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LEASE AGREEMENT

THIS LEASE AGREEMENT is entered into as of , 2005:2000,

by and between the District of Columbia Sports and Entertaipment Commission (the
“Clommission™) and Baseball Expos, L.P. (the “Team™).

RECITALS:

A. This Agreement is the “Lease” contemplated by the Baseball Stadium Agrcement
identified in Article 1.

B. The Commission was authorized to enter this Agreement by resolution of its
governing body adopted on , 2005.

C. The Team was authorized to enter into this Agreement by resolution of the Board
of Directors of its general partner adopted on , 2003,

D.  The Government of the District of Columbia (the “District Government™) is in the
process of acquiring and conveying to the Anacostia Waterfront Corporation (“AWC”) the
Baseball Stadium Site (identified in Article 1) for use by the Commission pursnant to the Act
(identified in Article 1) to satisfy the Commission’s responsibilities under this Agreement. AWC

" ghall lease the Baseball Stadium Site to the District Government under the Ground Lease
(identified in Article 1), and the District Government, in turn, shall sublease the Baseball
Stadinm Site and lease the Baseball Stadium Complex to the Commission under the Ground
Sublease (identified in Article 1).

E. The District Government approved this Agreement by resolution of its City
Council adopted on .

NOW, THEREFORE, in consideration of the mutual covenants set forth below
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Commission and the Team agree as follows:

ARTICLE 1

DEFINITIONS

In this Agreement and the recitals:

«A ccess Rights” means the right of the Team to have such service vehicle and fan
access o the Leased Premises as is reasonably necessary or customary for the Permitted Uscs.

«A ot” means the Ballpark Omnibus Financing and Revenue Act of 2004, passed

on reconsideration on December 21, 2004 (re-enrolled version of Bill 15-1028), as amended
from time to time.
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“ADA Seating” means seating requirements in the Baseball Stadium required
under the Americans with Disabilities Act, 42 U.8.C. 12101 ef seq. and any Applicable Laws
with tespect to the same subject matter, including, without limitation, any alterations required
thereunder for the purposes of “public accommodations” (as that term is used in such Act), each
as amended from time to timne,

«A dditional Rent” means the additional rent, if any, payable pursuant to Section
4.2

“Affiliate” means any entity controlling, coptrolied by, or under common control
with the Team.

“Agreement” meang this Lease Agreement, as amended from time to time.

“All-Star Game” means any professional baseball game scheduled and played at
the Baseball Stadium between teams composed of players selected from a varety of Major

Lenpue Baseball ciubs and which is required or permitted to be played by Major Leapue
Baseball. .

“Applicable Laws” means any law (including common law), code, ordinance,
regulation, rule, statute, order, standard, permit, license, requirement (including consent decrees,
judicial decisions, settlements, judgments and orders), or charter or gonstitutional provision duly
adopted or enacted by any Governmental Authority. In any case where the Commission is the
Governmental Authority, Applicable Laws do not, for purposes of this Agreement, include any

rules or regulations promulgated by the Commission that are more stringent on the Team than
the provisions of this Agreement. -

«Aybitration” means the dispute resolution process described in Section 16.7.

“Authorized Senior Mortgagee” means a morigagee, secured party or other
assignee under a Mortgage with respect to which a Subordination Neon-Disturbance and
Attornment Agreement is in place in compliance with Article 17.

“A/V Facilities” means the scoreboards, matrix boards, sound and public address
systems, in-stadium television monitors and any and all other publicly audible or visible
information or communication systems in the Baseball Stadium.

“AWC” means Anacostia Waterfront Corporation, and its successors and
As8IgNSs,

“Ballpark Revenue Fund” means the fund created and maintained pursuant to
Section 102 of the Act.

“Baseball Events” means the playing of Baseball Home Games and conducting
activities relating thereto, including, but not limited to, training, practices, baseball exhibitions,
All-Star (iames, maintenance and preparation of the Bascball Stadium Complex to suit such
purposes, advertising and marketing of games, ticket sales, press conferences, media events, and
any and all other activities which, from time to time, are associated with, or are conducted in

2
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connection with, or are related to, the conduct of the bascball related business of a Major League
Baseball franchise.

“Baseball Home Games” means each of the Team’s scheduled or rescheduled
Major Leagne Baseball playing dates in which the Team is designated as the home team.

“Basehall Rules and Regulations” means, collectively, the Major League
Constitution, the' Major League Rules, and any other agreements, rules, guidelines, regulations,
or requirements of the Office of the Commissioner of Baseball, the Commissioner, the
Ownership Committee of Bascball, or any other person appointed by the foregoing that are
generally applicable to all Major League Baseball clubs, as applicable, including, without
imitation, the Interactive Media Rights Agreement, and each agency agreement and operating
guidelines among Major League Baseball clubs and an MLB entity, all as the same now exist or
may be amended or adopted in the future.

«Baseball Stadium” means a first class, open air bascball stadium to be
constructed on the Bascball Stadivm Site, having a natural grass playing field, a capacity of
approximately, but not fewer than, 41,000 seats, including approximately, but not fewer than,
3,800 club seats, approximnately, but not fewer than, 68 private suites, 10 party suites, and
market-appropriate concession, cntertainment and retail areas, fixtures, furnishings, equipment,
features and amenities on par with comparable ballparks recently (in relation to the date of this

.

Agreement) built in Cincinnati, Detroit, Philadelphia, Pittsburgh, San Diego and San Francisco.

“Raseball Stadium Agreement” means the Baschall Stadium Agreement, dated
September 29, 2004, as clarified by the letters dated December 14, 2004 and December 20, 2004
from the Team to the Chaipman of the Commmission, and as amended from time to time, by and
among the District Government, the Commission and the Team.

“Baseball Stadium Complex” means the complex composed of (i) the Baseball
Stadium, (i) the Infrastructure, (iii) facilities constructed on the Baseball Stadium Site as part of
or physically connectcd 10 the Bascball Stadium, (iv) the Parking Facilities, and (v) facilities and
improvements on the Baseball Stadium Site providing for Access Rights; provided, however,

that the term Baseball Stadium Complex chall not include any Commission Additions or
Separate Property.

' «Rageball Stadium Site” means the area of land described in Exhibit A as the site
for the Bascball Stadium Complex.

“RBasic Rent” means the rent payable pursuant to Section 4.1.

vBond Indenture” means the trust indenture pursuant to which the Series A
Stadium Revenue Bonds are issued.

«“Business Days” means Monday through Friday, inclusive, other than (i) holidays
recognized by the District Government or the federal government and (ii) days on which the
District Government or federal government closes for business as a result of severe in¢lement
weather or a declared national emergency which is given legal effect in the District of Columbia.
If any item must be accomplished or delivered under this Agrecment on a day that is not a

3
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Business Day, then it shall be deemed to have been timely accomplished or delivered if
accomplished or delivered on the next following Business Day. Any time perjod that ends on
other than a Business Day shall be deemed to have been extended to the next Business Day.

“Calendar Year” means aJ anuafy 1 through December 31 calendar year period.

“Capital Improvements” means capital improvements to the Leased Premises
other than Commission Additions and Maintenance and Repairs.

“Capital Reserve Fund” means the fund described in Section 6.4.

“Charity Exhibition Games” means Exhibition Games with respect to which the
Tearn donates 100% of its net income generated therefrom to the Team Foundation or such other
charitable arganization approved by the Commission from time to time.

“Commencement Date” has the meaning given in Section 3.2,

“C'ommission” means the District of Columbia Sports and Entertainment
Commission, and its successors and authorized assigns under this Agreement.

“Commission Addition Rights” means the Commission’s development rights
associated with the “Separate Development Area™ designated in the Construction Administration
Agreement.

“Commission Additions” means buildings and improvements other than the
Baseball Stadium Complex that result from development undertaken by the Commission (or its
assignee) in the exercise of Development Rights pursuant to Section 3.5 of the Construction
Administration Agreement or Section 6.6 of this Agreement.

“Commission Default” has the meaning given in Section 16.2.

“Commission Events” means usage of the Leased Premises by the Commission
in accordance with Section 8.2,

“Commission Indemmitees” means (i) all of the Commission’s directors,
officers, employees, agents, licensees, independent contractors and consultants and (i) the
District Government and alt of its directors, officers, employees, agents, licensees, independent
contractors and ¢onsultants.

“Commission’s Suites” means two 12-seat Suites at locations in the Baseball
Stadium determined by agreement of the Parties.

“Construction Administration Agreement” means the Construction
Administration Agreement, dated as of the date of this Agreement, as amended from time to
time, among the District Government, the Commission and the Team.

“Clontamination” means the presence, release or threat of release of Hazardous
Materials in, on, under or emanating to or from the Baseball Stadivm Complex, which pursuant

4
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to Environmental Laws requires notification or reporting to any Governmental Authority, or
which pursuant to Enviropmental Laws requires the identification, investigation, cleanup,
removal, remediation, containment, control, abatement, monitoring of or other response action to
such Hazardous Materials or which otherwise constitutes a violation of Environmental Laws.

“Contingency Reserve Fund” means the fund deseribed in Section 6.3.

“Control Interest” has the meaning given to the term in Baseball Rules and
Regulations. :

“Defanlt Interest Rate” means 400 basis points in excess of the prime rate as
such rate changes from time to time. The prime rate shall be, as reported in The Wall Street
Joumnal, the base rate posted by 75% of the nation’s largest banks or such other rate as The wall
Street Joumal may use to report a prime rate. If the prime rate is not determinable in that
manner, it shall be the reference rate used from time to time by the largest member bank of the

Federal Reserve System for purposes of determining the interest rate on loans to its corporate
customers. '

“Development Rights” means the combination oft (i) air rights; (ii) surface
rights; (iii) subterranean rights; (iv) other rights such as, but not limited to easements,
entitlements, appurtenances, rights-of-way, rights of entry, tenements, and hereditaments
incident to the rights described in clauses (i), Gi) or (iii); (v) transferable density and other
zoning rights, either as a transmitter or a recipient; (vi) any licenses, permits, authorizations or
approvals that arc assignable rights of the .Commission under the Ground Lease; and (vii) all
rights with respect to closure, opening, or other usage, temporary or otherwise of all roads,
streets, alleys and ways, public and private, appurtenant (o the Baseball Stadium BSite or
improvements located thereon, all as may be in, on, above, below, or appurtenant 1o the Baseball
Stadium Site. '

“Discretionary Improvements” means all Capital Improvements other than
Necessary Improvements and Upgrade Improvements.

“District Government” means the District of Columbia or the Government of the
District of Columbia, and its suecessors and authorized assigns under this Agreement.

“District Government Guaranty” means that certain District Guaranty, dated as

of —2005;the date of this Agreement, in respect of this Agreement from the
District Government in favor of the Team.

“Emergency Capital Repair” means a Capital Improvement that is of such an
immediate nature that the Capital Improvement must be commenced prior to the Team’s
obtaining the Commission’s prior consent and is necessary in the reasonable discretion of the
Team to be performed by the Team in order (i) to prevent immediate injury to Persons or
material damage to property; (ii) to protect the heaith or safety of the public or any employee,
agent, contractor, subcontractor, licensee, concessionaire, or gubtenant of the Team or the
Commission; (iii) that, if performed promptly can in the Team’s judgment, avoid material cost to
the Commission or the Team to keep the Baseball Stadium Complex open and available to the
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Team for Permitted Uses; or (iv) to enable the Baseball Stadium Complex to funetion properly in
compliance with Applicable Laws in all material respects.

“Environmental Laws” means all Applicable Laws enacted, adopted or issued
by or entered into with a Governmental Authority pertaining or telating to: (i) pollution or
poliution control; (ii) protection of human health or the environment; (iii) the presence, use,
management, generation, processing, treatment, recycling, transport, storage, collection, disposal
or releasc or threat of release of Contamination; (iv) the presence of Hazardous Materials; and
(v) the protection of endangered or threatened species.

“Exhibition Games” means Major Lcague Baseball games, other than All-Star
Games and Post-Season Games, the results of which are not taken into account for purposes of
determining eligibility for Post Season Games,

“Expiration Date” has the meaning given in Section 3.1.
“Fxtension Terms™ has the meaning given in Section 3.3,

“First Street Retajl Space” has the meaning given in the Construction
Administration Agreement.

“Force Majeure” means Acts of God; accidents; fire or other casualty,
earthquake; hurricanes; tornadoes; flood; war; riot; act of terrorismy intervention by civil or
military authorities of government; insurrection or other civil commotion; governmental action;
decree; terror code level or other public safety indicator that indicates a significant threat to
public safety; strikes; lock-outs; boycotts or labor disputes; or any other similar or like event or
occurrence beyond the reasonable control of any Party that causes the Party to be delayed or

hindered in, or prevented from, the performance of any covenant or obligation under this
Agreement.

“Franchise” means the Major League Baseball franchise known on the date of
this Agreement as the Washington Nationals.

“Governmental Authority” means any national, federal, state, local or other
government or political subdivision or any agency, authority, board, bureau, comrmission,
department or instrumentality thereof, or any court, tribunal, grand jury or arbitrator.

“Ground Lease"” means the Ground Lease, dated , , pertaining to.
the Baseball Stadiuin Site from AWC to the District Government, as amended from time to time
with the written consent of the Team. '

“Ground Sublease™ means the Sublease, dated | 5 , pertaining to the
Baseball Stadium Site and the Baseball Stadium Complex from the District Government to the
Commission, as amended from time to time with the written consent of the Team.

“Hazardous Materials” means any substance or material: (i) the presence or
suspected presence of which requires or may require investigation, response, clean-up,
remediation, or monitoring, or may result in liability, under any law, legal requirement, or order;

i)
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or (i) that is or contains any substance, material or waste, regardiess of its form ot nature,
defined uvnder Environmental Laws as a “hazardous substance,” “hazardous waste,” “toxic
substance,” “extremely hazardous substance,” “toxic  chemical,” “toxic waste,”
“‘golid waste”, “industrial waste”, “regidual waste”, “municipal waste”, “special handling waste”,

mixed waste”, “infectious waste”, “shemo-therapeutic waste”, medical waste”, “regulated
substance,” “pollutant” or “contaminant” ot any other substance, material or waste, regardless of
its form or nature, which otherwise is defined, listed, identified under or described 1n any
Epvironmental Law; or (iii) which is flammable, explosive, radioactive, reactive, toxic,
corrosive, infectious, carcinogenic, mutagenic, or otherwise hazardous, or is ot becomes
regulated under any Environmental Law; or (iv) which is or contains asbestos (whether friable or
non-friable), any polychlorinated biphenyls or compounds of equipment containing
polychlorinated biphenyls, or medical waste; or (v) the presence of which on, under, or about the
Baseball Stadium Site or other properties could constitute a trespass or form the basis for any
other cause of action, common law or otherwise; or (vi) without linitation, which is or contains
or once contained gasoline, diescl fuel, oil, diesel and pasoline range organics (TPH-DRO /
GRO), or any other petroleum products or petroleun hydrocarbons, or additives to petroleum
products, or any breakdown products or compounds of any of the foregoing; or (vii) without
limitation, radon gas.

“Infrastructure” means the facilities and improvements constructed and installed
as “Infrasgtructure” in accordance with the Construction Administration Agreement.

“],pase Year” means each twelve month period from and including March 1 of a
given year through and including the last day of February in the following yeat; provided that (i)
the first Lease Year shall commence as provided in Section 3.1 and may be more or less than a

twelve month period; and (i) the last Lease Year may be less than a twelve month period in the
event of a termination pursuant to Section 3.4.

“Leascd Premises” means the Baseball Stadium Site and all buildings, structures,
improvements and fixtures now located or hereafter constructed thereon, including the Baseball
Stadium Complex; provided, however, that the Leased Premises shall not include the
Development Rights, any Commission Additions or S¢parate Property.

“Litigable Matters’ tneans any and all claims, demands or other actions by a
Party seeking declaratory, injunctive, specific performance or other equitable relief in respect of
the performance, breach, or interpretation of any provision of this Agreement.

“Maintenance and Repairs” means work, labor and materials of a routine,
regular or preventative nature that are reasonably required in the ordinary course of business to
be performed and used to: (i) maintain the Leased Premises in good, clean working order as a
firat class sports facility; (ii) maintain the Leased Premises in compliance with all Applicable
Laws and Baseball Rules and Regulations; (1if) maintain all equipment, machinery, systems and
fixtures included in the Leased Premises in compliance with all stipulated maintenance in the
applicable operating manuals; (iv) repair or restore components of the Leased Premises and
Separate Property as a result of ordinary wear and tear, damage ot destruction, including periodic
painting and application of protective coatings; (v) perform groundskeeping and maintenance of
the Stadium Field in accordance with Baseball Rules and Repulations; (vi}) replace, at the end of
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their economic life cycle, those components of the Leased Premises whose reasonably expected
economic life at the time of original installation was two years or less; and (vii) repair damage
and correct conditions caused by Team’s Misuse.

“Major League Baseball” means, collectively, the Office of the Commissioner
of Baseball, the Commissioner of Baseball, the Major League Baseball clubs, Major Lecague
Baseball Enterprises, Inc., Major League Baseball Properties, Inc., Major League Bascball
Properties Canada, In¢., Major League Baseball Productions, MLB Advanced Media, Inc., MLB
Advanced Media, L.P., MLB Media Holdings, L.P., MLE Media Holdings, Inc,, MLE Online
Services, Inc., cach of their respective present and future affiliates, assigns and successors, and
any other entity owned equally by the Major League Bascball clubs.

“Mechanics Lien” means a statutory lien securing payment of money for work
done or materials provided in connection with the Leased Premises by a mechanic, materialman,
laboret, supplier or vendor,

“Mediation” means the mediation process described in Section 16.6.

“Mortgage” menns the Bond Indenture and any mortgage, lease, deed of trust,
sccurity agreement, or other title retention agreement creating any lien or encumbrance on any
interest in all or any portion of the Leased Premises.

“MLB Entities” means (i) the Office of the Commissioner of Baseball, the
American and National Leagues of Professional Baseball Clubs (to the extent of any continuing
applicability), Major League Baseball Enterprises, Inc., Major League Bascball Properties, Inc.,
Major League Baseball Properties Canada Inc., MLB Media Holdings, Inc., MLB Media
Holdings, L.P., MLB Advanced Media, Inc. and MLB Advanced Media, L.P,, (ii) any of their
respective present or future Affiliates, and (ii1) any of their respective present or future assigns or

successors that are owned in substantial part and/or controlled directly or indirectly, by the Major
" League Baseball Clubs.

“MLE Debt Service Rule” shall mean the provisions of Attachment 22 to the
Basic Agreement Between the 30 Major League Clubs and the Major League Baseball Players
Association, effective September 30, 2002, as amended from time to time.

“Necessary Improvements” means Capital Improvements that are required (i) by
Applicable Laws; (ii) in order to obtain insurance at commercially reasonable rates; (iii) to keep
the Stadium Field, lighting and fire and life safety features of the Baseball Stadium Complex in
compliance with Baseball Rules and Regulations; or (iv) other than Maintenance and Repairs, to
replace components of the Leased Premises at the end of their economic life cycle with
reasonably comparable and appropriate substitutes. Capital Improvements necessitated by the
Team’s violation of this Agreement are not Necessary Improvements.

“Non-Relocation Agreement” means that certain Non-Relocation Agreement,
dated the date of this Agreement, between the Tcam and the Commission.

“Parking Facilities” means all above or below ground structured parking
facilities located on the Baseball Stadium Site.
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“Parties” means the Commission and the Team.

“Permitted Encumbrances” mcans (i) the Ground Lease; (i} the Ground
Sublease; (iii) this Agreement; (iv) Mechanics Liens securing payments which are not due and
payable or have been due for less than 90 days or which are being contested in good faith and by
appropriate legal proceeding; (v) easements, rights-of-way, restrictions and other minor defects
in title which do not individually or in the aggregate materially impair the value or wge of the
Leascd Premises for the Permitted Uses; {vi) zoning, building and similar restrictions imposed by
Applicable Laws; (vil) casements, rights-of-way, restrictions, covenants and other encumbrances
of public record on the date of this Agreement; (viii) statutory liens for utility charges which are
not yet due and payable; and (ix) Permitted Mortgages.

