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GROUND LEASE

This GROUND LEASE (this “Agreement”) is made and entered into as of the 18th day
of February, 2011 (the “Effective Date™), by and between the City of Houston, Texas, a home-
rule city organized under the laws of the State of Texas (the “City”) and Harris County, Texas a
political subdivision of the State of Texas (the “County”) each with an undivided fifty percent
(50%) interest as tenants-in-common (collectively, the “Landlord”) and individually, and Harris
County-Houston Sports Authority, a sports and community venue district created under Chapter
335 of the Texas Local Government Code (“Tenant” or the “Sports Authority”). Tenant and
Landlord are referred to herein collectively as the “Parties” and individually as a “Party.”

RECITALS

A. The City, the County and the Sports Authority have entered into an Interlocal
Agreement dated March ___, 2010 (the “Interlocal Agreement”), setting forth certain agreements
regarding the development of a multipurpose sports and entertainment facility (the “Stadium”),
including acquisition and preparation of the Stadium Site (as hereinafter defined).

B. This Agreement is the ground lease contemplated by, and the premises described
on Exhibit A-1 attached hereto and made a part hereof and depicted on Exhibit A-2 attached
hereto and made a part hereof (the “Site”; the Site, together with all subsurface rights, air rights,
air space and appurtenances associated therewith, collectively being the “Stadium Site”), which
is being demised to Tenant hereunder, is the site of the proposed Stadium referenced in, the
Interlocal Agreement.

C. Tenant intends to cause the Stadium and certain related improvements on the
Stadium Site to be constructed in accordance with the terms of that certain Lease and
Development Agreement of even date herewith, by and between Tenant and Subtenant, as the
same may be amended, supplemented, modified, renewed or extended from time to time (the
“Lease and Development A greement”) a copy of which is attached as Exhibit B hereto and made
a part hereof for all purposes.

D. As contemplated by the Interlocal Agreement, Landlord acknowledges that, upon
completion of the Stadium in accordance with the terms of the Lease and Development
Agreement, Tenant intends to lease, sublease and license (as applicable) to the Subtenant, the
Stadium and certain related tangible and intangible personal property, equipment and other rights
associated with the ownership, use and/or enjoyment of the Stadium.

AGREEMENTS

For and in consideration of the respective covenants and agreements of Landlord and
Tenant set forth herein, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by Landlord and Tenant, Landlord and Tenant do hereby agree
as follows:
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ARTICLE 1

DEFINITIONS

Section 1.1 Certain Definitions.

The following terms shall have the meaning set forth below in this Section 1.1:
(a) Act. Chapter 335, Texas Local Government Code.

(b) AV Taxes. Any and all property and ad valorem taxes assessed against
the Leased Premises or Tenant’s interest therein, but not including payments required to be made
by a private operator under Section 335.074(d) of the Act.

() City Council. The acting City Council of the City.

(d)  Commencement Date. The Commencement Date for this Agreement as set
forth in Section 3.1 of this Agreement.

(e) Encumbrances. Any defects in, easements, covenants, conditions or
restrictions affecting, or Liens or other encumbrances on, the title to the Leased Premises,
whether evidenced by written instrument or otherwise evidenced.

6] Environmental Event. The occurrence of any of the following: (i) any
noncompliance with an Environmental Law; (i1) an environmental condition requiring responsive
action, including an environmental condition at the Leased Premises caused by a third party; (iii)
any event on, at or from the Leased Premises or related to the operation thereof of such a nature
‘as to require reporting to applicable Governmental Authorities under any Environmental Law;
(iv) an emergency environmental condition; or (v) the existence or discovery of any spill,
discharge, leakage, pumpage, drainage, pourage, interment, emission, emptying, injecting,
- escaping, dumping, disposing, migration or other release or any kind of Hazardous Materials on,
at or from the Leased Premises which may cause a threat or actual injury to human health, the
environment, plant or animal life.

(g) Environmental Law(s). Any applicable Federal, state or local statute, law
(including common law tort law, common law nuisance law and common law in general), rule,
regulation, ordinance, code, permit, concession, grant, franchise, license, policy or rule of
common law now in effect or adopted in the future, and in each case as may be amended or
replaced, and any judicial or administrative interpretation thereof (including any judicial or
administrative order, consent decree or judgment) relating to (i) the environment, health, safety
or Hazardous Materials, (ii) the storage, handling, emission, discharge, release and use of
chemicals and other Hazardous Materials, (iii) the generation, processing, treatment, storage,
transport, disposal, investigation, remediation or other management of waste materials of any
‘kind, and (iv) the protection of environmentally sensitive areas, including the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. §§
9601 et seq.; the Hazardous Materials Transportation Act, as amended, 49 U.S.C. §§ 5101 et
seq.; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. §§ 6901 et seq.; the
Federal Water Pollution Control Act, as amended, 33 U.S.C. §§ 1251 et seq.; the Toxic
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Substances Control Act, 15 U.S.C. §§ 2601 et seq.; the Clean Air Act, 42 U.S.C. §§ 7401 et seq.;
the Safe Drinking Water Act, 42 U.S.C. §§ 300f et seq.; the Endangered Species Act, as
amended, 16. U.S.C. §§ 1531 et seq.; the Texas Solid Waste Disposal Act, Tex. Health & Safety
Code Ann. Ch. 361 (Vernon 1990); the Texas Clean Air Act, Tex. Health & Safety Code Ann.
Ch. 382 (Vernon 1990); the Texas Water Code, Tex. Water Code Ann. (Vernon 1988 and Supp.
1990); the Texas Hazardous Substances Spill Prevention and Control Act, Tex. Water Code Ann.
(Vernon 1988 and Supp. 1990); the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C.

§§ 136 et. seq.; and the Emergency Preparedness and Response Community Right-to-Know Act,
42 U.S.C. § 11001.

(h)  Execution Date. The date first above written, on which date this
Agreement has been fully executed and delivered by Landlord and Tenant.

(1) Governmental Authority. Any federal, state, local or foreign governmental
entity, authority or agency, court, tribunal, regulatory commission or other body, whether
legislative, judicial or executive, or any quasi-governmental authority, agency or entity (or a
combination or permutation thereof), and any arbitrator to whom a dispute has been presented ’
under any Governmental Rule, pursuant to the terms of this Agreement or by separate agreement
of the parties with an interest in such dispute.

() Governmental Rule. Any statute, law, treaty, rule, code, ordinance or
" regulation applicable to Persons, facilities or activities within the jurisdiction of the
Governmental Authority promulgating the same, any permit, interpretation, certificate or order of
any Governmental Authority pursuant to the foregoing or any judgment, decision, decree,
injunction, writ, order or like action of any court, arbitrator or other Governmental Authority
with respect to any of the foregoing.

(k) Hazardous Maternials. (a) any petroleum or petroleum products, metals,
gases, chemical compounds, radioactive materials, asbestos, urea formaldehyde foam insulation,
transformers or other equipment that contain dielectric fluid containing polychlorinated
biphenyls, lead paint, putrescible and infectious materials, and radon gas; (b) any chemicals or
substances defined as or included in the definition of “hazardous substances”, “hazardous

" 6

wastes”, “hazardous materials”, “extremely hazardous wastes”, “restricted hazardous wastes”,
“toxic substances”, “toxic pollutants”, “contaminants” or “pollutants”, or words of similar
import, under any applicable Environmental Law; and (c) any other chemical, material or
substance, exposure to which is prohibited, limited or regulated by any applicable Environmental
Law or Governmental Authority or which is regulated because of its adverse effect or potential
adverse effect on health and the environment including soil and construction debris that may

contain any of the materials described in this definition.

) Impositions. AV Taxes and any other taxes and assessments against the
Leased Premises that accrue during and are applicable to the Term (including payments required
to be made in lieu of ad valorem taxes under Section 335.074(d) of the Act). ‘

(m) Improvements. Means all improvements, structures, buildings and

fixtures of any kind whatsoever, whether above or below grade, including buildings, the
foundations and footings thereof, utility installations, storage, loading facilities, walkways,

HOU:3052230.12



lien for Impositions, builder, mechanic, warehouseman, materialman, contractor, workman,
repairman or carrier lien or other similar liens, including, but not limited to, Mechanic’s Liens
and claims.

(s) Mechanic’s Liens. Any Lien or claim of Lien, whether choate or inchoate
filed or which any third party may be entitled to file against the interest of Landlord or Tenant in
the Leased Premises by reason of any work, labor, services or materials supplied or claimed to
have been supplied on or to the Leased Premises and/or the Stadium.

(t) Person.  Any individual, corporation, partnership, joint venture,
association, joint stock company, trust, limited liability company, unincorporated organization,
Governmental Authority or any other form of entity.

(uw)  Pre-Existing Environmental Conditions. The Hazardous Materials and
other environmental conditions that existed on or under the Land and/or the Leased Premises
prior to the Commencement Date (and were not caused by or under Tenant or Subtenant).

(v) Stadium. The multipurpose sports and entertainment facility, as more
fully described in the Lease and Development Agreement, which Subtenant intends to construct
on the Stadium Site in accordance with the Lease and Development Agreement.

(w)  Subtenant. Dynamo Stadium, LLC, a Delaware limited liability company.

(x) Term. The term of this Agreement as provided in Section 3.1 of this
Agreement.

Section 1.2 Certain Other Defined Terms. Any initially capitalized terms used in this
Agreement and not specifically defined herein shall have the meanings assigned to such terms in
the Lease and Development Agreement. .

ARTICLE 2

LEASE GRANT; POSSESSION: QUIET ENJOYMENT: USE

Section 2.1  Lease Grant; Additional Easements and Licenses. Upon and subject to the
terms and provisions contained herein, Landlord does hereby lease, let, demise and rent unto
Tenant, and Tenant does hereby take, lease and rent from Landlord, the Leased Premises, to have
and to hold such Leased Premises for the Term as hereinafter provided. Without in any manner
limiting the foregoing, Landlord hereby agrees to enter into, execute and deliver such easement,
license and right of way agreements (each in form and content reasonably acceptable to
Landlord, Tenant and Subtenant) as may be requested by Tenant or Subtenant to more fully and

particularly evidence the rights described generally in clause (ii) of the definition of the Leased
Premises.

Section 2.2  Delivery of Possession. On the Commencement Date, Landlord shall
deliver to Tenant exclusive possession, use and occupancy of the Leased Premises, free of all
tenancies and parties in possession of the Leased Premises (other than those arising by, through
or under Tenant) and Ready for Construction (as defined in Schedule 2.2), subject only to (i) the

5
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driveways, landscaping, signs, site lighting, site grading and earth movement, and all fixtures,
plants, apparatus, appliances, furnaces, boilers, machinery, engines, motors, compressors,
dynamos, elevators, fittings, piping, connections, conduits, ducts and equipment of every kind
and description now or hereafter affixed or attached to any of such buildings, structures or
improvements and used or procured for use in connection with the heating, cooling, lighting,
plumbing, ventilating, air conditioning, refrigeration, or general operation of any of such
buildings, structures or improvements, and any exterior additions, changes or alterations thereto
or replacements or substitutions therefor.

