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LEASE AGREEMENT 

This Lease Agreement (this "Lease Agreement") dated as of August 1, 2006, is 
made by and between New York City Industrial Development Agency, having an address at 11 0 
William Street, New York, New York 10038 ("Landlord" or the "A.Itency''), and Yankee 
Stadium LLC, having an address at Yankee Stadium, Bronx, New York 10451 ("Tenant"). 

PREAMBLE 

WHEREAS, the New York State Industrial Development Agency Act, being 
Title 1 of Article 18-A ofthe General Municipal Law, Chapter 24 ofthe Consolidated Laws of 
the State ofNew York, as amended (hereinafter referred to as the "Enabling Act"), authorizes 
the creation of industrial development agencies for the benefit of the several counties, cities, 
villages and towns in the State ofNew York (the "State") and empowers such agencies, among 
other things, to acquire, construct, reconstruct, lease, improve, maintain, equip and furnish real 
and personal property, whether or not now in existence or under construction, which shall be, 
among others, commercial or industrial facilities, recreation facilities and educational or cultural 
facilities, in order to advance the job opportunities, health, g~~al ~sperity and economic 

--------weirareoTffie people-oftlie State arid to improve their recreational opportunities, prosperity and 
standard ofliving. 

WHEREAS, the Enabling Act further authorizes each such agency to lease and to 
sell its facilities, to charge and collect rent therefor, to issue its bonds for the purpose of carrying 
out any of its corporate purposes and, as security for the payment of the principal and redemption 
price of, and interest on, such bonds, to pledge the revenues and receipts from its facilities to the 
payment of such bonds. 

WHEREAS, pursuant to and in accordance with the provisions of the Enabling 
Act, Chapter 1082 of the 1974 Laws of the State, as amended (said Chapter and the Enabling Act 
being hereinafter collectively referred to as the" As!"), created the Agency for the benefit of The 
City ofNew York, a municipal corporation (the "City"), and the inhabitants thereof. 

WHEREAS, Tenant intends to undertake on behalf of the Agency a project (the 
"Proiecf'), consisting of the design, development, acquisition, construction and equipping of an 
approximately 1,300,000 square foot, Major League Baseball stadium having a capacity in 
excess of 50,000 seats and approximately 2,000 standees for a total capacity of between 52,000 
and 53,000 persons, including related concession areas, ancillary structures and improvements 
(collectively, the "Stadium"), to be located in the Borough and County of The Bronx and the 
City and State of New York on a parcel of land comprising the northern portion of Macomb's 
Dam Park and the southern portion of John Mullaly Park between River and Jerome Avenues 
and extending from East 161st Street to the mid-block between East 162nd and 164th Streets, 
which is more particularly bounded and described on Exhibit A attached hereto and which will 
have a street address of One East 161st Street, Bronx, New York (the "Land"). 

WHEREAS, the City is the fee owner of the Land upon which the Stadium will be 
constructed. 



WHEREAS, the City will lease the Land to the Agency for the purposes of the 
Project for a term of 99 years pursuant to the tenns of a certain Ground Lease Agreement, 
between the City, as landlord, and the Agency, as tenant, dated as of August 1, 2006 (the 
"Ground Lease"), which is intended to be recorded in the Office of the City Register, Bronx 
County (such Bronx County Office of the City Register, the "City Register"). 

WHEREAS, pursuant to the terms of this Lease Agreement, a memorandum of 
which will be recorded in the City Register after the recording of the Ground Lease, the Agency 
will sublease the Land and lease the Stadium to Tenant for an initial tenn as described in 
Section 2.01 hereof, and Tenant will agree, as agent of the Agency, to design, construct, equip, 
operate and maintain the Stadium. 

WHEREAS, the City has entered into a recognition and attornment agreement 
with Tenant of even date herewith (the "Recognition Agreement"), which is intended to be 
recorded in the City Register after the recording of the Ground Lease. 

WHEREAS, the Agency will be the owner of the Stadium. 

WHEREAS, New York Yankees Partnership, an Ohio limited partnership (the 
"Partnership"), is the owner of the franchise for the New York Yal1lc~~_Major Lea~~Jl~~b_all ~---­
Tciun {tlie "Team,"):----------------------------

WHEREAS, pursuant to the terms of a certain Stadium Sublease Agreement, 
dated as of August 1, 2006 (the "StadJum Sublease Asu-eement"), between Tenant, as 
sublandlord, and the Partnership, as subtenant, a memorandum of which (the "Memo of 
Sublease'') is intended to be recorded in the City Register after the recording of the 
memorandum of the Lease Agreement, Tenant will sub-sublease the Land and sublease the 
Stadium to the Partnership for an initial term of one day less than the scheduled initial term of 
this Lease Agreement, subject to the terms and conditions contained therein. 