; “Permitted Investments” imeans (i) direct obligations of the United States of
America or an agency or instrumentality thereof, (ii) any investment permitted by the Bond
Indenture for the investment of the original proceeds of the Series A-1 Stadium Revenue Bonds;
and (iii) investment apreements with a banking corporation that has (or its parent corporation
has) an unsecured, uninsured and unguaranteed obligation rated in at least the sccond highest
rating category of either Moody’s Investors Services Ine. or Standard & Poor’s Ratings Services
(without regard to increments or intermediate ratings, e.g., pluses or minuses).

_ “Permitted Mortgage” means (i) any Mortgage granted by the Commission, the
District Govertunent, AWC or their respective successors in interest with respect to which a
Subordination, Non-Disturbance and Attornment Agreement is executed and delivered in
compliance with Article 17; and (ii) any Mortgage pranted by Team in compliance with the Non-
Relocation Agreement.

“Permitted Uses” means the uses of the Leased Premises by the Team that are
permitied under Section 2.3.

“Person” means an individual, partnership, corporation (including a business
trust), joint stock company, trust, unincorporated association, joint venture or any other entity,
the United States, or a federal, state or political subdivision thereof or any agency or court of
such state or subdivision,

“Past Season Games” means any Baseball Home Game during a Season played
after the conclusion of the Regular Season to determine which teams will play in the World
Series and including World Series games.

“Promotional Rights™ has the meaning given in Section 9.1.

“Proprietary Indicia” means all trademarks, service marks, trade narmnes, trade
dress, domain names, symbols, logos or brand names, together with any other copyrighted or
copyrightable properties, in any format now known or later developed, that are or become owned
or controlled by the Team or its Affiliates or an MLB Entity, which are or become commercially
identified or associated with the Team or its Affiliates or an MLB Entity, or are now or hercafter
licensed by or to the Team or its Affiliates or an MLB Entity.
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“RFK License” means the Interitn License and Operating Agreement, dated as of
April 1, 2005, as amended from time to time, between the Team and the Commission.

“Repular Season means the portions of the Season, excluding Exhibition Games
and All-Star Games, for which Baseball Home Games are scheduled at the outset of the Season.

“Rent” means the Basic Rent and the Additional Rent,

“Rent Reserve-Account-menns-the-pecount-established-parsaant-to-Section

“Rental/Promotion Agreement” means the standard form of agrecment
governing Special Events which contains the material terms and is initially substantially in the
form of Exhibit B, which standard form of agreement may not be materially revised without the
prior written consent of the Commission. The term “materially revised” means revisions which
are less restrictive to a licensee/promoter than those set forth in Exhibit B relating to the

requirements for maintenance, indemnification, insurance, compliance with Applicable Laws,
and security. '

“Reserved Team Spaces” means the portions of the Baseball Stadium Complex
used for: business offices; baseball operations offices; home team, visiting team and umpires’
locker rooms; team store; locked storage; and property subleased or licensed by the Team to
third parties, including Suites other than the Commission’s Suites.

“Season” refers to the period from the first Baseball Home Game in the Baseball
Stadiumn (including Exhibition Games) in a Calendar Year to the last scheduled Baseball Home
Game in the Baseball Stadium (including Post-Season (Games) in such year.

“Seat License” means any agreement, understanding or arrangement conferring

upon a person any right or obligation to purchase a Ticket for admission to Baseball Events or
Special Events,

“Separate Development” has the meaning pgiven in the Construction
Administration Agreement.

“Separate Property” means those supplics and items of equipment that are
owned by the Team or its permitted subtenants or licensees and that, in accordance with Section
2.7, are not part of the Leased Premises. Without limiting the generality of the forcgoing,
Separate Property may include items such as office furniture and equipment, A/V Facilities, food
and beverage preparation and storage equipment, and baseball practice, training and exercise
equipment. Property does not qualify as Separate Property if: (i) it is incorporated into or
integral to the structure of the Baseball Stadium Complex; (ii) would materially change the
exterior aesthetics of the Basebal! Stadium Complex; or (iii) would change the essential nature of
the Baseball Stadium Complex and the purposes for which it was intended to be used. Buildings
and building fixtures may not be Separate Property. To the extent Separate Property constitutes
Capital Improvements, it shall be deemed to be Discretionary Improvernents.
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“Series A Stadium Revenue Bonds™ means Stadium Revenue Bonds issued in
200__ designated as cither “Serics A-17 or “Series A-2” or Stadium Revenuc Bonds issued 1o
refund or refinance any Series A Stadium Revenue Bonds.

“Geries A-1 Stadium Revenue Bonds” means Stadium Revenue Bonds issued in

200 designated as “Series A-1" or Stadium Revenue Bonds issued to refund or refinance Series
A-1 Stadium Revenue Bonds.

“SNDA” means a Subordination, Non-Disturbance and Attornment Agreement.

“Special Event” shall mean any event, other than a Baseball Event, at the
Baseball Stadium Complex for which spectators or participants are admitted with or without
charge, and which are promoted and managed by third parties under contract with the Team,
including, but not limited to, concerts, conventions, shows, trade shows, convocations,
celebrations, business meetings, catcred events, sporting events, public exhibitions and similar
events.

“Stadium Field” means the playing surface located inside of the Baseball
Stadium.

“Gtadium Revenue Bonds” means those certain bonds (sold in one or more
series) issued ot that might be issued in the future by the District Government to finance or
refinance a portion or all of the District Government'’s contribution to the acquisition, planning,
design and construction of the Baseball Stadium Complex.

“Stadimm Revenues” means all revenues (excluding taxes or govemment
charges) generated from or by reason of Baseball Events, Special Events or other Permitted Uses
of the Leased Premises, including but not limited to: the proceeds from the sale of Tickets or .
gther rights to admission; the proceeds from the sale of licenses to Suites; the proceeds from the
cale of Seat Licenses; all revenues derived from the sale or licensing of rights of any sort
televise, broadcast, transmit, record, advertise or promote in any manner the Baseball Events,

. Special Events or other Permitied Uses of the Leased Premises or any description or account of

the Baseball Events, Special Events or other Permitted Uses of the Leased Premises; all proceeds
from the sale at or from the Leased Premises of concessions, memorabilia, souvenirs, or other
products and services; all marketing, advertising, promotional, naming and other revenues
derived from or arising out of the Leased Premises in connection with Baseball Events, Special
Events or other Permitted Uses of the Leased Premises or Promotional Rights with respect
thereto, or products, services, information or media content sold from there; all proceeds from
assignments, subleases ot licenses of Leased Premises; and all revenues from the sale of parking
or rights to parking at the Leased Premises or the Parking Facilities.

“Subordination, Non-Disturbance and Attornment Agreement” means an
agreement described in Article 17 and containing, substantially similar terms to those contained

in Exhibit C.

“Substantial Completion” means the completion of the Baseball Stadium
Complex to the extent that (i) the Team is entitled under Applicable Laws to receive and has
received a certificate of occupancy; (ii) subject to Section 7.1 of the Construction Administration
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Agreement, the Team is entitled to receive all necessary local health department approvals to
occupy and use the Baseball Stadium Complex in accordance with the terms of this Agreement;
(iif) the Baseball Stadium Complex is available for the play of Major League Bascball with full
available seating capacity in accordance with Baseball Rules and Regulations; and (iv) the
Project Architect (as defined in the Construction Administration Agreement) delivers a
certificate to the Commission and the Team stating that, in the Project Architect’s professional
judgment made in accordance with the applicable standard of care, that as of such date the
Baseball Stadium Complex has been substantially completed in accordance with the Baseball
Stadium Plans and Specifications (as defined in the Construction Administration Agreement),
subject only to incidental cotrective work or “punch list” type items which do not materially

interfere with the beneficial use and occupancy of the Bageball Stadium Complex by the Team
for Permitted Uses.

“Quites” mean the private viewing boxes constructed as part of the Baseball
Stadium Complex in accordance with the Construction Administration Agreement.

“Tarpeted Taxes” means any taxes or govetrnment charges directly or indirectly
levied against or imposed on: (i) the Team’s property interest in the Leased Premises; (i)
receipts from purchasers, lessecs or licensces of Suites of amounts in excess of the face value of
the admission tickets for seats in the Suites; (ili) the activities conducted by the Tearn at the
Baseball Stadium Complex ot the income therefrom unless the tax or governmental charge
applics to the same or.similar activities conducted by a reasonably broad range of other
businesses or persons in the District of Columbia or income therefrom; (iv) receipts from the sale
of any Tickets or rights to purchase Tickets or other rights to admission to the Baseball Stadinm
unless the tax or govemnmental charge is one of general application levied against or imposed
penerally on receipts from the sale of Tickets or rights to -purchase Tickets or other rights to
admission to sports, amusement and enterfainment facilities within the govemment’s
jurisdiction; (v) the gross receipts or incomes of players, coaches, enterprises, icams, or tcam
owners who use the Leased Premises unless the tax or governmental charge is one of general
application levied against or imposed on the gross receipts or incomes of people, enterprises or
owners of enterprises, as the case may be, within the government’s jurisdiction; (vi) any capital
gain on or appreciation in the investment in the Team unless the tax or governmental charge is
one of general application to investments in enterprises of most any type; or (vii) the sale of the
Franchise or an ownership interest in the Team unless the tax or governmental charge is one of
general application to investments in enterprises of most any type; provided, however, that
wTargeted Taxes” shall not include any tax in effect on the date of this Agreement on sales of or
revenues from Tickets, geat licenses or merchandise,

“Team” means Baseball Expos, L.P., and its successors and authorized assigns
under this Agrecment,

“Team Default” has the meaning given in Section 16.1.

“Team Foundation” means the charitable foundation promoted by the Team in
accordance with Section 8.4(a).
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“Team Indemnitees” means the MLB Fntitics and all of the Team's
shareholders, partners, directors, officers, employees, agents, licensees, independent contractors
andl consultants.

«Team Non-Relocation Obligations” means obligations of the Team under each
and all of: (i) Sections 3.01 and 6.13 of the Bascball Stadium Agreement until the termination of
the Basecball Stadium Agrecment; (ii) Section 3,2 of the RFK. License until the termination of the
RFK. License; and (iii} Article 2 of the Non-Relocation Agreement; including, in the case of each

 of such obligations, the Team’s liability for applicable damages upon breach of any such
obligations.

«Team’s Misuse” means any use of the Baseball Stadium Complex by the Team
which is not permitted by this Agreement, and any negligent or willful acts of the Team or any of
its employees, agents, representatives, assigns, concessionaires, patrons, licensees, guests, or

. invitees, the result of cither of which is to cause any damage to the Leased Premises, the
correction of which requires any expenditure of funds by the Commission. '

«“Term” has the meaning given in Section 3.1.

“Ticket” means tickets, invitations and passes for admission to Baseball Events or
Special Events, including admission to seating or standing areas within the Baseball Stadium
Complex, but not in the Baseball Stadium, that afford spectator views of Baseball Events or
Special Events.

“Untenantability Period” has the meaning given in Section 12.1.

“Upgrade Improvements” means Capital Improvements that are necessary to
keep the Baseball Stadium Complex on par with the upgraded facilities in place at the time of
deterrination in at least 50% of all Major League Bascball ballparks that are governmentally
owned in whole or substantial part and more than two years old. '

ARTICLE 2

LEASE OF LEASED PREMISES

2.1. Leasc

For the Rent and upon the terms and conditions contained in this Agreement, the
Commission hereby subleases the Baseball Stadivm Site and the Bascball Stadium Complex to
the Team for the Term of this Agreement. Upon the terms and conditions contained in this
Agreement, the Tcam hereby subleases the Baseball Stadium Site and the Baseball Stadium
Complex from the Commission for the Term of this Agrecment.  Except as provided in Section
2.3 and Article 8, the Team shall be entitled to the exclusive possession and use of the Leased
Premises for Permitted Uses. The Commission shall excreise and devote such portion of the
Development Rights as is necessary to construct the Baseball Stadium Complex in accordance

with the Construction Administration Agreement and to perform its obligations under this
Agreement.
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2,2.  Title; Negative Lien Covenant

The Commission represents and warrants and covenants with the Team that on the
Commencement Date the District Government and AWC, in some combination, will have good
and marketable fee simple title to the Leased Premises subject only to Permitted Encumbrances.
The Commission reptesents and warrants to the Team that the Ground Lease and the Ground
Subleasc are for terms of not less than 90 years and that the rights of the Team under this
Agreement may not be terminated or adversely affected in any respect by reason of any default
by the District Government, the Commission or AWC under the terms of the Ground Lease or
the Ground Sublease. The Commission shall not amend or consent to the amendment of the
Ground Lease or the Ground Subleasc without the prior written consent of the Team. The
Commission shall not create or permit to exist any liens or encuumbrances on its interest, AWC’s
interest or the District Government's interest in the Leascd Premises other than Permitted
Encumbrances. The Team shall not create or permit to exist any lien or encumbrance on its
interest in the Leased Premises other than Permitied Encumbrances.

2.3.  Permitted Uses

Except as provided in this Section 2.3, the Team shall have the right to use the
Leased Premises for:

(a) Bascball Events;
(b) Special Events pursuant to a Rental/Promotion Agreement;

(c) the exercise of Promotional Rights, in¢cluding without limitation the
photographing, filming, televising, radio broadeasting, webcasting, and other means,
whether now known or later developed, of recording or transmitting Baseball Events and

Special Events and any description of the accounts of Baseball Events and 3pecial
Events;

(d)  such uses as are commonly made of Major League Baseball ballpark
Tacilities of comparable scale to the Baseball Stadivm Complex, including but not limited
to conccssions, rctail sales, food and beverage. service, restaurants, clubs, meetings,
catered events, conventions, receptions, entertainment, arcade, recreational activity, fan
appreciation activity, hall of fame, and business office; and

(&) subject to the prior writtenn consent of the Commission, for any other
lawfil purpose.

in the case of uses qualifying under clause (b), the Team shall deliver the executed
Rental/Promotion Agreement to the Commission at least five Business Days prior to the
proposed Special Event together with a certification from the Team that the Special Event will
not violate any provision of this Section 2.3. Except to the extent necessary to cover costs that
may be incurred by the Commission and are not othcrwise reimbursable under this Agreement,
the Commission may not condition its consent in respect of clause {€) on a requirement that it be
paid Rent in excess of what is otherwise payable under this Apreement or entitled to share in the
revenues or profits derived by the Team from the proposed Permiited Use. The Team shall not
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use the Baseball Stadium Complex in violation of Baseball Rules and Regulations, Permitted
Encumbrances in existence on the date of this Agreement, or Applicable Laws of general
application. The Team shall not permit waste to be committed with respect to the Bascball
Stadjum Complex and shall not permit a nuisance at the Baseball Stadium Complex. The Team
shall pot permit any use of the Baseball Stadium Complex that creates safety hazards or that
would interfere with the safe and normal operation, management and maintenance of the
Basebali Stadium Complex. The Team shall not violate, or permit the violation of, any condition
imposed by any insurance policy required to be maintained by the Team under this Agreement
and in cffect in respect of the Leased Premises and shall not do, or permit anything to be done, or
keep or permit anything to be kept in the Leased Premises which would materially increase any
insurance rate in respect of the Leased Premises over the rate which would otherwise then be in
effect pursuant to this Agreement or which would result in insurance companies of good standing
refusing to insure the Leased Premises in amounts reasonably satisfactory to the Comunission, or
which would result in the cancellation of, or the assertion of any defense by the insurer in whole

or in part to claims under, any policy of insurance required to be maintained under this
Apreement in respect of the Leased Premises.

2.4, Quiet Enjoyment

Except during the continuance of a Team Default, the Teamm shall have the right to
quiet enjoyment of the Leased Premises and its other rights under this Agrcement without
hindrance or interference by the Commission or by any Person lawfully claiming through or
under the Commission. '

2.5.  Allocation of Stgdium Revenues

Except as otherwise provided in Sections 5.6 and 8.3, as among the Team, the
Commission and the District Government, all Stadium Revenues belong to the Team. Except as
otherwise provided in Sections 5.6 and 3.3, the Commission and the District Government
disclaim any and all rights to Stadium Revenues. Except as otherwise provided in this
Agreement, revenues other than Stadium Revenues derived from the Leased Premiscs shall be
allocated as agreed in writing by the Commission and the Team.

2.6. Release of Property and Granting of Easements

The Team and the Commission shall cooperate for the purpose of granting
easements on the Bascball Stadium Site to public and private utilities or other third parties or
releasing property from the terms of this Agrecment whenever such grant or release would be
beneficial to the value or operation of the Baseball Stadium Complex. The Commission shall
use its best efforts to cause the District Government and AWC to join in and execute any such
gasements or releases.

2.7. Separate Property
Subject to Section 6.1, the Team and its permitted subtcnants and licensees may

install, keep and maintain Separate Property on and in the Leased Premises in which the
Commission shall have no property interest unless it is a subtenant or licensee from the Team.
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Separate Property is not part of the Leased Premises and may be removed at any time provided
that the Team repairs any material damage to the Leased Premiscs canscd by the removal.

ARTICLE 3

TERM

3.1. Term of Agreement

The term of this Agreement (the “Term”) shall commence on the Commencement
Datc described in Section 3.2 and continue until the earlier of (i) 11:59 p.m., Washington D.C.
time, on the Expiration Date or (ii) the effective time of a termination in accordance with Section
3.4. The first Lease Year and the “Expiration Date” are determined as follows;

() If the Commencement Date occurs afier November 1 in a particular
Calendar Year and before the last day in February in the following Calendar Year: (i) the
first Lease Year shall begin on the Commencement Date and end on the last day of
February first to occur more than 12 months after the Commencement Date; and (ii) the
initial Expiration Date shall be the last day of February in the 30" Lease Year.

(b) If the Commencement Date oceurs on or after the last day in February in a
particular Calendar Year and on or before April 1 of the same Calendar Year: (i) the firat
Lease Year shall begin on the Commencement Date and end on the last day of February

in the next following Calendar Year; and (i) the initial Expiration Date shall be the last
day of February in the 30" Lease year.

(c) If the Commencement Date occurs after April 1 and on or before
November 1 in a particular Calendar Year: (i) the first Lease Year shall begin on the
Commencement Date and end on the last day of the next following February; and (ii) the
initial Expiration Date shall be the last day of February in the 31¥ Lease Year.

(d)  If the Team elects an Extension Term in accordance with Section 3.3, the

Expiration Date shall become the last day of February in the final Lease Year Gf the
Extension Term.

No rights or obligations arise under this Agreement until the Commencement Date except for the
rights and obligations under Sections 2.2, 2.5 (subject to 3.8), 3.8, 3.9, 6.6, 6.7, 8.9, 9.2, 9.3 and
Artlcles 13, 14 15, 16, 17 and 18 whmh shall anse: upot the eaeeen;mn—and—del-wer-y_&f

3.2. Commencement Date

The “Commencement Date” shall be the first day following Substantial

Complection and the delivery to the Team of the items spccified in Section 7.8 of the

Construction Administration Agreement; provided, however, if Substantial Completion has not
16
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oceurred on or before March 31 in a particular Calendar Year, the Commencement Date shall be
determined as follows:

(a) The Commencement Date shall be such date, if any, following Substantial
Completion in such Calendar Year as shall be specifically designated by the Commission

to the Team upon six months’ prior written notice provided that the date so designated
shall not be later than July 31.

(b)  In the event clauvse (3) does not apply, the Commencement Date shall be
such date, if any, in such Calendar Year following Substantial Completion as shall be

specifically designated by the Team to the Comimission wpon 30 days’ prior written
notice.

{c) If the Commencement Date is not established by clause (a) or clause (b),
the Commencement Date shall not occur in.such Calendar Year.

The Commission shall notify the Team in writing, not later than the final day of the Repular
Season prior to the proposed Commencement Date, of whether the Commission believes that the
Teamn may take occupancy of the Leased Premises on April 1 of the succeeding Calendar Year.

The Team shall take possession of the entire Leased Premises on the Commencement Date. The
Teamn’s taking posscssion of all or any portion of the Leased Premises shall not imply or stand as
evidence that all or any portion of the Baseball Stadium Complex was then in good order and
satisfactory condition, the determinations as to which shall be made in accordance with the
Construction Administration Agreement. When the Commencement Date is established, the
Commission and the Team shall execute and deliver a cerificate setting forth the
Commencement Date and the Expiration Date (subject to extension as provided in Section 3.3).
If the Term has not commenced by Apnil 1, 2015, this Agreement shall automnatically terminate
on Aprl 1, 2015, the sole purpose of such termination provision being to avoid any possible

interpretation that this Agrcement violates the Rule Against Perpetuities or other rule of law
~ apainst Testraints on alienation.

