate Share of Shared Stadium Expenses) 
imposed on Tenant pursuant to this Lease shall be adjusted as appropriate to reflect the delay in 
the achievement thereof by the appropriate Excusable Tenant Delay Period resulting from each 
occurrence of Excusable Tenant Delay, but only to the extent Tenant complies with its 
obligations under Paragraph 32.2.3 with respect to such Excusable Tenant Delay. 

32.2.2 Excusable Landlord Delay. Any deadline or obligation imposed on 
Landlord pursuant to this Lease shall be adjusted as appropriate to reflect the delay in 
achievement thereof by the appropriate Excusable Landlord Delay Period resulting from each 
occurrence of Excusable Landlord Delay, but only to the extent Landlord complies with its 
obligations under Paragraph 32.2.3 with respect to such Excusable Landlord Delay. 

32.2.3 Continued Performance; Mitigation; Exceptions. Upon the occurrence 
of any Tenant Delay or Landlord Delay, the Parties shall endeavor to continue to perform their 
obligations under this Lease so far as reasonably practicable. Toward that end, the Parties shall 
make all reasonable efforts to prevent and reduce to a minimum and mitigate the effect of the 
event or circumstance giving rise to any Tenant Delay or Landlord Delay and they shall use their 
best efforts to ensure resumption of performance of their obligations under this Lease after the 
occurrence of the event or circumstance giving rise to any Excusable Tenant Delay or Excusable 
Landlord Delay. The Parties shall use and continue to use all commercially reasonable endeavors 
to prevent, avoid, overcome, and minimize any Tenant Delay or Landlord Delay. Nothing herein 
shall obligate Tenant to mitigate the effect of the event or circumstance if any action so required 
would be in violation ofNFL Rules and Regulations. Nothing herein shall obligate either Party 
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to mitigate the effect of the event or circumstance if any action so required would be in violation 
of any Applicable Laws. 

32.3 Approvals and Consents; Standards for Review. 

32.3.1 Review and Aooroval or Consent Rights. The provisions of this 
Paragraph 32.3 shall be applicable with respect to all instances in which it is provided under this 
Lease that Landlord or Tenant exercises Review and Approval or Consent Rights. As used 
herein, the term "Review and Approval or Consent Rights" shall include all instances in which 
one Party (the "Submitting Party") is permitted or required to submit to the other Party or to the 
representative of that other Party any document, notice or determination of the Submitting Party 
and with respect to which the other Party or its representative (the "Reviewing Party") has a 
right or duty hereunder to review, comment, consent, approve, disapprove, dispute or challenge 
the submission or determination of the Submitting Party. Unless this Lease specifically provides 
that the Review and Approval or Consent Rights may be exercised in the sole and absolute 
discretion (or similar standard) of the Reviewing Party, in connection with exercising its Review 
and Approval or Consent Rights under any provision of this Lease, and whether or not 
specifically provided in any such provision, the Reviewing Party covenants and agrees to act in 
good faith, with due diligence, and in a commercially reasonable manner with regard to each and 
all of such Review and Approval or Consent Rights and, unless otherwise provided for elsewhere 
herein, to not unreasonably withhold, condition or delay its approval of or consent to any 
submission. 

32.3.2 No Implied Approval or Consent. Whenever used in this Lease, 
"approval," "approve," "approved," "consent" or "consented" shall not include any implied or 
imputed approval or consent. 

ARTICLE33 
MISCELLANEOUS 

33.1 Interpretation. The rules set forth on Exhibit B shall be followed when 
construing words used in this Lease. 

33.2 Covenants Running with the Estates in Land. The Parties covenant and agree 
that all of the conditions, covenants, restrictions, exclusives, agreements, rights, privileges, 
obligations, duties, specifications, and recitals contained in this Lease, except as otherwise 
expressly stated therein, shall be construed as covenants running with title to the Premises and 
the Leasehold Estate thereunder, respectively, which shall extend to, inure to the benefit of and 
bind, Landlord and Tenant, and their permitted successors and assigns, to the same extent as if 
such successors and assigns were named as original Parties to this Lease, such that this Lease 
shall, at all times after the Effective Date hereof, bind the owner and holder of any fee or 
leasehold interest in or to the Premises, or any portion thereof, and shall bind predecessors 
thereof, except as otherwise expressly provided therein. 

33.3 Relationship of the Parties. The relationship of Tenant and Landlord under this 
Lease shall be that of independent parties, each acting in its own best interests, and 
notwithstanding anything in the Stadium Lease Documents to the contrary, no partnership, joint 

12183.003 1995845v1 130 



DRAFT 

venture or other business relationship shall be established or intended thereby between Tenant 
and Landlord. 

33.4 Waiver of Immunitv. The Stadium Authority hereby unconditionally and 
irrevocably (a) agrees that the execution, delivery and performance by it of this Lease constitutes 
private, proprietary, and commercial acts rather than public or governmental acts; (b) agrees that 
should any Actions or Proceedings be brought against it or its assets in relation to this Lease or 
any transaction contemplated thereunder, no immunity (sovereign or otherwise) from such 
Actions or Proceedings (which shall be deemed to include suit, attachment prior to judgment, 
other attachment, the obtaining of judgment, execution or other enforcement) shall be claimed by 
or on behalf of itself or with respect to its assets; (c) waives any such right of immunity 
(sovereign or otherwise) which it or its assets now has or may acquire in the future; and 
(d) consents to the enforcement of any arbitral award or judgment against it in any such 
proceedings and to the giving of any relief or the issue of any process in connection with any 
such proceedings. 

33.5 Non-Merger of Estates. The interests of Landlord and Tenant in the Premises 
shall at all times be separate and apart, and shall in no event be merged, notwithstanding the fact 
that this Lease or the Leasehold Estate created thereby, or any interest therein, may be held 
directly or indirectly by or for the account of the same Person who shall own the fee title to the 
Premises or any portion thereof; and no such merger of estates shall occur by operation of law, or 
otherwise, unless and until all Persons at the time having any interest in the Premises, including 
any Landlord Mortgagee, shall join in the execution of a written instrument effecting such 
merger of estates. 

33.6 Prohibited Use of Tenant's Intellectual Prooertv. Except as expressly 
authorized in writing by Tenant or the NFL, Landlord shall not use any Intellectual Property, 
trade name, copyrighted or copyrightable material, artwork or symbols related to the foregoing, 
which is owned from time to time by Tenant, the Team, any Second Team or the NFL, 
respectively. 

33.7 Survival. Except as may be expressly set forth in this Lease to the contrary, if 
Landlord or Tenant elects to exercise any right to terminate this Lease set forth therein, this 
Lease shall, on the effective date of such termination, terminate with respect to all future rights 
and obligations of performance thereunder by the Parties (except for the rights and obligations 
therein that expressly are to survive such termination thereof). Termination of this Lease shall 
not alter the then existing claims, if any, of either Party for breaches of this Lease occurring prior 
to such termination and the obligations of the Parties with respect thereto shall survive 
termination. 

33.8 No Waiver. 

33.8.1 General. No failure or delay of any Party, in any one or more instances, 
(a) in exercising any power, right or remedy under this Lease or (b) in insisting upon strict 
performance by the other Party of such other Party's covenants, obligations or agreements under 
this Lease, shall operate as a waiver, discharge or invalidation, thereof, nor shall any single or 
partial exercise of any such right, power or remedy or insistence on strict performance, or any 
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abandonment or discontinuance of steps to enforce such a right, power or remedy or to enforce 
strict performance, preclude any other or future exercise thereof or insistence thereupon or the 
exercise of any other right, power or remedy. The covenants, obligations, and agreements of a 
defaulting Party and the rights and remedies of the other Party upon a default shall continue and 
remain in full force and effect with respect to any subsequent breach, act or omission. 

33.8.2 No Accord and Satisfaction. Without limiting the generality of 
Paragraph 33.8.1, the receipt by Landlord of the Rent with knowledge of a breach by Tenant of 
any covenant, obligation or agreement under this Lease shall not be deemed or construed to be a 
waiver of such breach (other than as to the Rent received). The payment by Tenant of the Rent 
with knowledge of a breach by Landlord of any covenant, obligation or agreement under this 
Lease shall not be deemed or construed to be a waiver of such breach. No acceptance by 
Landlord or Tenant of a lesser sum than then due shall be deemed to be other than on account of 
the earliest installment of the amounts due under this Lease, nor shall any endorsement or 
statement on any check, or any letter accompanying any check, wire transfer or other payment, 
be deemed an accord and satisfaction. Landlord and Tenant may accept a check, wire transfer or 
other payment without prejudice to its right to recover the balance of such installment or pursue 
any other remedy provided in this Lease. 

33.8.3 No Waiver of Termination Notice. Without limiting the effect of 
Paragraph 33.8.1, the receipt by Landlord of any Rent paid by Tenant after the termination in any 
manner of the Lease Term, or after the giving by Landlord of any notice under this Lease to 
effect such termination, shall not, except as otherwise expressly set forth in this Lease, reinstate, 
continue or extend the Lease Term, or destroy, or in any manner impair the efficacy of, any such 
notice of termination as may have been given thereunder by Landlord to Tenant prior to the 
receipt of any such Rent or other consideration, unless so agreed to in writing and executed by 
Landlord. Neither acceptance of the keys nor any other act or thing done by Landlord or by its 
agents or employees during the Lease Term shall be deemed to be an acceptance of a surrender 
of the Premises, excepting only an agreement in writing executed by Landlord accepting or 
agreeing to accept such a surrender. 

33.9 Notices. Subject to the provisions of Paragraph 26.11, all notices, consents, 
directions, approvals, instructions, requests and other communications given to a Party under this 
Lease shall be given in writing to such Party at the address set forth in Exhibit N attached hereto 
or at such other address as such Party shall designate by written notice to the other Party and may 
be (a) sent by registered or certified U.S. Mail with return receipt requested, (b) delivered 
personally (including delivery by private courier services) or (c) sent by facsimile (with 
confirmation of such notice) to the Party entitled thereto. Such notices shall be deemed to be 
duly given or made (i) three (3) Business Days after posting if mailed as provided, (ii) when 
delivered by hand unless such day is not a Business Day, in which case such delivery shall be 
deemed to be made as of the next succeeding Business Day or (iii) in the case of facsimile (with 
confirmation of such notice), when sent, so long as it was received during normal Business 
Hours of the receiving Party on a Business Day and otherwise such delivery shall be deemed to 
be made as of the next succeeding Business Day. Each Party shall have the right at any time and 
from time to time to specify additional parties ("Additional Addressees") to whom notice under 
this Lease must be given, by delivering to the other Party five (5) days' notice thereof setting 
forth the address( es) for each such Additional Addressee. 
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33.10 Severability. If any term or provision of this Lease, or the application thereof to 
any Person or circumstances, shall to any extent be invalid or unenforceable in any jurisdiction, 
as to such jurisdiction, the remainder of this Lease, or the application of such term or provision 
to the Persons or circumstances other than those as to which such term or provision is held 
invalid or unenforceable in such jurisdiction, shall not be affected thereby, and each term and 
provision of this Lease shall be valid and enforceable to the fullest extent permitted by 
Applicable Laws and any such invalidity or unenforceability in any jurisdiction shall not 
invalidate or render unenforceable such provision in any other jurisdiction. 

33.11 Entire Agreement; Binding Effect. This Lease, together with the Stadium 
Lease Documents shall constitute the entire agreement of the Parties with respect to the subject 
matter thereof and shall supersede all prior written and oral agreements and understandings with 
respect to such subject matter. Neither the Stadium Lease Documents nor any of the terms 
thereof may be amended, supplemented, waived or modified orally, but only (a) by an instrument 
in writing signed by the Party against which the enforcement of the amendment, supplement, 
waiver or modification shall be sought, and (b) with the written consent of the Team, if such 
amendment, supplement, waiver or modification is made or given during the term of the Team 
Sublease and (i) modifies any material right or obligation of Tenant which might affect the use of 
the Premises by Team or any Second Team during the term of the Team Sublease, (ii) modifies 
any rights of the Team or any Second Team or any obligations of the Team or any Second Team 
expressly provided in this Lease, or (iii) without limiting clauses (i) and (ii), amends, 
supplements, waives or modifies any provision of any of the Stadium Lease Documents or any 
defined terms used in or relating to such provisions, except as may be expressly provided in this 
Lease. 

33.12 Expenses of Transaction; Reliance on Advisers. Each Party will pay its and its 
representatives' fees, expenses and disbursements incurred in connection with the negotiation of 
the Stadium Lease Documents. Each Party represents and warrants to the other Party that it has 
relied on its own advisers for all legal, accounting, financial, tax or other advice whatsoever in 
connection with the Stadium Lease Documents and the transactions contemplated thereby. 

33.13 No Broker's Fees or Commissions. Each Party hereby represents to the other 
Party that such Party has not created any liability for any broker's fee, broker's or agent's 
commission, finder's fee or other fee or commission in connection with this Lease. 