WHEREAS, under the Stadium Sublease Agreement, the Partnership will be 
entitled to retain Stadium Revenues. 

WHEREAS, in consideration of Tenant entering into the Stadium Sublease 
Agreement, the Partnership will assign to Tenant all of the Partnership's right, title and interest 
in and to Ticket Sale and Suite License Proceeds, as defined in and pursuant to a certain 
Assignment of Ticket Sales and Suite License Proceeds, dated as of August 1, 2006 (the 
"Assignment of Ticket Sales and Suite License Proceeds"). 

WHEREAS, the City, ESDC, the Agency and the Partnership will enter into a 
certain Non-Relocation Agreement, dated as of August 1, 2006 (the "Non-Relocation 
Agreement"), pursuant to which the Partnership will agree to cause the Team to play 
substantially all of its home games at the Stadium for the same period as the scheduled initial 
tenn of the Stadium Sublease Agreement, subject to the tenns and conditions contained therein. 

WHEREAS, pursuant to Section 874(1} of the Act, the Agency is exempt from 
the payment of taxes and assessments imposed upon real property owned or controlled by it, -., 
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other than special ad valorem levies, special assessments and service charges which are or may 
be imposed for special improvements or special district improvements. 

WHEREAS, the City, the Agency and Tenant will enter into a certain Payment­
in-Lieu-of-Tax Agreement, dated as of August 1, 2006 (the "PILOT Agreement"), to make 
provision for payments by Tenant in lieu of such taxes and assessments (the "PILOTs"), as 
further described in the PILOT Agreement. 

WHEREAS, by Resolution No. 0259-2006 of the City Council duly adopted on 
April 26, 2006, the City Council has authorized, and the City has determined, that, rather than 
receive and deposit all of the PILOTs into its general fund, it is appropriate to direct the Agency 
to apply certain of the PILOTs to the construction and operation of the Stadium, as permitted 
under the New York City Charter and the Enabling Act. 

WHEREAS, by a resolution duly adopted by its members on July 11, 2006 (the 
"Authorizing Resolution"), the Agency has authorized the undertaking of the Project, including 
the issuance by the Agency of (a) a series of federally tax-exempt bonds (the "PILOT Bonds") 
payable solely out of and secured by (i) revenues of the Agency derived and to be derived from 
the PILOTs to be made by Tenant under the PILOT Agreement, (ii) certain funds and accounts 
held by the Bank of New Yor~ a N~w York banl@g corporl!li&!h-JIS the PILQLBoruLTrustee_ ______ ~~-~ 

- --~ - -~- ---under a certmn PILOT Assignment and Escrow Agreement, among the Agency, the PILOT Bond 
Trustee, the City, and the Bank ofNew York as PILOT Trustee, dated as of August 1, 2006 (the 
"PILOT Assignment"), among the Agency, the PILOT Bond Trustee, the Trustee, as the "Bond 
Trustee," and the City, and (iii) certain funds and accounts held by the PILOT Bond Trustee 
under a certain Indenture of Trust, between the Agency and the PILOT Bond Trustee dated as of 
August 1, 2006 (the "Master PILOT Indenture"), and a certain First Supplemental Indenture 
of Trust, between the Agency and the PILOT Bond Trustee dated as of August 1, 2006 (the 
"SuJ)D)emental PILOT Indenture"), (the Master PILOT Indenture and the Supplemental 
PILOT Indenture and any subsequent supplemental PILOT indenture between the Agency and 
the PILOT Bond Trustee being hereinafter collectively referred to as the "PILOT Indenture"), 
and (b) a series of federally taxable bonds (the "Rental Bonds") payable solely out of and 
secured by (i) revenues of the Agency derived and to be derived from certain rent payments to be 
made by Tenant under this Lease Agreement (the "Rent Payments") and (ii) certain funds and 
accounts held by the Bank of New York, as the "Rental Bond Trustee" under a certain Indenture 
of Trust, between the Agency and the Rental Bond Trustee, dated as of August 1, 2006 (the 
"Master Rental Indenture"), and a certain First Supplemental Indenture of Trust, between the 
Agency and the Rental Bond Trustee, dated as of August 1, 2006 (the "Supplemental Rental 
Indenture"), (the Master Rental Indenture and the Supplemental Rental Indenture being 
hereinafter collectively referred to as the "Rental Indenture"); the application of the proceeds 
of the PILOT Bonds as provided in the PILOT Indenture; the application of the proceeds of the 
Rental Bonds as provided in the Rental Indenture; and the utilization of certain exemptions from 
sales and use taxes, mortgage recording taxes and real property taxes. 