33. Extension Terms

The Commission hereby grants to the Team options to extend the Term of this
Agreement for up to five consecutive periods of two years each, with each, if exercised,
beginning upon the expiration of the immediately prior Lease Year (cach two-year extension
period being referred to as an “Extension Term”). Each option for an Extension Term shall be
exercisable by written notice from the Team to the Commission given no later than one year
prior to the then current Expiration Date, No option may be exercised during the continuance of
a Team Defmlt. If an option is exercised, the Term of this Agreement shall include the
Extension Term. If an option is not exercised, the Team’s remaining options to extend the Term
automatically terminate and are void.

34. Early Termination

The Term of this Agreement shall terminate prior to the Expiratioﬁ Date upon the
occurrence of any of the following events:
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{a)  written agreement of the Parties to terminate this Agreement;

(b)  fatermination of the Baseball Stadium Agreement in accordance with
Sections 8.02 or 8.03 thereof; or

(<} @)-termination of this Apreement in accordance with Sections 12.1, 13.1,
13.2,16.1,16.2 or 16.3. '

3.5. Return of Leased Premises

Upon the Expiration Date or in the event of termination pursuant to Section 3.4,
the Team shall peaceably surrender possession of the Leased Premises fo the Commission and
deliver all keys to any enclosed or secured areas of the Baseball Stadiumm Complex to the
Commission and make known to the Commission the combination of all locks of vaults then
remaining int the Basehall Stadium Complex, and shall, subject to Section 3.6, return the Leased

Premises to the Commission in good condition and repair, excluding normal wear and tear and
subject to loss or damage by fire or other casualty.

3.6. Removal of Separate Property

Upon the Expiration Date ot in the event of a termination pursuant to Section 3.4,
the Team shall, with rcasonable promptness, remove the Separate Property from the Baseball
Stadium Complex and repair any material damape to the Baseball Stadium Complex caused
thercby. If the Team fails to remove any Separate Property, such Separate Property shall be
deemed to have been abandoned. At its option the Commission may remove, store or sell the
abandoned Separate Property at private sale or public auction, and the Team shall pay to the
Commission upon demand the reasonable cost of removal, storage and sale. In the event the
Commission removes any Separate Property, the Commission shall not be responsible to store

" the Separate Property or compensatc the Team for the value thereof In the event the

Commission determines to store the Separate Property on the Team’s behalf, the Team shall also
be responsible to the Commission for all actual storage costs.

3.7. Holding Over

If the Team or any Person acting by or through the Team shall retain possession
of the Leased Premises after termination or expiration of the Term, the Team shall be a tenant at
sufferance, For the period during which the Team or such Person so retains possession of the
Leased Premises, the Team shall pay Basic Rent monthly in advance to the Commission at the
rate Basic Rent was payable by the Team during the immediately prior Lease Year (with any
partial month being treated as a full month). Additional Rent, if any, shall be payable within 45
days after the end of the Scason.. The Team shall indemnify the Commission and Commission
Indemnitees and hold them harmless from and against all liabilities, damages, obligations, losses
and expenses sustained or incurred by them by reason of such reientiion of possession of the
I.eased Premises by the Team or such Person, except to the extent the same is the result of or
arises out of the negligence or intentional misconduct of the Commission of the Commission
Indemnitees. If the retention of possession of the Leased Premises is with the written congent of
the Commission, such tenancy shall be from month to month and in no event from year to year
or any period longer than month to month. The provisions of this Section 3,7 shall not constitute
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- a waiver by the Commisston of any re-entry rights or remedies of the Commission available
under this Agreement. Except as modified hy this Section 3.7, all terms and provisions of this
Apreement shall apply during any holdover period. During any such holdover period, cach Party
shall give to the others at least 30 days written notice to quit the Leased Premises, except in the
event of nonpayment of Rent when due, or of the breach of any other covenant by the Team, in
which event the Team shall not be entitled to any notice to quit, the usual 30 days notice to quit
being expressly waived. Notwithstanding the forcgoing provisions of this Section 3.7, if the
Commission shall desire to regain possession of the Leased Premises promptly at the expiration
of the Term or any extension thereof, the Commission may re-enter and take posscssion of the
Leased Premises by any legal action or process in foree in the District of Columbia.

3.8. FEarly Partial Occupancy

In the event any portion of tho Bascball Stadium Complex has been substantially
completed prior to the Commencement Date to the extent that any such portion may be legally
occupied, the Tcam shall have the right, subject to satisfaction of all applicable requirements
under the Construction Administration Agreement and the prior written approval of the
Commission, to occupy and opefate any such portion or portions of the Baseball Stadium
Complex for Permitted Uses. Without limiting the generality of the foregoing, the Team shall
have the right to occupy office, ticket or administrative facilities in the event any of such
facilities may be legally occupied prior to the Commencement Date. In the event of early
occupancy, the Team shall be responsible for the payment of all utilities consumed in connection
with eatly occupancy, shall be responsible for Maintenance and Repairs of the occupied
property, and shall otherwise comply with the provisions of this Agreement that are applicable to
the oceupied property, but shall have no responsibility for the payment of any rent for early

CLYENL LAl LN 14T tahtn b

3.9. Construction Administration Agreement

The Commission and the Team shall timely perform cach and every obligation on
itg part contained in the Construction Adrministration Agreement. In addition, the Commission
agrees as follows (with the terms in quotation marks having the meanings assigned to them in the
Construction Administration Agreement or in this Section 3.9, as the case may be):

(a)  The Commission shall construct and complete the Baseball 3tadium
Complex in accordance with the “Baseball Stadium Plans and Specifications” and shall
bear and pay the costs thereof except for the “Team’s Funding Obligations™.

(t)  The Commission shall use its reasonable best efforts to complete the
Bageball Stadium Complex prior to March 1, 2008,
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()  The Parties have agreed upon a special method of providing for
compensatory payment to the Team in the event that, for whatever reason (including
Force Majeure), “Substantial Completion” does not occur by March 1, 2008, To the
extent that, notwithstanding the Commission's reasonable best efforts to meet the
dcadline, *Substantial Completion” does not occur by March 1, 2008 as a result of a
Force Majeure event, the Team shall have no recourse to the Commission for
compensatory payments or damages but rather shall be limited in its recourse against the
Commission to the amount of “Third Party Late Completion Proceeds” payable to the
Team in such event, In all other cases, the Team shall be entitled and limited to
compensatory payment from the Commission calculated and payable as follows:

() The compensatory payment shall be calculated in respect of a
maximum period of 24 months following March 1, 2008.

(ii) With respect to the first 12 months, the compensatory payment
shall be an amount, not less than zcro, cqual to 50% of the excess of Team
Damages over Public Damages in respect of the portion of that 12 month period
prior to “Substantial Completion”. The amount of such compensatory payment
shall be payable by the Commission solely by means of abatement of 30%_of
the license fees under the RFK License during the calendar year 2008.

(iif) With respect to the sccond 12 months, the compensatory
payment shall be an amount, not less than zero, equal to 50% of the excess of
Team Damages over Public Damages in respect of the portion of that 12 month
period prior to “Substantial Completion™. The amount of such compensatory
payment shall be capped (subject to the exception provided below) at
$19,000,000 and shall be payable by the Commission by: (i) abating, to the
extent necessary, license fees under the RFK License; (ii) reducing, to the extent
necessary, the rent under this Agreement by $1,000,000 in the first year of
occupancy under the Lease and $1,250,000 in each of the second and third years
of occupancy (or by such higher amounts as the Commission may determine in
its discretion); and (iii) payment in cash of any unpaid amount on the earlier of
the termination of the Baseball Stadium Agreement in accordance with Section
8.03 thereof or the third anniversary of the Team’s occupancy of the Daseball
Stadium Complex under this Agreement. The Team shall be entitled to the full
amount of “Third Party Late Completion Proceeds” notwithstanding the
$19,000,000 cap. '

(iv)  “Team Damages” means customary compensatory damages, but
in any event taking into account without duplication: (i) as an addition, the costs
and expenses incurred by the Team as a result of the failure to achieve
“Substantial Completion” by March 1, 2008; (ii) as an addition, the Team’s lost
profits (revenucs net of all applicablc costs, taxes and other cxpenses) derived
from private suites, club or other premium seating, parking, concessions,
naming riphts and other advertising, signage and sponsorships that would have
been available to the Team if it were operating in the Baseball Stadium
Complex; (iii) as a subiraction, any *Third Party Late Completion Proceeds™
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received by the Team; and (iv) as an addition, interest on unpaid compensatory
payment in respect of the second 12 month period from the date of incurrence of
damage to the date of payment at the rate of 5% per annum (non-compounded).

(v) “Public Damapges” means the amount of lost ticket tax, sales
taxes and other exercise tax revenues on ticket sales, parking revenues, food and
beverage sales, and merchandise sales at the Basecball Stadium Complex, but in
any event taking into account without duplication: (i) as a subtraction, the
amonumt of such taxes collected as a result of the Team’s operations at RFK
Stadium; and (ii) as an addition, the amount of such taxes required to be
deposited into the Ballpark Revenue Fund.

{vi)  If the Team exercises its termination right under Section 8.03 of
the Baseball Stadium Agreement, the Team shall have no recourse to the
Commission for compensaiory paymenis under this Section 3.9 (¢xcept for

“Third Party Late Completion Proceeds™) in respect of any period after the
termination date,

(@) If ever and whenever the Commission and the District Government

receive a “Funding Deficiency Notice” pursuant to Section 6.5 of the Construction
Administration Agrecment, the Commission shall, within 18 months following the date
of delivery of the Funding Deficicncy Notice, bring the funding of the Project “in
balance” within the meaning of the Construction Administration Agreement.

‘The provisions of this Section 3.9 shall become effective upon the execution and delivery of this
Agreement notwithstanding the fact that the Commencement Date has not yet ocourred. It 13
understood that a breach by the Commission of any one or more of its obligations under this
Section 3.9 may result in 2 Commission Default and lead to the remedies available to the Team

under Article 16.

4I1I

ARTICLE 4

RENT

Basic Rent

Subject to Section 4.3, the Team shall pay Basic Rent in respect of each Lease

Year in accordance with the schedule below:

Lease Year Annl._t_alized Basic Rent
1 £3,500,000
2 - $3,750,000
3 $4,000,000
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Lease Year Annualized Basic Rent

4 $4,500,000
5 | $5,000,000
6 $5,500,000
7 and thereafter $10,000 less

than 102% of the Basic Rent in the
immedigtely prior Leasc Year

provided, however, that beginning with the seventh Leasc Year, there shall be no increase in
Basic Rent over the Basic Rent for the immediately prior Lease Year if the paid attendance for
Baseball Home Games in the immediately prior Lease Year was less than the median annual paid
attendance for all Major League Bascball Clubs for baseball home games for the three-year
period ending with such immediately prior Lease Year. The Basic Rent shall be payable in a
sirgle-two semi-annual installmentinstallments due on Apri-tMarch 31 (or, in the case of
first Lease Year, on the 45™ day after the Commencement Date if the Commencement Date is
later than March 1)_and September 30 of the Lease Year to which it pertains. In the case of a
Lease Year composed of less than 12 months (potentially applicable only in the case of the first
and last Lease Years), the Basic Rent shall be pro-rated based on the percentage of the Team’s
Baseball Home Games for such Lease Year played in the Baseball Stadium and the Commission
shall return any overpayment of Basic Rent. If the first Lease Year is composed of more than 12
months, the Basic Rent for that Lease Year shall remain at $3,500,000.

4,2, Additional Rent

The Team shall pay to the Commission additional rent in each Lease Year equal

to the product of one dollar times the amount by which the sum of the following exceeds
2,500,000, namely the sum of:

(2) every Ticket issued for admission to Baseball Home Games in such Lease
Year, except: (i) Tickets for Charity Exhibition Games; (ii) Discount Tickets; and (iii)
Complimentary Tickets; plus

(b)  the number of Discount Tickets issued for admission to Baseball Home
Games in such Lease Year multiplied by a fraction the numerator of which is the
aggregate purchase price paid for the Discount Tickets snd the denominator of which is

the aggregate purchase that would have been paid for the Discount Tickets if they were
sold at Face Value.

As used in this Section 4.2: (i) “Discount Tickets” means Tickets, other than Complimentary
Tickets, sold at prices less than Face Value; (if) “Complimentary Tickets” means Tickets given
by the Team to Persons at no charge, including Tickets issued to the Commission pursvant to
Section 8.4 and tickets issued to baseball players of the Team, but excluding “trade tickets”
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given to sponsors, vendors or others ag part of a business arrangement; and (iif) “Face Value”
means the standard or face price at which a particular Ticket is offered for sale to the public, and,
in the event the Team adopts a pricing system in which the price of a Ticket may vary based
upon the date or the opponent or when the Ticket is sold, or similar marketplace factors (other
than volume discounts and single event or other special promotions), means the Tcam’s price at
which the particular Ticket is actually sold by the Team. The Additional Rent is payable
annually within 45 days following the end of each Season.

4,3, Conditions to Obligation to Pay Rent

The Team is not required to pay Basic Rent in respect of any portion of a Lease
Year during which the Team is unable to play scheduled Bascball Home Games at the Baseball
Stadium (unless made wp with rescheduled Baseball Home Games played at the Baseball
Stadium during the same Season) in the event of circumstances described in Sections 12.1 or
13.1 or as a result of any event of Force Majeure other than strikes, lock-outs boycotts or other
labor disputes involving Major League Bascball or the Major League Bascball Players’
Association. If, as a result of this Section 4.3, the Team i3 not required to pay Basic Rent for a
portion of a Lease Year, the Basic Rent shall be pro-rated based on the percentage of the Team’s
Baseball Home Games for such Lease Year played in the Baseball Stadium, and any
overpayment of Basic Rent shall be returned to the Team within 30 days following the end of the
Season,

44. Manner of Payment

Rent and all other amounts payable by the Teamn under this Agreement shall be
paid in legal tender of the United States of America by, at the election of the Commission with
reasonable prior written notice to the Team, wire transfer or check drawn on a United States
bank (subjcct to collection), to the Cornmission at the Commission’s address designated pursuant
to Section 18.8, or at such other address or to such assignee of the Commission as the
Commission may designate from time to time by writicn notice to the Team. The Team shall
have no set-off rights against the payment of Rent. The Commission’s acceptance of Rent or
other amounts paid under this Agreement afier the same shall have become due shall not excuse
a delay in payment by the Team on a subsequent occasion.

4.5. Collateral for Rent

The Team’s obligation to pay Rent shall be a general unsecured obligation unless
the Team violates the MLB Debt Service Rule (the provisions of Attachment 22 to the Basic
Agrecment Between the 30 Major League Clubs and the Major League Bascball Players
Association, effective September 30, 2002, as amended from time to time) and fails to cure the
violation within 60 days afier written notice from the Commission demanding that the violation
be remedied, in which case the Team shall provide the Commisgion with reasonable collateral to
securec the Team’s obligation to pay Rent. Reasonable collateral for this purpose shall be
determined by reference to the then prevailing market for Major League Baseball club financing.

46— Reont-Reserve—teceotitt
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ARTICLE 5

MANAGEMENT OF LEASED PREMISES
5.1. Management of Operations

The Team shall have the exclusive right to manage, operate and control the

Leased Premises, subject only to: (i) its obligations under this Agreement; (i) Applicable Laws
of gencral application; and (iii) the rights of the Commission under Section 5.6 and Article 8.
Without limiting the generality of the foregoing, the Team shall have the following rights and
obligations:

WASH1504458.6
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(a) to employ such personnel as the Team deems necessary or desirable for
the operation of the Bascball Stadium Complex and the excrcise of its rights and the
performance of its obligations under this Agreement, including, but not limited to, day-
of-game, seasonal and year-round personnel for security, medical services, erowd control,
fan services, maintenance, cleaning, landscaping, parking, concessions, retail sales,
business office, ticket sales, marketing and baseball operations;

(1) to engage independent contractors to perform any or all services and
fonctions that the Team deems necessary or desirable for the operation of the Baseball
Stadium Complex and the exercise of its rights and performance of its obligations under
this Agreement, including, but not limited to, security, medical services, crowd control,
fan services, maintenance, cleaning, landscaping, parking, concessions, retail sales,
business office, ticket sales, marketing and baseball operations;

(<) to adopt, implement and enforce such rules, regulations and policies as the
Team deems necessary or desirable regarding (i) employment at the Baseball Stadium
Complex; (ii) the health, safety or welfare of employees, independent contractors, gucsts,
invitees, patrons, fans, vigitors, licensees, concessionaires and subtenants; (iii) the

accreditation for access purposes of members of the media; and (iv) the procurement of
goods and services;

(d) subject to Section 9.4, to manage and control 2ll aspects of Permitted 1]ses -
of the Leased Premises; and

(e) o manage and control all aspects of the exercise of Promotional Rights,
including without limitation the recording and broadcast or other transmission of
Bageball Events and the description and accounts of Baseball Events by radio, tclevmlon
cable, satellite or any other medium now known or later developed.

The Tcam shall manage and operate the Leased Premises in accordance with Applicable Laws of
general application and with due regard for the health and safety of Persons lawfully on the
Leased Premises. The Commission shall be afforded the opportunity, at least three Business
Days in advance of their cxeeution, to review (but not to copy or rctain) and comment upon
proposed contracts under paragraph (b) insofar as they pertain to the maintenance and repair of
the Leased Premises or the health or safety of Persons on the Leased Premises. In-the-easeeof

WMenmnnMHMMMWW
taxes.The Tcam shall use good faith efforts to causc each Rental/Promotion Agreement and
each material contract under paragraph (b) to include a clause to the effect that neither the
Commission nor the Commission Indemnitces shall be liable to the contracting parties for
damages due to the failure of any utility or other service described in Section 5.3 except to the
extent the damages are the result of or arise out of the nepligence or willful misconduct of the
Clommission or the Commission Indemnitess as the case may be. The Tcam shall give
reasonable consideration to the Commission’s comments reparding the effect of such
amendments on the Parties’ respective obligations under this Agreement with respect to
Maintenance and Repairs and Capital Improvements.
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5.2. Maintenance and Repairs

Subjcct to Sections 6.5 and 8,2, the Team shall be solely responsible for, and shall
make and perform, all Maintenance and Repairs. Maintenance and Repairs shall be performed
using good and workmanlike procedures, good quality materials and supplies, and components

and replacement parts that arc of the same or better quality as the quality of those being repaired
or replaced.

£.3. Utilities and Other Services

Subject to Sections 6.5 and 8.2, the Team shall be responsible for paying when
due the operating cost of (i) all utility services necessary for the operation of the Baseball
Stadium Complex and for the staging, broadcasting or other iransmission of Baschall Events,
including, but not limited to, fucl, hot and cold water, sanitary and storm sewerage, garbage and
waste removal, gas, ventilating, air conditioning, t¢lecommunications, lighting, and electricity,
from the utility or Governimental Authority providing the service; and (if) all pest control,
janitorial, and elevator and escalator services. If the District Government or the Comtnission or
agency of either is the owner or provider of the utility service, the utility service shall be
provided to the Team without discrimination and on the same basis as other business consumers.
If there is an independent utility provider capable of providing a utility service, the Team may
purchase utility services from such independent provider. The' Team i3 responsible for
Maintenance and Repairs and testing of emergency back-up electrical systems if any. Neither
the Commission nor the Commission Indemnitees shall be liable to the Tearn for the disruption
or cancellation of any Baseball Event due to the failure or interruption of any utility or other
service described in this Section 5.3, except to the extent the same is the result of or arises out of

the negligenee or intentional misconduct of the Commission or the Commission Indemnitees, as
the case may be.

54. Traffic and Security

At its expense, the Team shall provide reasonable and customary public safcty
and security services on the Baseball Stadium Site and in the Baseball Stadium Complex at all
times; provided, however, that the Teamn shall have no obligation to provide such services on
Commission Event Days or any time in or in respect of Commission Additions. The Team is not
responsible for public safety and security in areas outside the Bascball Stadium Site. At its
expense, the Commission shall provide reasonable and customary public safety and security
services (i) during Commission Event Days as determined in consuliation with the Team and (i1)
in and in respect of Commission Additions.