3 3.14 Governing Law. This Lease and the actions of the Parties hereunder shall in all 
respects be governed by, and construed in accordance with, the laws of the State of California 
(excluding principles of conflict of laws). 

33.15 Counterparts. This Lease may be executed by the Parties in separate 
counterparts, each of which when so executed and delivered shall be an original, but all such 
counterparts shall together constitute one and the same Lease. All signatures need not be on the 
same counterpart. 

33.16 Incorporation of Exhibits. All Exhibits attached to this Lease shall be 
incorporated herein by reference in their entirety and made a part hereof for all purposes. 
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33.17 Table of Contents; Headings. The table of contents, if any, and headings, if any, 
of the various articles, sections and other subdivisions of this Lease shall be for convenience of 
reference only and shall not modify, define or limit any of the terms or provisions hereof. 

33.18 Recording of Memorandum of Lease. The Parties shall execute a 
Memorandum of Lease in the form attached to this Lease as Exhibit 0 and Tenant may file the 
same in the Official Records. Upon the Lease Expiration Date, Tenant shall execute such 
instruments reasonably requested by Landlord in recordable form which are sufficient to release 
of record any rights or interests of Tenant in and to the Leasehold Estate. 

33.19 Parties in Interest; Limitation on Rights of Others. The terms of this Lease 
shall be binding upon, and inure to the benefit of, the Parties and their permitted successors and 
assigns. Nothing in this Lease, whether express or implied, shall be construed to give any Person 
(other than the Parties and their permitted successors and assigns and as expressly provided 
therein) any legal or equitable right, remedy or claim under or in respect of this Lease or any 
covenants, conditions or provisions contained therein or any standing or authority to enforce the 
terms and provisions of this Lease. Notwithstanding the foregoing, during the term of the Team 
Sublease, the Team and, if applicable, the Second Team, shall have the right to exercise its rights 
and enforce its rights expressly provided in this Lease and shall also be an express third-party 
beneficiary to exercise its rights and to enforce its rights and obligations to the Team and, if 
applicable, the Second Team, expressly provided for in this Lease. 

33.20 Method and Timing of Payment. All amounts required to be paid by any Party 
to the other Party or Person under this Lease shall be paid in such freely transferable currency of 
the United States as at the time of payment shall be legal tender for the payment of public and 
private debts, by check or another method of payment acceptable to the payee delivered to the 
addressees set forth in this Lease or to such other addressees located in the United States as such 
payee may specify by notice to the other Party. If any payment under this Lease is required to be 
made on a day other than a Business Day, the date of payment shall be extended to the next 
Business Day. " 

33.21 Interpretation and Reliance. No presumption will apply in favor of any Party in 
the interpretation of the Stadium Lease Documents or in the resolution of any ambiguity of any 
provisions hereof or thereof. 

33.22 Ground Lease. Subject to the terms and conditions of the City-Tenant 
Recognition, Non-Disturbance and Attornment Agreement, this Lease shall remain subordinate 
to the Ground Lease. The Ground Lease shall not be amended or modified by the City and the 
Stadium Authority without the prior written approval of Tenant, which may be granted or 
withheld in its sole discretion. 

33.23 Stadium Lease Documents. The Stadium Lease Documents shall be mutually 
interdependent and shall be meant to be read together, but in the event of any inconsistency or 
conflict among this Lease or any of the other Stadium Lease Documents, the terms of this Lease 
shall control. 
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33.24 Stadium Authority Approval Whenever this Lease calls for Stadium Authority 
approval, consent, or waiver, the written approval, consent, or waiver of the Executive Director, 
or his or her designee, shall constitute the approval, consent, or waiver of the Stadium Authority, 
without further authorization required from the Board of the Stadium Authority. The Stadium 
Authority shall authorize the Executive Director, or his or her designee, in this Lease to deliver 
such approvals or consents as are required by this Lease, or to waive requirements under this 
Lease, on behalf of the Stadium Authority. 

33.25 Implementation Agreements. This Lease binds the parties to it to the terms set 
forth herein. The Parties acknowledge to one another that it is in their mutual best interests to 
address specific procedures and logistics through a mutually acceptable additional agreement or 
agreements contemplated herein, such as the Stadium Operations Agreement (the 
"Implementation Agreement(s)") implementing the terms and agreements set forth herein and 
that, following the Effective Date, the Stadium Authority and Tenant will work diligently and 
with best efforts to complete and execute the initial Implementation Agreements as promptly as 
practicable; provided, however, that a failure to execute Implementation Agreements will not 
invalidate or render unenforceable any provision of this Lease. 

33.26 Landlord Representative. Within thirty (30) days after the Effective Date, 
Landlord shall designate an individual to be the Landlord Representative (the "Landlord 
Representative") and provide Tenant with written notice of the identity of the individual so 
designated. Landlord shall have the right, from time to time, to change the Landlord 
Representative by giving Tenant written notice thereof. With respect to any action, decision or 
determination that is to be taken or made by Landlord under this Lease, the Landlord 
Representative may take such action or make such decision or determination or shall notify 
Tenant in writing of an individual responsible for such action, decision or determination and 
shall forward any communications and documentation to such individual for response or action. 
Actions, decisions or determinations by the Landlord Representative on behalf of Landlord shall 
be done in his or her reasonable business judgment, unless express standards or parameters 
therefor are included in the Stadium Lease Documents, in which case, actions taken by the 
Landlord Representative shall be in accordance with such express standards or parameters. Any 
consent, approval, decision or determination hereunder by the Landlord Representative shall be 
binding on Landlord; provided, however, that the Landlord Representative shall not have any 
right to modify, amend, or terminate this Lease. 

33.27 Tenant Representative. Within thirty (30) days after the Effective Date, Tenant 
shall designate an individual to serve as the Tenant Representative (the "Tenant 
Representative") and provide Landlord with written notice of the individual so designated. 
Tenant shall have the right, from time to time, to change the Tenant Representative by giving 
Landlord written notice thereof. With respect to any action, decision or determination to be taken 
or made by Tenant under this Lease, the Tenant Representative may take such action or make 
such decision or determination or shall notify Landlord in writing of an individual responsible 
for such action, decision or determination and shall forward any communications and 
documentation to such individual for response or action. Actions, decisions or determinations by 
the Tenant Representative on behalf of Tenant shall be done in his or her reasonable business 
judgment unless express standards or parameters therefor are included in the Stadium Lease 
Documents, in which case, actions taken by the Tenant Representative shall be in accordance 
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with such express standards or parameters. Any consent, approval, decision or determination 
hereunder by the Tenant Representative shall be binding on Tenant; provided, however, that the 
Tenant Representative shall not have any right to modify, amend, or terminate this Lease. 

33.28 Non-Discrimination. Tenant will not discriminate against any employee or 
applicant for employment because of race, color, religion, creed, national origin, ancestry, 
disability, actual and perceived, medical condition, age, marital status, sex, sexual orientation, 
Acquired Immune Deficiency Syndrome (AIDS), actual or perceived, or retaliation for having 
filed a discrimination complaint ("Nondiscrimination Factors"). Tenant will take affirmative 
steps to ensure that its employees are treated without regard to the Nondiscrimination Factors 
during employment, including, but not limited to, activities of: upgrading, demotion or transfer; 
layoff or termination; or rates of pay or other forms of compensation. 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by 
their duly appointed representatives as of the date first above written. 

SANTA CLARA STADIUM AUTHORITY 
a Joint Exercise of Powers Entity, created through Government Code sections 6500 et seq. 

APPROVED AS TO FORM: 

RICHARD E. NOSKY, JR. 
Stadium Authority Counsel 

ATTEST: 

ROD DIRIDON, JR. 
Secretary 

JENNIFER SPARACINO 
Executive Director 

1500 Warburton Avenue 
Santa Clara, CA 95050 
Telephone: (408) 615-2210 
Fax: (408) 249-7846 

"STADIUM AUTHORITY" 

FORTY NINERS SC STADIUM COMPANY, LLC, 
a Delaware limited liability company 
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JOHN EDWARD YORK 
President 
4949 Centennial Boulevard 
Santa Clara, CA 95054 
Telephone: (408) 562-4949 
Fax Number: (408) 727-4937 

"TENANT" 
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EXHIBIT A 
TO STADIUM LEASE 

DEFINITIONS 

"49ers Management Company" has the meaning set forth in Paragraph 6.2.3(a) of this Lease. 

"Acceptable Bank" means a domestic bank or financial institution mutually agreed to by 
Landlord and Tenant. 

"Action or Proceeding" means any proceeding, arbitration or other alternative resolution 
process, Governmental Authority investigation, hearing, audit, appeal, administrative proceeding 
or judicial proceeding, including (a) litigation (including trial and appellate litigation, bankruptcy 
litigation, administrative proceedings, and hearings at all levels); (b) action by Landlord to 
enforce any rights and remedies under, or to terminate, this Lease; or (c) appraisal, arbitration, or 
mediation process or proceeding, whether or not identified as adversarial. 

"Additional Addresses" has the meaning set forth in Paragraph 33.9 of this Lease. 

"Additional Fixed Ground Rent" has the meaning set forth in Paragraph 17 .1.3 of this Lease. 

"Additional Rent" has the meaning set forth in Paragraph 6.9 of this Lease. 

"Advertising and Sponsorship Contracts" means contracts, licenses, sublicenses or other 
agreements entered into by Tenant, the Team or any Second Team granting advertisers or 
sponsors Advertising and Sponsorships Rights in, on or from the Premises or the Appurtenant 
Areas. 

"Advertising and Sponsorship Rights" means, collectively, all advertising, sponsorship and 
promotional activity, Signage, messages and displays of every kind and nature, whether now 
existing or developed in the future, including, without limitation, permanent, non-permanent and 
transitory Signage or advertising displayed on permanent or non-permanent advertising panels or 
on structures, portions of the Stadium or Appurtenant Areas, fixtures or equipment (such as 
Scoreboard advertising and canopy advertising); audio or video public address advertising and 
message board advertising; programs; electronic insertion and other forms of virtual signage; 
advertising on or in schedules, admission tickets and yearbooks; all other print and display 
advertising; promotional events sponsored by advertisers; advertising display items worn or 
carried by concessionaires or personnel (such as ushers and ticket takers) engaged in the 
operation of any Stadium Event; and logos, slogans or other forms of advertising affixed to or 
included with such items, including, but not limited to: cups, hats, T-shirts; advertising of 
Concessions (including menu boards and point of purchase concession advertising within the 
Stadium); advertising through Broadcast Rights; advertising through Telecommunications 
Rights; advertising through Domain Name Rights; and advertising through other concession, 
promotional or premium items. "Advertising and Sponsorship Rights" shall include Stadium 
Components Sponsorship Rights, Branding Rights, Service Rights, and Pourage Rights. 
"Advertising and Sponsorship Rights" shall exclude Naming Rights and Non-NFL Event 
Advertising Rights. 
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"Affiliate" of any Person means any Person which directly or indirectly through one or more 
intermediaries, (a) Controls, or (b) is Controlled by, or (c) is under Common Control with, 
another Person. 

"Agency Upfront Contribution" means an amount equal to the sum of (a) Seven Million Fifty­
Three Thousand Three Hundred Eighty Dollars ($7,053,380.00), which is the amount contributed 
by the Redevelopment Agency pursuant to the Cooperation Agreement and the Predevelopment 
Funding Agreement prior to the Effective Date, plus (b) to the extent actually contributed to the 
Stadium Authority pursuant to the Cooperation Agreement, up to Two Million Six Hundred 
Ninety-Seven Thousand Dollars ($2,697,000.00) of proceeds from the issuance by the 
Redevelopment Agency of its 2011 North Bayshore Redevelopment Project Area Tax Allocation 
Bonds, plus (iii) to the extent actually used by the Stadium Authority to pay development fees to 
the City, up to One Million Six Hundred Thousand Dollars ($1,600,000.00) paid to the Stadium 
Authority by the Redevelopment Agency as "Agency's Share of Development Fees" (as defined in 
the Predevelopment Funding Agreement). 

"Annual Capital Reserve Amount" means, for the first Lease Year, the sum of Two Million 
Dollars ($2,000,000.00). For the second and each succeeding Lease Year, the Annual Capital 
Reserve Amount shall increase by three percent (3%). 

"Annual Demolition Cap Ex Deposit" has the meaning set forth in Paragraph 20.4.2 of this 
Lease. 

"Annual Non-NFL Event Plan" has the meaning set forth in Paragraph 4.7.1 of this Lease. 

"Annual Shared Stadium Expense Budget" has the meaning set forth in Paragraph 8.5.1 of this 
Lease. 

"Annual Stadium Authority Budget" means the annual budget of the Stadium Authority, 
which shall include the Annual Shared Stadium Expense Budget. 

"Annual Statement of Stadium Operations" has the meaning set forth in Paragraph 8.3.3 of 
this Lease. 