(n)  Indoor Show. Any concert, family show or other publicly ticketed touring
event (excluding rodeos, monster truck/truck pull events and up to one UFC fight per year if and
to the extent that the UFC has previously indicated a preference to present that event in an
outdoor venue) which (i) is presented as part of a tour that includes (A) a minimum of five (5)
performances (including Houston) in at least three (3) U.S. cities (in addition to Houston) during
the period commencing three (3) months prior to the Houston performance and ending three (3)
months after the Houston performance or (B) a minimum of three (3) performances (including
Houston) in at least two U.S. cities (in addition to Houston) during the period commencing two
(2) weeks prior to the Houston performance and ending two (2) weeks after the Houston
performance and (ii) plays at least sixty percent (60%) of its U.S. dates in indoor venues.

(0) Landlord Entity. Landlord or any Govermmental Authority to whom
Landlord’s power to levy, assess or collect ad valorem taxes is transferred by law or contract.

(p) Lease Expiration Date. The date which is thirty (30) years after the
Operating Term Commencement Date.

@ Leased Premises. The Stadium Site, together with (i) any and all other
rights, privileges, easements and appurtenances benefiting, belonging to or in any way
appertaining thereto, including, but not limited to, any and all (a) rights, privileges, easements
and appurtenances of Landlord as the owner of fee simple title to the Stadium Site now or
hereafter existing, (b) subsurface rights below the surface of the Stadium Site, (c) reversions
which may hereafter accrue to Landlord as owner of fee simple title to the Stadium Site by
reason of the closing of any adjacent street, sidewalk or alley or the abandonment of any rights
by any Governmental Authority, and (d) strips and gores relating to the Stadium Site; and
(i) such other easements, rights of way, licenses and other rights as may hereafter be entered into
or granted by Landlord pursuant to Section 2.1 hereof (including, without limitation, air and
subsurface rights above and below the public streets, roads and rights of way adjacent to the
Stadium Site) for the installation, operation, repair, maintenance and continued use of loading
docks, any related ramps, bridges, tunnels, sidewalks and other means of access and any other
Improvements contemplated by the Project Documents, including, without limitation, easements
and rights of way for the installation, operation, maintenance, repair and continued use of
utilities, communication and other lines, with such other easements, rights of way, licenses and
other rights being subject to the express terms and conditions of the instruments creating or
granting same.

(r) Liens. With respect to any property, any mortgage, lien, pledge, charge or
security interest, and with respect to the Leased Premises, the term Lien shall also include any

4
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) Entertainment (including theaters, movie theaters and arcades), museum
and educational uses;

(k)  Conducting day-to-day business operations in Tenant’s office space within
the Stadium by Tenant or Subtenant, Affiliates of Tenant or Subtenant and any of their
subtenants and licensees;

Q)] Studio and related facilities for radio, television and other broadcast and
entertainment media within the Stadium, including support and production facilities,
transmission equipment, antennas and other transceivers and related facilities and equipment

primarily for the broadcast or other transmission of games and other events taking place at the
Stadium or elsewhere;

(m)  Storage of maintenance equipment and supplies used in connection with
the operation of the Leased Premises or all other Permitted Uses; ’

(n) Construction Work permitted or required pursuant to the terms of this
Lease;

(0)  The use and enjoyment of the rights and licenses granted to Tenant under
this Lease regarding any intangible property rights;

(p)  Presentation and broadcasting (or other transmission) of sporting events
and activities related thereto, including training, practices and exhibitions, promotional activities
and events, community and public relations, advertising, and other marketing of games and
events, ticket sales, and any and all other activities which, from time to time, are customarily
conducted by or are related to the presentation and broadcasting of sporting events; and

(@ Other uses reasonably related or incidental to any of the foregoing or not
inconsistent with any of the foregoing that are not Prohibited Uses.

Section2.5  Prohibited Uses. Tenant shall not use, or permit the use of, the Leased
Premises for any of the following (collectively, the “Prohibited Uses”):

(a) Create, cause, maintain or permit any public or private nuisance in, on or
about the Leased Premises; provided, however, in no event will Landlord be entitled to assert
that a Permitted Use held in compliance with Applicable Law creates a public or private
nuisance; '

(b)  Use or allow the Leased Premises to be used for the sale or display of any
pornographic material or material which is obscene under standards set forth in any Applicable
Laws, or operate or allow any Person to operate in, on or about the Leased Premises any store or
other facility, a principal or significant portion of the business of which is an “Enterprise,” as
such term is defined in Section 28-121 of the City of Houston Municipal Code, as same may be
amended from time to time during the Term, or any similar business;
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rights of Landlord under this Agreement, and (i1) the casements and other encumbrances or
restrictions of record set forth on Exhibit C attached hereto and made a part hereof (collectlvely,
the “Permitted Encumbrances”™).

Section2.3  Covenant of Quiet Enjoyment. Effective as of the Commencement Date,
Landlord covenants that Tenant, upon keeping, observing and performing the terms, covenants
and conditions of this Agreement to be kept, observed and performed by Tenant, shall and may
quietly and peaceably hold, occupy, use, and enjoy the Leased Premises without ejection or
interference by or from Landlord or any other Person (other than Persons claiming by, through or
under Tenant), subject only to the Permitted Encumbrances.

Section 2.4  Use. Tenant (and the Subtenant) shall have the exclusive right (but not the
obligation) to use and occupy the Leased Premises throughout the Term, subject to the terms and
provisions of the Lease and Development Agreement, for any lawful purpose other than the
Prohibited Uses (as hereinafter defined), including without limitation for the following purposes
(collectively, the “Permitted Uses™) but in all cases consistent with the Operating Standard and
Applicable Laws:

()  The operation of the Franchise including the playing, exhibition,
presentation and broadcasting (or other transmission) of Home Games and activities related
thereto, including training, practices and exhibitions, All-Star Games, promotional activities and
events, community and public relations, the exhibition, broadcasting, advertising, and other
marketing of games and other events, ticket sales, fantasy camps and any and all other activities
which, from time to time, are customarily conducted by or are related to the operation of the
business of the Franchise;

(b) The exhibition, presentation and broadcasting (or other transmission) of,
other amateur or professional sporting events, exhibitions and tournaments, musical
performances, theater performances and other forms of live entertainment, public ceremonies,
fairs, markets, shows or other public or private exhibitions and activities related thereto;

(c) Constructing, operating and displaying any signs on the interior, exterior
or any other portion of the Stadium or the Stadium Site as Tenant or Subtenant deems necessary
or desirable;

(d) Restaurants, clubs and bars (including brew pubs and sports bars);

(e) Sale of food and alcoholic and non-alcoholic beverages, souvenirs and
other items customarily sold and marketed in sports and entertainment facilities;

(f) Operation of a museum or hall of fame open to the public;
(g)  Conducting public tours of the Stadium and the Leased Premises;
(h) Parking in any parking facilities located on the Leased Premises;

(1) Retail uses, including such uses located in the Stadium, along the street
level on the Stadium Site and in kiosks, carts and similar movable or temporary retail facilities;

6
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(c)  Use or allow the Leased Premises to be used for the sale or display of any
lewd, offensive or immoral sign or advertisement, including any sign or advertisement that
promotes lewd, offensive or immoral activities, including sexually immoral activities;

(d)  Use or allow the Leased Premises to be used for the sale of paraphernalia
or other equipment or apparatus which is used primarily in connection with the taking or use of
illegal drugs;

(e) Use or allow the Stadium or the Leased Premises to be used as a place of
permanent residence by any Person;

(H) Use or permit the Leased Premises to be used for a shooting gallery, target
range, vehicle repair facility, car wash facility, warehouse (but any area for the storage of goods
intended to be sold or used in connection with Tenants’ operations permitted hereunder shall not
be deemed to be a warehouse), convalescent care facility or mortuary, or use or permit the
Leased Premises to be used for any assembly, manufacture, distillation, retining, smelting or
other industrial or commercial operation or use;

(g) Use or permit the use of the Leased Premises as a casino (or other
establishment in which gambling is permitted or games of chance are operated), a gentlemen’s
club (or other establishment that allows full or partial nudity), a massage parlor (provided that
massage services may be offered by a licensed massage therapist as a part of a health, beauty or
fitness operation) or a tanning parlor; or

(h) Prior to January 1, 2019, directly or indirectly, solicit, present, book,
house or let/license any Indoor Show at, on or around the Leased Premises.

ARTICLE 3

TERM

Section 3.1  Term. The term of this Lease (the “Term”) shall commence at 12:00 a.m.
on the day immediately following the date that is the later of (1) the date on which all of the
Conditions to Commencement described in Section 8.1 of the Lease and Development
Agreement have been fully satisfied and (i1) the date Landlord receives written certification from
Tenant, stating that all of the Conditions to Commencement described in Section 8.1 of the Lease
and Development Agreement have been satisfied (the “Commencement Date™), and expire on
the Lease Expiration Date or such earlier termination of this Agreement in accordance with the
terms of this Agreement. '

Section 3.2  Early Access. Notwithstanding that the Term has not commenced,
Subtenant shall have the right to access the Stadium Site and perform certain work thereon so
long as Subtenant complies with the terms and conditions of Appendix E to the Lease and
Development Agreement with regard thereto. Subtenant agrees that Landlord shall be a third-
party beneficiary of the terms and conditions of such Appendix E with the right to enforce
Subtenant’s obligations and liabilities thereunder.
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ARTICLE 4

RENT; IMPOSITIONS; UTILITIES

Section4.  Rent. Landlord hereby acknowledgés the receipt of Rent for the Term in
the amount One Hundred and No/100 Dollars ($100.00) which Tenant has pre-paid for the entire
Term (the “Rent”).

Section 4.2  Payment of Impositions. Except as provided elsewhere in this Article 4,
Tenant shall pay (or caused to be paid) all Impositions before the same become delinquent.
Tenant shall be entitled to pay any Impositions in installments as and to the extent the same may
be permitted by the applicable taxing authority or claimant. Landlord agrees to cooperate with
Tenant in seeking the delivery of all notices of Impositions to Tenant directly from the applicable
taxing authorities. In no event shall Tenant be in default under this Agreement for failure to pay
any Impositions before the same become delinquent for which the notice of such Impositions
shall have been delivered to Landlord and not forwarded or delivered to Tenant at least thirty
(30) days before the date the same become delinquent.

Section4.3  Contest of Impositions. If the levy of any of the Impositions shall be
deemed by Tenant to be improper, illegal or excessive, or if Tenant desires in good faith to
contest the Impositions for any other reason, Tenant may, at Tenant’s sole cost and expense,
dispute and contest the same and file all such protests or other instruments and institute or
prosecute all such proceedings for the purpose of contest as Tenant shall deem necessary or
appropriate; provided, however, that Tenant shall not permit any Lien which may be imposed
against the Leased Premises for contested Impositions to be foreclosed. Subject to the foregoing,
any item of contested Imposition need not be paid until it is finally adjudged to be valid. Tenant
shall be entitled to any refund of any Imposition (and the penalties or interest thereon) refunded
by the levying authority pursuant to any such proceeding or contest. Landlord hereby
acknowledges that the Lease and Development Agreement grants similar contest rights to the
Subtenant, and Landlord hereby consents to such grant and to the exercise of such rights by the
Subtenant in accordance with the provisions of the Lease and Development Agreement.