5.5. ADA Seating

To agsure optimal use of the ADA Seating and the Baseball Stadium Complex by
disabled patrons, the Team shall: (i) establish ticket prices for the ADA Scating in a manner that
is reasonably proportionate to pricing for ail other Tickets; (ii) reserve at least 50% of the ADA
Seating for use by disabled patrons and companions who are not season Ticket holders; (iii) not
releasc any unsold ADA Scating for general admission without prescrving ability to make
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rcasonable accommodation for disabled patrons that request ADA Seating during the day of, and
up to the time for, any scheduled Baseball Event; (iv) maintain outreach to disabled persons,
including through information on the Team’s website and appropriate Team administrative
personnel, in a manner that i5 designed to identify other reasonable means to accommodate
disabled patrons; (v} advise the Commission of all pertinent information that the Team obtains
regarding demand for ADA Seating or other reasonable means to accommodate disabled patrons;

and (vi) conduct general training for its employees on disability awareness and the use of
- appropriate terminology.

5.6. Parking

The Parking Facilities shall be managed by a third-party parking management
company (the “Parking Manager™) selected by the Team with the written approval of the
Commission. The Commission may withhold its approval of a propoged Parking Manager once
per selection process in its absolute discretion and otherwise only in accordance with Section
18.13. The Tcam shall not terminate the Parking Manager without the written appraval of the

~Commission. The contract between the Team and the Parking Manager (the ““Parking Contract”)
shall be consistent with this Section 5.6 and subject to the written approval of the Commission,
The Parking Contract shall require the Parking Manager 10 maintain and operate the Parking
Facilities for a fixed or formulaic fee (the “Parking Management Fee”). For purposes of
allocating parking revenues, the term *“Net Parking Revenues” means the gross receipts from
parking less the sum of the Parking Management Fes plus any applicable sales or other excise
taxes. The Parking Contract shall require the Parking Manager to manage the Parking Facilities
and to account for and remit the Net Parking Revenues on a monthly basis as follows::

(a) There shall be designated from time to time a number of parking spaces
(the “Team Rescrved Parking Spaces”) on the south side of the Baseball Stadium, but not
more than 300 spaces, to be reserved at all times for Team player, employee and visitor
parking. The Team may make the designation in the case of Team Event Parking as
described in paragraph (b) In all other cases, the designation shall be jointly determined
and made by the Commission and the Team. The Team Reserved Parking Spaces shall

be made available to the Team’s authorized parkers without charge and shall have
secured access to the Baseball Stadium.

() Except for the Team Reserved Parking Spaces, all spaces in the Parking
Facilities shall be made available on a fixed charge basis to parkers during the period
commencing two hours before and ending at the later of 2:00 aun. or two hours after (i)
each Baseball Home Game and (i1} each other Baseball Event or Special Event expected
to have an attendance at the Baseball Stadium Complex of at least 5,000 people
(collectively ““Team Event Parking™). The Team shall have the right in its sole discretion
to designate the fixed price for Team Event Parking and to change such price from time
to tu‘nc Exccpt for the-Team Resewed Parkmg Spaces—md—i&#e&mw
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. i rki mission Event Parking, the Parking Facilities shall be
made available for public parking on a monthly, hourly or other basis with such pricing
and other terms as shall be mutually determined by the Commission and the Team
(*Public Parking™).

(¢)  In the event that the capacity of the Parking Facilities is more than 1,255
spaces (including 30 bus spaces), the Team shall be entitled to designate from time to
time which scctions or spaces in the Parking Facilities shall be made available in what

order of priority for the Team Reserved Parking Spaces, the Team Event Parking, and
Public Parking.

(d)  With respect to Public Parking, 15 times per year the Team shall be
entitled, with no obligation to the Commission, to issue¢ up to 100 vouchers for free
parking to any patrons or guests of the Team at a Baseball Event or Special Event who
are admitted into the Baseball Stadium Complex free of charge. For such events, Team

may submit a request to the Commission for approval of additional vouchers for free
parking.

(e) ~ As to each day on which there shall be Team Event Parking, the Team is
entitled to the Net Parking Revenues from the Team Event Parking in respect of the first
parking spaces to be filled for such Team Event Parking up to a i 5

includin i e _numtd _ 3 !

fr h paces) minus. iy

maximum of 1,255 cés cldin 30 bus sces) minus the
number of Team Reserved Parking Spaces for such day.

D Unless the Team makes the election described in paragraph (g), all Net
Parking Revenues from the Parking Facilities not allocated to the Team pursuant to

paragraph (e), shall be allocated two-thirds to the Commission and one-third to the Team
for the Term (including Extension Terms) of the Lease.

(2 The Team shall have a one-time option to elect to receive an allocation of
the Net Parking Revenues from Team Event Parking in respect of all parking spaces in
the Parking Facilities. Such clection, if made, must be made in a written notice to the

Commission on or before the Commencement Date, If such election is made, there shall
be no allocation of the Net Parking Revenues to the Team pursuant to paragraph (f).

ARTICLE 6

CAPITAL IMPROVEMENTS

6.1. Capital Improvements

The Team shall have the right from time to time to utilize Development Rights

and to make, construct and install such Capital Improvements as it deems necessary or

WASH. 45084586
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appropriate subject fo the requirements of this Section 6.1 and the prior written approval of the
Commission, except that the approval of the Commisston is not required in the following cases:

(a) Emergency Capital Repairs, provided that the Team shall provide
reasonably sufficient information and reasonably specific details about any such

Emergency Capital Repairs to the Commission as promptly as possible under the
circumstances; and

(b) de minimis WNecessary Improvements and de minimis Discretionary
Improvements that in either case do not increase the Commission’s costs or its capital
replacement obligations,

The Commission shall not have the right to make Capital Improvements, except (i) during the
continance of a Team Default; (ii) during any holdover period described in Section 3.7; or (iii)
Emergency Capital Repairs that the Team failed to complete after reasonable (in light of the
prevailing circumstances) notice of the necessity thereof from the Commission. The costs of
Capital Improvements shall be borme and paid as provided in Section 6.3. Capital Improvements
shall be consiructed in accordanc: with Applicable Laws, Bascball Rules and Regulations, and
applicable insurance requirements in a first class, good and workmanlike manner using first class

materials or component parts that, if applicable, are of substantially the same or better initial '

quality as those being repaired or replaced, and vsing such procurement policies and construction
systems as the Team rcasonably deems appropriate. Capital Improvéments shall not: (i) impair
the structural or systemic integrity of any portion of the Bascball Stadivm Complex; (ii) cause a
violation of Applicable Laws of peneral application; (iii} materially change the extenior
aesthetics of the Baseball Stadium Complex; or {iv) change the essential nature of the Baseball
Stadium Complex. Except in the casc of Emergency Capital Repairs, the Team shall make any
plans and specifications and design and construction contracts for Capital Imptovemcents
available to the Commission for ingpection prior to the commencement of work or the delivery
of materials for a Capital Improvement to be made by or on behalf of the Team. Upon
completion of any Capital Improvement made by it, the Team shall fumish to the Commission:
(i) all original as-built and record drawings prcpared in connection with such Capital
Improvement, and (i) copies of full and final waivers of Mechanics Liens and receipted bills
covering all 1abor and materials expended and used.

6.2. Capital Improvement Plan.

Not less than 60 days prior to the commencement of each Lease Year beginning
with the second Lease Year, the Tecam shall furnish the Commission with a written capital
expenditure plan that: (i) lists all known Capital Improvements that the Team proposes for such
Lease Year; (i) states the estimated cost of each planned Capital Improvement; (iii) identifies as
to each planned Capital Improvement whether it is a Necessary Improvement, an Upgrade
Improvement or a Discretionary Improvement; (iv) in the case of Necessary Improvements,
explains the basis for classification as such with rcasonable supporting documentation; (v} in the
case of Upgrade Improvemcnts, explains and provides reasonable supporting documentation for
the basis for classification as such, identifies the portion of the cost proposed to be bomne by the
Team and explains the basis for the proportion; and (vi) identifies any Capital Improvements that
will be Separate Property. Within 30 days after receipt of the capital expenditure plan, the
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Commission shall, a3 to each planned capital expenditure requiring Commission approval, eitlier
give its written approval or explain the basis upon which approval is being withheld. In the
event that the necd for any Necessary Improvement arises subsequent to the adoption of the
capital expenditure plan for a Lease Year, such Necessary Improvement shall not be commenced
or performed vntil the Commission has consented to such Necessary Improvement in writing. In
the event that the Commission does not consent to such Necessary Improvement, the Team shall
have the right to undertake such Neccssary Improvement at its own cost and expense, which cost
and expense shall be reimbursed to the Team from funds allocated to the capital expenditure plan
for the succeeding Lease Year. If the Commission and Team fail to agree on the classification of

a Capital Improvement, whether or not included in the capital expenditure plan, the disagreement
shall be resolved by Arbitration.

6.3, Costs of Capital Improvements

The Team shall bear and pay the cost of Discretionary Improvements made or
authorized by it, and, to the extent material, shall pay any resulting incremental cost incurred by
the Commission in carrying the insurance described in Scction 11.3. The Commission shall bear
and pay the cost of all Necessary Improvements except during the continuation of a Team
Default. The costs of Upgrade Improvements shall be borne and paid partially by the Team and
partially by the Commission, except that the Comrmission shall have no obligation to pay for any
portion of Upgrade Improvements (i) during the continuation of a Team Default, (ii) if, for the
Lease Year in question, the capital expenditure plan pursuant to Section 6.2 did not include the
Upgrade Improvement in question and (iii) during an Extension Torm unless the useful life of the
Upgrade Improvement is less than the period of time remaining until the then current Expiration
Date. The Team's share of the cost of Upgrade Improvements shall be commensurate with the
percentage contributions from Major League Baseball clubs to the same or similar upgraded
facilities in other Major League Baseball ballparks that, at the time of dctermination, are
govermmentally owned and more than two years old. Arbitration shall be used to resolve any
disagreement between the Tearn and the Commission as to the portion of the cost of Upgrade
Improvements to be borne by the Team. The Commission shall be entitled to withdraw funds
from the Capital Reserve Fund in accordance with Section 6.4 to pay the costs of Capital
Improvements to be borme by the Commission pursuant to this Section 6.3, but the Commission
shall not be relieved of its obligation in the event the available funds in the Capital Reserve Fund
are insufficient.

6.4. Capital Reserve Fund

The Commission shall establish and maintain a segregated account (the “Capital
Reserve Fund”) with a bank or financial institution for the uses and purposes set forth in this
Section 6.4. On or before April 15 of each Lease Year during the Term (or, in the case of the
firat Lease Year, on or before the 45™ day after the Commencement Date), the Commission shall,
without demand therefor, deposit the annual amount of $1,500,000 into the Capital Reserve
Fund. Additional funds may be deposited into the Capital Reserve Fund from the Contingency
Reserve Fund in accordance with Section 6.5. The Commission shall invest the Capital Reserve
Fund in Permitted Investments having maturities not inconsistent with the respective dates on
which it is expected that funds will be needed for the purposes described below. Income and
gain from investment shall be credited to and become part of the Capital Reserve Fund. The
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"

Commission shall, from time to time, withdraw or otherwise direct the disbursement of funds in
the Capital Reserve Fund for the following purposes and for no other purposes:

(2)  to pay the expenses of'investing the Capital Reserve Fund;

(b)  to pay directly, or reimburse the Team for, any and all costs and expenses
incurted by the Team for Necessary Improvements made by the Team;

(c) to pay directly, or reimburse the Clommission for, any and all costs and
expenses incurred by the Commuission for: (i) Necessary Improvements made by the
Commission during the continuance of a Team Default; and (if) Discretionary
Improvermnents made by the Commission that are necessitated by the Team Default;

(d)  to pay directly or reimburse the Team for the Commission’s share of the
costs and expenses of Upgrade Improvements made by the Team; '

{c) for such other purposes as the Commission and Team agrec in writing are

necessary or appropriate to preserve, maintain or enhance the value of the Baseball
Stadium Complex; and

(f) upon the Expiration Date or a termination of this Agreement pursuant to

Section 3.4, any funds remaining in the Capital Reserve Fund shall be paid to the
Commissgion. :

The Commission shall furnish the Team with quarterly statements showing all activity in the
Capital Reserve Fund. The Commission and the Team mutually intend that the Capital Rescrve
Fund is an asset of the Commission designed to protect, preserve and enhance the value of its
ownership interest in the Baseball Stadium Complex and, accordingly, is not an asset of the

Team and the income and gain from the investment of the Capital Reserve Fund are not income |
or gain attributable to the Team.

6.5. Contingency Reserve Fund

On or before the fifth anniversary of the Commencement Date, the Commission
shall deposit the sum of $5,000,000 into a segregated aceount (the “Contingency Reserve Fund™)
with a bank or financial institution for the uscs and purposes set forth in this Section 6.5. The
Commission shall invest amounts on deposit in the Contingency Reserve Fund in Permitted
Investments having maturities not inconsistent with the respective dates on which it is expected
that funds will be needed for the purposes described below. Income and gain from investment
shall be credited to and become part of the Contingency Reserve Fund. The Commission shall,
from time to time, withdraw or otherwise direct the disbursement of funds in the Contingency
Reserve Fund for the following purposes and for no other purposes:

(a) to pay the expenses of investing the Contingency Reserve Fund;

{b) to transfer funds to the Capital Reserve Fund in the event the balance in
the Capital Reserve Fund is insufficient to pay or reimburse for Necessary Improvements
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in accordance with paragraphs (b) or (c) of Section 6.4 or for the Commission’s share of
Upgrade Improvements in accordance with paragraph (d) of Section 6.4;

(c) for such other purposes as the Commission and Team agrec in writing are -

necessary or appropriate to preserve, maintain or enhance the value of the Baseball
Stadium Complex; and

(d)  upon the Expiration Date or a termination of this Agrcement pursuant to

Section 3.4, any funds remaining in the Contingency Reserve Fund shall be paid to the
Commission.

The Commission shall fumish the Team with quarterly statements showing all activity in the
Contingency Reserve Fund. The Commission and the Team mutually intend that the
Contingency Reserve Fund is an assct of the Commission designed to protect, preserve and
enhance the value of its ownership interest in the Baseball Stadiurn Complex and, accordingly, is
not an asset of the Team and the income and gain from the investment of the Contingency
Reserve Fund are not income or gain attributable to the Team.

6.6, Commission Additions

nmmencement Date, the Co men shits in_accordance with
the Construction Adminjstrati e Land afier the Commencemont Date, the
Commission shall aetbe entitled to utilize Development Rights on the Baseball Stadium Siterer
and to makc any-capital improvements to or within the Baseball Stadium Complex or elsewhere
on the Baseball Stadium Site after-the-Commencement Dateas perm, i ) i
i i ise. The Commission shall have the obligation
.to complete the Bascball Stadium Complex in accordance with Section 3.9(b) and the
Construction Administration Agreement. The Commission shall have the right to complete any
“Scparate Development™ (within the meaning of the Construction Administration Apreement )
that was under construction 180 days prior to the Commencement Date; provided, however, that
there shall be no construction activity with respect to Separate Development during the period
spanning two hours before and after a Baschall Event. At any time during the Term, the
Commission may, with the consent of the Team, make Commission Additions that arc in the
nature of fixtures, kiosks and the like (but not including buildings or enclosed structures) that do
not interfere in any material respect with the Team’s Permitted Uses. The Commission and the
Team shall jointly evaluate and use reasonable commercial efforts to combine Discretionary
Improvements and Development Rights to attract economically viable commereial activity (i) to
the South side of the Bascball Stadium Site, and (ii) to the extent that development thereof is not
completed or under construction by the Team as of a date in 2006 mutually determined by the
Commission and the Team, to the First Street Retail Space. The Team agrees to facilitate -
Commission Additions by granting to the Commission, if necessary, a release from the Leased
Premises of an appropriate portion (but io more than necessary) of the Leased Premises under an ..
instrument reasonably designed to permit the financing of the Commission Addition.

6.7. Team Contribution
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The Team shall makc a $20,000,000 contribution to the Project Account (as
defined in the Construction Administration Agreement) on the latcr of (1) January 1, 2008, or (ii)
the first date after the Commission or the District collectively shall have expended a cumulative
total of at least $400,000,000 from the Project Account for Project Costs (as defined in the
Construction Administration Agreement). The contribution shall be allocated te the-eost_af
%ﬂweHﬂﬁl@memMeWLeaﬁed—PﬁmimHsﬁdeﬁgﬂﬂed—b%ﬂw

ARTICLE 7

TAXES

7.1.  Property Taxes

The Commission acknowledges that under current Applicable Laws the Leased
Premises arc exempt from imposition of Property Taxes, The term “Property Taxes” means all
rcal estate and other ad valorem taxes and assessments which are levied against the Leased
Premises, the Baseball Stadium Complex, or any component thereof, or the Team’s property
interest in any theteof. The definition of the term Property Taxes shall include all peneral and
special taxes levied by the District Government or any other political subdivision of the District
Government, $0 long as such tax is based upon or measured by the valuation of the Leased
Premises, the Baseball Stadium Complex, or any component thereof, or the Team'’s property
interest in any thereof. If, by reason of the exemption of the Leased Premises, the Baseball
Stadiom Complex, or any component thereof from the assessment of Property Taxes or
otherwige, there is imposed on the Team any tax in liew of Property Taxes, such as a tax on the
Team’s rights under this Agreement in the nature of & leasehold, usage Of occupancy tax, such
tax shall also be included in Property Taxes, If at any time during the Term the method of
taxation then prevailing shall be altered so that any new tax or assessment shall be imposed in
place of or partly in place of any Property Taxes, or contemplated increase therein, which tax or
agsessment shall be measured by or be based in whole or in part upon the value of the Leased
Premises, the Baseball Stadium Complex or any component thereof, or the Tcam’s property
interest in any thereof, such taxes or assessments, to the extent so measured or based, shall be
included in Property Taxes. Property Taxes do not include the District of Columbia Recordation
Tax described in D.C, Code Section 42-] 103(a)(1¥B)(i) as amended from time to time. The
Commission agrees to pay when due all Property Taxes which are levied or payable during the
Term and to indemnify, defend and hold the Team harmless from and against all such Property
Taxes.

7.2,  Targeted Taxes

If any Targeted Taxes shall be imposed or enabled by the District Government or
the Commission, the Team shall be entitled to deduct the amount of any Targeted Taxes that are
paid by the Team (or others whose relationship to the Team or the Leased Premises gave rise to
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the tax) from the amount of Rent otherwise payable by the Team under this Agresment. To the
extent the deduction from Rent is in respect of Targeted Taxes paid by someone other than by
the Team, the Team shall deposit the applicable amount into an escrow account that may be
disbursed only to the Person(s) who paid Targeted Taxes or if unclaimed for such purpose after
five years, then paid to the Commission. Unless and until the amount of any paid Targeted
Taxes is recouped in full through Rent offsets or direct payment by the Commission, the
Commission shall lose its rights (i) to use the Leased Premises for Commission Events under
Section 8.2; (ii) to use the Commission’s Suites and receive Tickets under Sections 8.1(ii) and
8.4, and (iii) to any payments under Section 8.6. -

7.3. Payment of Certain Taxes

Upon recordation of this Agreement or any memorandum thereof, the
Commission shall pay the District of Columbia Real Estate Transfer Tax, if any, payable in
connection with such recordation, and the Team shall pay, or shall cause its permitted assignee to
pay, all other costs pertaining to such recordation, including, without limitation, the District of
Columbia Real Estate: Recordation Tax and other costs of recording of this Agreement, The
Team shall annually deliver to the Commission a certificate that it has paid all taxes lawfully
levied upon it or its properties by the District Government,

ARTICLE 8

RIGHTS OF COMMISSION

8.1. License of Space

Subject to the terms of this Apreement, the Team hereby grants the Commission:
(i) an irrevocable license to use the Leased Premises (other than Regerved Team Spaces) for
Commission Events; (ii) an irrevocable license to use the Commission’s Suites for the events for
which the Commission has the Commission’s Suite Tickets in accordance with Section 8.4; and
(iii) an irrevocable license to use Commission Additions subject to Applicable Laws and
applicable land use resirictions of record.