WHEREAS, each annual obligation of Tenant to pay the PILOTs under the 
PILOT Agreement will be secured by a separate Leasehold PILOT Mortgage, made by the 
Agency and Tenant, as mortgagors, to the Agency, .. ~ mortgagee (the "PILOT Mortgages"), 
each dated as of August, 2006, which are intended to be recorded in the City Register. 
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WHEREAS, the Agency will assign to the PILOT Trustee all of the Agency's 
right, title and interest in and to (a) the PILOT Agreement pursuant to the PILOT Assignment 
and (b) the PILOT Mortgages pursuant to a certain Assignment ofPILOT Mortgages, dated as of 
August 1, 2006 (the "PILOT MorttUULes Assignment"), which is intended to be recorded in the 
City Register after the recording of the PILOT Mortgages, and will assign to the PILOT Bonds 
Trustee all of the Agency's right, title and interest in and to the representations and warranties of 
Tenant contained in Section 19.05 of this Lease Agreement and the covenants of Tenant 
contained in Section 19.06 of this Lease Agreement pursuant to a certain Partial Lease 
Assignment, dated as of August 1, 2006 (the "Partial Lease Assignment"), which is intended to 
be recorded in the City Register after the recording of the PILOT Mortgages Assignment. 

WHEREAS, the Stadium Sublease Agreement will be subordinate to the PILOT 
Mortgages pursuant to the terms of a certain Subordination, Non-Disturbance and Attornment 
Agreement between the Partnership and the PILOT Trustee, dated as of August 1, 2006 (the 
"PILOT SNDA"), which is intended to be recorded in the City Register after the recording of 
the Partial Lease Assignment. 

WHEREAS, the obligation of Tenant to make the Rent Payments under this Lease 
Agreement will be secured by a certain Leasehold Rental Mortgage, made by the Agency and 
Tenant, as mortgagors, to the Ag_~cy, as __ IDQrtgagee._dated_as_afAugusti, 2006-(t:he-"Rental ---­
Mortgage"), which is intended to be recorded in the City Register after the recording of the 
PILOT Mortgages Assignment. 

WHEREAS, the Rental Mortgage will be subordinate to the PILOT Mortgages 
pursuant to the tenns of a certain Mortgage Subordination, Standstill and Recognition 
Agreement between the PILOT Trustee and the Rental Bond Trustee, dated as of August 1, 2006 
(the "Subordination of Mortgage"), which is intended to be recorded in the City Register, after 
the recording of the Rental Mortgage. 

WHEREAS, the Agency will assign to the Rental Bond Trustee all of the 
Agency's right, title and interest in and to (a) so much of the Rent Payments as are necessary to 
pay the debt service on the Rental Bonds pursuant to a certain Partial Rent Assignment, dated as 
of August 1, 2006 (the "Partial Rent Assignment"), which is intended to be recorded in the 
City Register after the recording of the Subordination Mortgage, and (b) the Rental Mortgage 
pursuant to a certain Assignment of Rental Mortgage, dated as of August I, 2006 (the "Rental 
Mort2a~Assignment"), which is intended to be recorded in the City Register after the 
recording of the Partial Rent Assignment. 

WHEREAS, the Stadium Sublease Agreement will be subordinate to the Rental 
Mortgage pursuant to the terms of a certain Subordination, Non-Disturbance and Attornment 
Agreement between the Partnership and the Rental Bond Trustee, dated as of August 1, 2006 
(the "Rental SNDA "), which will by its tenns be subordinate to the PILOT SNDA, and which is 
intended to be recorded in the City Register after the recording of the Rental Mortgage 
Assignment. 

WHEREAS, the proceeds of the PILOT Bonds and the Rental Bonds will be 
disbursoo to Tenant, as the agent of the Agency, and applied to pay certain costs and items of 
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expense paid or incurred by or on behalf of the Agency in connection with the design, 
development, acquisition, construction and equipping of the Stadium. 

WHEREAS, the Assignment of Ticket Sales and Suite License Proceeds, the 
PILOT Agreement, the PILOT Bonds, the PILOT Assignment, the PILOT Indenture, the Rental 
Bonds, the Rental Indenture, the PILOT Mortgages, the PILOT SNDA, the Partial Lease 
Assignment, the PILOT Mortgages Assignment, the Rental Mortgage, the Subordination of 
Mortgage, the Partial Rent Assignment and the Rental Mortgage Assignment and the Rental 
SNDA are hereinafter collectively referred to as the "Bond Documents." 

ARTICLE 1 

DEFINITIONS 

"AAA" shall have the meaning set forth in Section 35.01(c). 

"Act" shall have the meaning set forth in the Preamble. 