"Applicable Laws" means any statute, law, treaty, rule, code, ordinance, regulation, permit, 
interpretation, certificate or order, whether now or hereafter existing, of any Governmental 
Authority, or any judgment, decision, decree, injunction, writ, order or like action of any court, 
arbitrator or other Governmental Authority, whether now or hereafter existing. 

"Approved Sublease" means the Team Sublease, any Second Team Sublease, any sublease of 
the Stadium Commercial Areas permitted pursuant to Paragraph 16.3 and any other sublease, 
license, concession or other occupancy agreement entered into by Tenant for the use or 
occupancy of space or the location of any business or commercial operations in or on the 
Premises permitted or otherwise approved by Landlord pursuant to ARTICLE 16 of this Lease. 

"Approved Subtenant" means the Team pursuant to the Team Sublease, any Second Team 
pursuant to a Second Team Sublease, and any other subtenant, occupant, licensee or 
concessionaire under or pursuant to an Approved Sublease. 
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"Appurtenant Areas" has the meaning set forth in Paragraph 1.3 of this Lease. 

"Appurtenant Improvements" has the meaning set forth in Paragraph 7.1 of this Lease. In no 
event shall the Appurtenant Improvements include, for purposes of the Parties' obligations 
pursuant to Paragraph 7.1 of this Lease, any other of the Appurtenant Areas. 

"Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and 
disbursements, including, but not limited to, expert witness fees and costs, travel time and 
associated costs, transcript preparation fees and costs, document copying, exhibit preparation, 
courier, postage, facsimile, long-distance and communications expenses, court costs and other 
reasonable costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, including such fees and costs associated with execution upon any 
judgment or order, and costs on appeal. 

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

"Bankruptcy Proceeding" means any bankruptcy, composition, insolvency, reorganization, or 
similar proceeding, whether voluntary or involuntary, under Title 11, United States Code, or any 
other or successor federal or state bankruptcy, insolvency, reorganization, moratorium, or similar 
law for the relief of debtors, including any assignment for the benefit of creditors and any 
adversary proceeding, proceedings for the appointment of a receiver or trustee, or similar 
proceeding. 

"Bankruptcy Sale" means a sale of property, or any interest in property, under 11 U.S.C. § 363 
or otherwise, in any bankruptcy, insolvency, or similar proceeding. 

"Branding Rights" means the exclusive right to designate those products and retail rights that 
may be sold, displayed or delivered on an exclusive or non-exclusive basis to, at or in the area in 
question and excludes Pourage Rights and Service Rights. 

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

"Bridge License Agreement" means that certain Real Property License Agreement dated as of 
[ , 2012, by and between the Stadium Authority and the Water District, as it 
may be amended, restated, supplemented or otherwise modified from time to time. 

"Broadcast Rights" means any and all of the rights to the full and exclusive use and enjoyment 
of, and to control, lease, license, grant concessions with respect to, sell, benefit and enter into 
agreements with respect to, all radio, television, computer network and other electronic 
broadcasting, film or tape reproductions, closed circuit, cable or pay television or radio rights 
and similar rights by whatever methods, means or process, now existing or hereafter developed, 
for preserving, transmitting, disseminating or reproducing for hearing or viewing (a) NFL 
Games, NFL Events or Tenant Incidental Uses or (b) other Tenant-related activities at or near the 
Premises (including inside or outside the Premises), including broadcast (analog, digital or 
HDTV), terrestrial cable, microwave, multipoint distribution services (MDS), multichannel MDS 
(MMDS), satellite television systems (STY) satellite master antenna televisions systems 
(SMATV), fiber optic, the World Wide Web, Internet, computer network, computer on-line 
applications, direct broadcast satellite (DBS), local MDS (LMDS), Narrow and Broadband 
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Services, transmission directly to so-called "backyard" TV receive-only (TVRO) rece1vmg 
dishes, any video dialtone system, open video system (OVS), DPS, Pay-Per-View, radio, and by 
means of any similar or dissimilar electronic, analog, digital or other form of distribution means 
now known or hereafter invented. 

"Budget Comment Period" has the meaning set forth in Paragraph 8.5.1 of this Lease. 

"Business Day" means any day of the year on which the City's administrative offices are open 
for business, not including Saturdays, Sundays or Legal Holidays. 

"Business Hours" means 9:00 a.m. through 5:00 p.m. on Business Days. 

"Capital Expenditure" means the cost of items considered Capital Repairs, capital 
replacements, capital improvements or capital equipment pursuant to GAAP and shall include 
the rental cost of items which if purchased, rather than rented, would constitute a Capital 
Expenditure. 

"Capital Expenditure Plan" shall mean the plan for the expenditures from the Stadium Capital 
Expenditure Reserve, as more particularly described in ARTICLE 10. 

"Capital Expenditure Threshold" means, (a) for Lease Years 1-10, One Hundred Million 
Dollars ($100,000,000.00); (b) for Lease Years 11-20, Eighty Million Dollars ($80,000,000.00), 
(c) for Lease Years 21-30, Sixty Million Dollars ($60,000,000.00), (d) for Lease Year 31, Thirty 
Million Dollars ($30,000,000.00), (e) for Lease Year 32 and each succeeding Lease Year 
through Lease Year 40, the Capital Expenditure Threshold for the immediately preceding Lease 
Year, less Three Million Dollars ($3,000,000.00); and (f) for each Lease Year during any 
Extension Term, Three Million Dollars ($3,000,000.00). 

"Capital Plan Comment Period" has the meaning set forth in Paragraph 10.4.1 of this Lease. 

"Capital Repair(s)" means any work (including all labor, supplies, materials and equipment) 
reasonably necessary to repair, restore, refurbish or replace any equipment, facility, structure or 
other component of the Premises, the South Lot, the South Access Road or the Bridges if such 
work is necessitated by: 

(a) Any defects (whether latent or patent) in design or construction of the Premises, 
or in the installation of any Property in or on the Premises; 

(b) Physical Obsolescence (including replacement necessitated by repeated 
breakdown of a component of the Premises despite efforts to repair or restore it short of such 
replacement); or 

(c) Modifications required by Applicable Laws. 

The term "Capital Repair" shall not include (i) Maintenance, (ii) Casualty Repair Work, 
(iii) Condemnation Repair Work and (iv) the portion of any contract for the performance of any 
the foregoing in clauses (i), (ii) and (iii) ofthis sentence. 
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"Casualty" means any damage, destruction or other property casualty resulting from any fire or 
any Force Majeure or other sudden, unexpected or unusual cause. Casualty shall not include any 
damage, destruction or other property casualty resulting from Landlord's failure to perform its 
Capital Repair or Maintenance obligations. 

"Casualty Repair Work" has the meaning set forth in Paragraph 24.1 of this Lease. 

"Cedar Fair" has the meaning set forth in Paragraph 1.3.1 of this Lease. 

"City" means the City and County of Santa Clara, a municipal corporation. 

"City of Santa Clara Senior and Youth Program Fee" has the meaning set forth m 
Paragraph 12.2 ofthis Lease. 

"City-Stadium Authority Public Parking Agreement" means that certain City of Santa Clara 
Parking Rights Agreement (Stadium Authority) dated as of [ , 2012, by 
and between the City and the Stadium Authority, as the same may be amended, supplemented, 
modified, renewed or extended from time to time. 

"City-Tenant Recognition, Non-Disturbance and Attornment Agreement" means that certain 
Recognition, Non-Disturbance and Attornment Agreement dated as of the Effective Date by and 
among Landlord, Tenant and the City, as the same may be amended, supplemented, modified, 
renewed or extended from time to time. 

"City-Tenant Public Parking Agreement" means that certain that certain City of Santa Clara 
Parking Rights Agreement (StadCo) dated as of [ , 2012, by and between 
the City and Tenant, as the same may be amended, supplemented, modified, renewed or 
extended from time to time. 

"Civic Events" has the meaning set forth in Paragraph 4.7.2 of this Lease. 

"Civic Event Expenses" has the meaning set forth in the definition of Stadium Authority Event 
Expenses below. 

"Club Facilities" means the private club facilities in the Stadium depicted on the Stadium Plans; 
provided, however, that Tenant may, at any time and from time to time relocate, redesign, 
reconfigure, expand or reduce, or otherwise modify the Club Facilities. 

"Club Seats" means those premium seats in the Stadium accessible through the Club Facilities. 

"Commencement Date" has the meaning set forth in Paragraph 2.1. 

"Common Control" means that two or more Persons are Controlled by the same other Person. 

"Comparable Facilities" means one or more stadiums in which NFL Games are played and 
events (such as concerts, family shows, conventions and other public events) are held that are 
comparable in size to the Stadium and are located in the United States; provided, however, that, 
to the extent the subject matter of this Lease relates to or is affected by whether or not the 
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Stadium or comparable stadium is air-conditioned, open air or has a retractable roof, the term 
"Comparable Facilities" shall mean and refer to any such comparable stadium that is open air 
with no retractable roof. 

"Comparable Users" shall mean and refer to (a) professional football teams franchised by the 
NFL; and (b) other customary users of Comparable Facilities, such as promoters of concerts, 
family shows, conventions and other public events customarily held in Comparable Facilities. 

"Compliance Contest" has the meaning set forth in Paragraph 4.11.1 of this Lease. 

"Compliance Work" has the meaning set forth in Paragraph 4.11.2 of this Lease. 

"Complimentary Parking Passes" has the meaning set forth in Paragraph 7.4.5 of this Lease. 

"Concession Agreement" has the meaning set forth in Paragraph 7.3.1 of this Lease. 

"Concession Facilities" means any concession stands, vendors commissaries, carts, kiosks, 
condiment stands, novelty stands, portable specialty carts, food courts, and other permanent or 
temporary structures for Concessions or at which Concessions shall be prepared, stored, served 
or offered or distributed for sale. 

"Concession Operations" means the exercise and operation of all Concession Rights within the 
Stadium Complex or portions of the Stadium Complex, as the case may be. 

"Concession Revenue" means all Net Revenues received from Concessionaires engaged in the 
sale of food, beverages and other goods in the Stadium or on Stadium Parking Areas. 

"Concession Rights" means, collectively, the right to license, sell, display, distribute, and store 
all Concessions within the Stadium or portions of the Stadium, as the case may be. Subject to 
the provisions of Paragraph 7.3 of this Lease, the Concession Rights shall include the right to 
assemble, stage, display, operate, locate or store Concession Facilities. 

"Concessionaire(s)" means any Person(s) operating the Concession Operations. 

"Concessions" means, collectively, any and all Consumable Concessions and Non-Consumable 
Concessions, but shall exclude Pourage Rights, Service Rights, and Branding Rights. 

"Condemnation Action" means the temporary or permanent taking or damaging, including 
severance damage, of all or any part of any property, or the right of possession thereof, by 
eminent domain, inverse condemnation, or for any public or quasi-public use under Applicable 
Laws. A Condemnation Action may occur pursuant to the recording of a final order of 
condemnation, or by a voluntary sale of all or any part of any property to any Person having the 
power of eminent domain (or to a designee of any such Person), provided that the property or 
such part thereof is then under the threat of condemnation or such sale occurs by way of 
settlement of a condemnation action. 

"Condemnation Expenses" has the meaning set forth in Paragraph 25.4 of this Lease. 
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"Condemnation Repair Work" has the meaning set forth in Paragraph 25.4 of this Lease. 

"Constant Rent" has the meaning set forth in Paragraph 6.2.1(a) of this Lease. 

"Construction Agency Agreement" means that certain Construction Agency Agreement dated 
as of [ , 2012, between the Stadium Authority and Tenant, as it may be amended, 
restated, supplemented or otherwise modified from time to time. 

"Consumable Concessions" means, in the Stadium Complex, collectively, the sale and service 
of food and beverages, the sale and service of alcoholic beverages (subject to procurement of all 
necessary licenses and permits required by any Governmental Authority), catering and banquet 
sales and services (including, but not limited to, catering service with respect to any Suites), all 
the foregoing related to Stadium Events. 

"Control" means (i) direct or indirect management or control of the managing member or 
members in the case of a limited liability company; (ii) direct or indirect management or control 
of the managing general partner or general partners in the case of a partnership and 
(iii) (a) boards of directors that overlap by more than fifty percent (50%) of their directors, or 
(b) direct or indirect control of a majority of the directors in the case of a corporation. 
Controlled has a correlative meaning. 

"Controlling Person" of any Person means any individual that directly or indirectly Controls 
such Person. 

"Cooperation Agreement" means that certain Cooperation Agreement to Assist Publicly-Owned 
Stadium, originally executed on February 22, 2011, andre-executed with clarifying amendments 
on February 28, 2011, by and between the Stadium Authority and the Redevelopment Agency. 