8.2. Commission Events

The Commission shall have the right to use the Leased Premises (other than
Reserved Team Spaces) and related Separate Property for up to 18 calendar days per Lease Year
during the first five Lease Years and from 12 to 18 days per Lease Ycar thereafter (“Commission
Event Days”), for amateur athletic, public service or other events not including professional
bascball games (each, a “Commission Event” and collectively, “Commission Events™), subject to
the following terms and conditions:

(a) Two days may be used for the preparation and set-up for Commission
Events, and one day may be used for post-event removal of temporary facilities and
materials and for gencral clean-up without, in either case, being counted as Commission

Event Days. Any additional whole or partial days used for such purposes shall count as
Commission Event Days.
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(b) At least six months prior to the commencement of the 6", 1™, 16" 21%
26™ and 31% (if applicable) Lease Years, the Team and the Commission shall meet o
determine whether the number of Commission Event Days per Lease Year for the next
five Lease Years shall be decreased from 18 days to a Jesser number not less than 12
days. The decision shall take into account the experience of recent years as to the imnpact
of Commission Events on the Team’s Permitted Uses and on Stadium Revenues. No
more than eight Commission Event Days shall be during the Season in any Lease Year in
which 17 or 18 Commission Event Days are available, No more than seven Comitnission
Event Days shall be during the Season in any Lease Year in which 14, 15 or 16
Commission BEvent Days are available. No more than six Commission Event Days shall

be during the Scason in any Lease Year in which 12 or 13 Commission Event Days are
available.

().  The Commission shall give written notice to the Team of the dates to be
sclected not less than 10 days prior to contractual commitment of a Commnission Event
and not less than 30 days prior to the Commission Event.

(d)  None of the Commission Events shall be within five days preceding a
scheduled or previously rescheduled Baseball Home Game.

{e) Unless the Team shall otherwise consent in writing, the Commission shall
utilize Team personnel or the Team's independent contractors, as applicable, to perform
all ticketing services, food and beverape services, merchandising services, cleaning
services, sccurity services, usher and ticket taker services, parking, Stadium Field
preparation and repair services, medical serviges, stadium operations, and other
customary day-of-event services. Only Team personnel or Team selected independent
contractors may operate the A/V Facilities and the ticket offices. The Commission and
the Team shall consult in advance of the Commission Event regarding appropriate
staffing levels given the nature of the Commission Event and the expected attendance.

(f) The Commission shall bear all costs and expenses of the Commission
Event, including, without limitation, the cost of utilities and reimbursement to the Team
for costs reasonably incurred by the Team for the provision of services under clause (d)
above. To the extent the Team provides such services directly, it shall do so at its cost
without mark-up for administration, profit or overhedd charges. To the cxtent the
services are provided by the Team’s independent contractors, the Team shall use
reasonable best efforts to cawse the independent contractors to price the services
comparably {or as nearly so as reasonably practical given the differing nature of the
cvents) to the pricing basis used for Baseball Events. The Team shall invoice the
Commission within ten Business Days following the Commission Event with appropriate

supporting documentation, and the invoice shall be paid by the Commission within five
Business Days after the date of invoice.

(2)  The Commission shall provide reasonable and customary public safety
and security during Commission Event Days.
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(h)  The Team, at its expense, may have a reasonable number of its personnel
on premises on Commission Event Days.

(i) The Commission shall indemnify the Team and the Team Indemnitees and

hold them harmiess from and against all liabilities, damages, obligations, losses and

. expenses arising out of such usage except to the extent causcd by the ncgligence or

intentional misconduct of the Teamn or the Team’s Indemnitees or any Person attending
the Commission Event at the invitation of the Team.

() The proposcd usage shall not include the infield portion of the Stadium
Field unless the usage is for a baseball game.

(k) The Cormmission, at its sole cost and expense, shall return the Leased
Premises to the Team in the same or better condition than existed prior to the usage.

(O The Team may rcject any proposed usage by the Commission if: (1) the
Team reasonably belicves the usage presents an unacceptable risk of damage to the
Stadium Field that cannot be repaired before the next scheduled or previously
rescheduled Baseball Home Game; (i) the nsage would violate Baseball Rules and
Regulations; (iii) a Commission Default has occurred and is continuing; or (iv) the
promotional sponsorship connected with the usage, in the opinion of the Team, is
incompatible with any major sponsorships or other exclusive advertising or promotional
arrangements connected with the Team or the Baseball Stadium. If the Team rejects a
proposed usage, it shall provide the Commission with a reasonably detailed written
explanation within five Business Days after the Team’s receipt of the written request of
the Commission for the proposed usage. If the Team fails to reject with a reasonably
detailed written explanation within such time period, it shall be deemed to have waived
its right to reject in the particular instance.

8.3. Commission’s Promotional and Revenue Rights

Subject to Applicable Laws, the content limitations in Section 9.4, and the
provisions of this Section 8.3, the Commission may, at its expense, utilize temporary advertising
in the form of banners, billboards, portable flip boards and other static or portable media placed
in or on the Baseball Stadium Complex for Commission Events, all of which must be removed
following the Commission Event. The Commission may not alter or cover any signage or
advertising that had been placed in or on the Baseball Stadium Complex by the Team for
Bascball Events, and shall not be entitled to share in any revenues derived by the Team in respect
of such signage or advertising. The temporary advertising permitted under this Section 8.3 shall
not include advertising of companies, enterprises, products or services in six industry groups.
Initially the six industry groups are: (i) soft drinks (including water and isotonics); (ii) beer; (iii)
consumer electronics; (iv) telecommunications including wireless communications: (v) financial
services; and (vi) the industry group of the current principal naming sponsor for the Basehall
Stadium Complex. Upon not less than four month’s written notice prior to the commencement
of any Lease Year, the Team may change any or all of the six industry groups. If the Team fails

to make a change upon proper notice, the six industry groups previously in effect shall remain in
effect for another Lease Year, The Commission shall be entitled to all net revenues generated
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from or by rcason of Commission Events including but not limited to: the net proceeds from the
sale of tickets for admission to Commission Evenis; net revenues derived from the sale of rights
to televise, broadcast, transmit, record, advertise or promote the Commission BEvents: all
proceeds from the sale at or from the Leased Premises (other than from Reserved Team Spaces)
on the day of a Commission Event of concessions, memorabilia, souvenirs or other products and
services; except as otherwise provided in this Section 8.3, all net marketing, advertising and
promotional revenues derived from or arising out of the Commission Events; all net proceeds
from sub-licensees of the Leased Premises on Commission Event Days; and all net revenues
from the sale of parking or rights to parking on the Leased Premises on Commission Event Days.

8.4. Tickets for Commission

Subject to Applicable Laws, the Commission shall be provided, at no cost to the
Commission: (i) the usc of the Commission’s Suites for all Baseball Events at the Baseball
Stadium; (i) in the case of Regular Season Baseball Home Games, the related Commission’s
Suite Tickets and parking, plus 25 additional box seat Tickets in the Basgeball Stadium in
mutually agreed locations “on the infield”; and (iii) in the case of Special Events, the use of the
‘Commission’s 3uites together with the related Commission’s Suite Tickets (to the extent
Commission’s Suite Tickets are available to the Team on a complimentary basis from the
promoter of the Special Event) and related parking, In the case of any Post Season Game or All-
Star Game, the Commission shall have the right to purchase (with no Seat License charge or
cost) the Commission’s Suites Tickets and the 25 additional box seat Tickets and related parking,
and in no event shall the Commission be treated less favorably with respect to the allocation of
such Ticket purchase rights or the price of the Tickets than paid holders of Suite or box seat
season Tickets in the Baseball Stadium. In the case of Special Events for which the Team is
unable to obtain complimentary Commission’s Suite Tickets, the Commission will have the ri ght
- to purchase Tickets for the Commission’s Suite and related parking on the same basis as any
other Suite owner is permitted to purchase Suite Tickets and refated parking.

8.5. Community Benefit Obligations

The Team acknowledges a civic responsibility to promote and contribute to
charitable, educational and community organizations and other public works in the District of
Columbia. The Team covenants and commits to develep and deliver a strong and substantial
community benefits package that will take into account, inter alia, best practices of Major
League Baseball clubs and that will include the following:

(a)  The Team shall maintain, fund, and vigorously promote the Washington
Nationals Foundation, a District of Columbia nonprofit corporation (the “Team
Foundation™), primarily for the benefit of youth
Columbia. The ; i :
T i

1 }

Anacnstia river storatio] ¢_youth bealth clinics_in th ct of Columbia
The Chairtnan of the Commission shall be a member of the board of directors of the
Team Foundation.
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(b}  The Team shall endcavor to maximize benefits for {f)_youth and other
residents of the District of Columbia—frem, and (i) rebuilding youth_baseball
infrastructure through Major League Baseball’s various affiliated charitable
organizations and programs such as: Major League Baseball Charjties, Reviving
Baseball in Inner Cities, Baseball Tomorrow Fund, Join the Major Leagues @ Your
lerary, Breaking Barriers, Baschall Assistance Team, Jackie Robinson Foundation, and

Commlssmner s Initiative for Klds,:Lhﬂ_mbjuldl 1i ture

(c) The Team shall request and encourage its advertisers and sponsors to
contributé to the Team Foundation to benefit youth and other residents of the District of
Columbia,

{d) The Team shall request and encourage its players and other Team
personnel to contribute financially and through personal appearances and other means to
the Team Foundation or directly to other organizations that benefit youth and other
residents of the District of Columbia. The Team will work with its players, coaches and
senior management to make at least 50 personal pubhc appearances (counting no more
than three appearances per event) per Seaseayear in the—greater—Washington D.C.

metropolitan—ares in support of education, youth sports, or other public service
activities,

(€) The Team shall provide attractive and meaningful programs designed to
keep Major League Baseball games affordable for youth in the District of Columbia.
During each Lease Year the Team shall (i) make available at least 250,000 Regular
Season Tickets priced per Ticket at no more than 75% of the full price at which such
Tickets are offered to the general public, and (ii} distribute at least 8,00010,000 Regular
Season Tickets for free each ycar to appropriate District of Columbia charities that will
make such Tickets available to underprivileged youth accompanied by adult mentors,

() The Commission shall have the right {0 request the Team, from time to
time, to designate persons to throw out ceremonial first pitches at Baseball Home Games
which the Team shall duly consider based on whether the request would, in the Team’s
judgment, intcrfere with the Team’s marketing and promotional opportunities or
adversely affect the Tean’s interests.

(g) The Team shall take affirmative steps to: (i) promete—the-employment
efrecruit residents of the District of Columbia infox cmployment at_all levels_of the

Team’s opmtlonswmm and (ii) afford local, small and

disadvantaged businesses in the District of Columbia an equal opportunity to compete for
business for the supply of goods and services to the Team.
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{h) The Team shall comply with Major League Baseball’s Diverse Business
Partners Program.

8.0, I;ayment for Change in Contro}

Upon either a sale of a Control Interest in the Team or a sale of the Team’s
Franchise prior to April 1, 2010 (excluding the initial sale of the Control Interest by the current
owner of the Team or of the Franchise by the Team while the current owner of the Team owns
the Team), the Team will or will cause the seller to pay to the Commission an amount equal to:
(i) in the case of a sale of a Control Interest in the Team, 15% of the excess, if any, of the sale
price over the seller’s total investment in the interest being sold; or (i1) in the case of a sale of the

Team’s Franchise, 15% of the excess, if any, of the sales price less any cumulative net operating
losses over the Team’s acquisition price for the Franchise.

8.7. Commission’s Audit Right

The Commission shall have the right, upon at least 10 days’ prior writtcn notice to
the Team, to review and audit all books, records and data of the Team which relate to any
computation or report contemplated by this Agreement or are necessary to review to determine
the Team's compliance with the terms of this Agresment; provided, however, the Commiission
may not exercise this right more ofien than twice per Calendar Year. Such books records and
data shall be retained by the Team for at least three years after the end of the Team’s fiscal year
to which they relate. The review and audit may be performed by the Commission’s internal stafF
or by advisors or an independent certified public accounting firm. The Commission shall bear
the cost of the review and audit. Any such review or audit must be conducted in such a manper

as to preserve all proprietary and confidential information, The results from any such audit shall
be shared with the Team. '

8.8. Inspection and Entry Rights

The Commission shall have the following rights of access to all areas of the
Leased Premiscs for itself or as ray be exercised on its behalf by its authorized agents:

(a) During customary business hours from time to time upon reasonable
advance written notice for the purposes of: (i) performing routine inspections in
connection with the development and construction of improvements on the Leased
Premises; (ii) the monitoring of the Team’s compliance with its obligations under this
Agreement; (iii) evaluating, preparing for, or consummating any potential Permitted
Mortgage; or (iv) evaluating, preparing for, and conducting Commission Events:

) Without prior notice, at any time during the continuance of a Team
Default;

(c) Upon reasonable advance written notice, during the three years
immediately preceding the Expiration Date; and

(d) If, during customary business.hours, admission to the Leased Premises for
the foregoing purposes cannot be obtained, or if at any time by reason of an emergency
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condition an eniry shall be deemed necessary for the protection of the Leased Premises or
improvements on the Leased Premises, whether for the benefit of the Team or not, the
Commission, or the Commission’s agenis or representatives, may (after exercising
reasonable efforts to provide advance notice to the Team, which in emergencies may be
by telephone, email or any other advance method convenient and available under the
circumstances) may cnter the Leased Premises or improvements on the Leased Premises
and accomplish any of the foregoing purposes described in this Section 8.5.

The Commission shall afford the Team a reasonable opportunity to have an employee or agent
present during any such inspection. To facilitate inspection, the Teamn shall arrange for two
persons with master keys and combinations for combination locks to be on call and conveniently
available to the Commission at all times. Such persons and their telephone numbers shall be
identtfied in writing to the Commission, The provisions contained in this Section 8.8 are not
intended to create or increase, and are not to be construed as creating or increasing, any
obligations on the Commission’s part under this Agreement and are subject at all times to the
rights of subtenant leascs and Rental/Promotion Agreements, Except as othcrwise provided in
this Apreement, the Team waives any claim that it may have against the Commission or
Commission Indemnitees arising out of such entry upon the Leased Premises and such
inspection, other than claims arsing out of the negligence or willful misconduct of the
Commission or Commission Indemnitees. Any inspection of the improvements on the Leased
Premises or access of the Leased Premises by the Commission under this Agreement shall not be
deemed an approval, warranty or other certification as to the compliance of the improvements
with Applicable Laws including, without limitation, building engineering and structural design
codes. Neither the Commission nor its agents, contractors, and consultants shall be responsible
for any construction means, methods, sequences or procedures or for safety precautions and
programs or responsible for the Team's or any contractor’s failure to carry out work in
accordance with their contract(s) with the Team. The Commission shall not interfere with

' Bascball Events and shall use reasonable efforts to minimize disruption or inconvenience to the
Team in connection with its exercise of any of its rights under this Section 8.8. The Commission
and 1ts agents, contractors, and representatives shall have the authority to take such materials and
equipment onto the Leased Premises as may be reasonably necessary for accomplishing the
purposes set forth in this Section 8.8 and otherwise as may be required to perform its obligations
under this Agreement or any otheér agreement between the Parties, but, cxcept in cases of
emergency or after any Team Default which remains uncured, may not leave such materials and

- equipment onp site without having obtained the Team’s prior written consent, The Team shall
afford the Commission and its authorized representatives, promptly upon written request to the
Team during the continuance of a Team Default, the right to enter any part of the Leased
Premises under sublease, license or other occupancy agreement with a third party to the same
extent that the Team ag landlord, licensor, or grantor has such right under such apgreements, for
the purposes and on the conditions set forth in this Scetion 8.8,

8.9. Commission Regulations

The Commission has rulemaking authority and may from time to time, in
accordance with Applicable Laws, promulgate rules determined by the Commisgion to be
necessary for public health, safety or order, In promulgating rules, the Commission shall take
into account the costs of compliance in relationship to the public benefits sought to be achieved.
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To the extent that the Commission’s lawful rules are more stringent on the Tcam than the
provisions of this Agreement, the Team, like any regulated party, would be subject to regulatory
sanction for noncompliance; provided, however, that failure to comply with the more strinpent
rules will not be deemed to be a breach of any covenant or condition of this A greement.

ARTICLE 9

PROMOTIONAL RIGHTS

9.1.  Promotional Rights

The term “Promotional Rights” means and includes any and all of the following
rights as applied to, arising out of or connceted in any way with Major League Baseball, the
Team, the Proprictary Indicia, the Franchise, the Permitted Uses, the Leased Premvises, or the
Bageball Stadium Complex, subject, however, to the limitations sct forth in Section 9.4:

(1)  rights of exploitation, in any format now known or later developed,
through advertising, promotions, marketing, merchandising, licensing, franchising,
sponsorship, publications, hospitality events or through any other type of commercial or
promotional means, incliding but not limited to advertising by interior, exterior or
perimeter signage, through printed matter such as programs, posters, letterhcad, press
rcleases, newsletiers, tickets, photographs, franchising, concessions, displays, sampling,
premiuts and selling rights of any nature, the right to orpanize and conduct promotional
competitions, to give prizes, awards, giveaways, and to conscript official music, video or
other related data or information;

(b) media rights, in any format now known or later developed, including but
not limited to the right to broadeast, transmit, display and record images and recordings,
in any and all media now known or hereafter devised, including but not limited to radio,
television, cable, satellite and intemnet;

(¢}  rights to name the Bascball Stadium Complex or any portion of it;

(d) rights to ereate, usc, promote and commercialize any representation of the
Bascball Stadium Complex, in whole or in part, or the name or contents thereof, for
licensing, promotional, publicity, general advertising and other suijtable purposes,
including but not limited to the creation, use, promotion and commereialization of text,
data, imapes, photographs, illustrations, animation and graphics, video or audio segments
of any nature, in any media or embodiment, now known or later developed; and

(e) all other rights of marketing and advertising exploitation, in any format
now known or later developed, and associated promotional opportunities.

9.2. Team’s Promotional Rights
As among the Team, the Commission and the District Government, except as
provided in Section 8.3, the Team owns the Promotional Rights exclusively and on a worldwide
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base, including but not limited to the right to exercise and exploit the Promotional Rights in any
and all media, now known or hereafter invented, and for any and al] purposes, products and
services throughout and for all countries and territories of the world, Prior to naming the
Baseball Stadium Complex or any substantial portion of it, the Team shall notify the Chairman
and Executive Director of the Commission in writing of the proposed name so as to allow said
officials three Business Days to evaluate, under a rcasonable confidentiality agreement with the
Tearri, whether the proposed name violates Section 9.4. The Team has no right to exploit
Promotional Rights in respect of the Leased Premises after the Expiration Date or earlier
termination of this Agreement pursuant to Section 3.4, except for incidental historical references
to and depictions of the Baseball Stadium as the Team’s home stadium. Except as provided in
Section 8.3, neither the Commission nor the District Government shal] use, scll, assign,
commercialize or otherwise exploit the Promotional Rights without the written permission of the
Team which may be given or withheld in the Team’s absolute discretion; provided that the
Commission shall at all times during the term of any naming agreement be given the right to use
the name of the Baseball Stadivm or the Baseball Stadium Complex on its stationery, or as
reasonably required e¢lsewhere in furtherance of the Commission’s business operations as
contemplated by this Agreement. Any right granted by the Team to a third Person to name the
Bageball Stadium shall in ne event survive the expiration of the Term hereof without the prior

written consent of the Commission, which consent may be withheld, delayed, or conditioned in
~ the Commission’s absolute discretion.

9.3.  Proprietary Indicia

As among the Team, the Commission and the District Government, all
Proprietary Indicia are solely and exclusively the property of the Team, the MLB Entitics or their
respective assigns. As among the Team, the Commission and the District Government, the
creation, use, compilation, collection, arrangement, assembly, display, promotion, licensing or
other promotion or exploitation of Proprictary Indicia are rights exclusively belonging to the
Team or the MLB Entities or their respective assigns. Use of the Proprietary Indicia by the
Commission or District Government is strictly prohibited without the prior written permission of
the Team which may be given or withheld in the Team’s absolute discretion; provided, however,
that in promoting the Baseball Stadium or the Baseball Stadium Complex in accordance with
Section 8.3, the Commission is authorized, upon prior written notice to the Team, to use
Proprictary Indicia (in accordance with the Team’s reasonable trademark protection guidelines)
to indicate that the Franchise ig 4 home tcam at the Baseball Stadium, so long as (i) the dominant
clement of the promotion of the Baseball Stadium is not Proprietary Indicia, and (ii) the
prometion does not include a product or service of a third party.