"Additional Rent" shall mean the Rental payable pursuant to Section 3.02. 

------"Advertising"Sigrrage-means ancttncluaesanyano att advertising stgriS andotlier­
advertising media, including without limitation names, logos and corporate identifiers, that may 
be located at the Premises at any time, including, without limitation, any and all such advertising 
media in or affixed to the Stadium or any part thereof, including static signs, video and/or audio 
displays, holograms, electronic insertions in any communications or display media, billboards, 
scoreboards, clocks, concourses, seats, fences, and grandstands. 

"Agency'' shall have the meaning set forth in the Preamble. 

"Agreement" shall have the meaning set forth in Section 22.01(a)(v). 

"Ap_proved Change Order'' means any Change Order which has been approved by 
Construction Manager, Construction Monitor, the Architect and Tenant. 

"Architect" shall have the meaning set forth in Section 12.02(b). 

"Architect's Agreement" means the agreement between the Partnership and the 
Architect for architectural, engineering and consulting services in connection with the design, 
construction and equipping of the Stadium, as assigned by Partnership to Tenant together with 
any and all amendments and modifications thereof approved by Construction Monitor. 

"Assignee" shall have the meaning set forth in Section 17.01(c}. 

"Assignment" shall have the meaning set forth in Section 17.01{c). 

"Assignment of Ticket Sales and Suite License Proceeds" shall have the meaning 
set forth in the Preamble. 
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"Authorizing Resolution" shall have the meaning set forth in the Preamble. 

"Base Rent" shall have the meaning set forth in Section 3.01. 

"Baseball Season" means the professional baseball season of Major League 
Baseball in any year as measured from the commencement of spring training for any Major 
League Baseball Club through the date of the last post-season game played by any Major League 
Baseball Club under the League Schedule. 

"Board of Mana~" shall mean the board of managers (or its functional 
equivalent) ofTenant. 

"Bond" or "Bonds" means PILOT Bonds or Rental Bonds. 

"Bond Documents" shall have the meaning set forth in the Preamble. 

"Bondholder'' means a holder of a Bond or Bonds. 

"Bond Trustee" shall have the meaning set forth in the Preamble . 

.... • .... __________ n • _ "Bureau" shall bave.the meaning.set-forth-in.Sootioo-22,0h------~-----------

"Business Day'' means any day other than a Saturday or Sunday or a legal holiday 
on which national banking associations in New York, New York are authorized or delegated, by 
law, governmental decree or executive order, to be closed. 

"Capital Expenditures" shall have the meaning set forth in the Stadium Sublease. 

"Capital Improvement" means a change, alteration or addition to or replacement 
of all or any structural component or building or mechanical systems of the Stadium, or any 
Construction Work in excess of $1,000,000 (increasing annually on the anniversary of the 
Commencement Date by a percentage equal to the increase, if any, in the Consumer Price Index 
above the prior anniversary thereof or on the first anniversary of Substantial Completion, as 
applicable, above the Commencement Date) other than the initial construction of the Stadium, 
decorative changes, non-structural minor alterations or a Restoration. 

"Capital Transaction" shall have the meaning set forth in Section 17.01(c)(iii). 

"Casualty Restoration" shall have the meaning set forth in Section 15.02(a). 

"CCIP" shall have the meaning set forth in Section 14.11. 

"CDO" shall have the meaning set forth in the definition of "Institutional 
Lender." 

"Certificate" shall have the meaning set forth in Section 34.01(c). 
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"Certificate of Occun_ancy" means the earlier to be issued of a temporary or 
permanent certificate of occupancy, or its functional equivalent, issued by the City's Department 
of Buildings, or other City agency havingjurisdiction over the Premises. 

"Certificate of Substantial Completion" means the certificate of the Architect on 
AlA Document G704 (or its equivalent) stating that the Stadium has been completed 
substantially in accordance with the Drawings and Specifications. 

"Change Order" means any change with respect to the construction and/or 
equipping of the Stadium under a Major Subcontract prepared on AlA Document G701. 

"City'' means the City of New York, acting, unless expressly stated to the 
contrary, in its proprietary capacity. No specific provision in this Lease Agreement that the City 
is acting in its proprietary capacity shall in any way impair or diminish the general applicability 
of the preceding sentence with respect to any reference to the City which does not contain such a 
specific provision. 

"City Register" shall have the meaning set forth in the Preamble. 

"Commence Construction of the Stadium Project" and ''Commencement of 
Construction oftlre Stadium Projec~amtsimilar fenns-snallbiivethe niearung set f()rtli iii 
Section 8.0l(b}. 

"Commencement Date" means August 22, 2006. 

"Common Control" shall have the meaning set forth in Section 17.01(c)(xi). 