"CPI Fraction" means, as of any particular date called for under this Lease, a fraction, the 
denominator of which is the index value of the Designated Index for the calendar month in which 
the Commencement Date occurs and the numerator of which is the index value of the Designated 
Index for the calendar month which is two (2) full calendar months prior to the calendar month 
in which such date specified under this Lease occurs. If the CPI Fraction cannot be determined 
at any particular time because the index value of the Designated Index for the specified month 
(or the index period during which such month occurs, if the index period is longer than one 
month) is not then known, the CPI Fraction shall be determined using the then most recently 
reported index value of the Designated Index and, when the index value of the Designated Index 
for the specified month is known, the CPI Fraction and any calculation based thereon shall be 
redetermined using the index value of the Designated Index for the specified month (or the index 
period during which such month occurs, if the index period is longer than one month). 

"Credited Public Safety Costs" has the meaning set forth in the Ground Lease. 

"Cure Period Expiration Notice" means a Notice, from Landlord to all Tenant Mortgagees, 
with respect to all Tenant Defaults alleged to exist at the time such Notice is given, that: 
(a) states that Tenant's cure period has expired; (b) describes the alleged Tenant Default or 
Defaults in reasonable detail; (c) cites the provision or provisions of this Lease under which such 
alleged Tenant Default or Defaults arose; and (d) specifies the duration of the relevant Tenant 
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Mortgagee's Cure Rights. A Cure Period Expiration Notice shall become effective as to any 
Tenant Mortgagee only when Landlord has delivered it to all Tenant Mortgagees. 

"Default Rate" has the meaning set forth in Paragraph 6.8 of this Lease. 

"Demolition Cost Estimate" has the meaning set forth in Paragraph 20.4.1 of this Lease. 

"Demolition Notice" has the meaning set forth in Paragraph 20.3.1 of this Lease. 

"Demolition Work" has the meaning set forth in Paragraph 20.3.1 of this Lease. 

"Design-Build Agreement" means that certain Design-Build Agreement dated as of 
[ , 2012, by and among the Stadium Authority, Tenant and the Design-Build 
Contractor, as it may be amended, restated, supplemented or otherwise modified from time to 
time. 

"Design-Build Contractor" means Tumer/Devcon Joint Venture, which is a joint venture of 
Turner Construction and Devcon Construction or such other general contractor as approved by 
the Stadium Authority. 

"Designated Index" means the United States Consumer Price Index for all Urban Consumers 
(also known as the CPI-U) for the San Francisco-Oakland-San Jose Metropolitan Statistical Area 
( 1982-1984= 1 00), as published monthly (or if same shall no longer be published monthly, on the 
most frequent basis available) by the Bureau of Labor Statistics, U.S. Department of Labor (but 
if such Designated Index is subject to adjustment later, the later adjusted index, together with any 
correlation factor necessary to relate the later adjusted index to the earlier index, as published by 
the entity publishing the index, shall be used), or if such publication should be discontinued, the 
Designated Index shall then refer to such comparable statistics on changes in the cost of living 
for urban consumers as the same may be computed and published (on the most frequent basis 
available) by an agency of the United States or by a responsible financial periodical of 
recognized authority, as reasonably selected by Landlord. 

"Disproportionate Tax" means any New Tax or Tax Increase imposed by the City or a Landlord 
Affiliate, if such Tax is levied on (a) admissions to sporting or entertainment events, including 
Stadium Events, or as a surcharge on, or portion of the revenues derived from such admissions, or 
on (b) motor vehicle parking revenues derived from such events, or on (iii) any other basis if 
twenty five percent (25%) or more of the gross revenues received by the City or such Landlord 
Affiliate on account of such New Tax or Tax Increase is derived from payments made (or funds 
collected and remitted) by the Stadium Authority, Tenant, the Team or any Second Team or any of 
their subtenants, licensees or concessionaires on account of activities at the Stadium Site or directly 
related to activities at the Stadium Site, such as off-site parking and concessions for Stadium 
Events (but not including any activities conducted in any hotel or retail store not located on the 
Stadium Site); provided, however, that Disproportionate Taxes shall exclude the City of Santa 
Clara Senior and Youth Program Fee, fees received by the City in any Lease Year from holders of 
Off-Site Parking Permits for Stadium Events, and any New Tax or Tax Increase imposed in 
response to state legislation mandating the imposition of such Tax, or requiring the reduction of 
payments to the City or such Landlord Affiliate by one or more state agencies if such Tax is not 
imposed. 
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"Disproportionate Tax Reimbursement" has the meaning set forth in Paragraph 9.3 of this 
Lease. 

"Dispute or Controversy" has the meaning set forth in Paragraph 27.1 of this Lease. 

"Dispute Resolution Documents" means all demands, determinations, judgments, motions, 
notices, papers, pleadings, stipulations, and other documents and other written communications 
relating to or arising from any Action or Proceeding. 

"Dispute Resolution Procedures" has the meaning set forth in Paragraph 27.1 of this Lease. 

"Domain Name Rights" means any and all of the rights of Tenant to register and maintain a 
website or equivalent electronic information distribution system relating to professional football 
games, NFL Events, and/or other activities of Tenant at or near the Stadium Complex, including 
the rights to register and maintain a domain name or its equivalent for electronic access to such a 
website or system. 

"Draft Budget" has the meaning set forth in Paragraph 8.5.1 of this Lease. 

"Draft Cap Ex Plan Addendum" has the meaning set forth in Paragraph 10.4.2 of this Lease. 

"Draft Capital Expenditure Plan" has the meaning set forth in Paragraph 10.4.1 of this Lease. 

"Early Occupancy Period" has the meaning set forth in Paragraph 1.6 of this Lease. 

"Effective Date" shall mean the effective date of this Lease, as set forth in the introductory 
paragraph of this Lease. 

"Eligible CFD Expenditures" means expenditures from the proceeds of Hotel CFD Bonds and 
the revenue from the Hotel CFD Tax that are authorized by the Mello Roos Community 
Facilities Act of 1982. 

"Emergency" means any circumstance in which Tenant or Landlord in good faith believes that 
immediate action is required in order to safeguard lives, property or the environment. 

"Encumbrance(s)" means any defects in, easements, covenants, conditions or restrictions 
affecting, or Liens or other encumbrances on, the title to the Premises or otherwise affecting 
Tenant's rights hereunder. 

"End of Term Capital Expenditure Projection" means, for purposes of determining the amount 
of the Required Demolition Fund pursuant to Paragraph 20.4.2, the projected amount to be 
expended by the Stadium Authority or Tenant for Capital Expenditures during the period 
beginning with the thirty-third (33rd) Lease Year and ending on the expiration ofthe Initial Lease 
Term, as shall be set forth in the Capital Expenditure Plan for the thirty-third (33rd) Lease Year; 
provided, however, that if Tenant exercises one or more Extension Options (other than the Interim 
Extension Option), the term "End of Term Capital Expenditure Projection" shall mean, for 
purposes of adjusting the amount of the Required Demolition Fund pursuant to Paragraph 20.4.2, 
the projected amount (as shall be set forth in the Capital Expenditure Plan for the first year of each 
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successive Option Term) to be expended by the Stadium Authority or Tenant for Capital 
Expenditures during the extended Term. 

"End of Term Reserves" has the meaning set forth in Paragraph 10.7 ofthis Lease. 

"Enforceable Contracts" has the meaning set forth in Paragraph 7.8.1 of this Lease. 

"Environmental Event" means (a) the spill, discharge, leakage, pumpage, drainage, pourage, 
interment, emission, emptying, injecting, escaping, dumping, disposing, migration or other 
release or any kind of Hazardous Materials which causes a threat or actual injury to human 
health, the environment, plant or animal life, (b) the occurrence of any Actions or Proceedings 
pursuant to any Environmental Laws arising out of any of the foregoing and (c) any claims, 
demands, actions, causes of actions, remedial or abatement response, remedial investigations, 
feasibility studies, environmental studies, damages, judgments or settlements arising out of any 
of the foregoing. 

"Environmental Law" means any and all federal, state and local statutes, laws (including 
common law tort law, common law nuisance law and common law in general), regulations, 
ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses, 
agreements or other governmental restrictions relating to the environment, or to handling, 
storage, emissions, discharges, releases or threatened emissions, discharges or releases of 
Hazardous Materials into the environment, including ambient air, surface water, ground water or 
land, or otherwise relating to the manufacture, processing, distribution, use, treatment or disposal 
of any Hazardous Materials, including, but not limited to, the Clean Air Act, the Clean Water 
Act, the Safe Drinking Water Act, the Federal Solid Waste Disposal Act (including, but not 
limited to, the Resource Conservation and Recovery Act of 1976), the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980, the Toxic Substances 
Control Act, the Hazardous Materials Transportation Act, the Federal Insecticide, Fungicide and 
Rodenticide Act, and the Emergency Planning and Community Right-to-Know Act, and any 
other federal, state or local laws, ordinances, rules, regulations and publications and similar 
restrictions now or hereafter existing relating to any of the foregoing. 

"Environmental Remediation" has the meaning set forth in Paragraph 31.1 of this Lease. 

"Estate" means any of the Fee Estate, the Landlord's Estate or the Leasehold Estate. 

"Estimated Shared Stadium Expenses" has the meaning set forth in Paragraph 8.3.2 of this 
Lease. 

"Excess Revenues" has the meaning set forth in ARTICLE 14 ofthis Lease. 

"Excluded Claims" has the meaning set forth in Paragraph 23.8 ofthis Lease. 

"Excluded Obligation" means any of the following, to the extent (if any) contained in this Lease 
or any New Lease: (a) for a period of six (6) months after a Foreclosure of any Tenant Mortgage, 
any and all nonmonetary obligations or covenants, except the obligation to comply with 
Applicable Laws; (b) all Tenant-Specific Obligations; and (c) any obligations that have been 
fully performed or no longer apply. 
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"Exclusive Game Day Period" means the period of time beginning forty-eight ( 48) hours prior 
to the scheduled start time of each NFL Game to be played in the Stadium, and ending twenty­
four (24) hours following the completion of each NFL Game played in the Stadium; provided, 
however, that if the Stadium Authority exercises the Stadium Authority Put Right as provided in 
ARTICLE 5 of this Lease, then, effective as of the Tenant Season Expansion Date, and 
continuing through the remainder of the Lease Term, the Exclusive Game Day Period shall also 
include the period of time beginning forty-eight ( 48) hours prior to the scheduled start time of 
any Ticketed Non-NFL Event in the Stadium, and ending twenty-four (24) hours following the 
completion of each Ticketed Non-NFL Event in the Stadium. 

"Exclusivity Right(s)" means any exclusive right, of whatever kind or nature that any Party has 
a right to grant under the terms of the Stadium Lease Documents that is included in (a) any 
Advertising and Sponsorship Rights, Naming Rights, Signage rights, or Concession Rights, and 
(b) the rights granted to the Team under the Team Sublease. Exclusivity Rights are subject to 
change, from time to time, during the Lease Term. 

"Excusable Landlord Delay" means any delay by Landlord in achieving any deadlines for 
performance of obligations under this Lease, which is caused by or attributable to (but only to 
the extent of) (a) Force Majeure, (b) failure of Tenant to perform (or delay by Tenant in 
performing) any of its material obligations under this Lease within the time or by the date 
established by or pursuant hereunder for performance thereof, (c) negligence or willful 
misconduct by Tenant, any Tenant Transferee, including the Team or any Second Team, or any 
of their respective officers, directors, employees, agents, contractors or invitees, (d) any direct or 
indirect action or omission by or attributable to Tenant or any Tenant Transferee, including the 
Team or any Second Team (including, but not limited to, acts or omissions of any Person 
employed by Tenant or any Tenant Transferee, including the Team or any Second Team or of 
any agent, contractor or subcontractor of such Persons) which unreasonably and materially 
interferes with or delays Landlord's performance of its obligations under this Lease, or (e) any 
unreasonable delay by Tenant in approving or consenting or in refusing to approve or consent to 
any matter that requires the approval or consent of Tenant under this Lease unless permitted 
hereunder. Notwithstanding the foregoing, "Excusable Landlord Delay" shall not include 
economic hardship or inability to pay debts or other monetary obligations in a timely manner. 

"Excusable Tenant Delay" means any Tenant Delay which is caused by or attributable to (but 
only to the extent of) (a) Force Majeure, (b) failure by Landlord to perform (or delay by 
Landlord in performing) any of its material obligations under this Lease within the time or by the 
date established by or pursuant to this Lease for performance thereof, (c) negligence or willful 
misconduct by Landlord or any Landlord Affiliate, or any of their respective officers, directors, 
employees, agents, contractors or invitees, (d) any direct or indirect action or omission by or 
attributable to Landlord or any Landlord Affiliate (including, but not limited to acts or omissions 
of any Person employed by Landlord or any Landlord Affiliate or, unless a Tenant Affiliate, the 
Stadium Manager, or of any agent, contractor or subcontractor of such Persons) which 
unreasonably interferes with or delays Tenant's performance of its obligations hereunder, or 
(e) any unreasonable delay by Landlord in approving or consenting or in refusing to approve or 
consent to any matter that requires the approval or consent of Landlord under this Lease. 
Notwithstanding the foregoing, "Excusable Tenant Delay" shall not include economic hardship 
or inability to pay debts or other monetary obligations in a timely manner. 
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"Extension Option(s)" has the meaning set forth in Paragraph 2.2 of this Lease. 