Section 4.4  Standing. If Tenant or Subtenant determines that it lacks standing to
contest any Impositions imposed by a Governmental Authority other than a Landlord Entity or to
obtain an extended payment period for any such non-Landlord Entity Impositions, Landlord (to
the maximum extent allowed by law) shall join in such contest or otherwise provide Tenant
and/or Subtenant with sufficient authority to obtain such standing.

Section 4.5  Certain Provisions Related to Ad Valorem Taxes.

(a) Landlord and Tenant acknowledge that the Leased Premises presently are
exempt from AV Taxes under the Act, and it is the intention of the Parties that during the
Term, neither Tenant nor Subtenant incur any AV Taxes relating to the Leased Premises
or Tenant’s or Subtenant’s interest in the Leased Premises. Landlord, at the request of
Tenant (or Subtenant), agrees to jointly take and pursue such lawful actions with Tenant
(or Subtenant), including, if necessary, judicial actions, as may be available and
appropriate, to protect and defend the title of Landlord and the leasehold interest of
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Tenant and Subtenant in and to the Leased Premises, against the levy, assessment or
collection of AV Taxes so long as the Act provides such exemptions.

(b) If, for any reason, the Leased Premises or the interest of Landlord, Tenant
or Subtenant in and to any portion of the Leased Premises should no longer be exempt
from AV Taxes by reason of a change of law or otherwise, and any Governmental
Authority levies and assesses an AV Tax against the Leased Premises or the interest of
Landlord, Tenant or Subtenant in the Leased Premises, then Tenant shall pay (or cause
Subtenant to pay) such AV Taxes before they become delinquent, subject to Tenant’s or
Subtenant’s right of contest as provided in Section 4.3 above.

Section4.6 ~ Payment by Subtenant. Notwithstanding anything herein to the contrary,
Landlord and Tenant agree that so long as the Lease and Development Agreement remains in
effect, Tenant shall have no obligation, responsibility or liability with respect to Impositions and
Landlord shall look only to Subtenant for payment thereof.

Section 4.7  Utilities. At all times during the Term, Tenant shall pay or cause to be
paid all bills for utility services furnished to the Leased Premises (including, but not limited to,
bills for water, electricity, gas, telephone, internet and sewer service); provided, however, that
Landlord and Tenant agree that so long as the Lease and Development Agreement remains in
effect, Tenant shall have no obligation, responsibility or liability with respect to any utility
service furnished to the Leased Premises (including, but not limited to, bills for water, electricity,
gas, telephone, internet and sewer service) and Landlord shall look only to Subtenant for

payment of same.

ARTICLE 5

INTENTIONALLY DELETED

ARTICLE 6

IMPROVEMENTS

Section 6.1  Improvement Rights; Reversion to Landlord. Tenant shall have the right
to construct, or cause to be constructed, the Stadium in accordance with the provisions of the
Lease and Development Agreement. Tenant, subject to the terms of the Lease and Development
Agreement, shall have exclusive control over the planning, design and construction of all
Improvements and shall own the Improvements throughout the Term; provided, however, any
fixtures, materials or equipment installed in, affixed to or placed or used in the operation of the
Stadium and/or the Leased Premises by or on behalf of Subtenant shall, subject to the provisions
of Section 15.1 of the Lease and Development Agreement, be owned, and may at any time be
removed, by Subtenant. Upon the expiration of the Term, the Stadium and, subject to the
proviso set forth in the immediately preceding sentence, all Improvements then located on the
Leased Premises shall revert to Landlord, who shall automatically become vested with absolute
ownership thereof.
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Section 6.2  Right to Alter. Tenant and/or Subtenant shall have the right, pursuant to
the terms of the Lease and Development Agreement, to alter, add to, reconstruct, reconfigure,

remodel or rebuild as often as and whenever Tenant and/or Subtenant deems proper or desirable,
any of the Improvements.

Section 6.3  Zoning and Permits. In the event that Tenant and/or Subtenant deems it
necessary or appropriate to obtain use, zoning, site plan approval or any permit from Landlord or
any other Governmental Authority having jurisdiction over the Leased Premises or any part
thereof, Landlord shall, from time to time upon request of Tenant and/or Subtenant and to the
extent necessary as fee owner of the Leased Premises, cooperate with Tenant and/or Subtenant or
join in such petitions, applications and authorizations as may be appropriate.

ARTICLE 7

INSURANCE

Section 7.1 Insurance.

(a) Liability Insurance. Tenant agrees to cause Subtenant to obtain and
maintain at all times during the Term of this Agreement the Tenant’s GL Policy (as required by
the Lease and Development Agreement), which shall name Tenant, City and County,
individually, as additional insureds.

(b) Insurance Requirements for Tenant Contractors. Tenant agrees that, with
respect to contracts entered into by Tenant with respect to the Leased Premises from and after the
date the Lease and Development Agreement is no longer in effect, it will require each contractor,
independent contractor, and subcontractor that performs work on the Leased Premises

(collectively, “Contractor”) to carry insurance meeting at a minimum all of the following
requirements:

(1)  The Contractor shall provide and maintain in full force and effect during
the term of its agreement or contract with Tenant (or Subtenant), and all extensions and
amendments thereto, at least the following insurance:

(A)  Worker’s Compensation at statutory limits;

(B)  Employer’s Liability, including bodily injury by accident and by disease,
for Five Hundred Thousand Dollars ($500,000.00) combined single limit
per occurrence and a twelve (12) month aggregate policy limit of One
Million Dollars ($1,000,000.00), with a deductible not exceeding Two
Hundred Fifty Thousand and No/100 Dollars ($250,000.00) per loss,
unless such deductible is lower than what is available on commercially
reasonable terms;

(C) Commercial General Liability Coverage, including blanket contractual
liability, products and completed operations, personal injury, bodily
injury, broad form property damage, operations hazard, pollution,
explosion, collapse and underground hazards for Six Hundred Thousand
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Dollars ($600,000.00) per occurrence and a twelve (12) month aggregate
policy limit of Four Million Dollars ($4,000,000.00) per occurrence; and

(D)  Automobile Liability Insurance (for automobiles used in the course of its
performance under the applicable contract or agreement, including
employer’s non-ownership and hired auto coverage) for Six Hundred
Thousand Dollars ($600,000.00) combined single limit per occurrence.

(2)  The insurance coverages required hereunder may be represented in one or
more certificates of insurance. It is agreed, however, that nothing included within or
omitted from the insurance certificates shall relieve the Contractor from its duties to
provide the required coverage hereunder.

3) The issuer of any policy must have a certificate of authority to transact
insurance business in the State of Texas issued by the Texas Board of Insurance and a
rating of at least “A-“ and a financial size of Class VI or better in the most current edition
of Best’s Insurance Reports. Each issuer must be responsible and reputable and must
have financial capability consistent with the risks covered.

“4) Each policy, except those for Worker’s Compensation and Employer’s
Liability, must name City and County, individually, and their respective agents, officers,
directors, officials, legal representatives, employees and assigns as additional insured
parties on the original policy and all renewals or replacement during term of such
Contractor’s agreement or contract with Tenant. If any of such policies are written as
“claims made” coverage and Landlord is required to be carried as an additional insured,
then the Contractor must purchase policy period extensions so as to provide coverage to
Landlord for a period of at least two (2) years after the completion of the work
contemplated by such Contractor’s agreement or contract with Tenant.

(5) A policy may contain deductible amounts as approved by the Contractor.
The Contractor shall assume and bear any claims or losses to the extent of such
deductible amounts and waives any claim it may ever have for the same against
Landlord, its officers, agents or employees with respect to such deductible amounts.

(6)  All such policies and certificates shall contain an agreement that the
insurer shall notify Landlord in writing not less than thirty (30) days before any material
change, reduction in coverage or cancellation of any policy. The Contractor shall give
written notice to Landlord within five (5) days of the date upon which total claims by any

party against the Contractor reduce the aggregate amount of coverage below the amounts
required by this Agreement.

(7)  Each policy must contain an endorsement to the effect that the issuer

waives any claim or right in the nature of subrogation to recover against Landlord, its
officers, agents or employees.

(8)  Each policy must contain an endorsement that such policy is primary
insurance to any other insurance available to Landlord as an additional insured with
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respect to claims arising hereunder and that the insurance applies separately to each
insured.

9) If any insurance policy required hereunder does not have a flat premium
rate and such premium has not been paid in full, such policy must have a rider or other
appropriate certificate or waiver sufficient to establish that the issuer is entitled to look

only to the Contractor for any further premium payment and has no right to recover any
premiums from Landlord.

(10) ~ The Contractor shall be entitled to purchase and maintain the insurance
required under this Section 7.1(b) under so called “blanket” policies, provided the
coverage thereunder is at least the levels contained herein and is otherwise adequate in
keeping with prudent underwriting standards.

(11) At Landlord’s request, copies of all policies referred to above, certified by
the agent or attorney-in-fact issuing them, together with written proof that the premiums
have been paid, shall be deposited by the Contractor with the Director of the City’s
Convention and Entertainment Department (the “Director”). If the Director fails to
request copies of such policies, the Contractor shall provide certificates of insurance, in
lieu of policies, reflecting that the terms of this Section 7.1(b) have been met, such
certificates to be provided before the Contractor begins any work in, on or about the
Leased Premises. Along with such policies or certificates, the Contractor shall provide

the Director with a list of any claims paid out against the aggregate total of any such
policy.

Section 7.2  WAIVER OF RIGHT OF RECOVERY. ANYTHING TO THE
CONTRARY IN THIS AGREEMENT NOTWITHSTANDING, TO THE MAXIMUM
EXTENT PERMITTED BY LAW, LANDLORD AND TENANT EACH WAIVE ALL
RIGHTS OF RECOVERY, CLAIM, ACTION OR CAUSE OF ACTION OR SUBROGATION
AGAINST THE OTHER AND THE OTHER’S AFFILIATES AND THEIR RESPECTIVE
PARTNERS, AGENTS, OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES OR
REPRESENTATIVES FOR ANY DAMAGE TO THE LEASED PREMISES AND/OR THE
IMPROVEMENTS, TO THE EXTENT THAT SUCH DAMAGE IS DUE TO AN INSURED
CASUALTY RISK (AS SUCH TERM IS DEFINED IN THE LEASE AND DEVELOPMENT
AGREEMENT) REGARDLESS OF CAUSE OR ORIGIN, INCLUDING NEGLIGENCE OF
LANDLORD, TENANT, THEIR AFFILIATES OR THEIR PARTNERS, AGENTS,
OFFICERS, DIRECTORS, SHAREHOLDERS, EMPLOYEES OR REPRESENTATIVES.

ARTICLE 8

CONDEMNATION

Section 8.1  Definitions. Whenever used in this Article 8, the following words shall
have the definitions and meanings hereinafter set forth:

(a) “Condemnation Proceedings”. Any action brought for the purpose of any
taking of the Leased Premises, any Improvements thereon, or any part thereof or any property
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interest therein (including, without limitation, the right to the temporary use of all or any portion
of the Leased Premises), by a competent authority as a result of the exercise of the power of
eminent domain, including a voluntary sale to such authority either under threat of condemnation
or while such action or proceeding is pending.