9.4.. Content Limitations

The Team shall not permit on or within the Baseball Stadium Complex any
advertising, sponsorship or other promotional activities, signage, displays, décor, or
performances, that, in the reasonable judgment of the Commission, in content, format or manner
of display: (i) are in conflict with standards of public decency, including, without limitation, the
marketing, sale or use of tobacco products, adult entertainment, or other activities or products the
promotion of which would be incompatible with a family friendly environment; (i) directly
compete with the interests of the District in promotion of the District Lottery or other gambling
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activities licensed or operated by the DC Lottery and Charitable Games Control Board; (iii)

violate any Applicable Law of general application; or (iv) pose an unreasonable risk to public
safety or security.

9.5. Commission Logo

Upon request by the Comimission, to the extent practicable, the Team shall causc
the Commission’s official logo to be displayed prominently in visual advertisements,
solicitations, or other announcements of Baseball Home Games (including Ticket stubs) in forms
to be reasonably approved by the Commission prior to any such display.

9.6. Team Name

The name of the Franchise shall include the name “Washington” throughout the
" Term. .

9.7.. Hall of Fame Acknowledgment

The Team will acknowledge and promote in a manner approved by the
Commission the RFK Stadium Hall of Stars. The acknowledgment shall include promotion
through (i) mutvally agreed visual advertisements within the Baseball Stadium, (ii) in Home:
Baseball Game programs, and (iii) on the Franchise’s official website.

ARTICLE 10

[ARTICLE 10 IS INTENTIONALLY OMITTED.]

ARTICLE 11

INSURANCE

11.1. Waiver of Subrogation

The Comtmission and the Team agree to have all property damage insurance and
liability insurance required to be carried under this Agreement by either of them endorsed with a
clause providing that any release from liability of, or waiver of claim for, recovery from the other
party entered into in writing by the insured thereunder prior to any loss or damage shall not
affect the validity of said policy or the right of the insured to recover thereunder and providing
further that the insurer waives all rights of subrogation which such insurer might have against the
other Party. Without limiting any release or waiver of liability or recovery sct forth elsewhere in
this Agreement, each Party waives all claims for recovery from the other Party for any loss or
damage to any of its property insured under valid and collectible insurance policies to the extent
of any recovery collectible under such insurance policies. Any release or any waiver of claims
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shall not be operative, nor shall the foregoing endorsements be required, in any case where the
effect of such release or waiver is to invalidate insurance coverage or invalidate the right of the
insured to recover thereunder or to increase the cost thereof, provided that in the case of
increased cost the other Party shall have the right, within 10 days following written notice, to pay
such increased cost keeping such release or waiver in full force and effect.

11.2. Team’s Insurance

. Subjeet to availability on commercially reasonable terms, the Team shall carry
and maintain the following insurance from financially sound carriers which possess an A-
(Excellent) rating or better and a minimum Class VI financia) size catepory as listed at the time
of issuance by A.M. Best Insurance Reports (“Best’s Reports”), with the aforesaid rating
classifications to be adjusted if and to the extent the Best’s Reports adjusts its ratings categories,
in coverage amounts, that except as specified below, shall be no less than is customarily
maintained by other Major League Baseball clubs:

(a) Commercial general liability insurance against clairs for bodily injury,
death or property damage arising out of the operations of the Baseball Stadium Cotaplex
under this Agreement. Such insurance shall be written on an occurrence basis and
include coverage for bodily injury, contractual liability, advertising and personal injury

 liability, independent contractors’ liability, premises/operations liability, liquor liability
and products/completed operations liability, and shall be in broad form for property
damage and shall contain no exclusion for liability for injury io participants other than for
claims by a pariicipant against another participant. The limits of such liability insurance,
which may be increased from tiine to time as determined by the reasonable agreement of
the Commission and the Te¢am, shall not be less than the greater of (i) $75,000,000 or (ii)
such other amount as may be the median coverage of all Major League Baseball clubs
that participate in an insurance program offered to clubs though Major League Bascball,
per occurrence and in the aggregate for death, bodily injuries and property damage. Such
insurance shall not be specific only to the Baseball Stadium Complcx, but shall also
pertain to the Team operations in general, league wide. The insurance coverage required
by this Section 11,2 may be provided through any combination of primary, excess and/or

umbrella liability policies so long as the policy or policies otherwise comply with all
requirements set forth in this Section 11.2.

(b}  Automobile liability insurance.

(c)  Property insurance on an all risk basis, including extra expense terrorism,
flood, earthquake, off-premises utility interruption, building ordinance, and boiler and
machinery coverage, for the Baseball Stadium Complex and all improvements at any
time situated upon or forming part of the Baseball Stadium Complex, all contents,
including fixtures, machinery, equipment, furniture and furnishings, in the Baseball
Stadium Complex to the extent of one hundred percent of their replacement cost. Such
coverage shall, be on an agreed amount and full replacement cost basis. The Team and
the Commission shall be named as the insureds as their interests may appear and all
proceeds of insurance shall be payable to the Team. The full replacement value of
improvements shall be designated annually by mutual agreement between the
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Commission and the Team. If, upon the occurrence of an ingured event, funds are
withdrawn from the Capital Reserve Fund or the Contingency Reserve Fund to pay for
such damage, insurance proceeds of an equal amount for damage to such insured property

shall, on a first priority basis, be deposited when received into the Capital Reserve Fund
or the Contingency Reserve Fund as applicable. '

(d) Business interruption insurance coverage protecting the District
Government or the Team for its losses attributed to physical loss or damage to the
Baseball Stadium Complex.

(e) Workers’ compensation insurance coverage or a qualified self insured

program complying with the statutory limits of the District of Columbia and including
employers liability coverage. '

) Umbrella liability coverage.

The Team shall deliver appropriate evidenee of such coverage and an invoice for the insurance
described in clause (c) above to the Commission at least 30 days prior to the Commencement
Date and shall thereafter deliver a copy of any renewals and invoices for such insurance at least
30 days prior to the expiration date of any such policy during the Term of this Agreement. The
Commission shall pay such invoice within 10 days of receipt. The Team shall not cancel such
insurance policics or waive or amend any material provision of the same without the prior
written consent of the Commission. The Team shall alse submit to the Commission an
¢ndorsement to its liability insurance policies naming the Commission, the Commission
Indemnitees, and, if required, the Commission’s lenders, as additional insureds. If the coverage
described above is not available on a commercially reasonable basis, the Team shall in lieu
thereof keep and maintain in effect such coverage as is available on a commercially reasonable
basis that most nearly approximates the terms described above, and in all events, is no less than
is customarily maintained by other Major League Baseball clubs.

11.3. Commission’s Insurance

The Cormmission shall, at no cost or expense to the Team, provide a certificate of
insurance as detailed below providing insurance coverage during its oceupancy on Comrnission
Event Days and covering any ongoing operations within or resulting from the Baseball Stadium
Complex during each Lease Year. Insurance.shall be placed with carriers which possess an A-
(Excellent) rating or better, and a minimum Class VIII financial size category as listed at the
time of issuance by Best’s Reports, such rating classifications to be adjusted if and to the extent
the Best’s Reports adjusts its rating categories. Coverage shall include:

(a) Commercial general liability insurance for bodily injury or property
damage occurring or arising out of the operations of the Baseball Stadium Complex
under this Apreement. Such insurance shall be writien on an occurrence basis and shall

- include coverage for contractual liability, advertising and personal injury Hability,
independent contractors’ liability, premises/operations liability, products/completed
operations liability, liquor liability which shall be in broad form for property damage and
shall contain no exclusion for liability for injury to participants. The limits of such
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liability insurance, which may be increased from time to time as detenpined by the
rcasonable agreement of the Commission and the Team, shall not be less than
475,000,000 per occurrence and in the aggregate limits for damages under said policies.
The insurance coverage required by this Section 11.3(a) may be provided through any
combination of ptimary, excess and/or umbrella lability policies so long as the policy or
policies otherwise comply with all requirements set forth in this Section 1 1.3(a).

(b)  Property insurance covering personal property of the Commission or its
employees located at the Baseball Stadium Complex.

(¢)  Business interruptions and loss of rent -coverage protecting  the
Commission or the District Government for its losses attributed to physical loss or
damage to the Baseball Stadium Complex.

(d)  Workers' Compensation insurance covering the Commission’s employees,
including employers liability coverage. '

(&)  Automobile liability insurance.

() Umbrella liability as necessary to obtain the commercial general liability
employers liability and automnobile liability limits described above, '

The Team and the Team Indemnitees shall be added as additional insﬁreds as their interests may

appear. The Commission shall not cancel such insurance policy or waive or amend any material
provision of the same without the prior written consent of the Team.

11.4, Indemnification by the Commission

Except as otherwise provided in this Agreement, the Commission shall indemnify
the Team and the Team Indemnitees, as their interest may appear, and hold them harmless from
and against all claims, fines, claim costs, charges and expcnses, liabilities, suits, obligations,
demands, actions, losses settlements and judgments recovered from, incurred by or asserted
against the Team or any Team Indemnitee, including attorneys’ fees incurred to defend such
claims and/or to enforce this indemmnity, on account of injury or damage to person or property to
the extent that such damage ot injury may be incident to, arise out of, or be caused by (i) a
breach of this Agreement by the Commission, (ii) any negligence or willful misconduct on the
part of Comtnission or any of its agents, servants, employees, contractors, liccnsees, or invitees
(excluding licensees or invitees of the Team), to the extent related to the Teased Premises or
operations at the Leased Premises, (i) any violation of Environmental Laws in respect of the
Leased Premises existing as of the Commencement Date or thereafter committed by the
Commission, whether o not attributable to the presence of Contamination, (tv) any negligence,
error, omission or willful misconduct of the “Project Architect”, the “Construction Manager” and
other “Design and Construction Professionals” (each as defined in the Construction
Administration Agreement) or their employees or agents in connection with the design and
construction of the “Project” (as defined in the Construction Administration Agreement); and (v)

a breach by the Commission of its obligations under the Construction Adminisiration
Agreement.
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11.5. Indemnification by the Team

Except as otherwise provided in the Apreement, the Team shall indemnify, the
Commission and the Commission Indemnitecs, as their interests may appear, and hold them
harmless from and against all claims, fines, claim costs, charges and expenscs, liabilities, suits,
obligations, demands, actions, losses, settlements and Judgments recovercd from or asserted
against any of them, including attorneys’ fees incurred to defend such claims and/or to enforce
this indemnity, on account of injury or damage to any person or property to the extent that any
such damage or injury may be incident to, arise out of, or be caused by (i) any breach of this
Agreement by the Team, (ii) any use of the Leased Premises by the Team or any of its Affiliates,
agents, servants, employees, contractors, patrons, guests, sublicensees, or invitees or of any other
Person with the express or implied invitation or permission of the Team (excluding Commission
employees or agents performing services required to be performed by the Commission under this
Agrcement), or (iil) any negligence or willful misconduct on the part of the Team or any of its
Affiliates, agents, servants, employees, contractors, patrons, guests, sublicensees, or invitees or -
of any other person with the express or implied invitation or permission of the Team, to the
cxtent related to the Leased Premises or operations at the Leased Premiscs.

11.6. Indemnification Procedures

(a) As used in thig Section 11.6, the terms listed below shall have the
following meanings: :

“Claim” shall mean, collectively, any claim, demand, suit, proceeding (judicial or
otherwise), settlement or judgment, for or in connection with which any Party is
entitled to indemnification as provided in Section 11.4 or 11.5.

“Indemnifying Party” shall mean the Party who is required to provide
indemnification as provided in Section 11.4 or 11.5.

“Indemnified Party” shall mean the Party who is entitled to receive
indemnification as provided in Section 11.4 or 11.5.

(b)  The Indemnified Party shall provide the Indemnifying Party with writicn
notice whenever the Indemnified Party receives notice of a Claim. Such written notice
shall be furnished to the Indemnifying Party not later than 20 days after the Indemnified
Party receives notice of the Claim or is served with process in connection with the Claim.
In the case of service of process of a Claim, the Indemnified Party shall provide its
written notice to the Indemnifying Party within such shorter time as may be necessary fo
give the Indemnifying Party a reasonable opportunity to respond to such service. The
Indemnified Party’s written notice to the Indemnifying Party of any Claim shall include a
statement of such information pertaining to the Claim then in the possession of the
Indemnified Party. Any failure or delay of the Indemnified Party to notify the
Indemnifying Party as required by this Section 11.6 shall not relieve the Indemnifying
Party of its obligation to provideé indemnification, unless and to the extent that such

failure or delay matetially and adversely affects the Indemmifying Party’s ability to
defend against, settle, or satisfy the Claim.
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(c)  After receiving notice of a Claim, the Indemnifying Party shall defend the
Claim at its own expense, through attorneys, accountants, and others selccted by the
Indemnifying Party with 'the reasonable concurrence of the Indemnified Party. The
Indemnifying Party shal] notify the Indemnified Party in writing of its intent to contest or
defend the Claim. Such notice shall be provided not later than twenty (20) days after the
Indemnifying Party receives notice of the Claim from the Indemnified Party as provided
in Section 11.6(b). If the Indemnifying Party fails to provide the Indemnified Party with
written notice of its intention to defend the Claim as required by this Section 11.6(c), the
Indemnified Party shall have the right: (a) to authorize attorneys satisfactory to it to-
represent it in connection with the Clajm; and/or (b) to defend, scttle or compromise the
Claim. If the Indemnified Party excrcises either or both of its rights under this Section
11.6(c), it shall be indemnified by the Indemnifying party as required by Section 11.4 or
11.5, to the same extent as if the Indemnifying Party had defended or settled the Claim,

{d) If and so long as the Indemnifying Party is actively contesting or
defending & Claim in accordance with Section 11.6(c), the Indcmnified Party shall
cooperate with the Indemnifying Party and its counsel in such contest or defense, shall,
upon the Indemnifying Party’s request and expense, join in making any appropriate
counterelaim or cross-claim in connection with the Claim, and shall provide such access

to the books and records of the Indemnified Party as shall be necessary in connection
with such defense or contest,

() The Indemnified Pariy shall have the ripht at any time to settle,
compromise or pay any Claim with or without the consent of the Indemnifying Party, but
(i) taking such action without the Indemnifying Party’s consent shall be deemed a waiver
and nullification by the Indemnified Party of all indemnification obligations that the
Indemnifying Party would otherwise have with respect to the Claim under this Section
11.6; and (ii} such settlement or compromise shall not cause the Indemnifying Party to
incur any present or future cost, expense, obligation or liability of any kind or nature,

(f) Any Claim may be setiled or compromised by the Indemnifying Party
without the Indemnified Party’s consent, so long as: (i) the Indemnifying Party gives the
Indemnified Party reasonable prior written notice of its intention to settle or compromise
the Claim; and (ii) such settlement or compromise does not cause the Indemnified Party
to incur any present or future cost, expense, obligation or liability of any kind or nature.

(2) If a Claim involves matters partly within and partly outside the scope of
the Indemmifying Party’s obligation to indemnify as provided in Scction 11.4 or 11.5, the
attomeys’ fees, costs, and cxpenses of contesting or defending such a Claim shall be
allocated between the Indemnifying Party and the Indemnified Party, respectively, to the
extent that such fees, costs and expenses are atiributable to the portion of matters within
or outside the scope of the Indemnifying Party’s obligation to indemnify as provided in
Section 11.4 or 11.5, as agreed upon in writing by the Parties. If the Parties cannot agree
on such allocation, the dispute shall be resolved by Arbitration. :
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ARTICLE 12

CASUALTY
12,1, Damage or Destruction by Casualty

If the Baseball Stadium Complex shall be damaged by fire or other casualty, then
the Team and the Commission shall, but only to the extent of actual insurance proceeds received,
proceed to repair and restore the same to substantially the same condition it was in prior to such
damage or destruction with all reasonable promptness. The Team may, but shall have no
obligation to, cxpend funds beyond insurance proceeds for such repairs and restoration. During
the period (the “Untenantability Period™) following such fite or other casualty that the Bascball
Stadium Complex cannot be reasonably used for Baseball Home Games, the Teamn shall play its
Baseball Home Games at Robert F. Kennedy Memorial Stadium in Washington, D.C. if
available and suitable, and otherwise at any location chosen by it with the approval of Major

- League Baseball. Within the initial six months of the Untenantability Period, the Commission
must notify the Team in writing whether the Baseball Stadium Complex will be restored to
substantially the same condition it was in prior to such damage or destruction. The restoration
work shall be undertaken using such procedures as the Commission and the Team shall
determine by mutual agreetnent. If the Baseball Stadium Complex is restored and the
Untenantability Period is equal to or less than three years, the Team shall retake possession upon
the completion of the restoration and shall reaffirm the Expiration Date in writing. If the
Untenantability Period is reasonably projected to exceed one year and the Commission
determines that the cost of such repair and restoration cannot be paid with proceeds of such
insurance together with amounts in the Capital Reserve Fund, the Contingency Reserve Fund and
any additional funds that the Team may choose to provide, the Commission thay terminate this
Agreement by written notice to the Team designating the effective date of termination. If the
Untenantability Period exceeds three years, the Team shall have the right to terminate the Term
of this Agreement by written notice to the Commission degignating the effective date of the
termination; provided, however, that if the Untenantability Period ends within 30 days following
such date, the termination shall be automatically rescinded.

12.2. Abatement of Basic Rent

During the Untenantability Period: (i) the Team’s obligation to pay Basic Rent
shall be determined in accordance with Section 4.3; and (ji) the Commission’s obligations to

make deposits to Capital Reserve Fund and the Contingency Reserve Fund in accordance with
Sections 6.3 and 6.4 shall not abate.
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ARTICLE 13

EMINENT DOMAIN
13.1. Total Condemnation

If the Baseball Stadium Complex or substantially all of the Bascball Stadium

~ Complex shall be taken by eminent domain or condemnation by any governmental body for any

public or private use or purpose, the Term of this Agreement shall terminate upon the earlier of

(i) the date when the possession of the portion of the Baseball Stadium Complex so taken shall

be required for such use or purpose or (ii) the effective date of the taking. In the event of the
foregoing, Basic Rent shall be determined in accordance with Section 4.3.

13.2. Partial Cnndematiun

If less than all or substantially all of the Baseball Stadium Complex shall be taken
or condemned. by any competent authority for any public or private use or purpose, and the
Commission and the Team mutually determine, within a reasonable period of time after such
taking, that the remaining portion of the Baseball Stadium Complex cannot economically and
feasibly be used by the Team for Permitted Uses, then this Agreement shall terminate and Basic
Rent shall be apportioned as of the date of the termination in accordance with Section 4.3. In the
event this Agreement is not 50 terminated, the Commission and the Team shall, to the extent
practical and only to the extent of actual amount of the condemnation award received, restore the
Baseball Stadium Complex to a complete architectural unit reasonably suitable for the Permitted
Uses, and the Basic Rent and the Team’s and the Commission’s other obligations hereunder shall
not be adjusted.

13.3. Allocation of Award

In the event this Agreement is terminated pursuant to Section 13.1 or Section
13.2, the condemnation award with respect to the Baseball Stadium Complex shall be distributed
as follows: (i) first to the Commission, the amount neccessary, together with reasonable
investment earhings thereon, to provide for the full and final payment and redemption of the
Series A Stadium Revenue Bonds at maturity, or, if earlier, the earliest available redemption
date; (ii) second, to the Tecam the amount determined to be just and equitable in the
condemnation proceedings; and (iii) third, the balance, if any, to the Commission; provided,
however, that if the condemning authority is the District Government or one of its agencies, the
distribution shall be 100% to the Team. In the event this Agreement is not so terminated, the
amount of any award for or on account of any condemnation shall be used to restore the Baseball
Stadium Complex as provided in 3ection 13.2.

13.4. Temporary Taking

If any right of temporary possession or occupancy of all or any portion of the
Baseball Stadium Complex shall be taken which does not materially interfere with the Team’s
beneficial use of the Baseball Stadium Complex for Permitted Uses, the foregoing provisions of
this Article 13 shall be inapplicable thereto and this Agreement shall continue in full force and
effect, and the Team shall be entitled to make claim for and recover any award or awards
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recoverable in respect of such possession or occupancy, and the Commission shall have no right
or claim to any such award or awards. Any taking of the right of possession or occupancy of all
or any portion of the Baseball Stadinm Complex which materially interferes with the Team’s
beneficial use of the Baseball Stadium Complex (i) for Permitted Uses, or (il) which is for a
period that is in excess of three Seasons, shall, at the option of the Team, be regarded for
purposes of this Agreement as a taking which is not temperary and to which the foregoing
provisions of this Article 13 shall be applicable.