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

"Extension Term Market Rent" has the meaning set forth in Paragraph 6.3 of this Lease. 

"Event of Default" has the meaning set forth in Paragraph 26.1 of this Lease. 

"Facility Rent" has the meaning set forth in Paragraph 6.1 of this Lease. 

"Facility Rent Assumptions" has the meaning set forth in Paragraph 6.1.2. 

"Facility Rent Schedule" has the meaning set forth in Paragraph 6.1.1. 

"Fee Estate" means City's fee interest in the Premises, subject to the interest of Landlord under 
the Ground Lease and the interest of Tenant under this Lease. 

"Fee Mortgage" means a Mortgage that encumbers the Fee Estate. 

"Fee Mortgagee" means the holder of a Fee Mortgage, and its successors and assigns, provided 
that Tenant has received Notice of its name and address and a copy of its Fee Mortgage. 

"Final Financing Plan" means the Final Financing Plan approved by the Stadium Authority on 
March 13, 2012. 

"Final Notice" has the meaning set forth in Paragraph 26.5 ofthis Lease. 

"Fixed Ground Rent" has the meaning set forth in the Ground Lease. 

"Force Majeure" means an occurrence, including any of the following, for the period of time, if 
any, that the performance of a Party's material obligations under this Lease is actually, 
materially, and reasonably delayed or prevented thereby: acts of God; acts of the public enemy; 
the confiscation or seizure by any Governmental Authority; insurrections; wars or war-like 
action (whether actual and pending or expected); arrests or other restraints of government (civil 
or military); blockades; embargoes; strikes, labor unrest, labor disputes or unavailability of labor 
or materials (any of which are not caused by a Party's or, in the case of Landlord, the Stadium 
Manager's work force); lock-outs (not caused or implemented by a Party or, in the case of 
Landlord, the Stadium Manager); epidemics; landslides; lightning; earthquakes; fires; hurricanes; 
storms; floods; wash-outs; explosions; any delays occasioned by arbitration actions and 
proceedings under the Dispute Resolution Procedures specified in this Lease; civil disturbance or 
disobedience; riot; sabotage; terrorism, threats of sabotage or terrorism; or any other cause, 
whether of the kind herein enumerated or otherwise, that is not within the reasonable anticipation 
or control of the Party claiming the right to delay performance on account of such occurrence 
and which, in any event, is not a result of the negligence or willful misconduct of the Party 
claiming the right to delay performance on account of such occurrence. As to Landlord, actions 
of the City or any Landlord Affiliate shall not be considered actions of a Governmental 
Authority for purposes of Force Majeure. Notwithstanding the foregoing, "Force Majeure" shall 
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not include economic hardship or inability to pay debts or other monetary obligations in a timely 
manner. 

"Foreclosure" means any transfer of title to an estate by way of (a) a sale pursuant to a judgment 
of foreclosure of, or a power of sale contained in, a Mortgage, including a trustee's sale under a 
deed of trust; (b) a deed, assignment, conveyance or other transfer in lieu of foreclosure; (c) a 
sale or other transfer occurring in any Bankruptcy Proceeding affecting the owner of such estate 
(including an auction or a plan of reorganization in any Bankruptcy Proceeding, or a transfer of 
Tenant's Leasehold Estate or Landlord's Estate deemed to occur hereunder by virtue of the 
rejection of this Lease by Tenant or the Ground Lease by Landlord in a Bankruptcy Proceeding), 
or (d) any exercise by a Mortgagee of any other right or remedy under a Mortgage (or Applicable 
Law) that divests the owner of an interest in property of its estate, in each instance (clauses (a) 
through (d)) whether the transferee is a Mortgagee, a party claiming through a Mortgagee, or a 
third party. For a Mezzanine Lender, a "Foreclosure" means any exercise of rights and remedies 
upon an event of default under such Mezzanine Lender's documents, including any such exercise 
that effectuates a change in the identity ofthe Persons in Control of Tenant. 

"Franchise" means the franchise for the Team and, if applicable, a Second Team issued by the 
NFL. 

"GA Implementation Agreements" has the meaning set forth in Paragraph 1.3.1 of this Lease. 

"GA Lease" has the meaning set forth in Paragraph 1.3.1 ofthis Lease. 

"GA Parking Agreement" has the meaning set forth in Paragraph 1.3.1 of this Lease. 

"GAAP" shall mean generally accepted accounting principles, applied on a consistent basis, as 
set forth in Opinions of the Accounting Principles Board of the American Institute of Certified 
Public Accountants or in statements of the Financial Accounting Standards Board or their 
respective successors and which are applicable in the circumstances as of the date in question. 
Accounting principles are applied on a "consistent basis" when the accounting principles 
observed in a current period are comparable in all material respects to those accounting 
principles applied in a preceding period. 

"Game Day" means any day on which an NFL Home Game is Scheduled. 

"Governmental Authority" means any federal, state, local or foreign governmental entity, 
authority or agency, court, tribunal, regulatory commission or other body, whether legislative, 
judicial or executive (or a combination or permutation thereof), and any arbitrator to whom a 
dispute has been presented under Applicable Laws or by agreement of the Parties with an interest 
in such dispute. 

"Ground Lease" means the ground lease entered into concurrently with this Lease by the 
Stadium Authority and the City, pursuant to which the Stadium Authority shall lease the Stadium 
Site from the City. In no event shall the Ground Lease be amended or otherwise modified 
without Tenant's prior written approval. 
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"Groundskeeping Services" means all services necessary to maintain the Playing Field in the 
condition required for the playing of NFL Games, including (a) readying the Playing Field each 
year for the upcoming NFL Season and regular maintenance of the Playing Field during the NFL 
Season, including watering, mowing, seeding, fertilizing and resodding; (b) preparing the surface 
of and marking lines on the Playing Field (including side lines and end zone markings and mid­
field and end zone decorations) and installing in proper position and removing field equipment 
and the like for each NFL Game; (c) leasing or otherwise obtaining special equipment and 
supplies including field covers, including a removable tarpaulin with related equipment and 
systems, for use in connection with preparing or maintaining the surface of the Playing Field; 
(d) preparation, conversion or restoration of the surface of the Playing Field for an NFL Game 
following any Stadium Event; (e) repairing any damage to or destruction of the surface of the 
Playing Field; and (f) providing, repairing, maintaining and replacing all lawnrnowing 
equipment, material handling equipment and other similar equipment necessary or advisable for 
the proper operation or maintenance of the Playing Field. 

"Hazardous Materials" means (a) any substance, emission or material now or hereafter defined 
as, listed as or specified in, any Environmental Law as a "regulated substance," "hazardous 
substance," "toxic substance," "pesticide," "hazardous waste," "hazardous material" or any 
similar or like classification or categorization under any Environmental Law, including by reason 
of ignitability, corrosivity, reactivity, carcinogenicity or reproductive or other toxicity of any 
kind, (b) any products or substances containing petroleum, asbestos, polychlorinated biphenyls 
or (c) any substance, emission or material determined to be hazardous or harmful. 

"Holding Over" means the holding over or possession by Tenant of the Premises after the Lease 
Expiration Date without the consent of Landlord. 

"Holdover Payments" means the Rent payable by Tenant during the period of any Holding 
Over. 

"Hotel CFD" means that certain City of Santa Clara Community Facilities District No. 2010-1 
that was created by the City pursuant to the Mello Roos Community Facilities Act of 1982. 

"Hotel CFD Bonds" means the bonds issued by the Hotel CFD that are secured by and paid 
from the Hotel CFD Tax. 

"Hotel CFD Contribution Commitment" means that agreement entered into by and between 
the Hotel CFD and the Stadium Authority, or other commitment of the CFD, pursuant to which, 
among other things, the Hotel CFD shall pay or reimburse the costs of certain public facilities to 
be constructed by the Stadium Authority or, as provided in Paragraph 12.5 of this Lease, Public 
Safety Costs, as it may be amended, restated, supplemented or otherwise modified from time to 
time. 

"Hotel CFD Tax" means an annual special tax on each hotel property within the Hotel CFD, as 
more specifically set forth in the Resolution No. 10-7727 creating the Hotel CFD. 

"Implementation Agreement(s)" has the meaning set forth in Paragraph 33.25 of this Lease. 

12183.003 1995845v1 Exhibit A, Page 14 



DRAFT 

"Impositions" means all real estate Taxes, all personal property Taxes and all possessory interest 
Taxes, all use and occupancy Taxes, all excises, assessments, and levies, general and special, 
ordinary and extraordinary, foreseen and unforeseen (including assessments for public 
improvements and betterment, and any mass transit, park, child care and art contributions, 
assessments or fees), that are, with respect to this Lease, the Premises or any portion thereof, 
assessed, levied, charged, confirmed or imposed upon or with respect to or becoming payable out 
of or becoming a Lien on the Leasehold Estate or the Premises, or the appurtenances thereto, or 
for any use or occupation of the Premises, or such franchises, licenses and permits as may be 
appurtenant or related to the use of the Premises, this transaction or any documents to which 
Landlord is a party. 

"Increased Expense Proposal" has the meaning set forth in Paragraph 8.5.2 of this Lease. 

"Indemnified Party" has the meaning set forth in Paragraph 23.8 of this Lease. 

"Indemnifying Party" has the meaning set forth in Paragraph 23.8 of this Lease. 

"Initial Lease Term" or "Initial Term" has the meaning set forth in Paragraph 2.1 of this Lease. 

"Initial Term Expiration Date" has the meaning set forth in Paragraph 2.1 of this Lease. 

"Institutional Lender" means a commercial bank, savings and loan institution, insurance 
company, pension fund, investment bank, opportunity fund, mortgage conduit, real estate· 
investment trust or other similar financial institution that ordinarily engages in the business of 
making or holding loans secured by collateral similar to the Stadium Site, or any affiliate of, trust 
serving as a lending conduit on behalf of, or collateral agent serving on behalf of, any of the 
foregoing. 

"Insurance Account" means a separate depository account maintained by Landlord at an 
Acceptable Bank under the terms of Paragraph 23.7 for the purpose of holding, applying, 
investing and transferring the Insurance Fund. 

"Insurance Fund" means the segregated fund established for the Insurance Proceeds and held in 
the Insurance Account. 

"Insurance Proceeds" has the meaning set forth in Paragraph 24.2.1 ofthis Lease. 

"Insured Casualty Risks" means physical loss or damage from fire, acts of God, lightning, 
windstorm, hail, flooding, earth movement (including, but not limited to, earthquake, landslide, 
subsidence and volcanic eruption), collapse, water damage, leakage from fire protection 
equipment or sprinkler systems, explosion (except steam boiler explosion), smoke, aircraft 
(including objects falling therefrom), motor vehicles, riot, riot attending a strike, civil 
commotion, sabotage, terrorism, vandalism, malicious mischief, theft, civil or military authority 
and all other perils (including resultant loss or damage arising from faulty materials, 
workmanship or design). 
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"Intangible Property License Agreement" means the Intangible Property License Agreement 
attached as Exhibit G to this Lease, as the same may thereafter be amended by the mutual 
approval of Landlord and Tenant. 

"Intellectual Property" has the meaning set forth in the Intangible Property License Agreement. 

"Intellectual Property Rights" has the meaning set forth in Paragraph 1.3.9 of this Lease. 

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

"Landlord" has the meaning set forth in the introductory paragraph of this Lease. 

"Landlord Affiliate" means the City and any entity created by the City or Landlord in which the 
City or Landlord has the power to appoint the board of directors or the legal authority to control 
the actions of such entity. 

"Landlord Alterations" has the meaning set forth in Paragraph 11.2 of this Lease. 

"Landlord Default" has the meaning set forth in Paragraph 26.3 of this Lease. 

"Landlord Failure" has the meaning set forth in Paragraph 26.4 of this Lease. 

"Landlord Mortgage" means a Mortgage that encumbers the Landlord's Estate, including the 
Mortgage that secures Landlord's obligations under the Subordinated Loan. 

"Landlord Mortgagee" means the holder of a Landlord Mortgage, and its successors and 
assigns, including Tenant as the holder of a Landlord Mortgage in connection with the 
Subordinated Loan, provided that, except with respect to the Subordinated Loan, Tenant has 
received Notice of its name and address and a copy of its Landlord Mortgage. 

"Landlord Representative" has the meaning set forth in Paragraph 33.26 of this Lease. 

"Landlord Transfer" has the meaning set forth in Paragraph 16.5 of this Lease. 

"Landlord Transferee" has the meaning set forth in Paragraph 16.5 of this Lease. 

"Landlord Work" has the meaning set forth in Paragraph 11.2 of this Lease. 

"Landlord's Auto Policy" has the meaning set forth in Paragraph 23.2.6 of this Lease. 