(b)  “Taking” or “Taken”. The event and date of such competent authority’s
depositing of money into the registry of the court for purposes of obtaining title to the Leased
Premises, any Improvements thereon, or any part thereof, or any property interest therein
(including, without limitation, the right to the temporary use of all or any portion of the Leased
Premises), pursuant to a Condemnation Proceeding, or the event and date of execution and
delivery of a deed-in-lieu of condemnation.

Section 8.2  Entire Taking. If all or substantially all of the Leased Premises shall be
Taken in Condemnation Proceedings, Tenant shall have the right to terminate this Agreement in
accordance with Section 8.5 below effective as of the date of such Taking, and from and after
such date Tenant and Landlord shall not have any further obligations under this Agreement with
respect to the Leased Premises.

Section 8.3  Partial Taking.

(a) If less than substantially all of the Leased Premises shall be Taken in
Condemnation Proceedings, from and after the effective date of such Taking, Tenant and
Landlord shall not have any further obligations under this Agreement with respect to the portion
of the Leased Premises so taken.

(b) If, following any such partial Taking, Subtenant, in connection with any
‘such partial Taking, exercises any right of termination under the Lease and Development
Agreement, then Tenant, at its election may vacate the Leased Premises, and from and after such
vacation Tenant and Landlord shall not have any other obligations under this Agreement with
respect to the Leased Premises. Such election to vacate must be exercised no later than one
hundred eighty (180) days after the date of such partial Taking.

(©) If Tenant does not elect to vacate the Leased Premises upon any partial
Taking, then (i) the Leased Premises shall be reduced by the portion thereof Taken in the
Condemnation Proceeding, and (ii) Tenant shall have the right to repair or reconstruct the
Stadium and any other remaining Improvements on the Leased Premises in accordance with the
provisions of the Lease and Development Agreement with no abatement of Rent hereunder.

Section 8.4  Temporary Taking. If any right of temporary (hereinafter defined)
possession or occupancy of all or any portion of the Leased Premises shall be Taken, the
obligations of Tenant hereunder as to the affected portion of the Leased Premises shall be abated
during the duration of such Taking. A Taking shall be considered “temporary” only if the period
of time during which Tenant is deprived of usage of all or part of the Leased Premises as the
result of such Taking does not materially interfere with the ability of Subtenant to use the Leased
Premises for any of the Permitted Uses. Any other Taking that is not “temporary” as described
above shall be treated as an entire Taking under Section 8.2 above or as a partial Taking under
Section 8.3 above, as determined by Tenant.
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Section 8.5  Condemnation Award.At any time within one hundred eighty (180) days
after an entire Taking or a partial Taking following which Tenant vacates the remaining Leased
Premises as provided in Section 8.3(b) above, Tenant may terminate this Agreement by
delivering a written termination notice to Landlord specifying the effective date of such
termination, in which event the Term shall terminate as of the date specified by Tenant in such
notice and the entire condemnation award shall be paid to Landlord in equal shares.

(a) In the event this Agreement is not terminated in connection with a Taking
as provided above, the entire condemnation award shall be paid to Tenant (or Subtenant) for use
in the rebuilding, restoration and repair of the Stadium and any other remaining Improvements
on the Leased Premises in accordance with the provisions of the Lease and Development

Agreement, and in such event Landlord hereby assigns to Tenant all right, title and interest in
any such award.

Section 8.6  Settlement of Proceedings. Neither Landlord, Tenant nor Subtenant shall
make any settlement with the condemning authority in any Condemnation Proceedings nor
convey or agree to convey the whole or any portion of the Leased Premises to such authority in
lieu of condemnation without first obtaining the written consent of the others.

Section 8.7  Survival. The provisions contained in this Article 8 shall survive the
expiration or earlier termination of this Agreement, but only insofar as such provisions relate to
any Condemnation Proceedings or condemnation awards that arose prior to the expiration or
earlier termination of this Agreement.

ARTICLE 9

"ASSIGNMENT: SUBLETTING

Section 9.1  Assignment. Except in connection with a Landlord Transfer expressly -
permitted by, and made in strict compliance with the requirements of, Section 21.7 of the Lease
and Development Agreement (including, without limitation, the obtaining of Subtenant’s consent
to the extent required by such section), Tenant shall not, voluntarily, involuntarily, by operation
of law or otherwise, sell, assign, transfer, convey, pledge, mortgage or otherwise encumber its
interest in this Agreement, the leasehold estate created hereby or the other rights and benefits
granted to Tenant hereunder.

‘Section 9.2 Subletting. Except for the lease, sublease, license and other rights and
benefits granted and assigned to Subtenant pursuant to the Lease and Development Agreement
(the granting and assignment of which Landlord hereby confirms, acknowledges and agrees is
expressly permitted hereunder), Tenant shall not otherwise lease, sublease, license, sublicense
and/or grant any other rights of use with respect to all or any portion of the Leased Premises
and/or the Stadium or otherwise assign the rights to use the Stadium or any related facilities.
Notwithstanding the foregoing, Landlord hereby confirms, acknowledges and agrees that, so
long as the Lease and Development Agreement remains in force and effect, (a) Subtenant,
without any review, consent or approval by Landlord whatsoever, shall have the right, from time
to time and at any time, subject to the provisions of the Lease and Development Agreement, to
lease, sublease, license, sublicense and/or grant other rights of use (including, without limitation,
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pursuant to Use Agreements [as such term is defined in the Lease and Development Agreement])
with respect to the Stadium and any and all related facilities as and on such terms and conditions
Subtenant shall desire, and (b) Landlord shall have no right or claim to any of the rents
(including, without limitation, sublease, license, and sublicense rents), revenues, profits,
reimbursements or other amounts received by or paid to Subtenant under any such leases,

subleases, licenses, sublicenses or other agreements granting rights to use the Stadium, the
Leased Premises or any portion of either of them.

ARTICLE 10

DEFAULT OF TENANT

Section 10.1 Defaults by Tenant. The occurrence of any of the following shall be an
“Event of Default” by Tenant or a “Tenant Default”: '

(a) If Tenant, without Landlord’s prior written consent, terminates the Lease and
Development Agreement for any reason other than an Event of Default by Subtenant under the
Lease and Development Agreement;

(b) The failure of Tenant to keep, observe or perform any of the material terms,
covenants or agreements contained in this Agreement to be kept, performed or observed by
Tenant (other than those referred to in clause (a) above) if (i) such failure is not remedied by
Tenant within thirty (30) days after written notice from Landlord of such default or (ii) in the
case of any such default which cannot with due diligence and good faith be cured within thirty
(30) days, Tenant fails to commence to cure such default within thirty (30) days after written
notice from Landlord of such default or Tenant fails to prosecute diligently the cure of such
default to completion within such additional period as may be reasonably required to cure such
default with diligence and in good faith; it being intended that, in connection with any such
default which is not susceptible of being cured with due diligence and in good faith within thirty
(30) days, the time within which Tenant is required to cure such default shall be extended for

such additional period as may be necessary for the curing thereof with due diligence and in good
faith; and

(c) The (i) filing by Tenant of a voluntary petition in bankruptcy; (ii) adjudication of
Tenant as a bankrupt; (iii) filing of any petition or other pleading in any action seeking
reorganization, rearrangement, adjustment, or composition of, or in respect of, Tenant under the
United States Bankruptcy Code or any other similar state or federal law dealing with creditors’
rights generally, unless within sixty (60) days after such filing such proceeding is stayed or
discharged; or (iv) appointment of a receiver, trustee or other similar official of Tenant or its
Property.

Section 10.2 Rights of Subtenant. Notwithstanding any other provision of this
Article 10 all rights and remedies of Landlord under Section 10.1 above are subject to the
provisions of Article 12 of this Agreement.

Section 10.3 Landlord’s Remedies. Subject to the provisions of Section 10.2 above, in
the event of any Tenant Default (which remains uncured after the expiration of all applicable
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notice and cure periods), Landlord shall have all remedies available at law or in equity (other
than termination), including, without limitation, injunction, specific performance and actions for
damages. All remedies of Landlord under this Agreement shall be cumulative, and the failure to
assert any remedy or the granting of any waiver (as provided in Section 15.17 of this Agreement)
of any event of default shall not be deemed to be a waiver of such remedy or any subsequent
event of default. Notwithstanding anything to the contrary in this Agreement, in no event shall
Landlord have the right to terminate this Agreement prior to the Lease Expiration Date based on
a default by Tenant hereunder; provided, however, in the event a “Landlord Default” shall occur
under the Lease and Development Agreement and as a result thereof Subtenant terminates the
Lease and Development Agreement in connection therewith, Landlord shall have the right (but
not the obligation), at any time after such termination by Subtenant, to terminate this Agreement
and Tenant’s rights hereunder.

ARTICLE 11

DEFAULT OF LANDLORD

Section 11.1  Defaults and Remedies. In the event of any breach by Landlord of any
covenant of Landlord under this Agreement, Tenant shall have the right to deliver to Landlord, in
accordance with the provisions of Section 15.6 of this Agreement, a written notice specifying
such breach, and unless within thirty (30) days from and after the date of delivery of such notice
Landlord shall have commenced to remove or to cure such breach or occurrence and shall be
proceeding with reasonable diligence to completely remove or cure such breach or occurrence
(provided such breach or occurrence must be cured within one hundred twenty (120) days after
such notice), then Tenant shall have all remedies available at law or in equity, including, without
limitation, termination, injunction and specific performance, subject, however, to the provisions
of Section 11.2 below. All remedies of Tenant under this Agreement shall be cumulative, and
the failure to assert any remedy or the granting of any waiver (as provided in Section 15.17 of
this Agreement) of any event of default shall not be deemed to be a waiver of such remedy or
any subsequent event of default.

Section 11.2 Certain Remedy Limitations. Notwithstanding the provisions of
Section 11.1 above, Tenant shall have the remedy of termination of this Agreement in connection
with a default by Landlord only if such default is under Section 2.3 of this Agreement (such
termination right being expressly subject, however, to the notice and cure rights set forth in
Section 11.1 above and in Section 12.1(c) below).

ARTICLE 12

RECOGNITION, NON-DISTURBANCE AND ATTORNMENT

Section 12.1 Notice of Default; Termination; Certain Cure Rights.

(a) Event of Default. Landlord and Tenant hereby agree that they will deliver
copies of any written notices described in Sections 10.1 or 11.1 above to Subtenant
simultaneously with delivery of such notices to the other Party. Additionally, Tenant agrees to
deliver to Landlord copies of any written notices delivered by Tenant to Subtenant or received by
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Tenant from Subtenant in connection with any “Event of Default”, “Tenant Default”, or
- “Landlord Default” under the Lease and Development Agreement or other Project Documents.

(b) . Termination. Landlord and Tenant hereby further agree to provide
Subtenant at least sixty (60) days written notice prior to any termination of this Agreement prior
to the Lease Expiration Date.

(¢)  Right to Cure Defaults. In the event of any default by Landlord or Tenant
hereunder, Subtenant shall have the right (but not the obligation) to cure such default, and any
default cured by Subtenant hereunder shall be deemed to have been cured by the applicable
defaulting Party. In the event Subtenant provides written notice to Landlord or Tenant, as
applicable, of Subtenant’s intent to cure any such default within the cure periods set forth in this
Lease, such cure periods shall be automatically extended for a reasonable period of time (but in
no event less than thirty (30) days) sufficient for Subtenant to commence and complete such
cure. Without in any manner limiting any rights Subtenant may have under the Lease and
Development Agreement, if Subtenant exercises its right to cure a default by one of the Parties
hereunder, the amount of any payment made or other reasonable expenses (including reasonable
attorneys’ fees) incurred by Subtenant in curing such default (with interest thereon at the rate of
ten percent (10%) per annum) shall be payable by the defaulting Party to Subtenant on demand.