"Common Ownership" shall have the meaning set forth in Section 17.01 (c)(x). 

"Comptroller" means the Comptroller of the City of New York. 

"Concession Facilities" means any and all facilities and areas at the Premises, 
including, but not limited to, stands, kiosks, public and private clubs, bars and restaurants and 
ancillary closets and storage facilities, that are used for the storage, preparation, display, 
distribution and sale of food, beverages, souvenirs, scorecards, programs, publications, 
merchandise, apparel, internet service and service relating to other technology now existing or 
hereafter developed and/or other goods and services. 

"Condemnation Restoration" shall have the meaning set forth in Section 16.03(a). 

"Consent of Surety to Final Pavment" means the consent to the final disbursement 
of bond proceeds given by the sureties which issued any Payment and Performance Bonds. 

"Construction Agreements" means an agreement for any Construction Work, 
including without limitation Subcontracts, a Construction Management Agreement and any 
agreement with the Construction Monitor. 

-.. 
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"Construction Costs" means any amounts to be paid by Tenant, as the agent of 
Landlord, under a Construction Management Agreement and the Subcontracts for all 
Construction Work to be performed and all materials to be supplied in connection with the initial 
construction and equipping of the Stadium. 

"Construction Cost Breakdown" means the breakdown of the Construction Costs 
by trades. 

"Construction Management Agreement" means any agreement to be entered into 
between Tenant and a Construction Manager with respect to the construction and equipping of 
the Stadium, together with any and all amendments and modifications thereof approved by 
Construction Monitor, and any such agreement for Construction Work in connection with a 
Restoration, Capital Improvement or other Construction Work performed after the initial 
construction of the Stadium. 

"Construction Manager'' means Turner Construction Company or another 
construction manager having experience in major commercial projects retained by Tenant and 
approved by Landlord, such approval not to be unreasonably withheld, delayed or conditioned. 

"Construction Monitor" shall mean Tishman --~peyer ... Dev~l.opmcnt. LLC .. .oL .. 
aootherfirm retained byTenanl ana approved by tlieLease-Administrator (which approval sha11 
not be unreasonably withheld, delayed or conditioned), at Tenant's sole cost and expense, for the 
purpose of reviewing the Contract Documents, making inspections of the Stadium during the 
Construction Period and issuing quarterly reports to the Lease Administrator that (a) detail the 
Construction Work completed to date, (b) review and concur on all requisitions for disbursement 
ofbond proceeds, (c) provide an analysis of the adequacy ofthe sources of funds to complete the 
Project and (d) analyze and concur on all proposed Change Orders. 

"Construction Period" means the period beginning on the Commencement Date 
and ending on the Substantial Completion Date. 

"Construction Progress Schedule" means the schedule with respect to the 
construction and equipping of the Stadium prepared by Construction Manager. 

"Construction Work" means the following construction performed by or on behalf 
of Tenant (as agent of Landlord) with respect to the Stadium Project: the initial construction, 
any Restoration and any Capital Improvement. 

"Contract Documents" mean the Architect's Agreement, the Plans and 
Specifications, the Major Subcontracts and the Construction Management Agreement. 

"Contractor" means any Person performing Construction Work under a 
Construction Agreement. 

"Conviction" shall have the meaning set forth in Section 33.07(c)(ii). 

''Date ofTaking" shall have the meaning set forth in Section 16.01(c). 
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"Default" means any condition or event, or failure of any condition or event to 
occur, which constitutes or would, after notice or the lapse of time, or both, constitute an Event 
of Default. 

"Director" means a Director of the Bureau of Labor Services of the City ofNew 
York. 

"DOF" shall have the meaning set forth in Section 32.01. 

"DPR" shall mean the New York City Department of Parks and Recreation, or its 
successor-in-function. 

"EDC" means New York City Economic Development Corporation, a not for­
profit local development corporation pursuant to Section 1411 of the New York Not-for-Profit 
Corporation Law. 

"Eligibility Reguirements" shall have the meaning set forth in the definition of 
"Institutional Lender." 

"Enabling Act" shall have the meaning set forth in the Preamble. 
----·--------- . --· ----~~----·- ··-· . --- ----~------·- -----··--·-- - -~---·---------

"Equipment" means all fixtures and equipment incorporated in, or permanently 
attached to, the Stadiwn and shall include, but shall not be limited to, all machinery, apparatus, 
devices, motors, engines, dynamos, compressors, pwnps, boilers and burners, heating, lighting, 
plumbing, ventilating, air cooling and air conditioning equipment; chutes, ducts, pipes, tanks, 
fittings, conduits and wiring; incinerating equipment; elevators, escalators and hoists; doors, 
hardware; floor, wall and ceiling coverings; wash room, toilet and lavatory equipment; lockers; 
signage; scoreboards; windows, window washing hoists and equipment; communication 
equipment; and all additions or replacements thereof, in each case as incorporated into, or 
permanently attached to, the Stadiwn by Tenant, as agent of Landlord, pursuant to the Plans and 
Specifications or otherwise incorporated in or permanently attached to the Stadium in accordance 
with the tenns of this Lease Agreement, but excluding, however, from the definition of 
"Equipment" any other personalty or trade fixtures not incorporated into or permanently attached 
to the Premises. 