"Landlord's Builder's All Risk Policies" has the meaning set forth in Paragraph 23.2.5 of this 
Lease. 

"Landlord's CGL Policy" has the meaning set forth in Paragraph 23.2.2 of this Lease. 

"Landlord's Estate" means the leasehold interest of Landlord under the Ground Lease, together 
with Landlord's interest in this Lease, or any renewal, replacement, or other lease of the 
Premises. 
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"Landlord's Excess/Umbrella Policy" has the meaning set forth in Paragraph 23.2.4 of this 
Lease. 

"Landlord's Workers' Compensation Policy" has the meaning set forth in Paragraph 23.2.3 of 
this Lease. 

"League Events" means the Super Bowl, the Pro Bowl Game and any other similar football 
exhibitions or events sponsored by the NFL that are typically hosted by different franchises from 
year to year. Except to the extent expressly provided to the contrary, League Events shall 
constitute NFL Games for purposes of this Lease. 

"Lease Expiration Date" has the meaning set forth in Paragraph 2.1 of this Lease; provided, 
however, that if Tenant exercises one or more Extension Options, the "Lease Expiration Date" 
shall mean, on any relevant date, the last day of the final Option Term to have been exercised on 
or prior to such date. 

"Lease Impairment" means any of the following, whether occurring pursuant to a provision of 
this Lease, or resulting from a future agreement between Landlord and Tenant, or resulting from 
the unilateral action of either: 

(a) any amendment, modification, restatement, cancellation, termination, acceptance 
of termination, surrender, acceptance of surrender, abandonment or rejection of this Lease, in 
whole or in part; 

(b) subordination of this Lease to any Fee Mortgage, Landlord Mortgage or other 
Encumbrance on the Fee Estate or Landlord's Estate; 

(c) the execution or modification by City or Landlord of any Encumbrance affecting 
the Fee Estate or Landlord's Estate, as applicable, that has or purports to have priority over this 
Lease and the Leasehold Estate; 

(d) any Demolition of the Stadium Complex (except in connection with Casualty 
Repair Work or Condemnation Repair Work); 

(e) Any Banlauptcy Sale ofthe Fee Estate or Landlord's Estate; 

(f) the delivery of any notice that impairs or may impair, or purports to limit the 
exercise of, any Tenant Mortgagee's rights and remedies under its Tenant Mortgage or this 
Lease; 

(g) 
§365(h). 

Tenant's exercise of any right to treat this Lease as terminated under 11 U.S.C. 

"Lease" has the meaning set forth in the introductory paragraph of this Lease. 

"Lease Term" has the meaning set forth in Paragraph 2.2 of this Lease. 
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"Lease Year" means each consecutive twelve (12)-month period during the Lease Term beginning 
on July 1st of each calendar year and ending on the next following June 30th; provided, however, 
that, (a) if the Commencement Date occurs after July 1st of any calendar year, then the first (1st) 
Lease Year of the Initial Term shall begin on the Commencement Date and end on the next 
following June 30th, (b) if the Commencement Date occurs on a date preceding July 1st of any 
calendar year, then the first (1st) Lease Year of the Initial Term shall begin on the Commencement 
Date and end on June 30th of the next succeeding calendar year, and (c) the fortieth (40th) Lease 
Year shall in all events begin on July 1st immediately following the thirty-ninth (39th) Lease Year 
and end on the day immediately preceding the fortieth (40th) anniversary of the Commencement 
Date. If this Lease terminates prior to the Lease Expiration Date for any reason, then the final 
Lease Year shall end on any such earlier termination of this Lease. 

"Leasehold Estate" means the leasehold estate in the Premises and all improvements and 
fixtures owned by Landlord, if any, granted to Tenant under this Lease and all other rights, title 
and interest granted to Tenant under this Lease. 

"Legal Holiday" means any day, other than a Saturday or Sunday, on which the City's 
administrative offices are closed for business. 

"Lien" means, with respect to any property, any mortgage, lien, pledge, charge or security 
interest, and with respect to the Premises and the Stadium, the term Lien shall also include any 
liens for taxes or assessments, builder, mechanic, warehouseman, materialman, contractor, 
workman, or repairman lien or other similar liens, including, but not limited to Mechanic's Liens. 

"Loss" means a Casualty or a Condemnation Action affecting the Premises. 

"Loss Proceeds" means Insurance Proceeds and Condemnation Awards paid or payable m 
connection with a Loss. 

"Main Lot" has the meaning set forth in Paragraph 1.3.1 of this Lease. 

"Main Lot Parking Agreement" has the meaning set forth in Paragraph 1.3 .1 of this Lease. 

"Main Lot Parking Charge" has the meaning set forth in Paragraph 4.7.1(c) of this Lease. 

"Main Lot Stadium Improvements" means the security stations, gates, fences or similar 
barriers, and any other permanent improvements installed or constructed by the Stadium 
Authority or Tenant pursuant to the Main Lot Parking Easement Agreement, GA Parking 
Agreement or the related GA Implementation Agreements, for purposes ancillary to the 
operation of the Stadium. 

"Maintain" and "Maintenance" means all work (including all labor, supplies, materials and 
equipment) which is of a routine, regular, and predictable nature and reasonably necessary for 
the cleaning and routine upkeep of any property, structures, surfaces, facilities, fixtures 
(including, but not limited to, media plug-ins and cable and all wiring attendant thereto), 
equipment, furnishings, and improvements that form any part of the Premises (including, but not 
limited to, machinery, pipes, plumbing, wiring, gas and electric fittings, elevators, escalators, 
showers, toilets and restroom facilities, first aid facilities, spectator and other seating, access to 
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the Stadium or any other component of the Premises) in order to preserve such items in the 
Required Condition. Maintenance shall include, but not be limited to, the 
following: (a) preventative or routine maintenance that is stipulated in the operating manuals for 
the components as regular, periodic maintenance procedures; (b) periodic testing of building 
systems, such as mechanical, card-key security, fire alarm, lighting, and sound systems, 
including field equipment; (c) ongoing trash removal; (d) regular maintenance procedures for 
heating, ventilating and air-conditioning, plumbing, electrical and structural systems and vertical 
lift systems (e.g., escalators and elevators), such as periodic cleaning of the Premises, 
lubrication, and changing air filters and lights; (e) painting of a routine, regular and predictable 
nature; (f) cleaning, including restocking of hand soap, hand towels and toilet paper, prior to, 
during and following, and necessary as a direct result of, all Stadium Events; (g) changing of 
light bulbs, ballasts, fuses and circuit breakers, as they bum out; (h) replacement of all Playing 
Field light bulbs as may be or become necessary for proper lighting of the Playing Field and the 
seating area around the Playing Field, both for day games and night games; (i) all renewals and 
replacements of equipment parts and components, that are not Capital Repairs, as may be 
necessary to maintain the Stadium and the Stadium Ancillary Property in the Required 
Condition; and G) any other work of a routine, regular and generally predictable nature that is 
necessary to keep the Premises and the Appurtenant Improvements in the Required Condition. 
Maintenance shall also include any work reasonably necessary to repair, restore, refurbish or 
replace any equipment, facility, structure or other component of the Premises that has become 
dysfunctional 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. Maintenance 
shall exclude Groundskeeping Services. 

"Management Company Revolving Loan" means the "Loan" to be provided by the Stadium 
Manager to the Stadium Authority pursuant to the Revolving Credit Agreement. 

"Market Rent" has the meaning set forth in Paragraph 6.2.2 of this Lease. 

"Market Rent Deadline" has the meaning set forth in Paragraph 6.2.2 of this Lease. 

"Market Rent Election" has the meaning set forth in Paragraph 6.2.2 of this Lease. 

"Market Reset Termination Date" has the meaning set forth in Paragraph 6.2.3 of this Lease. 

"Market Reset Termination Notice" has the meaning set forth in Paragraph 6.2.3 of this Lease. 

"Market Value" of an Estate means, as of any valuation date, the present fair market value of 
such Estate (including the fair market value of the rights of the holder of such Estate in and to 
any improvements) as of such date, considered: (a) as if no Loss had occurred; (b) without 
adjusting for any expectation of any Loss; (c) as if the Leasehold Estate had not been terminated; 
(d) taking into account the benefits and burdens of this Lease, the remaining Term, all Permitted 
Encumbrances, and all other matters affecting such estate and its valuation; and (e) discounting 
to present value all the obligations and benefits associated with such estate (including, in the case 
of the Fee Estate and Landlord's Estate, the rent receivable by City and Landlord respectively, 
and the value of the reversionary interest of each). Market Value shall be determined as if the 
Term: (i) were to continue until the Expiration Date and (ii) included, prospectively, all 
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Extension Terms except any Extension Term for which Tenant (with Tenant Mortgagee's 
Consent) Notifies Landlord that Tenant would not have exercised such Extension Option in due 
course. Market Value shall be determined independently of, and without regard to, any valuation 
established in a Condemnation Action unless Tenant Notifies Landlord otherwise. No such 
Notice shall be effective without Tenant Mortgagee's Consent. 

"Marks" has the meaning set forth in the Intangible Property License Agreement. 

"Material Landlord Work" means Landlord Work that (a) does not substantially conform in 
any material respect to the Design Development Documents (as that term is defined in the 
Design-Build Agreement) or (b) materially alters the nature or character of the Premises or any 
material portion of the Premises. 

"Material Tenant Alterations" means Tenant Alterations that (a) materially alter the nature or 
character of the Premises or any material portion of the Premises, or (b) when complete, will 
increase, in any material respect, Landlord's Maintenance or Capital Repair obligations under 
this Lease. 

"Mechanic's Lien" has the meaning set forth in Paragraph 11.5.1 of this Lease. 

"Mezzanine Lender" means a lender or preferred equity investor that provides bona fide 
financing, or a bona fide preferred equity investment, to Tenant or Tenant's principals or 
constituent entity(ies), and receives: (a) a pledge of equity or other ownership interests of 
Tenant; or (b) a preferred equity or other ownership interest in Tenant. The successors and 
assigns of any such Person shall also be a "Mezzanine Lender." 

"Mitigation Measures and Conditions of Approval" means those mitigation measures and 
conditions of approval relating to the Stadium as described in the attached Exhibit F. 

"Monetary Default" means any failure by Tenant to pay, when and as this Lease requires, any 
Rent, including Additional Rent, whether to Landlord or to a third party, subject in all applicable 
cases to Tenant's right to contest the validity, calculation or amount thereof. Notwithstanding 
the foregoing, however, if a bona fide dispute exists between Landlord and Tenant regarding the 
amount, calculation, or validity of any Rent, then Tenant's failure to pay such Rent shall not 
constitute a Monetary Default, provided that Tenant has deposited the disputed amount with a 
Tenant Mortgagee that is an Acceptable Bank. 

"Mortgage" means any mortgage, deed of trust, security deed, contract for deed, deed to secure 
debt, or other voluntary real property (including leasehold) security instrument(s) or 
agreement(s) intended to grant a Lien or otherwise encumber or create an interest in real property 
as security for any obligation, as the same may be increased, decreased, amended, modified, 
renewed, extended, restated, assigned (wholly or partially), collaterally assigned, or 
supplemented from time to time, unless and until paid, satisfied, and discharged of record. A 
participation interest in a Mortgage (or partial assignment of the secured loan) does not itself 
constitute a Mortgage. The term "Mortgage" includes Fee Mortgages, Landlord Mortgages and 
Tenant Mortgages. 
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"Mortgagee" means the holder of a Mortgage. If interests in a Mortgage are held concurrently 
by more than one person, they shall appoint one of their number as their representative for 
purposes of servicing and administering such Mortgage on their collective behalf, and give 
notice to City, Landlord and Tenant listing the names and interests of all persons holding 
interests in such Mortgage, together with the name and address for notices of their designated 
representative, who shall be deemed the agent for all holders of such Mortgage and the 
Mortgagee of such Mortgage for purposes of this Lease. 

"Mortgagee Protections" means, with respect to any Fee Mortgagee, Landlord Mortgagee or 
Tenant Mortgagee, all of the rights, protections, and privileges afforded such Mortgagee 
hereunder, including: (a) rights to receive Notices or cure defaults; (b) in the case of a Tenant 
Mortgagee, the right to give or withhold such Tenant Mortgagee's Consent, where required 
hereby; (c) in the case of a Tenant Mortgagee, the right to a New Lease on the terms specified 
herein; and (d) all other rights, remedies, protections, privileges, and powers of such Mortgagee 
and any Person claiming through or under such Mortgagee, including, in the case of a Tenant 
Mortgagee, a New Tenant or any Post-Foreclosure Tenant. 

"Net Awards and Payments" has the meaning set forth in Paragraph 25.5.1 of this Lease. 

"Net Hotel CFD Revenue" means, for each Lease Year, the revenue from Hotel CFD Taxes for 
such Lease Year, minus any debt payments made during such Lease Year pursuant to the Hotel 
CFD Contribution Commitment. 