Section 12.2 Recognition. Upon any termination or surrender of this Agreement prior
to the Lease Expiration Date, or upon any exercise by Landlord of any right of re-entry or other
remedy under this Agreement (each of the foregoing, a “Recognition Event”), provided no
Tenant Default under the Lease and Development Agreement has occurred and remains uncured
after the lapse of all applicable notice and cure periods, if any, thereunder: (i) Landlord will
recognize (x) Subtenant as the “Tenant” under the Lease and Development Agreement and (y) all
of the rights, titles and interests of Subtenant under the Project Documents, (i) except as
provided otherwise in this Agreement, Landlord shall be bound to Subtenant as “Landlord”
under the Lease and Development Agreement (to the extent Landlord succeeds to the interest of
the Sports Authority thereunder, as if Landlord were the “Landlord” thereunder from and after
the date of the Recognition Event, (iii) Landlord will assume and perform all of the duties and
obligations of the “Sports Authority” arising under all of the Project Documents on and after the
date of the Recognition Event, and (iv) Landlord’s obligations under this Agreement shall
survive such Recognition Event and Subtenant shall continue to be a third party beneficiary of
this Agreement, fully entitled to enforce the terms, provisions, covenants and agreements of
either party set forth herein.

Section 12.3 Nondisturbance. So long as no Tenant Default has occurred and is
continuing under the Lease and Development Agreement (beyond the term of any cure period
provided in the Lease and Development Agreement) at the time of any early termination or
surrender of this Agreement, or exercise by Landlord of any right of re-entry or other remedy
under this Agreement, Landlord covenants and agrees that upon any such event, Subtenant’s
possession and use of the Leased Premises and the Stadium and Subtenant’s rights and privileges
under the Lease and Development Agreement and the other Project Documents shall not be
diminished or interfered with by Landlord, and Subtenant’s use and occupancy of the Leased
Premises and the Stadium, shall not be disturbed during the term of the Lease and Development
Agreement.
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Section 12.4 Attornment. Upon any termination of this Agreement, Subtenant (by
virtue of the joinder attached to this Agreement) agrees to recognize and attorn to Landlord as
“Landlord” under the Lease and Development Agreement, and Subtenant, Landlord and Tenant
hereby agree that the Project Documents shall continue in full force and etfect as direct
agreements, in accordance with the terms contained therein, between Landlord and Subtenant.

Section 12.5 Further Documentation. . The provisions of this Article 12 shall be
effective and self-operative without any need for Landlord, Tenant or Subtenant to execute any
further documentation. However, upon the receipt of written request, Landlord, Tenant or
Subtenant shall contirm the provisions of this Article 12 in writing to the requesting party within
fifteen (15) days of receipt of such written request. Additionally, without in any manner limiting
the self-operative provisions of this Article 12, upon the written request of Subtenant or Tenant,
Landlord will enter into a nondisturbance agreement with Subtenant (or any mortgagee of
Subtenant’s interest under the Lease and Development Agreement). Such nondisturbance
agreement shall include such reasonable provisions as requested by Subtenant (or its mortgagee),
~ subject to the reasonable approval of Landlord, but in any event shall (a) reaffirm Landlord’s
ownership of the Leased Premises, (b) confirm (if true) that this Agreement is in full force and
effect without default by Tenant (or, if a default exists, specifying the default and the remedy
required by Landlord), and (c) in the case of Subtenant (or its mortgagee), provide, in substance,
that, so long as Subtenant (or its mortgagee should such mortgagee succeed to Subtenant’s rights
under the Lease and Development Agreement) complies with all of the terms of the Lease and
Development Agreement, Landlord, in the exercise of any of its rights or remedies under this
Agreement, shall not deprive Subtenant (or its mortgagee, if applicable) of possession, or the
right of possession, of the Stadium during the term of the Lease and Development Agreement,
deprive Subtenant (or its mortgagee, if applicable) of any other rights under the Lease and
Development Agreement, or join Subtenant (or its mortgagee) as a party in any action or
proceeding to enforce or terminate this Agreement or obtain possession of the property leased in
the Lease and Development Agreement, for any reason other than a breach by Subtenant (or its
mortgagee) of the terms of the Lease and Development Agreement, which would entitle Tenant
to dispossess Subtenant thereunder or otherwise terminate Subtenant’s rights thereunder.

Section 12.6 No Modification or Amendment. For so long as the Lease and
Development Agreement shall remain in full force and effect, this Agreement shall not be
modified or amended in any manner without the prior written consent of Subtenant, which
consent shall not be unreasonably withheld.

Section 12.7 Survival. The provisions of this Article 12 shall survive the termination of
this Agreement and shall continue in full force and effect thereafter.

ARTICLE 13
REPRESENTATIONS AND WARRANTIES

Section 13.1 Landlord’s Representations and Warranties. Landlord hereby represents,
warrants and covenants as follows; provided, that City is representing, warranting and

covenanting as to itself only and County is representing, warranting and covenanting as to itself
only:
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. (a) Existence. City is a home-rule city duly organized under the laws of the
State of Texas and currently existing pursuant to the constitution and laws of the State of Texas.
County is a political subdivision of the State of Texas duly organized under the laws of the State
of Texas and currently existing pursuant to the constitution and laws of the State of Texas.

(b)  Authority. Landlord has all requisite power and authority to own the
Leased Premises, to execute, deliver and perform its obligations under this Agreement and to
consummate the transactions herein contemplated and, by proper action in accordance with all
applicable law has duly authorized the execution and delivery of this Agreement, and, subject to
the provisions of Section 15.25 and Section 15.26 hereof, the performance of its obligations
under this Agreement and the consummation of the transactions herein contemplated.

(©) Binding Obligation. This Agreement is a valid and bmdmg obhgatlon of
Landlord and is enforceable against Landlord in accordance with its terms.

(d)  No Defaults. The execution by Landlord of this Agreement and the
consummation by Landlord of the transactions contemplated hereby do not (i) result in a breach
of any of the terms or provisions of, or constitute a default, or a condition which upon notice or
lapse of time or both would ripen into a default, under any resolution, indenture, agreement,
instrument or obligation to which Landlord is a party or by which the Leased Premises or any
portion thereof is bound, or (ii) constitute a violation of any Governmental Rule applicable to
Landlord or any portion of the Leased Premises, or of any Governmental Authority having
jurisdiction over Landlord or any portion of the Leased Premises.

(e) Consents. No permission, approval or consent by third parties or any
other Governmental Authority is required in order for Landlord to enter into this Agreement,
make the agreements herein contained or perform the obligations of Landlord hereunder, other
than those consents which have been obtained.

® Proceedings. There are no actions, suits or proceedings pending or, to the
best knowledge of Landlord, threatened or asserted against Landlord which could reasonably be
expected to affect or impair Landlord’s ability to enter into this Agreement or to perform its
obligations hereunder, or which affect in any manner any portion of the Leased Premises, at law
or in equity or before or by any Governmental Authority.

(g) No Condemnation Proceedings; Impositions. Landlord has not received
any notice of any Condemnation Proceedings from any Governmental Authority, nor any notice

of any special assessments or increases in the assessed valuation of property taxes or any
Impositions of any nature, which, in either case, are pending or being contemplated with respect
to the Leased Premises or any portion thereof.

(h)  Compliance with Laws. Landlord has not received any notice of any
violation of any Governmental Rule pertaining to the Leased Premises or any portion thereof.

1) Liens and Encumbrances. Landlord has possession of the Stadium Site
free and clear of all Liens (other than the Permitted Encumbrances) and Landlord has not placed
or granted any Liens or Encumbrances against the Leased Premises (other than the Permitted
Encumbrances), and there are no actions pending or, to the knowledge of Landlord, threatened
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remedial actions required by applicable Governmental Rules to be performed with respect to (a)
any Environmental Event with regard to the Stadium Site occurring prior to the Commencement
Date (and not caused by or under Subtenant or Tenant) and (b) any Pre-Existing Environmental
Conditions (collectively, “City’s Remedial Work™). City shall perform, or cause to be
performed, City’s Remedial Work with due diligence and at City’s cost and expense. In the
event Tenant or Subtenant discovers a Pre-Existing Environmental Condition or an
Environmental Event during the Term that was the responsibility of City as part of City’s
Remedial Work, Tenant and/or Subtenant shall have the right, but not the obligation, at the
option of either, to (i) require the City, at the City’s sole cost and expense, to address and remedy
such Pre-Existing Environmental Condition or Environmental Event, in which event Tenant or
Subtenant shall have the right to approve (which approval shall not be unreasonably withheld)
any actions taken by the City to address and remedy the Pre-Existing Environmental Condition
or Environmental Event, or (ii) commence action to address and remedy the Pre-Existing
Environmental Condition or Environmental Event and City shall reimburse Tenant or Subtenant,
as applicable, for the reasonable costs and expenses associated with such actions within thirty
(30) days of City’s receipt of documented expenses related thereto; provided that Tenant or
Subtenant, prior to undertaking any such corrective or remedial action, shall advise City as to the
steps it proposes to be taken with respect thereto and Tenant or Subtenant shall select, subject to
approval of City, an independent environmental consultant or engineer to oversee such corrective
or remedial action and Tenant or Subtenant shall perform, or cause to be performed, such
corrective or remedial action with due diligence.

Section 14.2 Landlord’s Remedial Work. Landlord shall be responsible for performing
or causing to be performed, and for paying the cost of performing, any and all corrective or
remedial actions required by applicable Governmental Rules to be performed with respect to any
Environmental Event occurring on or after the Commencement Date that was caused by
Landlord (“Landlord’s Remedial Work™). Tenant shall promptly inform Landlord and all
applicable Governmental Authorities of any Environmental Event or Hazardous Materials
discovered by Tenant in, on or under the Leased Premises and promptly shall furnish to Landlord
any and all reports and other information available to Tenant concerning the matter. Landlord
shall promptly consult with Tenant as to the steps to be taken to investigate and, if necessary,
remedy such matter, and Landlord shall at its expense select an independent environmental
consultant to evaluate the condition of the Leased Premises and materials thereon and therein. If
it is determined pursuant to such evaluation that remediation of the same is required under this
Section 14.2, then Landlord shall perform, or cause to be performed, Landlord’s Remedial Work
with due diligence and, at Landlord’s cost and expense. In the event Tenant or Subtenant
discovers an Environmental Event during the Term that is the responsibility of Landlord as part
of Landlord’s Remedial Work, Tenant and/or Subtenant shall have the right to clean-up and
remedy such matter and Landlord shall reimburse Tenant or Subtenant, as applicable, for the
reasonable costs and expenses associated with the clean-up and remedying of such
Environmental Event within thirty (30) days of Landlord’s receipt of documented expenses
related thereto.