ARTICLE 14

ASSIGNMENTS AND MORTGAGES

14.1. Assignments and Mortgages by the Team

Except as provided in this Section 14.1, the Team shall not sell, transfer, assign,
sublet, morigage, pledge or grant a security interest in (collectively “assign”) its interest in the
Leased Premiscs, this Agreement or any of its rights under this Apreement without the prior
written consent of the Commission. The Tcam may assign all or any portion of its interest in the

Leased Premises, this Agreement or its rights under this Agreement without the consent of the
Commission, as follows:

(a)  Subject to the provisions of the Non-Relocation Agreement, the Team
may assign its interest in the Leased Premises and this Agreement to any Person in
connection with a sale or transfer of the Franchise in a transaction approved by Major
League Baseball in accordance with Baseball Rules and Regulations, provided that the
assignee assumes unconditionally in a writing rcasonably acceptable to and for the
bencfit of the Commission all obligations of the Team under this Agrecment and the
Non-Relocation Agreement. -

(b)  The Team may assign any of its Promotional Rights and intellectual
property rights to one or more of the MLB Entities, provided that the assignee agrees in

writing to comply with Article 9 to the extent applicable to Promotional Rights and
intellectual property rights so assigned. '

(©) The Team may assign Stadium Revenues.

(d) Subject to the provisions of the Non-Relocation Agreement, the Team

may assign any or all of its interest in the Leased Premises or this Agreement pursuant to
Permitted Mortgages.

(e) Subject to Sections 2.3 and 9.4, the Team may sell or grant sponsorships,
licenses, subleases and similar interests in the ordinary course of the operation of the
Baseball Stadivm Complex to concessionaires, vendors, advertisers and others for terms
that do not extend beyond the Term of this- Agreement.
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(f) The Tcam may sell or grant licenses and similar interests in reserved seats,
club seats, Suites, and private membership facilities for terms that do not extend beyond
the Term of this Agrecment.

(g) Subject to Section 2.3(b), the Team may enter into Rental/Promotion
Agreements and may assign portions of the Baseball Stadium Complex to others for
Permitted Uses; provided, however, that no such Rental/Promotion Agreement or
assignment shall relicve the Team of its obligations under this Agreement.

Any assignment by the Teain of this Agreement or of rights of the Team under this Agreement
shall be subject and subordinate to the rights of the Commission under this Agreement. No

assignment of this Agrcement or of the rights of the Team under this Agreement shall relicve the
Team of any of its obligations to the Commission under this Agreement.

14.2. Assignments and Mortgages by the Commission

Except as provided in this Section 14.2, the Commission shail not sell, transfer,
assign, lease, sublease, mortgage, pledge or grant a security interest in (collectively, “assign’) its
interest in the Leased Premises, this Agreement or any of its rights under this Agreement without
the prior written consent of the Team. The Commission may assign all or any portion of its

interest in the Leased Premises, this Agreement or its rights under this Agreement without the
consent of the Team, as follows: S

(a)  The Commission may assign all or any portion of its interest in the
Leased Premises and this Apgreement to the District Governunent or any agency or
instrumentality thereof, provided that (i) the assignee assumes in writing for the benefit of
the Team all obligations efin respect, thereof to the Team under this Agreement, and (ii)
the assignment shall not relieve the Commission of its obligations under this Agreement.

(b) The Commission may assign the Rent or any other amounts payable to the
Commission under this Agreement to the District Government or to secure any or all of
the Stadium Revenue Bonds.

(c) The Commission may assign its leasehold intercst in the Leased Premises
purauant to Permitted Mortgages.

Any assignment of this Agreement or of rights of the Commission under this Agreement shall be
subjoct and subordinate to the rights of the Team under this Agreement. No assignment of this
Agreement or of the rights of the Commission under this Agreement shall relicve the
Commission of any of its obligations to the Team under this Agreement.
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ARTICLE 15
REPRESENTATIONS AND WARRANTIES

15.1. Representations of the Commission

As an inducement to the Team to enter into this Agreement, the Comtnission

represents and warranis to the Team as follows:
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()  The Commission is a corporate instrumentality of the District Government
duly created and validly existing pursuant to the laws of the District of Columbia.

(b "The Commission has full right, power and authority to enter into, execute
and deliver this Agreement and to perform its obligations hereunder.

(c) This Agreement has been duly executed and delivered by the Commission
and, when duly executed and delivered by the Team, shall constitute 2 legal, valid and
binding obligation of the Commission enforceable against the Commission in accordance
with its tcrms, except that (i) enforceability may be limited by the application of
bankruptcy, insolvency, or similar laws of general applicability relating to the
enforcement of creditors’ rights generally, and (ii) the remedy of specific performance
and injunctive and other forms of equitable relief may be subject to equitable defenses
and to the discretion of the court before which any proceeding therefore may be brought.

(d) The exeecution, delivery and performance of this Agreement will not
conflict with or constitute a breach of or defanlt under the Act or any commitment,
agrﬁ:ement or instrument to which the Commission is a party or by which it or any of its
properties or assets are bound.

(e) There is no litigation, administrative proceeding or investigation pending
(nor, to the knowledge of the Commission, is any such action threatened) which in any
way adversely affects, contests, questions or seeks to restrain or emjoin any of the
following: (i) the Act or the Commission’s enabling legislation; (ii) any of the
proceedings or actions taken by the Commission leading up to the execution, delivery or
performance of this Agreement; (iii) the legal existence of the Commission; (iv) any
gorporate boundary or geographic juriadiction of the Commission which may afiect the
Baseball Stadiwmn Complex; (v) the right of the Chaimman or any member of the

Commission’s poveming body to hold his or her ofﬁce or {vi} the issuance or validity of
the Stadium Revenue Bonds,

(f) Under current Applicable Laws: (i) the Baseball Stadium Site and the
Bascball Stadiurn Complex would be subject to no ad valorem taxes of any nature; (i)
the Team’s sub-leasehold interest in the Baseball Stadium Site and leasehold interest in
the Baseball Stadiumn Complex would be subject to no ad valorem taxes of any naturc;
(iii) the purchase of construction materials by the Commission for the Baseball Stadium
Complex would be subject to no District Government sales tax, use tax or excise tax of
any nature; (iv) the sale or purchase of tickets or other rights to the Bascball Stadium
would be subject to no District Government sales, use or excise tax or surcharge of any

54



nature except the current 5.75% general sales tax and the 4.25% incremental sales fax;
and (v) the sale, purchase, lease or license of Suites would be subject to no District
Government sales, use or excise tax or surcharge of any nature except the current 5.75%
general sales tax and the 4.25% incremental sales tax.

15.2. Representations of the Team

As an inducement to the Commission to enter into this Agreement, the Team

represents and warrants to the Commission as follows:
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(a) The Team is a limited partnership duly created and validly existing
pursuant to the laws of Delaware and is qualified to do business in every jurisdiction
where its ownership of property or its conduct of business operations gives rise to the
need for such qualification, except to the extent that the failure so to qualify in any
particular jurisdiction could not reasonably be expected to result in a material adverse
effect on the business or financial condition of the Team or the ability of the Team to
perform its obligations under this Agreement. True, correct and complete copies of the
Certificate of Limited Partnership and the Agreement of Limited Partnership of the
Team, and the articles of incorporation and bylaws of the general partner of the Team

have been certified and delivered to the Commission on or before the date of this
Agrecment. -

(b)  The Team has full right, power afid authority to enter into, execute and
deliver this Agreement and to perform its obligations hereunder.

(¢) This Agreement has been duly executed and delivered by the Team and,
when duly executed and delivered by the Commission, shall constitute a legal, valid and
binding obligation of the Team enforceable against the Team in accordance with its
terms, except that (i) enforceability may be limited by the application of bankruptey,
insolvency, or similar laws of general applicability relating to the enforcement of
creditors’ rights generally, and (ii) the remedy of specific performance and injunctive and
other forms of equitable relief may be subject to equitable defenses and to the discretion
of the court beforc which any proceeding therefor may be brought,

(d) The execution, delivery and performance of this Agreement will not
conflict with or constitute a breach of or default under any commitment, agreement or
instrument to which the Team is a party or by which it or any of its properties or assets
are bound, constitute a violation of Bascball Rules and Regulations.

(e) Except as previously disclosed in writing to the Commission, there is no
iitigation, administrative proceeding or investigation pending (nor, to the knowledge of
the Team, is any such action threatened) which in any way adversely affects, contests,
guestions or seeks to restrain or enjoin any of the following: (i) the Team’s participation
in this Agreement; (ii) any of the limited partnership proccedings or actions taken leading
up to the execution, delivery or performance of this Apgreement; (i) the legal existence
of the Team; or (iv) the Team’s ownership of the Franchise.
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D Except as previously disclosed in writing to the Commission, no action,
consent or approval of, or registration or filing with or other action by, any court,
governmental authority or other third party is or will be required in connection with the
execution and delivery by the Team of this Agreement or the assumption and
performance by the Team of Its obligations hercunder, other than the issuance of
governmental permits and licenses expected in the ordinary course of busincss.

(g)  The Franchise is a valid Major League Bascball franchise, and the Team is
in compliance in all material respects with Baseball Rules and Regulations.
ARTICLE 16

DEFAULTS AND REMEDIES

16.1. Team Default

Each of the following shall be an event of default by the Team (“Team Default™)

under this Agreement:
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(a) the Team shall fail to pay Basic Rent w_hen due;

(b)  the Team chall fail to pay to the Commission amounts, other than Basic
Rent, due to the Commission under this Agreement within 30 days after written notice

thereof by the Commission to the Team specifying the failure and demanding that it be
corrected; ' '

()  the Team shall admit in writing its inability to pay its debts as they mature
or shall file a petition in bankruptcy or insolvency or for reorganization under any

bankruptcy act, or shall voluntarily take advantage of any such act by answer or
otherwise;

(d)  the Team shall be adjudicaicd bankrupt or insolvent by any court;

(e) involuntary proceedings under any bankruptcy law, insolvency act or
similar law for the relief of debtors shall be instituted against the Team, or a receiver or
trustee shall be appointed for all or substantially all of the property of the Team, and such

proceedings shall not be dismissed or the receivership or trusteeship vacated within 90
days after the institution of appointment;

f) the Team shall make an assignment for the benefit of creditors or the
Teamn shall petition for composition of debts under any law authorizing the composition
of debts or reorganization of the Team;

(g)  the Franchise shall cease to be a validly existing Major League Bascball
franchise under the Baseball Rules and Regulations;
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() the Teamn shall fail to comply with any provision of the Non-Relocation
Aprecment;

(i) the levy upon or other execution or the attachment by legal process of the
Team’s lcaschold interest in the Leased Premises or the lawful filing or creation of a lien
in respect of any such interest (unless the same is atiributable to the acts or omissions of
the Commisston or any of the Commission’s agents, employees, licensees or contractors),
which levy, attachment or lien shall not be released, discharged or bonded against within
90 days following the date the Team receives written notice thereof?

) the Team shall fail to obtain or maintain in effect any insurance required
of it under this Agreement, or pay any insurance premiums, as and when the same
become du¢ and payable, or fails to reinstate, maintain and provide evidence to the
Commission of the insurance required io be obtained or maintained by the Team or the
Team’s coniractors or subcontractors under this Agreement in accordance with its terms
and conditions, and such failure shall continue for a period of three Business Days afier
written notice of such failure from the Commission,

(k) the Team shall fail to perform or comply with any other material term or
condition of this Apreement and such non-performance shall continue for a period of 90
days (the “Cure Period”) after written notice by the Commission to the Team specifying
the failure and demanding that it be corrected; provided, however, if the Team has taken
reasonable steps to cure such failure within the Cure Period, but the failure is of a type or
character which is not reasonably susceptible of cure within the Cure Period, although
would be capable of cure by the Team using its reasonable best efforts, the Teamn shall
have such additional time as may be necessary in order to effect such cure, but not to
exceed an additional 90 days; or

(1) any representation or warranty of the Team in this Apreement shall be
materially false when made.

Upon the occurrence of a Team Default, the Commission shall have the rights to do any one or
mote of the following: (i) recover all damages provided by law or in equity; (ii) in the case of
the Team Default specified in paragraphs (a) and (b), and following written notice to the Team,
set-off against amourits owing or to become due to the Team under this Agreement any amounts
owed by the Team to the Commission; (iif} in the case of the Team Default specificd in
paragraph (k), perform the term or condition of this Agreemment which the Team failed to do, and
charge the Team for the cost of the performance; (iv) subject to Section 16.7, exercisc any other
right or remedy at law or in equity, including obtaining an injunction or order of specific
performance; and (v) terminate this Agreement upon writien notice to the Team specifying the
effective date of the termination. If the Team shall have breached this Agreement by vacating or
abandoning the Baseball Stadintn Complex, any personal property owned by the Team which
may be left in the Baseball Stadium Complex following such abandonment or dispossession shall
be deemed to have been abandoned by the Team and such property may be disposed by the
Commission in accordance with the provisions of Section 3.6, If the Commission exercises the
termination remedy provided for in clause (v), the Team shall surrender possession and vacate
the Leased Premises and immediately deliver possession thereof to the Commission no later than

WASH. 1508468.6

57



"

the termination date specified by the Commission in the written notice to the Team, and the
Comimission may re-cnter and take complete and peaceful possession of the Baseball Stadium
Complex in accordance with the process of law in force in the District of Columbia, full and
complete license so to do being hereby granted to the Commission, and the Commission may
remove all occupants and property therefrom without relinguishing the Commission’s right to
damages. Upon any Team Default described in paragraph (j), purchase (i.e., “force place™), on
behalf of the Team of the Team's contractors or subcontractors, the missing insurance required
to be obtained or maintained by the Team of the Team’s contractors or subcontractors under this
Agreement in accordance with its terms and conditions, and to demand and obtain
reimbursement therefore from the Team. Any such sums not paid by the Team within 30 days
after demand shall bear interest at the Default Intcrest Rate from the date of such payment until
paid in full, The Team’s failure to reimburse the Commission within 30 days after demand for
all costs of such insurance premiums and the Commission’s costs and expenses related thereto
shall be an automatic Team Default, it being agreed that Team shall not be entitled to any further
notice of such failure or cure period as might otherwise be provided to the Team under clauses
(b) or (k). If, on account of any Team Default it shall become necessary or appropriate for the
Commission to enforce or defend any of the Commission’s rights or remedies arising under this

 Agreement or to collect any sums due from the Team, THE TEAM EXPRESSLY WAIVES

ANY SERVICE OF ANY NOTICE TO QUIT OR OTHER SIMILAR NOTICE REQUIRED
BY ANY PRESENT OR FUTURE LAW, STATUTE, ORDINANCE, COURT OR
ADMINISTRATIVE REGULATION OR PROCEDURE APPLICABLE TO BUT NOT
REQUIRED BY THE TERMS OF THIS AGREEMENT. Subject to Section 16.7, the Team, on
its own behalf and on behalf of all Persons claiming through or under the Team to the extent it
may legally do so, including all creditors, does hereby specifically waive and surrender any and
all rights and privileges, so far as is permitted by Applicable Law, which the Team and all such
Persons might otherwise have under any present or future Applicable Law: (i) to the service of
any notice of the Commission’s intention to re-enter or to institute legal proceedings, which
notice may otherwise be required by Law to be given; (ii) to redeem the Leased Premises and/or
any improvements on the Leased Premises afier an arbitral or a final non-appealable judgment by
a court of competent jurisdiction against the Team enforcing the exercise by the Commission of
one or more its remedies under this Agreement; (iif) to re-enter or reposscss the Leased Premises
or to seek any new Arbitration hearing or trial in any action of ejectment under any provision of
law, after re-entry thereupon, or upon any part thercof, by the Comimnission, or after any warrant
to dispossess or judgment in ejectment; (iv) after an arbitral award or a final non-appealable
judgment, writ, warrant, or order by a court of competent jurisdiction against the Team enforcing
one or more of its remedies, to restore the operation of this Agreement after any dispossession of
the Team, or any re-entry by the Commission, or any expiration ot termination of this
Agreement; or (v) 1o the benefit of any Applicable Law which exempts property from liability
for debt or for distress for rent. Each Party certifies to the other that no representative, agent or
attorney of the other has represented, expressly or otherwise, that other Party would not, in the
event of litigation, seek to enforce the foregoing waivers; and each Party acknowledges that it
has been induced to enter into thig Agreement by, among other things, the foregoing mutual

waivers and certifications. The
]
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16.2. Commission Defanlt

Each of the following shall be an event of default by thc Commission

(“Commission Default”) under this Agreement:

{a) the Comrmission shall fail to pay to the Team any amounts due within 30
days after written notice thereof by the Team to the Commission specifying the failure
and demanding that it be corrected; :

(b) the Commission, or any succcssor or assignee of the Commission in
possession, shall admit in writing its inability to pay its debts as they mature or shall file a
petition in bankruptcy or insolvency or for reorganization under any bankruptey act, or
shall voluntarily take advantage of any such act by answer or otherwise;

(c) the Commission, or any successor or assignee of the Commission in
possession, shall be adjudicated bankrupt or insolvent by any court;

(d)  involuntary proceedings under any bankruptcy law or insolvency act shall
be instituted against the Commission, or & receiver or trustee shall be appointed of all or
substantially all of the property of the Commission, and such proceedings shall not be

dismissed or the receivership or trusteeship vacated within 90 days after the institution of
appointment; .

(&) the Commission shall make an assipnment for the benefit of creditors, or
the Commission shall petition for composition of debts under any law authorizing the
compogition of debts or reorganization of the Commission;

() the Commission shall fail to perform or comply with any other matertal
term or condition of this Agreement and such non-performance shall continue for a
period of 90 days (the “Cure Period”) after written notice by the Team to the Commission
specifying the failure and demanding that it be corrected; provided, however, if the
Commission has taken reasonable steps to cure such failure within the Cure Period, but
the failure is of a type or character which is not reasonably susceptible of cure within the
Cure Period, although would be capable of cure by the Commission using its reasonable
best efforts, the Commission shall have such additional time as may be necessary to
effect such cure, but not to exceed an additional 90 days; or

() any representation or warranty of the Commission in this Agrecement shall
be materially false when made,

Upon the occurrence of a Commission Default, the Team shall have the rights to do any one or
more of the following: (i) recover all damages provided by law or in equity; (ii) in the case of the
Commission Default specified in paragraph (a), and following writien notice to the Commission,
set-off against amounts, other than Basic Rent, owing or to become due to the Commission under
this Agreement any amounts owed by the Comunission to the Team; (iii) in the case of the
Comimission Default specified in paragraph (f), perform the term or condition of this Agreement
which the Commission failed to do, and charge the Commission for the cost of the performance;
(iv) subject to Section 16.7, exercise any other right or remedy at law or in equity, including
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obtaining an injunction or order of specific performance; and (v} if the District Government fails
to pay any amount due and owing under the District Government Guaranty in accordance with
the terms thereof, terminate this Agreement upon written notice to the Comunission specifying
the effective date of the termination.

16.3. Default by District Gevernment

In the event the District Government fails for a period of 18 months after written
notice from the Team to appropriate amounts due under the District Government Guaranty
(except that the failure of the U.S. Congress to approve and the President of the United States to
sign a District Government’s appropriation which includes such Team amount shall not
constitute a default), the Team shall have the rights, in addition to any other rights or remedies it
may have, to take any or all of the following actions, but, in the case of clauses (i), (iv), (v) and
(vi), only to the extent necessary to mitigate the impact on the Team of the failure of the District
Government to appropriate and pay the amounts due: (i) the Team may elect to have the amount
of stadium license fees payable by it under the RFK License and any Rent payable by it under
this Apreement abated or reduced to the extent of the Team's damages attributable for so long as
the failure shall continue, (ii) the Team may elect to terminate the RFK. License or this
Agreement or both, (iii) the Teamn may clect to terminate the Team’s Non-Relocation
Obligations; (iv) the Team may elect to suspend or terminate the Commission’s license under
Section 8.1(i) and its rights to use the Leased Premises for Commission Events under Section
8.2 (v) the Team may clect to suspend or terminate the Commission’s rights to use the
Commission’s Suite and to Tickets under Sections 8.1(ii) and 8.4; and (vi) the Team may elect to
suspend or terminate the Commission’s rights to payments under Section 8.6.