"Equity Interest" shall have the meaning set forth in Section 17.01(c)(iv). 

"ESDC" means the New York State Urban Development Corporation, doing 
business as Empire State Development Corporation, a public instrumentality of the State of New 
York. 

"Event of Default" shall have the meaning set forth in Section 24.01. 

"Evidence of Completion" means (a) the Certificate of Substantial Completion, 
(b) a Certificate of Occupancy for the completed Stadiwn, (c) a satisfactory completion survey, 
(d) a complete set of the "as built" Drawings and Specifications, (e) the policies (or certificates) 
of insurance required by this Lease Agreement converting the property insurance coverage--from 
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the so-called "builder's risk" form to the standard "all-risk" or "extended coverage" form, and 
(f) the Consent of Surety to Final Payment. 

"Expiration Date" shall have the meaning set forth in Section 2.0l(b). 

"Extended Term(s)" shall have the meaning set forth in Section 2.02. 

"Family Member'' shall have the meaning set forth in Section 17.0l(c). 

"Fee Owner'' means the City, or any successor in interest in fee title to the Land. 

"Fixed Expiration Date" shall have the meaning set forth in Section 2.0l(b). 

"Franchise" shall have the meaning set forth in Section 38.23(a). 

"Full Re.placement Value" shall have the meaning set forth in Section 14.0l(b). 

"GAAP" shall mean generally accepted accounting principles. 

"Governmental AuthoritY'' or "Authorities" means the United States of America, 
the State of New York, the City a.Qd_a!lY_~gtmcY~!iepartment,_legislative body.-~issiOJt;--- - -
board: biiieau, Ui.StrumentB.iitY or political subdivision of any of the foregoing, now existing or 
hereafter created, having jurisdiction over the Premises or any portion thereof or any street, road, 
avenue, sidewalk or water immediately adjacent to the Premises, or any vault in or under the 
Premises, or over the design, development, acquisition, construction, equipping, ownership, use, 
operation, maintenance, repair, rebuilding and/or leasing of the Stadium. 

18.01(c). 

"Ground Lease" shall have the meaning set forth in the Preamble. 

"Guidelines" shall have the meaning set forth in Section 38.23(a). 

"Hazardous Materials" shall have the meaning set forth in ~on 21.0Hhl. 

"Hazardous Materials Claims" shall have the meaning set forth in Section 

"Hazardous Materials Laws" shall have the meaning set forth in Section 18.Q11b). 

"Hearing" shall have the meaning set forth in Section 33.07(a). 

"Hearing Officers" shall have the meaning set forth in Section 33.07(a). 

"Home Stand" shall mean a series of successive games played by the Team at the 
Stadium against a Major League Baseball Club. 

"IDA" shall mean the New York City Industrial Development Authority, but not 
any successor to its interest as the holder oflandlord's interest under this Lease Agreement. 

... , 
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"Im~on" and "ImPOsitions" shall each have the meaning set forth in Section 
6.01(b). 

"Improvements" means the Stadium and any and all structures or other 
improvements and Equipment and appurtenances of every kind and description now existing on 
the Land or hereafter erected, constructed, or placed upon the Land or any portion thereof, 
including, but not limited to, landscaping and any and all alterations thereto, replacements 
thereof, and substitutions therefor but excluding any trade fixtures and personalty not 
pennanently incorporated into or attached to the Premises. 

19.05(g). 

"Indemnitees" shall have the meaning set forth in Section 21.01. 

"Indicted Party'' shall have the meaning set forth in Section 33.07(a). 

"Initial Mortgage Termination Date" shall have the meaning set forth in Section 

"Initial Mortgages" shall have the meaning set forth in Section 19.05(c}. 

"Initial Term" shall have the meaning set forth in Section 2.01(b). 