Section 14.3  Stadium Site Improvement Work. City covenants and agrees that, on or
prior to the Commencement Date, City shall perform the work at the Stadium Site necessary for
the Stadium Site to be “Ready for Construction” (as defined in Schedule 2.2 attached hereto) on
the Commencement Date. In the event Tenant or Subtenant discovers after the Commencement
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Date that the Stadium Site was not, in fact, Ready for Construction on the Commencement Date,
Tenant and/or Subtenant shall have the right, but not the obligation, at the option of either (i) to
perform the work necessary to make the Stadium Site, in fact, Ready for Construction and City
shall reimburse Tenant or Subtenant, as applicable, for the reasonable costs and expenses
associated with the performance of such work within thirty (30) days of City’s receipt of
documented expenses related thereto, or (ii) to require City, at its sole cost and expense, to make
the Stadium Site, in fact, Ready for Construction, and City shall perform, or cause to be
performed, such corrective or remedial action with due diligence.

ARTICLE 15

MISCELLANEOUS

Section 15.1 Inspection. Subject to the provisions and limitations set forth in Section
16.1 of the Lease and Development Agreement (which are expressly incorporated herein by
reference), Tenant shall permit Landlord and its agents, upon no less than twenty-four (24) hours
prior written notice, to enter into and upon the Leased Premises during normal business hours for
the purpose of inspecting the same, provided that such entry and inspection by Landlord does not
interfere with the quiet enjoyment of the Leased Premises by Tenant, Subtenant or any other
Person with a right of possession under a Use Agreement.

Section 15.2  Estoppel Certificates. Tenant and Landlord shall, at any time and from
time to time upon not less than twenty (20) days prior written request by the other Party, execute,
acknowledge and deliver to Landlord or Tenant, as the case may be, a statement in writing
certifying (a) its ownership of the interest of Landlord or Tenant hereunder (as the case may be),
(b) that this Agreement is unmodified and in full force and effect (or if there have been any
modifications, that the same is in full force and effect as modified and stating the modifications),
(c) the dates to which any charges (including, without limitation, any Impositions) required
hereunder have been paid, and (d) that, to the best knowledge of Landlord or Tenant, as the case
may be, no default hereunder on the part of the other Party exists (except that if any such default
does exist, the certifying Party shall specify such default). Upon request by Tenant, Landlord’s
estoppel certificate also shall be addressed to one or more of its subtenants (and/or, with respect
to Subtenant, its mortgagee).

Section 15.3 Release. Tenant shall upon termination of this Agreement, execute and
deliver to Landlord an appropriate release, in form proper for recording, of all Tenant’s interest
in the Leased Premises, and upon request of Tenant, Landlord will execute and deliver a written
cancellation and termination of this Agreement and release of all claims (if none are then
outstanding or threatened) in proper form for recording to the extent such release is appropriate
under the provisions hereof.

Section 15.4 Landlord’s Right to Perform Tenant’s Covenants. If Tenant shall fail in
the performance of any of its covenants, obligations or agreements contained in this Agreement,
and such failure shall continue without Tenant curing or commencing to cure such failure within
all applicable grace and/or notice and cure periods, Landlord, after ten (10) days’ additional
written notice to Tenant specifying such failure (or shorter notice if any emergency [meaning
that there is imminent danger to the safety of Persons or of substantial damage to property]
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exists), may (but without any obligation so to do) perform the same for the account and at the
expense of Tenant, and the amount of any payment made or other reasonable expenses
(including reasonable attorneys’ fees) incurred by Landlord in curing such default, together with
interest thereon at the rate of ten percent (10%) per annum, shall be payable by Tenant to
Landlord on demand. This provision is not in lieu of, but is in addition to, any other rights or
remedies Landlord may have with respect to any such failure of performance by Tenant.

Section 15.5 Tenant’s Right to Perform Landlord’s Covenants. If Landlord shall fail in
the performance of any of its covenants, obligations or agreements contained in this Agreement,
and such failure shall continue without Landlord curing or commencing to cure such failure
within all and applicable grace and/or notice and cure periods, Tenant, after ten (10) days’
additional written notice to Landlord specifying such failure (or shorter notice if any emergency
[as defined in Section 15.4 above] exists), may (but without any obligation so to do) perform the
same for the account and at the expense of Landlord, and the amount of any payment made or
other reasonable expenses (including reasonable attorneys’ fees) incurred by Tenant in curing
such default, together with interest thereon at the rate of ten percent (10%) per annum, shall be
payable by Landlord to Tenant on demand. This provision is not in lieu of, but is in addition to,

any other rights or remedies Tenant may have with respect to any such failure of performance by
Landlord.

Section 15.6 Notices. All notices, consents, directions, approvals, instructions, requests
and other communications and all payments, as applicable, given to a Party under this
Agreement shall be given in writing to such Party at the address set forth below or at any other
address as such Party designates by written notice to the other Party in accordance with this
Section 15.6 and may be (i) sent by registered or certified U.S. Mail with return receipt
requested, (ii) delivered personally (including delivery by private courier services) or (iii) sent by
telecopy (with electronic confirmation of such notice) to the Party entitled thereto. Any notice
shall be deemed to be duly given or made (x) three (3) business days after posting if mailed as
provided, (y) when delivered by hand unless such day is not a business day, in which case such
delivery shall be deemed to be made as of the next succeeding business day, or (z) in the case of
telecopy (with electronic confirmation of such notice), when received, so long as it was received
during normal business hours of the receiving Party on a business day or otherwise such delivery
shall be deemed to be made as of the next succeeding business day. Each Party hereto shall have
the right at any time and from time to time to specify additional parties (the “Additional
Addressees™) to whom notices hereunder must be given, by delivering to the other Party five (5)
days’ notice thereof setting forth a single address for each such Additional Addressee; provided,
however, that no Party hereto shall have the right to designate, in addition to Subtenant, more

than two (2) such Additional Addressees. The notice addresses for the Parties shall be as
follows:
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Notice to Landlord shall be sent to:

City of Houston

Mayor’s Office

901 Bagby, 3rd Floor

Houston, Texas 77002

Attention: Mayor

Facsimile Number: (713) 247-2355

and to:

Harris County, Texas

8410 Lantern Point Drive

Houston, Texas 77054

Attention: David Turkel,

Director, Community Services Department
Facsimile Number: (713) 578-2090

with copies of all notices to Landlord being sent to:

City of Houston

City Attorney’s Office

900 Bagby, 4th Floor

Houston, Texas 77002

Attention: City Attorney

Facsimile Number: (713)247-1017

and to:

City of Houston

Convention and Entertainment Facilities Dept.
1001 Avenida de las Americas

Houston, Texas 77010 -

Attention: Director

Facsimile Number: (713) 853-8091

and to:

City of Houston

Office of the Mayor

901 Bagby, 4™ Floor

Houston, Texas 77002

Attention: Chief Development Officer
Facsimile Number: (832) 393-0844
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and to:

Harris County, Texas

County Attorney’s Office

1019 Congress; 15™ Floor

Houston, Texas 77002

Attention: County Attorney
Facsimile Number: (832) 393-6259

Notice to Tenant shall be sent to:

Harris County-Houston Sports Authority
Two Houston Center

909 Fannin, Suite 3175

Houston, Texas 77010

Attention: Chairman

Facsimile Number: (713) 308-5955

with copies of all notices to Tenant being sent to:

Andrews Kurth LLP

600 Travis Street, Suite 4200
Houston, Texas 77002

Attention: Mark B. Amold .
Facsimile Number: (713) 220-7295

The Subtenant is hereby designated as an Additional Addressee of each Party and entitled to any

and all notices sent by either Party to the other Party hereunder, with the notice address for
Subtenant being:

Dynamo Stadium, LLC

c/o AEG

800 W. Olympic Boulevard, Suite 305
Los Angeles, California 90015
Attention: Ted Fikre,

Chief Legal and Development Officer
Facsimile Number: (213) 742-7294

and with copies of all notices to Subtenant being sent to:
Greenberg Traurig, LLP

1000 Louisiana, Suite 1700

Houston, Texas 77002

Attention: Franklin D. R. Jones, Jr.
Facsimile Number: (713) 754-7530
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Section 15.7 Successor and Assigns. The word “Tenant” as used in this instrument
shall extend to and include the entity executing this Agreement, as well as any and all Persons
who at any time or from time to time during the Term of this Agreement shall succeed to the
interest and estate of Tenant hereunder immediate or remote; and subject to the provisions of
Sections 9.1 and 9.2 hereof, all of the covenants, agreements, conditions, and stipulations herein
contained which inure to the benetit of or are binding upon Tenant shall also inure to the benefit
of and shall be jointly and severally binding upon the successors, permitted assigns and grantees
of Tenant, and each of them, and any and all Persons who at any time or from time to time
during the Term shall succeed to the interest and estate of Tenant created hereby in accordance
with the terms and provisions hereof. The word “Landlord” as used in this instrument shall
extend to and include the entity executing this instrument, as well as any and all Persons who at
any time or from time to time during the term of this Agreement shall succeed to the interest and
estate of Landlord in the Leased Premises, and all of the covenants, agreements, conditions and
stipulations herein contained which inure to the benefit of or are binding upon Landlord shall
also inure to the benefit of and shall be binding upon the successors, assigns or other
representatives of Landlord, and of any and all Persons who shall at any time or from time to
time during the Term of this Agreement succeed to the interest and estate of Landlord in the
Leased Premises. The word “Subtenant” as used in this instrument shall extend to and include
the entity originally executing the Lease and Development Agreement as the tenant thereunder,
as well as any and all Persons who at any time or from time to time during the term of Lease and
Development Agreement shall succeed to the interest and estate of Subtenant under the Lease
and Development Agreement in accordance with the terms and provisions thereof. All of the
covenants, agreements, conditions and stipulations contained in this Agreement which inure to
the benefit of Subtenant shall also-inure to the benefit of such Persons who shall at any time or
from time to time succeed to the interest and estate of Subtenant under the Lease and
Development Agreement in accordance with the terms and provisions thereof. All of the
obligations contained in this Agreement which are binding on Subtenant shall also bind such
Persons who shall at any time or from time to time succeed to the interest and estate of Subtenant
under the Lease and Development Agreement in accordance with the terms and provisions
thereof. Notwithstanding the above, the provisions of this Section 15.7 do not impose any
liability on any Person that may at any time be Tenant hereunder and whose liability is limited or
eliminated by other provisions of this Agreement.

Section 15.8 Modifications. Subject to Section 12.6 hereof, this Agreement may be
amended or modified at any time, but only by written agreement signed by Landlord and Tenant

Section 15.9 Descriptive Headings. The descriptive headings of this Agreement are
inserted for convenience in reference only and do not in any way limit or amplify the terms and
provisions of this Agreement.

Section 15.10 Unavoidable Default and Delays. The time within which either Party
hereto shall be required to perform any act under this Agreement shall be extended by a period of
time equal to the number of days during which performance of such act is delayed by
Condemnation Proceedings, casualty damage, strikes, lockouts, acts of God, governmental
restrictions, failure or inability to secure materials or labor, reason of priority or similar
regulations or order of any Governmental Authority, enemy action, civil disturbance, fire,
unavoidable casualties or any other cause beyond the reasonable control of the Party seeking the
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delay. The provisions of this Section shall not operate to excuse either Party from prompt
payment of monetary obligations required by the terms of this Agreement.