"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 NFL Ticket Surcharge Proceeds" are (a) the proceeds received by the Stadium Authority 
from the NFL Ticket Surcharge, less (b) if the Stadium Authority issues bonds or enters into 
other financing arrangements to fund the initial construction of the Stadium that are secured by 
and paid from the annual revenue derived from the NFL Ticket Surcharge ("NFL Ticket 
Surcharge Financing"), the portion of such proceeds that are not needed to pay debt service or 
costs of the NFL Ticket Surcharge Financing, including releases from NFL Ticket Surcharge 
bond reserves, if any. 

"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 item, including commissions, (c) 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 ofNon-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 renewal options that may have already been exercised), as if no termination had occurred; 
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(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 Mortgagee's acts or omissions (and for a period of thirty (30) days 
thereafter), and (c) during any standstill or similar period specified in the NFL Consent Letter 
during which the exercise of remedies by a Tenant Mortgagee under its Tenant Mortgage is 
limited (and for a period of thirty (30) days thereafter). All 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. 

"New Tenant" means a Person designated by a Tenant Mortgagee to be the Tenant under a New 
Lease. 

"NFL" means the National Football League, 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 Advertising and Sponsorship Revenue" has the meaning set forth in Paragraph 13.5 of 
this Lease. 

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

"NFL Consent Letter" means that certain letter agreement dated ________ , 2012, by 
and among Tenant, the Team, the NFL and __ by which ____ _ 

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

"NFL Game Public Parking Areas" means the parking areas for which (a) Parking Rights on 
the Main Lot are granted to Tenant pursuant to Paragraph 1.3.1 of this Lease and (b) Parking 
Rights are granted by the City to Tenant pursuant to the City-Tenant Public Parking Agreement. 

"NFL Games" means NFL or other professional 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 the 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. 

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

"NFL Ticket Surcharge" has the meaning set forth in Paragraph 12.1.1 of this Lease. 

"NFL Ticket Surcharge Financing" has the meaning set forth in the definition of "Net NFL 
Ticket Surcharge Proceeds". 

"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, substantially in the form set forth as Exhibit I, modified as necessary in Tenant's or 
any Tenant Mortgagee's reasonable judgment to reflect the parties and the nature and 
circumstances ofthe 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 
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exclusively during Non-NFL Events, as well as promotional events and activities occurring 
exclusively during Non-NFL 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 actual or potential Non-NFL Events, 
including reasonable administrative expenses relating thereto, (ii) 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 
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 
commissions 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 foregoing 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 Ticket Surcharge" has the meaning set forth in Paragraph 12.1.2 of this Lease. 

"Non-Relocation Agreement" means that certain Non-Relocation Agreement dated as of 
[ , 2012, 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 ofthis Lease. 
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"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. 

"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. 

"Owners' 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 
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. 
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"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 Encumbrances" means those Encumbrances 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 use 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 Investments" means: 

(a) 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; 

(b) Open market commercial paper of any corporation incorporated under the laws of 
the United States of America or any State thereof and not an Affiliate of Tenant, which paper is 
rated "P-I" or its equivalent by Moody's Investors Service or "A-I" or its equivalent 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) 
the Parties. 

Such other obligations or investments as may be jointly approved in writing by 

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 Stadium Authority Construction 
Financing, Takeout Financing, Management Company Revolving Loan and the Subordinated 
Loan. 

"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. 
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"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 upon 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 or 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 transferee of the Leasehold 
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)(l)(B) or any similar statute. 

"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 ofthis 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 
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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 Seating Revenue" has the meaning set forth in Paragraph 13.4 of this Lease. 

"Premium Stadium 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. 

"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 granted Parking Rights by the City pursuant to the 
City-Stadium Authority Public Parking Agreement and the City-Tenant Public Parking 
Agreement, respectively. 

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

"Public Safety Costs" has the meaning set forth in Paragraph 7.5.2 of this Lease. 

"Public Safety Costs Threshold" has the meaning set forth in Paragraph 7.5.3(b) ofthis 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 
including 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 Drive 
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. 
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"Remediation Costs" has the meaning set forth in Paragraph 31.1 of this Lease. 

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

"Required Condition" has the meaning set forth in Paragraph 7.1.1 ofthis 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 such Person shall have sufficient experienced on-site personnel 
necessary 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 Facilities" 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 
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 
[ , 2012, 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 time. 

"SBL Agreement" means the agreement pursuant to which a Person is entitled to a Stadium 
Builder's License in the form attached hereto as Exhibit 0, 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. 
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"SBLs" and "Stadium 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. 

"Schedule of Performance" has the meaning set forth in the DDA. 

"Scheduled" 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 Paragraph 16.2.2(b) of this Lease. 

"Second Team Capital Reserve Deposit" means, for the first Lease Year in which a Second 
Team 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 
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 Lease. 

"Second Team Sublease" has the meaning set forth in Paragraph 16.2.2(b) ofthis Lease. 

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

"Service Rights" means the exclusive right to designate service rights to be provided on an 
exclusive or non-exclusive basis to, at or in the area in question. 

"Shared Stadium Expenses" has the meaning set forth in Paragraph 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 or 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. 
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"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 [ , 2012, by and between the Stadium Authority, Tenant and the Stadium 
Funding Trust, a Delaware statutory trust, solely with respect to Article III and Sections 6.02 and 
9.01 thereof. 

"Stadium" 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 Construction 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 ofthis 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. 

"Stadium AudioNideo Facilities" means the facilities located in the Stadium 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 12.7 of this 
Lease. 

"Stadium Authority Construction Financing" means any financing by the Stadium Authority 
the proceeds of which are used to fund the site preparation, design, entitlement, construction, 
marketing, financing, and development of the Stadium and related improvements, as more 
particularly described in the Final Financing Plan. 

"Stadium Authority Construction Sources" means the sources of funds that the Stadium 
Authority shall use to pay costs to develop the Stadium either directly or as pledged sources of 
funds to repay Stadium construction financings undertaken by the Stadium Authority, including 
any amounts payable by Tenant pursuant to Paragraph 6.6 or Paragraph 6.7 of this Lease. 

"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 
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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 
Authority 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 Authority to pay 
Stadium Authority Discretionary Expenses. 

"Stadium 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 
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 include 
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 costs 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. 

"Stadium 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 Administrative 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 to the Stadium Manager pursuant to the Stadium Management Agreement 
that are not included among the Shared Stadium Expenses, including any incentive fees relating 
to Stadium Authority Events; (c) 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 
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Year; (e) all amounts paid to Tenant as reimbursement of the SBL Amenities, as provided in 
Paragraph 4.6.1, (f) all amounts paid by the Stadium Authority during such Lease Year for 
scheduled debt service on the Permitted Landlord Financing; and (g) all required prepayments of 
the Management Company Revolving 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 Authority in connection 
with Civic Events. 

"Stadium Authority Insurance Policies" has the meaning set forth in Paragraph 23.2 of this 
Lease. 

"Stadium Authority Overhead" has the meaning set forth in Paragraph 8.2.5 of this Lease. 

"Stadium Authority Parking Revenue" has the meaning set forth in Paragraph 12.6 of this 
Lease. 

"Stadium Authority Parking Spaces" means the five (5) parking spaces located on the Stadium 
Site designated as Stadium Authority Parking Spaces on the Site Plan. 

"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 m 
Paragraph 6.2.3(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 ofthis 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 held in the Stadium Capital Expenditure Reserve Account. 

"Stadium 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 Stadium 
Commercial Areas shall be the areas designated as Stadium Commercial Areas on the Stadium 
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Plans, The Stadium Commercial Areas may be modified from time to time subject to the 
approval of Tenant and the Stadium Authority. 

"Stadium 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, 
concession areas, scoreboards, locker rooms and seating areas. 

"Stadium Components Sponsorship Rights" means all Advertising and Sponsorship Rights 
relating to the Stadium Components. 

"Stadium Components Sponsorship Rights Revenue" means all Net Revenues from the sale of 
Stadium Components Sponsorship Rights. 

"Stadium Contracts" 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, including the Stadium Operations 
Agreement, the Stadium Parking Plan, the Stadium Signage Plan, the TMOP, the Stadium 
Operation and Maintenance Plan, the Stadium Management Agreement, the Revolving Credit 
Agreement, and the Capital Expenditure Plan, as the same may be amended, supplemented, 
modified, renewed or extended from time to time. 

"Stadium Management Agreement" means the agreement to be 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. 

"Stadium Naming Rights" means, subject to terms and conditions to be included in the Stadium 
Lease Documents, 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, on or from the Stadium, (d) use, mark and associate the Stadium name with 
merchandise or services, and (e) from time to time change the Stadium name of or attributions 
for the Stadium. Stadium Naming Rights shall not include Stadium Components Sponsorship 
Rights or any Advertising and Sponsorship Rights. 
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"Stadium Naming Rights Agreement" means the agreement to be 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 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 Stadium 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. 

"Stadium 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 Stadium Manager at least six (6) months prior to the 
Commencement Date in consultation with the Stadium 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 include 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 to 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. 

"Stadium 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. 

"Stadium Parking Areas" means the Main Lot, the Public Parking Facilities and the Private 
Parking Facilities. 
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"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 Authority 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, Scoreboards 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 
Lease. 

"Stadium 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 Stadium 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" has the meaning set forth in Paragraph 15.3.1 of this Lease. 

"Stadium Signage Plan" means the signage plan for the Stadium, which shall, subject to 
Tenant's right to reasonably determine the location of Signage attendant to Advertising and 
Sponsorship Rights and Stadium Components Sponsorship Rights, as provided in ARTICLE 15 
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. 
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"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 ofthe Stadium as 
shown on the Stadium Plans, which includes Suites and Premium Stadium 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 ofthis Lease. 

"Takeout Closing" means the closing date of the final portion of any Takeout Financing, the 
proceeds of which, in the aggregate, together with any other funds available therefor, are 
sufficient to pay in full the outstanding amount of the Stadium Authority Construction Financing. 

"Takeout Financing" means a financing by the Stadium Authority solely to extend, renew, 
replace, refund or refinance any Stadium Authority Construction 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 electric rates charged by Silicon 
Valley Power be deemed a Tax Increase. 

"Team" has the meaning set forth in Paragraph 16.2.2(a) of this Lease. 

"Team Store" means the retail store(s) located in the Stadium designated as a "Team Store" 
from time to time by Tenant and the Stadium Authority, in which Tenant and the Team shall 
have the right to sell souvenirs, apparel and merchandise (including, without limitation, NFL 
novelties and licensed items) and other non-edible items, goods, services, equipment or wares 
relating to the Team or any Second Team. The Parties intend that, upon the Commencement 
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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 16.2.2(a) of this Lease. 

"Team Successor" 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 to time by 
Tenant for use by the owner of the Team and any Second Team. 

"Telecommunications 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 and 
telecommunications equipment and any other similar or related products or services. 

"Telecommunications Rights" means any and all ofthe 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, including the right to sell or 
license the right to provide Telecommunications Products or Services on an exclusive or 
nonexclusive basis. 

"Temporary Second Team Occupancy" 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 Alterations" has the meaning set forth in Paragraph 11.1 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 set forth in Paragraph 7 .1.1 (a) of this Lease. 

"Tenant Events" has the meaning set forth in Paragraph 4.2.3 of this Lease. 

"Tenant Improvements" means the interior improvements within Tenant's Exclusive Facilities 
and any other improvements within the Stadium that are to be owned by, and constructed at the 
cost of, Tenant or any Tenant Transferee as may be agreed by the Parties. 

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

"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 Parking Revenue" has the meaning set forth in Paragraph 13.6 of this Lease. 

"Tenant 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. 
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"Tenant Service Revenue" has the meaning set forth in Paragraph 13.3.2 of this Lease. 

"Tenant Successor" has the meaning set forth in Paragraph 16.2.1 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 Tenant'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 
Encumbrance that (i) attaches to the Leasehold Estate but not the Fee Estate or Landlord's 
Estate; (ii) is junior to the Tenant Mortgage; and (iv) this Lease prohibits. 

"Tenant-Specific Obligation" means any obligation, the breach of which would constitute 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. 

"Tenant'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/Umbrella Policy" has 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.l(a) of this 
Lease. 

"Tenant's Exclusive Facilities" means (a) the Stadium Commercial Areas, including the Team 
Store and the Hall ofFame, as depicted on the Stadium Plans, (b) Tenant's Administrative Space, 
as depicted on the Stadium Plans, (c) the Stadium Ticket Office, provided that Tenant shall 
cooperate with the Stadium Authority to permit the Stadium Authority's use of the Stadium 
Ticket Office in connection with Stadium Authority Events, subject to Tenant's reasonable 
security requirements, (d) locker rooms and related training space, (e) the Stadium AudioNideo 
Facilities, (f) the Owners' Club, including the Team Suite, (g) the Suite Tower depicted on the 
Stadium Plans, including all Suites, but excluding any Premium Stadium Areas located in the 
Suite Tower; and (h) 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 
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of this Lease, relocate, redesign, reconfigure, expand or reduce, or otherwise modify Tenant's 
Exclusive Facilities and (ii) 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 ofthis Lease. 