"Institutional Lender" means any (A) savings bank, a savings and loan 
association, a commercial bank or trust company (whether acting individually or in a fiduciary 
capacity), investment bank, REIT, an insurance company organized and existing under the laws 
of the United States or any state thereof, a not-for-profit religious, educational or eleemosynary 
institution, employee's welfare, benefit, pension or retirement fund, any governmental agency or 
entity insured by a governmental agency, a credit union, investment bank or company, trust or 
endowment fund or any combination of Institutional Lenders; (B) an investment company, 
money management firm or "qualified institutional buyer'' within the meaning of Rule 144A 
under the Securities Act of 1933, as amended, or an institutional "accredited investor" within the 
meaning of Regulation D under the Securities Act of 1933, as amended, provided that any such 
Person referred to in this clause (B) satisfies the Eligibility Requirements; (C) an institution 
substantially similar to any of the foregoing entities, described in clauses (A) or (B) that satisfies 
the Eligibility Requirements; (D) any entity controlled by any of the entities described in clauses 
(A), (B) or (C) above; (E) a Qualified Trustee in connection with a securitization of or the 
creation of collateralized debt obligations ("COO") secured by or financing through an "owner 
trust" of a loan to finance the Stadium Project or a Capital Improvement, (collectively, 
"Securitization Vehicles''), so long as (A) the special servicer or manager of such Securitization 
Vehicles has the Required Special Servicer Rating and (B) the entire "controlling class" of such 
Securitization Vehicle, other than with respect to a CDO Securitization Vehicle, is held by one or 
more entities that are otherwise Institutional Lenders under clauses (A), (B), (C) or (D) of this 
definition; provided that the operative documents of the related Securitization Vehicle require 
that (1) in the case of a CDO Securitization Vehicle, the "equity interest" in such Securitization 
Vehicle is owned by one or more entities that are Institutional Lenders under clauses (A), (B), 
(C) or (D) of this definition and (2) if any of the relevant trustee, special servicer, manager fails 
to meet the requirements of this clause (F), such Person must be replaced by a Person meeting 

,the requirements of this clause (F) within thirty (30) days; or (F) an investment fund, limited 
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liability company, limited partnership or general partnership where an Institutional Lender under 
clauses (A), (B), (C) or (D) of this definition acts as the general partner, managing member or 
fund manager and at least 50% of the equity interests in such investment vehicle are owned, 
directly or indirectly, by one or more entities that are otherwise Institutional Lenders under 
clauses (A), (B), (C) or (D) of this definition. 

For the purpose of this definition, "Eligibility Requirements" means, with respect 
to any Person, that such Person (a) is subject to the jurisdiction of the courts of the State of New 
York in any actions pertaining to or arising in connection with the lease of the Premises or 
portion thereof and (b) has net assets of not less than One Hundred Million Dollars 
($100,000,000), or such lower amount as is deemed acceptable in Landlord's sole reasonable 
discretion. 

For the purpose of this definition, "Qualified Trustee" means (i) a corporation, 
national bank, national banking association or a trust company, organized and doing business 
under the laws of any state or the United States of America, authorized under such laws to 
exercise corporate trust powers and to accept the trust conferred, and subject to supervision or 
examination by federal or state regulatory authority, (ii) an institution insured by Federal Deposit 
Insurance Corporation or (iii) an institution whose long-term senior unsecured debt is rated in 
either of the then in effect top two rating categqpes of ~~P~_MQQd)"s_Jnyestors__Sencice,.-lnc..,.-

-FifCll, me:~ or anfotlier-nailonafiY-recogruzed statistical rating agency; and, in both of cases (i) 
and (ii), having a combined capital and surplus of at least Two Hundred Fifty Million Dollars 
($250,000,000). 

For the purpose of this definition, "Required Special Servicer Rating" means (i) a 
rating of "CSSI" in the case of Fitch, (ii) on the S&P list of approved special servicers in the case 
of S&P and (iii) in the case of Moody's, such special servicer is acting as special servicer in a 
commercial mortgage loan securitization that was rated by Moody's within the twelve (12) 
month period prior to the date of determination, and Moody's has not downgraded or withdrawn 
the then-current rating on any class of commercial mortgage securities or placed any class of 
commercial mortgage securities on watch citing the continuation of such special servicer as 
special servicer of such commercial mortgage securities. Institutional Lenders shall also include 
any other Person approved by Landlord, such approval not to be unreasonably withheld, which 
Landlord will provide or deny within ten (1 0) Business Days of a written request for approval 
that expressly sets forth the ten (1 0) Business Day turnaround time set forth herein; provided that 
Landlord may condition its approval upon submission of background investigation fonns and 
there being no information revealed as a result of same that such proposed lender is a Prohibited 
Person. 