Section 15.11 Partial Invalidity. If any term, provision, condition or covenant of this
Agreement or the application thereof to any Party or circumstances shall, to any extent, be held
invalid or unenforceable, the remainder of this Agreement, or the application of such term,
provision, condition or covenant to Persons or circumstances other than those as to whom or
which it is held invalid or unenforceable, shall not be affected thereby, and each term and
provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.

Section 15.12 Applicable Law and Venue. THIS AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF TEXAS AND THE TERMS, PROVISIONS, OBLIGATIONS AND COVENANTS
HEREOF ARE PERFORMABLE IN HARRIS COUNTY, TEXAS. THE PARTIES HEREBY
AGREE THAT VENUE FOR ANY ACTION INSTITUTED TO ENFORCE THE RIGHT OF
EITHER PARTY HEREUNDER SHALL BE IN A COURT OF COMPETENT
JURISDICTION IN HARRIS COUNTY, TEXAS.

Section 15.13 Intentionally deleted.

Section 15.14 Interpretation. Nothing contained herein shall be deemed or construed by
the Parties hereto or by any third party as creating the relationship of principal and agent,
partnership, joint venture or any association between the Parties hereto, it being understood and
agreed that none of the provisions contained herein or any acts of the Parties in the performance
of their respective obligations hereunder shall be deemed to create any relationship between the
Parties hereto other than the relationship of Landlord and Tenant.

Section 15.15 Brokerage Commission. Landlord and Tenant represent and warrant one
to the other that no broker commission, finder’s fees or similar compensation is due to any party
claiming by, through or under Landlord or Tenant, as applicable.

Section 15.16 Landlord’s Lien Waiver. Landlord hereby waives all landlord’s liens that
Landlord might hold, statutory or otherwise, to any of Tenant’s (or Subtenant’s) inventory, trade

fixtures, equipment or other personal property now or hereafter placed on or within the Leased
Premises or any portion thereof.

Section 15.17 Non-Waiver. No Party shall have or be deemed to have waived any
default under this Agreement by the other Party unless such waiver is embodied in a document
signed by the waiving Party that describes specifically the default that is being waived. Further,
no Party shall be deemed to have waived its rights to pursue any remedies under this Agreement,
unless such waiver is embodied in a document signed by such Party that describes specifically
any such remedy that is being waived.

Section 15.18 Survival. Covenants in this Agreement providing for performance after
termination of this Agreement shall survive the termination of this Agreement.

Section 15.19 Entire Agreement. This Agreement, the Interlocal Agreement and the
documents referenced in this Agreement constitute the entire agreement between Landlord and
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Tenant regarding the subject matter thereof. There are no representations, promises or
agreements of either Landlord or Tenant, one to the other, regarding the subject matter of this
Agreement not contained in this Agreement, the Interlocal Agreement or the documents
referenced in this Agreement. In the event of any conflict between this Agreement, the Interlocal

Agreement and any document referenced in this Agreement, the provisions of this Agreement
shall control.

Section 15.20 Parties in Interest; Limitation on Rights of Others. The terms of this
Agreement shall be binding upon, inure to the benefit of and be enforceable by the Parties and
their permitted successors and assigns. Except as otherwise provided in Section 16.4 below,
nothing in this Agreement, whether express or implied, shall be construed to give any Person
(other than the Parties and Subtenant and their respective permitted successors and assigns, but
not including any invitee, patron or guest of a Party or Subtenant) any legal or equitable remedy,
claim, liability, reimbursement, cause of action or other right under or in respect of this
Agreement or any of the covenants, conditions or provisions contained herein or any standing or
authority to enforce the terms and provisions of this Agreement.

Section 15.21 Covenants Running with the Land. The Parties hereto covenant and agree
that all of the conditions, covenants, agreements, rights, privileges, obligations, duties,
_specifications and recitals contained in this Agreement, except as otherwise expressly stated
herein, shall during the Term be construed as covenants running with title to the Leased
Premises, and the leasehold estate hereunder, respectively, which shall extend to, inure to the
benefit of and bind Landlord, Tenant and their respective permitted successors and assigns to the
same extent as if such successors and assigns were named as original parties to this Agreement,
such that this Agreement shall during the Term bind the owner and holder of any fee or leasehold
interest in or to the Leased Premises, or any portion thereof, and shall bind predecessors thereof
except as otherwise expressly provided herein.

Section 15.22 Non-Merger of Estates. The interests of Landlord and Tenant in the
Leased Premises shall at all times be separate and apart and shall in no event be merged,
notwithstanding the fact that this Agreement or the leasehold estate created hereby, or any
interest therein, may be held directly or indirectly by or for the account of the same Person who
shall own the fee title to the Leased Premises or any portion thereof; and no such merger of
estates shall occur by operation of law, or otherwise, unless and until all Persons at the time
having any interest in the Leased Premises or under this Agreement join in the execution and
recordation of a written instrument effecting such merger of estates.

‘Section 15.23 Intentionally deleted.

Section 15.24 Recording of Memorandum of Ground Lease. The Parties shall execute a
Memorandum of Ground Lease in the form attached hereto as Exhibit D, and Tenant shall file
the same in the Real Property Records of Harris County, Texas. Upon the Lease Expiration Date
or earlier expiration.or termination of this Agreement, Tenant shall execute such instruments as
may be reasonably requested by Landlord in recordable form that are sufficient to release of
record any rights or interests of Tenant in and to the Leased Premises.
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Section 15.25 City Council Approvals and Appropriations. This Agreement is subject to
all applicable terms and provisions of the Charter and the Code of Ordinances of the City, and is
subject to approval by the City Council, and shall not be effective until signed by the Mayor and
countersigned by the Controller of the City. Notwithstanding anything contained in this
Agreement to the contrary, this Agreement does not, nor shall it be construed to, foreclose or
waive the application of all lawful requirements under the applicable laws of the State of Texas
for (i) the appropriation and payment of funds by the City, or (ii) the approval or issuance of
future agreements, permits or licenses by the City. Any provision of this Agreement which
contemplates (x) the payment of money by the City, which payment would require the
appropriation of funds over and above any sums appropriated prior to the Commencement Date
in connection with this Agreement and the other Project Documents (and the transactions
contemplated herein or therein), or (y) any other future action, decision, agreement, waiver or
approval which by its nature must be approved by the City Council, including without limitation,
the issuance of permits or licenses, shall be subject to the approval of any subsequent City
Council to which such matter is presented and to the appropriation by such City Council of the
required funds, in the exercise of its legislative discretion.

Section 15.26 Commissioner’s Court Approvals and Appropriations. This Agreement is
subject to all applicable terms and provisions of the Orders of the County, and is subject to
approval by the Commissioner’s Court, and shall not be effective until approved by the
Commissioner’s Court and signed by a representative of the County. Notwithstanding anything
contained in this Agreement to the contrary, this Agreement does not, nor shall it be construed
to, foreclose or waive the application of all lawful requirements under the applicable laws of the
State of Texas for (i) the appropriation and payment of funds by the County, or (ii) the approval
or issuance of future agreements, permits or licenses by the County. Any provision .of this
Agreement which contemplates (x) the payment of money by the County, which payment would
require the appropriation of funds over and above any sums appropriated prior to the
Commencement Date in connection with this Agreement and the other Project Documents (and
the transactions contemplated herein or therein), or (y) any other future action, decision,
agreement, waiver or approval which by its nature must be approved by the Commissioner’s
Court, including without limitation, the issuance of permits or licenses, shall be subject to the
approval of any subsequent Commissioner’s Court to which such matter is presented and to the
appropriation by such Commissioner’s Court of the required funds, in the exercise of its
legislative discretion.

ARTICLE 16

SUBTENANT’S RIGHT OF FIRST NEGOTIATION AND RENEWAL; LIMITATION
ON SALE BY LANDLORD; THIRD PARTY BENEFICIARY STATUS

Section 16.1 Subtenant Right of First Negotiation.Landlord hereby confirms,
acknowledges and agrees that Subtenant shall have, and Landlord hereby grants unto Subtenant,
the right (the “Right of First Negotiation™), prior to the expiration of the Lease and Development
Agreement, to enter into exclusive negotiations with Landlord for a new direct lease between
Landlord and Subtenant, covering the Leased Premises with the term of such direct lease
commencing upon the expiration or termination of this Agreement (the “Direct Lease™).
Subtenant may exercise the Right of First Negotiation by delivering written notice of such
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exercise (the “ROFN Exercise Notice™) to Landlord at least one (1) year prior to the expiration of
the Lease and Development Agreement. Any such Direct Lease shall be on the same terms and
conditions as the Lease and Development Agreement, except that (i) the term of any such Direct
Lease shall, at Subtenant’s option, be for up to three (3) consecutive tive (5) year periods, which
may be in any combination of initial and renewal term(s) as agreed upon by Landlord and
Subtenant, and (ii) the rental paid by Subtenant under such Direct Lease (the “Direct Lease
Rental Rate”) shall be at a rate to be negotiated between Subtenant and Landlord prior to the
commencement of such Direct Lease (with neither party being under any compulsion to agree to
any particular Direct Lease Rental Rate).

(@ In the event Subtenant timely exercises its Right of First Negotiation
hereunder, Landlord, from the date of its receipt of the ROFN Exercise Notice through and until
the earlier to occur of (i) the execution and delivery of a Direct Lease by Landlord and
Subtenant, and (ii) the expiration date of the Lease and Development Agreement, shall not
negotiate with, make offers to, entertain offers from, nor have any discussions or

communications whatsoever with, any other party for the lease of the Stadium or other facilities
related thereto.

(b) In the event Subtenant fails to timely exercise its Right of First
Negotiation hereunder, or in the event Subtenant and Landlord, following Subtenant’s exercise
of such right, fail to agree upon the Direct Lease Rental Rate, neither Landlord nor Tenant shall
enter into any lease, sublease, license or similar occupancy agreement with any party on terms
more favorable than those offered to Subtenant without first offering Subtenant the right to
accept such more favorable terms.

(© Subtenant shall not be permitted to exercise its Right of First Negotiation
if at the time of such exercise a Tenant Default has occurred and is continuing under the Lease

and Development Agreement (beyond the term of any cure period provided in the Lease and
Development Agreement).

(@ The rights granted to Subtenant hereunder are assignable by Subtenant to

any permltted successor or assignee of Subtenant’s leasehold estate and rights under the Lease
and Development Agreement.

Section 16.2  Sale or Assignment of Stadium Site; Interest in L.ease. Landlord shall not,
at any time during the term of the Lease Development Agreement and, if applicable, the Direct
Lease, sell, assign, convey or transfer, or offer to sell, assign, convey or transfer, any interest of
Landlord in all or any portion of the Stadium Site, the Leased Premises, the Stadium, or
Landlord’s interest under this Agreement (including its reversionary interest hereunder), unless
Landlord complies with all then applicable statutory sale requirements and procedures.
Additionally, should Landlord so desire to sell, assign, convey or transfer any such interest(s),
Landlord shall provide the Subtenant with at least twenty (20) business days advance written
notice prior to commencing any competitive sale process, and the Subtenant shall have the right
(but not any obligation whatsoever) to participate in, and be a bidder at, any such sale.