"Tenant's Landlord Work Costs" has the meaning set forth in Paragraph 11.2.3 ofthis 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 6.2.3 of 
this Lease. 

"Tenant's O&M Obligations" has the meaning set forth in Paragraph 7.1.2 of this Lease. 

"Tenant's Parking Spaces" means the thirty-nine (39) parking spaces designated as Tenant's 
Parking Spaces on the Site Plan. 

"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 8.3.1 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 ofthis 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 ofthis 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 into 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. 
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"Training 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 12.1.2 ofthis Lease. 

"Unamortized Prepaid Rent" has the meaning set forth in Paragraph 6.2.1(b) 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: [To be conformed 
with the Non-Relocation Agreement] 

(a) The condition of the Stadium is such that the playing of NFL Games is not 
permitted under NFL Rules and Regulations; 

(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 Hom:e Game or an NFL Event is 
not permitted under Applicable Laws or is restricted in any material respect under Applicable 
Laws or otherwise, including, 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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EXHIBITB 
TO STADIUM LEASE 

RULES AS TO USAGE 

(1) "Include," "includes" and "including" shall be deemed to be followed by "but not 
limited to" whether or not they are in fact followed by such words or words of like import. 

(2) "Writing," "written" and comparable terms refer to printing, typing, and other means 
of reproducing in a visible form. 

(3) Any agreement, instrument or Applicable Law defined or referred to in this Lease 
means such agreement or instrument or Applicable Law as from time to time amended, modified 
or supplemented, including (in the case of agreements or instruments) by waiver or consent and 
(in the case of Applicable Laws) by succession of comparable successor Applicable Laws and 
includes (in the case of agreements or instruments) references to all attachments thereto and 
instruments incorporated therein. 

(4) References to a Person are also to its permitted successors and assigns. 

(5) Any term defined in the Stadium Lease Documents by reference to any agreement, 
instrument or Applicable Law has such meaning whether or not such agreement, instrument or 
Applicable Law is in effect. 

(6) "Hereof," "herein," "hereunder" and comparable terms refer, unless otherwise 
expressly indicated, to the entire agreement or instrument in which such terms are used and not 
to any particular article, section or other subdivision thereof or attachment thereto. References in 
an instrument to "Article," "Paragraph," "Subparagraph" or another subdivision or to an 
attachment are, unless the context otherwise requires, to an article, paragraph, subparagraph or 
subdivision of or an attachment to such agreement or instrument. All references to exhibits or 
attachments in any agreement or instrument that is governed by this Exhibit B are to exhibits or 
appendices attached to such instrument or agreement. 

(7) Pronouns, whenever used in any agreement or instrument that is governed by this 
Exhibit B and of whatever gender, shall include natural Persons, corporations, limited liability 
companies, partnerships and associations of every kind and character. 

(8) References to any gender include, unless the context otherwise requires, references to 
all genders. 

(9) The word "or" will have the inclusive meaning represented by the phrase "and/or." 

(10) "Shall", "will" and "must" have equal force and effect. 

(11) Unless otherwise specified, all references to a specific time of day shall be based 
upon Pacific Standard Time or Pacific Daylight Savings Time, as applicable on the date in 
question in Santa Clara, California. 
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(12) References to"$" or to "dollars" shall mean the lawful currency of the United States 
of America. 

(13) The words "unreasonably withheld" shall mean unreasonably withheld, conditioned 
or delayed. 

(14) Whenever the context may require, the singular form of nouns, pronouns and verbs 
shall include the plural, and vice versa. 
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At Close AtDDA Key Difference Comments 

Construction cost per Design 
Build Agreement (DBA) (incl. 
$130M of Stadco cost*) $878M $868M 

Other Development cost 
(incl. $25M of Stadco cost*) $171M $152M 

Subtotal $1.049B $1.020B Up $29M Reflects DBA and 
increase in design/etc. 

Construction finance issuance/ 
interest cost $78M $75M Up$3M Refined data 

$1.1278 $1.095B Up $32M 

Owner allowance for 
technology upgrades 

Technology Allowances and Not and additional 
Owner contingency $50M quantified Up $50M development costs 

Final Development Budget $1.177B $1.095B Up $82M -------------------------
Stadco Cost $155M 

SA Cost $1.022B 

*Stadco costs were estimated at $150M at DDA ($125M construction+ $25M other costs) 



Sources to Fund Development Budget At Close AtDDA Comments 

Tenant Costs paid by Stadco (NFL) $155M $150M 

Stadco Advances/CFD Repays $35M * From hotel tax only; repay or pay debt service on 
CFD BAN 

Stadco Advances/RDA Repays $30M * If available, repay from RDA funds only 

RDA funds $10M * 

Total from above sources $230M $150M 

Remainder to Fund from Sources Below $947M $870M* 
($1 '177 -$230=$94 7) 

SA Loan from Lenders/Finance Co $450M $450M To be replaced by Bank/Bond net take out finance of 
$320M and additional construction period revenues 

SA Subordinated Loan from Stadco $335M $400M Stadco Loan could be up to $497M ($500M) but SA 
has significant loan payback protections 

Subtotal Debt $785M $850M 

Projected construction period revenues $162M $20M Not guaranteed but supported by results to date. 
Stadco Loan funds any shortfall. 

* CFD and RDA funds of $35M and $40M respectively were noted as fund sources but not as offset to SA borrowing requirement, and 
DDA Budget did not include construction finance and owner contingency assumed to be funded with construction period revenue. 



Final Financing Plan 

The DDA included a preliminary financing plan and requires that the Stadium Authority approve 
a Final Financing Plan prior to the close of escrow (currently projected for March 20, 2012). The 
Final Financing Plan substantially conforms to the preliminary financing plan presented in 
December, but has been updated to reflect the updated Final Development Budget and to provide 
additional information regarding the Stadium construction financing. The Final Financing Plan 
identifies and describes all funding sources to fund Stadium development costs. The Financing 
Plan is consistent with the requirements of Measure J, including the prohibition on the use of the 
City's general or enterprise funds for development of the Stadium and the limits on the 
contributions of Redevelopment Agency (RDA) and CFD funds. 

Financing for the Stadium is being provided from a variety of sources including (1) the RDA 
contribution during construction and the advances made by Stadco against the RDA and CFD 
contribution; (2) proceeds from Naming Rights; (3) proceeds from the SBLs; (4) a loan or loans 
from the Construction Lenders; and (5) subordinated loans/advances from Stadco as described 
below. 

A. Development Budget and Construction Funding Sources 

The Final Development Budget sets the Development Costs for the Stadium at $1.022 billion 
without tenant improvements or $1.177 billion with tenant improvements. The Final Financing 
Plans calls for the Stadium Authority to borrow $450 million from the Construction Lenders 
("Stadium Authority Construction Loan") to pay a portion of these construction costs. The 
Stadium Authority Construction Loan will be secured by the Stadium Authority's leasehold 
interest in the Stadium Site and the Stadium Authority's receipt of Stadium Builder's License 
revenues and naming rights and other revenue. The Stadium Authority Construction Loan 
principal and interest will be due not later than a year after completion of construction. Interest 
on the Stadium Authority Construction Loan will be paid from loan proceeds during the term of 
the loan. Principal payments on Stadium Authority Construction Loan during construction will 
only be required to the extent that the Stadium Authority receives revenues during construction, 
such as SBL sales proceeds or naming rights proceeds. 

The Final Financing Plan also calls for Stadco to make a subordinated loan to the Stadium 
Authority ("Stadco Subordinated Loan/Advance"). The Final Financing Plan estimates that the 
Stadium Authority will draw down $335 million on the StadCo Subordinated Loan Advance 
with the remaining funds necessary for construction to be funded with Stadium Authority 
revenue from SBLs and naming rights. However, in order to ensure that there are sufficient funds 
available for construction, the Stadco Subordinated Loan! Advance will have a total loan 
commitment of$500 million. The Stadco Subordinated Loan/Advance is expected to have terms 
similar to the loan to the Stadium Authority Construction Loan but may be payable over about 25 
years from stadium completion. Ground rent to the City, debt to Construction Lenders, and 
stadium operating expenses would all have priority over re-payment of the Stadco Subordinated 
Loan I Advance. Stadco expects to obtain the funds needed to make the Stadco Subordinated 
Loan! Advance to the Stadium Authority by borrowing from the same Construction Lenders 
providing the Stadium Authority Construction Loan as well as from other StadCo sources such 
as the NFL contribution and revenues from the sale of suites. 
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The Stadco Subordinated Loan/ Advance during construction will carry an interest rate similar to 
the interest rate on the Stadium Authority Construction Loan and will have repayment terms 
such that, except for mandatory prepayments to be made from Stadium Authority Revenues such 
as naming rights and SBL revenues, no payments will be due until one year after the later of the 
date Stadco commences paying rent under the Stadium Lease or one year after the Stadium 
Authority obtains permanent financing for the Stadium. The delay in payments on the Stadco 
Subordinated Loan/ Advance allows the Stadium Authority to establish an operating reserve 
using some of the excess revenues that are projected to be received as a result ofthe first year's 
Facility Rent payment. Payment provisions on the Stadco Subordinated Loan/Advance allow for 
the Stadium Authority to apply any prepayments funded from excess revenues toward future 
years scheduled payments, thereby providing an additional cushion of protection for the Stadium 
Authority. The Stadco Subordinated Loan/Advance will re-amortize in the fifteenth year after the 
opening of the Stadium, at which time any prepayments made by the Stadium Authority will be 
applied to the outstanding principal amount, thus resulting in lower debt services payments in the 
remaining years of the loan. These provisions are designed to protect the Stadium Authority 
from any changes in expected revenues over the term of the Stadco Subordinated Loan/Advance. 

In addition to the Stadium Authority Construction Loan and the Stadco Subordinated 
Loan/ Advance, funding will be provided by the team for tenant improvements projected in the 
Final Development Budget to be approximately $155 million. 

B. Agency and CFD Funds 

The Final Financing Plan includes approximately $10 million in Tax Increment Funds received 
from the former Redevelopment Agency as well as an advance from Stadco for an additional $30 
million to be repaid by the Stadium Authority solely from funds received by the City acting as 
the Successor Agency to the Santa Clara Redevelopment Agency as payment of the former 
Redevelopment Agency's obligations under the Cooperation Agreement entered into with the 
Stadium Authority last year. The Final Financing Plan also includes funds received by the City 
on behalf of the Community Facilities District from the sale of Bond Anticipation Notes 
("BANS") to Stadco in a total amount not to exceed $38 million (including financing costs, with 
a net proceeds of $35 million). The BANS will be repaid solely from revenues received from the 
CFD which will collect a hotel tax from the nine hotels in the CFD upon opening of the Stadium. 

C. Long Term Financing 

The Stadium Authority expects to obtain long term financing to pay off the remaining balance on 
the Stadium Authority Construction Loan (as that balance is reduced by revenues received 
during the construction period from Naming Rights, Stadium Builders Licenses, and other 
sources). Long term financing is expected to be in the form of a bond issue, loans from private 
lenders, or a combination of the two. Long term financing may also be used to pay down a 
portion of the Stadco Subordinated Loan/ Advance, although it is anticipated that a significant 
portion will remain in place after completion of the stadium and be repaid over about 25 years. 

To assure the Construction Lenders that the Stadium Authority Construction Loan will be fully 
repaid, Stadco has agreed to purchase the portion of the Stadium Authority Construction Loan 
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outstanding at maturity if the loan has not been repaid from SBL revenues, naming rights 
revenues or with long term loan proceeds. 

Both the Stadium Authority long term and the Stadco Subordinated Loan/ Advance financing will 
be repaid from Stadium Authority revenues received during operations of the Stadium. These 
revenues will include revenues received from Stadium events, naming rights revenues, SBL 
revenues, ticket surcharge revenues and Facility Rent received from Stadco pursuant to the 
Stadium Lease. The Facility Rent, which was projected to be $5 million in the Term Sheet, is 
now expected to be in the range of $29 million annually in order to cover the costs of operation 
of the Stadium as well as debt service payments on the long term debt. The exact amount of the 
Facility Rent is anticipated to be determined prior to Stadium opening and will be set such that, 
when added to the other sources of Stadium Authority revenue, the total Stadium Authority 
revenue will be projected to be sufficient to pay the City's Ground Rent, the estimated debt 
service and operating expenses of the Stadium Authority, including any required payments on 
the long term Stadium Authority Debt and Stadco Subordinated Loan/ Advance. 

For both the Stadium Authority long term debt and the Stadco Subordinated Loan/Advance, 
repayments will be made only after the payment of the Stadium's operating and management 
costs, including payment to the City of both the base rent and the participation rent required 
under the Ground Lease between the City and the Stadium Authority. 
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