16.4. Concerning Remedies

The remedies provided for in this Agreement are exglusive and cumulative. The
exercise of a particular remedy does not preclude the exercise of any or all other available
remedies. No delay in the exercise of a remedy shall constitute a waiver of that remedy.
Nothing in this Agrecment is intended to waive any remedy available to a Party under the
Baseball Stadium Agreement, the RFK. License or the Construction Administration Agreement.
Nothing in this Apreement is intended to relieve a Party from its common law duty to mitigate
damages. Except for Litigable Matters, all claims for damages or other remedies under this
Agreement shall be resolved by Arbitration. Litigable Matters shall be subject to the exclusive
jurisdiction of the District of Columbia Superior Court or the United States District Court for the

District of Columbia, or of both as applicable in the circumstance. The Parties irrcvocably
submit to such exclusive jurisdiction.

16.5. Intramural Disputes

The Parties shall attempt in good faith to resolve any dispute, controversy or
claim arsing out of this Agreement beiween them by negotiations senior executives of the
Commission and the Team who have authority to act and who will promptly meet for
negotiations to attempt to scttle the dispute. If the matter has not been resolved within 10 days

from the referral of the dispute to the senior executives, any Party may refer the matter to
Mediation.
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16.6. Mediation

If the Commission and the Team are unable to reach agreement with respect to
any matter requiring their agreement under this Agrcement, any Party may submit the matter to
mediation under the Mediation Procedures of the American Arbitration Association
(“Mediation”). Real estate development or construction shall be subject to the Construction
Industry Mediation Procedures and other matters shall be subject to the Commercial Mediation
Procedures. Once commenced, no such Mediation shall be permitted to proceed for more than
15 days. Each Party shall bear its own expenses. The costs and expenses of the mediator and
any administrative expenses of the Mediation shall be borne equally by the Commission and the
Team. Failure of the Commission and the Team to reach agreement pursuant to the Mediation
procedure shall be deemed to be a dispute arising under this Agreement,

16.7. Arbitration

Except for Litigable Matters, all disputes and claims for damapes between the
Team and the Commission arising out of this Agreement shall be resolved not by litigation but
rather by binding arbitration (“Arbitration™) in the District of Columbia before a panel of three
independent arbitrators under the auspices and pursuant to the rules of the American Arbitration
Association. Any such dispute regarding real estate development or construction matters shall be
governed by the Construction Industry Arbitration Rules then in effect, and any dispute
regarding other matters shall be governed by the Commercial Arbitration Rules then in effect.
The Arbitration hearing will be scheduled so that it 1s conehided within six months from the date
of the filing of the Arbitration and the panel shall render its decision within one month afier the
closing of the hearing. Arbitrators will be chosen under the usual procedures and from the usual
panels of the American Arbitration Association except that none of the arbitrators shall have
performed, directly or indirectly, a material amount of work for the Team, the Commission or the
District Government within the five year period immediately preceding the date of their selection
or intend or desire 1o perform work for the Team, the Commission or the District Government
within one year following the date of their selection. lssues determined by Arbitration pursuant
to this provision shall be given preclusive or collateral estoppel effect. Each Party shall bear its
own costs relating to the Arbitration except that the Arbitration panel shall have the authority to
award attorncy’s fees. The costs and fees of the panel and the fees to the American Arbitration
Association shall be borme equally by the Team and the Commission.

16.8. Interest on Defaulted Amounts

Any amounts payable by a Party under this Agreement and not paid when due
ghall bear interest until paid at the Default Interest Rate. The interest shall be payable on demand
to the Party to whom the amount in default is owing or into the fund to which the amount in
default was to be deposited.
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ARTICLE 17

SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT

17.1, Subordination

If no Commission Defanlt has occurred and is continuing, the Team agrees within
30 days following written request by the Commission to execute and deliver a SNDA to
subordinate this Agreement to the lien of any Permitted Mortgage. Delivery by the Team of the
SNDA is conditioned upon the delivery to the Team of (i) the SNDA as executed and delivered
by the Commission, the District Government or its successor(s) under the Ground Sublease,
AWC or its suceessor(s) under the Ground Lease, and the Authorized Senior Mortgagee; and (ii)
a fully executed original of the Permiticd Mortgage. Except as provided in this Section 17.1, this

Agreement shall at all times be and remain prior and paramount to the lien and charge of all
Mortgages.

17.2. Non-Disturbance

The Commission shall cause each Person who holds a Mortgage in existence on
the date of this Agrcement (other than any Mortgage granted by the Team) to exccute and deliver
a SNDA within 30 days following the date of this Agreement. The Commission shall not grant,
and shall not permit the District Government or AWC to grant, any Mortgage that would be
superior to this Agreement in the absence of 2 SNDA unless a SNDA is executed and delivered
to the Team by the Commission, the District Government and AWC within 30 days following
the execution and delivery of the Mortgage. Every SNDA shall provide that in the event of a
foreclosure or other title taking remedial procedure or proceeding under the Mortgage, unless a
Team Default has oceurred and is continuing:

(®) The Authorized Senior Mortgage shall acquire and accept its interest in
the Leased Premises subject to this Agreement.

(b)  This Agreement and the rights of the Team hereunder shall not be affected
or digturbed, but rather shall continue in full force and effect.

(<) The Team shall be entitled to lawful, quiet and peaceful possession, use
and occupancy of the Leased Premises in accordance with this Agreement without

hindrance, eviction, molestation, or interference by the Authorized Senior Mortgagee and
its successors.

(@) The Authorized Senior Mortgagee shall have no right to terminate this
Agreement.

(c) The Team shall not be named or joined by the Authorized Senior
Mortgagee in any proceedings which may be instituted in connection with the Mortgage.
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17.3. Attornment

The Team agrees that if the Authorized Senior Mortgagee shall succeed to the
Commission’s intercst in this Agreement, the Team shall attom to and be bound to the
Authorized Senior Mortgagee in accordance with the SNDA.

17.4. Estoppel Certificates

The Team agrees that, it shall, at any time and from time to time upon not less
than 20 days’ prior written request by the Commission, execute, acknowledge and deliver to the
Commission, or such othcr parties as may be designated by the Commission, a statement in
writing signed by the Team certifying (i) that this Agreement is unmodified and in full force and
effect (of if there have been modifications, that this Agreement as modified is in full force and
effect and identifying the modifications); (i) the date upon which the Team began paying Rent
and the dates to which the Rent and other charges have been paid; (i) that, to the best
knowledge of the Team, the Commission is not in default under any provision of this Agrecment,
ot, if in default, the nature thereof in detail, (iv) that the Team is paying Rent on a current basis
with, to the best knowledge of the Tecam, no rental sct-offs or claims; (v) that there are no
actions, whether voluntary or otherwise, pending against the Team under the bankruptcy laws of
the United States or any state thereof. The Commission agrees that, it shall, at any time and from
time to time upon not less than 20 days’ prior written request by the Team, cxecute, acknowledge
and deliver to the Team, or such other parties as may be designated by the Team, a statement in
writing signed by the Commission certifying (i) that this Agreement is unmodified, and in full
force and effect (or if there have been modifications, that this Agreement, as modified, is in full
force and effect (or if there have been modifications); (ii) the date upon which the Team began
paying Rent and the date to which the Rent and other charges have been paid; (iii) that, to the
best knowledge of the Commission, the Team is not in default under any provision of this
Agreement, or, if in default, the nature thereof in detail; (iv) that the Team is in occupancy and
paying Rent on a current basis with, to the best knowledge of the Commission, no rental offsets
or claims; (&) that there are no actions, whether voluntary or otherwise, pending against the
Commission under the bankrptey laws of the United States or any state thereof.

ARTICLE 18

GENERAL PROVISIONS
18.1. Entire Agreement

This Agrecment, together with the Baseball Stadium Agreement, the RFK Licensc
and the Construction Administration Agreement, represents the entire agreement among the
Parties with respect to the matters set forth herein and supersedes all prior negotiations,
representations or agreements, either written or oral, pertaining to the subject matier of this

Agreement, the RFK License, the Baseball Stadium Agreement and the Construction
Administration Agreement.
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18.2. Amendments

| This Agreement may be amended only by written instrument signed by both
Parties.

183.3. Choice of Law

This Agreement shall be govemed by and interpreted in accordance with the
internal laws of the District of Columbia, without giving effect to conflict of laws provisions.

18.4. Severability

Whenever possible, each provision of this Agreement shall be interpreted in such
a manner as to be effective and valid under applicable law. If, however, any provision of thig
Agreement, or portion thercof, is prohibited by law or found invalid under any law, such
provigion or portion thereof, only shall be ineffective without in any manner invalidating or
affecting the remaining provisions of this Aprecment or the valid portion of such provision,
which provisions are deemed scverable. '

18.5. No Implied Watvers

No waiver by a Party of any term, obligation, condition or provision of this
Agrecment shall be deemed to have been made, whether due to any course of conduct,
continuance or repetition of non-compiiance, or otherwise, unless such waiver is expresged in
writing and signed and delivered by the Party granting the waiver. No express waiver shall
affect any term, obligation, condition or provision other than the one specified in such waiver
and that one only for the time and in the manner specifically stated. Without limiting the
Commission’s rights under any other provision in this Agresment, it is agreed that no receipt of
moneys by the Commission from the Team after the expiration of the Term or termination of this
Agreement shall reinstate, continue or extend the Term or the Agreement, or affect any notice
given to the Team prior to the receipt of such moneys. Without limiting the Team’s rights under
any other provision in this Agreement, it is agreed that no receipt of moneys by the Teamn from
the Commission after the expiration of the Term or termination of this A greement shall reinstate,
continue or extend the Term or the Agreement, or affect any notice given to the Commission
prior o the receipt of such moneys.

18.6. Successors and Assigns

Each Party binds itsclf and its successors and authorized assigns to the other and
to the successors and authorized assigns of the other Party with respect to all covenants of this
Agreement.

18.7. Interpretations

All personal pronouns used in this Apreement, whether used in the masculine,
feminine or neuter gender, shall include all oiher genders; and the singular shall include the
plural and vice versa. Any accounting term used in this Agreement shall have, unless otherwise
specifically provided herein, the meaning customarily given in accordance with generally
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accepted accounting principles, and all financial computations hereunder shall be computed,
unless otherwise specifically provided herein, in accordance with generally accepted accounting
principles. Captions and headings in this Agreement arc only for convenience and to not define,
limit, describe or amplify the scope or intent of any of the provisions of this Agreement. The use
herein of the word “including,” when following any general statement, term or matter, shall not
be construed to limit such statement, term or matter to the specific items or matters set forth
immediately following such word or to similar iterns or matters, whether or not non-limiting
language (such words as “without limitation,” or “but not limited to,” or words of similar import)
is used with reference thereto, but rather shall be dcemed to refer to all other items or matters
that could reasonably fall within the broadest possible scope of such general statement, term or
matter. ‘This Agreement has been negotiated and entered into by each Party with the advice of
counsel and shall not be construed against one Party or another based on which Party drafted any
portion of this Agreement,

18.8. Notices

All notices, demands, certificates or other communications under this Agreement
shall be in writing (except where otherwisc expressly provided) and shall be deemed delivered:
(i) when actually received if pe:rsonally delivered by hand or by reputable courier service; or (ii)
three Business Days after deposit in the U.S. Mail postage prepaid, cettified mail retum recmpt
requested, and in each case properly addressed as follows:

If to the Commission; District of Columbia Sports and
Entertainment Commission
2400 East Capitol Street S.E.
Washington, D.C. 20003
Attn.: Chairman

With a copy not constituting notice to:  Covington & Burling
1201 Pennsylvania Avenuc N.W.
Washington, D.C. 20004
Attn.: W. Andrew Jack

If to the Team; Baseball Expos, L.P.
c/o Major League Baseball
245 Park Avenue
New York, NY 10167

and: Atin: General Counsel
Washington Nationals
RFK 3tadium
2400 E. Capitol Street
Whashington, 1.C. 20003
Attn: Tony Tavares
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With a copy not constituting notice to: Foley & Lardner LLP
3000 K. Strest N'W.
Washington, D.C, 20007-5101
Attn: Richard Weiss

Either the Team or the-Commission, by written notice to the other, may change its address for
purposes of this Agreement.

18.9. Third Party Beneficiaries

Except as provided in Sections 11.4, 11.5 and 11.6 (relating to indemnification),
nothing in this Apreement shall create a coptractual relationship with or a cause of action in
favor of a third party against any Party and no third party shall be deemed a third party
beneficiary of this Agreement or any provision hereof,

18.10. Time of the Essence
Time is of the essence in this Agreement.

18.11. Force Majeure

If a Party fails timely to perform any of the obligations on its part to be performed
under this Agreement and the failure is due to any Force Majeure, the Party shall not be deemed
to be in default under this Apreement as a result of such failure and any time for performance by
the Party shall be extended by the period of delay resulting from such cause. This Section 18.11
does not apply to the rights of the Team under Section 8.03 of the Baschall Stadium Agreement.

18.12. Counterparts

This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original and all of which shall constitute one and the same fully-executed
agreement.

18.13. Good Faith and Fair Dealing

Each Party assumes a duty of good faith and fair dealing in the performance of its
obligations and the enforcement of its rights under this Agreement. Unless specifically
otherwise: provided: (i) whenever a conscnt or approval is required from a Party under this
Agreement, the consent or approval shall not be unreasonably withheld, conditioned or delayed:
and (ii) whenever a Party is required to make a determination under this Agreement, the
determination shall be made reasonably, in good faith and without unreasonable delay.

18.14. Nﬁn-Discriminatiun

Except as otherwise provided or when otherwise lawfully and reagsonably
permitted, a Party (i) shall not limit or refuse to provide any facility, service, program, or benefit
to any individual on the basis of an individual's actual or perceived: race, ecolor, religion, national
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origin, sex, age, marital status, personal appearance, sexual orientation, famnilial status, family
responsibilitics, disability, matriculation, political affiliation, source of income, or place of
residence or business; and (if) shall comply with all Applicable Laws prohibiting discrimination
by reason of an individual's actval or perceived race, color, religion, national origin, sex, age,
marital status, personal appesarance, sexual orientation, familial status, family responsibilities,
disability, matriculation, political affiliation, source of income, or place of residence or business.

18.15. Survival

The payment obligations for amounts due and payabie prior to the expiration or
any other termination of this Agreement and the rights and obligations provided under Sections
3.5, 3.6, 3.7, 3.9, 8.7 Articles 11 and 16, and Sections 18.3, 18.8, 18.16, 18.18, 18.19 and 18.20
shall survive the Expiration Datc or any termination of this Agreement pursuant to Section 3.4

18.16. Waiver of Jury Trial

THE PARTIES WAIVE ANY RIGHTS TO A TRIAL BY JURY IN ANY
ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT BY ANY OF THE PARTIES
AGAINST ANY OTHER PARTY ON, OR IN RESPECT OF, ANY MATTER
WHATSOEVER ARISING OUT OF OR [N ANY WAY CONNECTED WITH THIS
AGREEMENT OR ANY DOCUMENT OR INSTRUMENT DELIVERED IN CONNECTION
WITH THIS AGREEMENT, THE RELATIONSHIP OF PARTIES. HEREUNDER, AND/OR
ANY CLAIM OF INJURY OR DAMAGE.

18.17. Baseball Stadium Agreement

Article VI of the Baseball Stadium Agreement is deemed to have been satisfied or

teplaced by virtue of the execution and delivery of this Agreement and shall be of no further

- force or effect. Except as to Article VI and as provided in Section 12.17 of the Construction
Administration Agreement, the Baseball Stadium Agreement remains in full force and effect.

18.18. Baseball Rules and Regulations

Notwithstanding any other provision of this Agreement, this Agreement, the
Teamn’s obligations hereunder and any rights or exclusivities granted by the Team hereunder
shall in all respects be subordinate to the terms of the Basehall Rules and Repulations, league-
wide obligations in any agreements entered into by an MLB Entity pursuant to the Baseball

Rules and Regulations, and, as they are applied generally to all Major League Baseball clubs,
any present or futurc mandates, rules, regulations, policies, bulletins, or directives issued or

adopted by the Office of the Commissioner of Baseball or thc MLB Entities (the Team hereby
agrecs that it will not consent to an agreement or arrangement inconsistent with this Agreement).
The Team represents that, as of the date of this Agreement, the terms of this Agreement and the
obligations of the Team and rights of the Commission hereunder are in no way inconsistent with
any such terms, mandates, rules, regulations, policies, bulletins or directives and that all
consents, approvals, and other actions of Major League Baseball and any other MLB Entity that

is required for the execution and performance of this Agreement have been obtained prior to the
execution hercof.
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18.19. Waiver of Sovereign Immunity

The Commission waives its right to assert or raise the defense of sovereign or
governmental immunity in any civil action, whether at law or in equity whether brought in the
courts of the District of Columbia or elsewhere, or in resistance to any Arbitration proceeding or
in the Arbitration proceeding itself or in enforcement thereof, which action or proceeding arises
under or is based upon this Agreement or any of the agreements contemplated herein. This
waiver of immunity shall also encompass, without limiting the foregoing, actions to impose and
enforce equitable liens and related devices such as attachment or gamishment, irrespective of the
source of funds to be attached or garnished. This waiver of immunity shall not be in derogation

of any other waiver of immunity that may also be applicable to such action, proceeding or
agreement.

18.20. Anti Deficiency Limitations

The Team acknowledges and agrees, that the obligations of the Commission

under this Agreement are and shall remain subject to the provisions of (i) the federal Anti-

. Deficiency Act, 31 U.S.C. §§1341, 1342, 1349, 1351, (ii) the D.C. Official Code 47-1035, (iii) the
District of Columbia Anti-Deficiency Act, D.C. Official Code §§47-355.01 — 355.08, as the
foregoing statutes may be amended from time to time, and (iv) Section 446 of the District of

Columbia Home Rule Act, regardless of whether a particular obligation has been expressly so
conditioned. : )

18.21. No Merger of Estates

The respective interests of the Team and the Cornission in the Leased Premises
shall not be destroyed during the Term by application of the doctrine of merger of estates.

18.22. No Joint Venture

Nothing contained in this Agreement shall be deemed or construed by the Parties
or any third party as creating the relationship of principal and agent or of partnership or of joint
venture between or among the Parties, notwithstanding the Commission’s entitlement to
Additional Rent, it being understood and agreed that neither the methed of computation of such
Additional Rent nor any other provision contained in this Agreement, nor any acts of the Parties
shall be deemed to create any such relationship. The Commission and the Team shall each be

and remain an independent contractor with respect to all rights obtained and services performed
under this Agreement.

18,23, Contemporancous Documents

Contemporaneously with the execution and delivery of this Agrcement (i) the
Commission shall deliver to the Team the guarantee by the District Government in respect of the
Construction Administration Agreement and this Agreement as required by Section 6.14 of the
Baseball Stadium Agpreement; and (ii) the Team shall deliver to the Commission, in form and
substance reasonably satisfactory to the Commission, Major League Baseball's acknowledgment

of the continued enforceability of the MLEB Guaranty delivered pursuant {o Section 7.08 of the
Baseball Stadium Agreement.
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18.24. Persons Authorized to Act for Parties

Whenever in this Agreement a Party’s consent or approval is required, such
consent or approval shall be deemed given when delivered in writing by officials or officers as
fallows, and not otherwise: (i) in the case of the Commission, by its Chairman or its Executive
Director; and (ii) in the case of the Team, by the President or any Vice President of the general

partner of the Team. By written notice hereunder, either party may change the designation of
Persong authorized pursuant to this Section 18.24. '

[End of body of Agreement. Signatures are on the following page.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first above written.

DISTRICT OF COLUMBIA SPORTS AND
ENTERTAINMENT COMMISSION

By
Name: Mark H. Tuohey
Title: Chairman

By
Name: AllenY. Lew
Title: Chief Executive Officer

BASEBALL EXPOS, L.P,

By BASEBALL EXPOS GP, INC.
its General Partner

By
Name: Tony Tavares
Title: President

JOINDER AND AGREEMENT:

By signature below, and in consideration of certain mutnal covenants set forth above and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the District Government js ¢xecuting this Agreement as a party solely to acknowledgpe its
obligation and the Team’s rights and remedies, as applicable, pursuant to Sections 2.5, 5 3, 9.2,
0.3, and 16.3 and for no other purposes whatsocvcr

GOVERNMENT OF THE DISTRICT OF COLUMBIA
By

Name: Anthony A. Williams
Title: Mayor

Approved for Legal Sufficiency
By:
Name:
Title:
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