Section 16.3 Subtenant Renewal Rights Following Certain Sales by Landlord.
Notwithstanding the provisions of Section 16.1 above, in the event the Landlord sells, assigns,
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conveys or transfers its interest in the Stadium Site, the Leased Premises, the Stadium, or its
interest under this Agreement (including its reversionary interest hereunder), to Tenant, a private
Person, or any other Person not affiliated with Landlord, then, Landlord and Tenant hereby
confirm, acknowledge, covenant and agree that Subtenant shall have, and Subtenant is hereby
granted, in lieu of Subtenant’s Right of First Negotiation under Section 16.1 above, three (3)
options (individually, a “Renewal Option,” and collectively, the “Renewal Options™) to renew
the terms of the Lease and Development Agreement for successive periods of five (5) years each
(individually, a “Renewal Term,” and collectively, the “Renewal Terms”). The first Renewal
Term shall commence at the expiration of the initial term of the Lease and Development

Agreement and each subsequent Renewal Term shall commence at the end of the prior Renewal
Term.

(a) Subtenant shall exercise each option to renew by delivering written notice
(the “Renewal Notice”) of such election to the Person which is then the “Landlord” under the
Lease and Development Agreement (such person is hereinafter referred to in this Section 16.3,
for the purposes of this Section 16.3 only, as the “Stadium Landlord™) not later than one (1) year
prior to the expiration of the then applicable term (including, any Renewal Term, if applicable)
of the Lease and Development Agreement (provided, however, if any such sale, assignment,
conveyance or transfer by the Landlord occurs within the last year of the term of the Lease and
Development Agreement, Subtenant shall be required to deliver the Renewal Notice within thirty
(30) days after it receives notice of such sale, assignment, conveyance or transfer).

(b) Within ten (10) days after the Stadium Landlord’s receipt of the Renewal
Notice, the Stadium Landlord shall deliver to Subtenant a proposal which shall contain the
Stadium Landlord’s good faith determination of the Fair Market Rental Rate (defined in
Subsection (d) below) as of the commencement of the applicable Renewal Term. Thereafter, the
Stadium Landlord and Subtenant shall negotiate in good faith (neither party acting arbitrarily or
capriciously) in an effort to reach agreement as to the Fair Market Rental Rate. The renewal of
the Lease and Development Agreement pursuant to this Section 16.3 shall be upon the same
terms and conditions as applied during the initial terms of such leases, except that the Rent
during the applicable Renewal Term shall be equal the Fair Market Rental Rate as of the
commencement of such Renewal Term, and which Rent shall be in full consideration of the
renewal and extension of the Lease and Development Agreement.

(c) Whenever used in this Section 16.3, the term “Fair Market Rental Rate”
shall mean the annual rental payments (including any contributions to maintenance, capital work,
and reserve funds) that a willing and comparable tenant would pay, and a willing landlord would
accept at arm’s length, for Comparable Facilities taking into account the following factors
(collectively, the “Market Factors™) as they exist with respect to the subject facilities and the
Comparable Facilities: location, quality, amenities, age and reputation of the facilities and the
Comparable Facilities; adjustments for differences between the cost of living indexes and other
measures of costs of goods and services applicable to the relevant Metropolitan Statistical Areas
in which the subject facilities and the Comparable Facilities are located; extent and condition of
leasehold improvements in the facilities and in any Comparable Facilities; rental abatements
pertaining to the facilities and to any Comparable Facilities (including with respect to rental and
contributions to maintenance, capital work and reserve funds); tax abatements and other
incentives available; lease takeovers/assumptions by the landlord of the Comparable Facilities, if
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applicable; the timing of the commencement of rental payments; relocation allowances and other
inducements granted, if any; improvements, refurbishment and repainting allowances granted, if
any; any other concessions or inducements and the timing of payment of such concessions or
inducements; term or length of lease of the subject facilities and of any Comparable Facilities;
the time the particular rental rate under consideration was agreed upon and became or is to
become effective; and expansion options, rights of first offer and similar options granted.

(d)  If the Stadium Landlord and Subtenant are unable to reach a definitive
agreement as to the Fair Market Rental Rate within forty-five (45) days following Subtenant’s
receipt of the Stadium Landlord’s Renewal Term proposal, Subtenant shall have the option by
furnishing written notice to the Stadium Landlord to either (i) revoke the exercise of the Renewal
Option and thereby permit the Lease and Development Agreement to expire upon the expiration
of the then existing terms thereof, or (ii) have the determination of the Fair Market Rental Rate
submitted to arbitration for resolution in accordance with Subsection (g) below. If Subtenant
fails to furnish notice to the Stadium Landlord of the exercise of any of the foregoing options

prior to the expiration of such forty-five (45)-day period, Subtenant shall be deemed to have
elected option (i).

(e) Notwithstanding the foregoing, if the decision of the arbitrators with
respect to Fair Market Rental Rate cannot be or is not rendered on or prior to that date which is
six (6) months prior to the expiration of the then current term of the Lease and Development
Agreement, then on such date Subtenant shall have the option by furnishing written notice to the
Stadium Landlord to (i) revoke the exercise of the Renewal Option and thereby permit the Lease
and Development Agreement to expire upon the expiration of the then existing terms thereof, or
(ii) have its election to renew become irrevocable and be bound by the decision of the arbitrators
(as will the Stadium Landlord), or (iii) reserve the right to revoke the exercise of Renewal Option
within five (5) days after the final determination of the Fair Market Rental Rate. If Subtenant
fails to timely give such notice, Subtenant shall be deemed to have chosen option (iii). If
Subtenant exercises or is deemed to have exercised option (iii), Subtenant must furnish notice to
the Stadium Landlord within five (5) days after such final determination whether Subtenant
elects either (x) for the Renewal Option to be irrevocably exercised and for such determination
of the Fair Market Rental Rate to be binding on Subtenant, or (y) to revoke the exercise of the
Renewal Option in which event the terms of the Lease and Development Agreement shall expire
on the stated expiration date thereof. If Subtenant fails to timely furnish notice to the Stadium
Landlord of the exercise of option (x) or (y) above, Subtenant shall be deemed to have exercised
option (y).

() In the event the Fair Market Rental Rate applicable to any Renewal
Term(s) is to be determined pursuant to arbitration, then the following provisions shall apply:

(1)  Not later than ten (10) days after the date Subtenant elects to have the Fair
Market Rental Rate be determined pursuant to arbitration, the Stadium Landlord and
Subtenant each shall appoint one arbitrator. Each such arbitrator shall be a reputable real
estate appraiser who is a member of the American Institute of Real Estate Appraisers or a
successor body hereinafter exercising similar functions with not less than ten (10) years
experience in appraising Comparable Facilities and other multipurpose sports,
entertainment and community venue projects similar to the Stadium in the metropolitan
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areas in the United States and Canada with a population of at least 1,500,000. In no event
may either party appoint an arbitrator who has been employed by, affiliated with, or
engaged to represent Subtenant, Tenant, the City, or the County, within the seven (7) year
period immediately preceding such appointment. In the event either party shall fail to
appoint an arbitrator within such ten (10) day period, then the other party shall request the
director (the “Director”) of the Houston, Texas office of the American Arbitration
Association to do so.

2) Within ten (10) days of the appointment of the two (2) arbitrators, such
arbitrators shall select a third (3rd) arbitrator (who must have the same qualifications as
identified above which is required for the arbitrators selected by the Stadium Landlord
and Subtenant). In the event the two (2) arbitrators fail to appoint or agree upon such
third (3rd) arbitrator within such ten (10) day period, a third arbitrator shall be selected by
the Stadium Landlord and Subtenant if they so agree upon such third arbitrator within a
further period of ten (10) days. If the Stadium Landlord and Subtenant cannot agree upon
the third arbitrator, the Stadium Landlord or Subtenant shall request the Director to do so.
In the event of the inability or failure of any arbitrator to act, another arbitrator shall be
selected in the same manner as set forth above for the same arbitrator.

3) Fifteen (15) days after the third (3rd) arbitrator is appointed pursuant to
clause (i) above, the parties and the arbitrators shall meet in Subtenant’s offices in
Houston, Texas, at which meeting (the “Meeting”) the Stadium Landlord and Subtenant
shall exchange, and each party shall deliver to the arbitrators, sealed envelopes in which
each sets forth its determination of the Fair Market Rental Rate, and neither party shall be
bound by any previous offers or discussions.

4) Fifteen (15) days after the Meeting, the parties shall meet with the
arbitrators in Subtenant’s office in Houston, Texas (the “ Second Meeting”) at which time
the Stadium Landlord and Subtenant may each submit evidence, be heard and cross-
examine witnesses, and each of the parties will furnish the arbitrators with such
information as the arbitrators may reasonably request. The Second Meeting shall be
conducted such that the Stadium Landlord and Subtenant shall have reasonably adequate
time to present oral evidence and argument (not to exceed five (5) hours each for the
Stadium Landlord and Subtenant), but either party may present whatever written

evidence it deems appropriate prior to the Second Meeting (with copies of such written
evidence being sent to the other party).

(5) The sole task of the arbitrators shall be the selection of the Fair Market
Rental Rate determined by either the Stadium Landlord or Subtenant (pursuant to the
exchange of envelopes as provided above) as more accurately reflecting the true Fair
Market Rental Rate as defined in Subsection (d) above. No other Fair Market Rental
Rate may be determined by the arbitrators.

(6)  The decision of the arbitrators shall be given within a period of thirty (30)

days after the Second Meeting and, except as expressly provided above, the decision of
any two (2) arbitrators so appointed and acting hereunder shall be in all cases binding and

34

HOU:3052230.12



conclusive upon the parties and shall be the basis for a judgment entered in any court of
competent jurisdiction.

(7)  The fees and expenses of the determination of the Fair Market Rental Rate
under this Subsection(a) shall be borne by the party whose determination of the Fair
Market Rental Rate was not selected by the arbitrators.

(g)  Subtenant shall not be permitted to exercise a Renewal Option if at the
time of such exercise a Tenant Default has occurred and is continuing under the Lease and
Development Agreement (beyond the term of any cure period provided in the Lease and
Development Agreement).

(h) The rights granted to Subtenant hereunder are assignable by Subtenant to
any permitted successor or assignee of the Subtenant’s leasehold estate and rights under the
Lease and Development Agreement.

Section 16.4 Subtenant’s Third Party Beneficiary Status to this Agreement. Landlord
and Tenant hereby confirm, acknowledge and agree that Subtenant is, and shall at all times, be a
third party beneficiary of this Agreement, fully entitled to enforce the terms, provisions,
covenants and agreements of either Party set forth herein.

Section 16.5 Survival. The provisions of this Article 16 shall survive the expiration or
termination of this Agreement, and shall continue in full force and effect thereafter to the same

extent as if this Article 16 were a separate and independent contract and agreement among
Landlord, Tenant and Subtenant. '

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties as of
the Effective Date.

ATTEST: LANDLORD:

CITY OF HOUSTON, TEXAS, a home-rule city
organized ungder the laws of the State of Texas

. Qs
Annise D. Parker, MayorW /QWO

By:

By:

Anna Russell, Cify Secretary

APPROVED:

Andrew F. Icken, Ronald C. Green, Controllegwwé Pf%

Chief Developme