In all of the above cases, any Person shall qualify as an Institutional Lender only 
if it shall (a) be subject (by law or by consent) to service of process within the State of New 
York, and (b) have (or its manager or trustee shall have) a net worth of not less than Fifty Million 
Dollars ($50,000,000) and net assets of not less than Two Hundred Fifty Million Dollars 
($250,000,000) (except that (b) shall not apply in the case of a governmental agency and any 
entity subject to the Two Hundred Fifty Million Dollars ($250,000,000) combined capital and 
surplus test). "Institutional Lender" shall also mean any subsidiary of any of the foregoing, and -., 
any other trustee or fiduciary for the holders of bonds, notes, commercial paper or other evidence 
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of indebtedness approved by Landlord, which approval shall not be unreasonably withheld, 
provided that Landlord may condition its approval upon submission of background investigation 
fonns and there being no infonnation revealed as a result of same that such proposed lender is a 
Prohibited Person. 

"Insured Persons" shall have the meaning set forth in Section 14.07(c}. 

"Interest Rate" means the rate of interest paid on City twenty (20) year general 
obligation bonds plus 100 basis points (one (1%) percent) at the time the amount is due on which 
the Interest Rate is to be calculated under this Lease Agreement 

"Land" shall have the meaning set forth in the Recitals. 

"Landlord" shall have the meaning set forth in the Preamble. 

"Landlord's Suite" shall have the meaning set forth in Section 4.04(a). 

"Landlord's Tickets" shall have the meaning set forth in Section 4.04(b). 

"Late Charge Rate" shall have the meaning set forth in Article 13. 
~~-~·~-·~--·~·-· -~-

--·-------~----~--····----------------- --------~-- ------- ------------· 

"League Schedule" means the schedule of Major League Baseball games issued 
by Major League Baseball each year and as modified, including preseason, exhibition, regular­
season and post-season games. 

"Lease Administrator" means, as more fully described in Section 38.24 hereof, 
DPR, or its successor-in-function, or such other governmental or quasi-governmental agency or 
instrumentality designated by Landlord in writing to Tenant and the Partnership. 

"Lease Agreement" means this Lease Agreement and all exhibits attached hereto 
and all amendments, modifications and supplements hereof and thereof. 

"Lease Documents" shall mean the Lease Agreement, the Stadium Sublease 
Agreement, the Assignment of Ticket Sales and Suite License Proceeds, the Rental Mortgage, 
the Recognition Agreement and the SNDAs. 

"Lease Year" means the twelve-month period beginning on each January 1, and 
ending each December 31 during the Term (as hereinafter defined), except that the first Lease 
Year shall mean the period from the Commencement Date to December 31, 2006, and the last 
Lease Year shall be the period between the Expiration Date and the immediately preceding 
January I. 

"Maior League Baseball'' means, collectively, the MLB Entities. 

"Major League Baseball Club" means any baseball team that is recognized as a 
major league baseball club by Major League Baseball or any successor entity. 
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"Major Subcontract" means any Subcontract having a contract price in excess of 
$1 ,000,000.00. 

"Major Subcontractor" means any Subcontractor performing work and/or 
supplying materials under a Major Subcontract. 

"Marks" means all names (including, without limitation, "New York Yankees," 
"Yankees," "NY" (interlocking Tiffany design), "Yankee Stadium" and "Bronx Bombers"), 
symbols, seals, emblems, logos (including, without limitation, Yankees top hat), insignia, 
trademarks, trademark applications, trade names, service marks and trade styles (including all 
derivatives, associated designs and registrations thereof) of the Partnership and the Team 
whether now existing or hereafter created or obtained. 

"Memo of Sublease" shall have the meaning set forth in the Preamble. 

"MLB Actions" means any actions taken by any of the MLB Entities m 
furtherance of the MLB Documents and MLB Rules and Regulations. 

"MLB Documents" means the constitution, bylaws, rules, regulations and 
practices of Major League Baseball in effect from time to time, including without limitation, the 
following deeuments;- including any successor -documentS;· -revise<rveiSfons, replacementS-or-­
amendments thereof: (a) the Major League Constitution; (b) the MLB Rules and Regulations, 
including all attachments thereto; (c) the Professional Baseball Agreement (the ''Professional 
Baseball Agreement'') between Office of the Commissioner of Baseball, on behalf of itself and 
the Major League Baseball Clubs and the National Association of Professional Baseball 
Leagues; (d) the Basic Agreement (the "Basic Agreement") effective as of September 30, 2002 
by and between the Major League Baseball Clubs and the Major League Baseball Players 
Association; (e) the Amended and Restated Agency Agreement ("MLBP Agency Agreement") 
effective as of November 1, 2003 by and between Major League Baseball Properties, Inc. the 
various Major League Baseball Clubs, the American and National Leagues of Professional 
Baseball Clubs and the Office of the Commissioner of Baseball (and related Operating 
Guidelines); (f) the Interactive Media Rights Agreement; and (g) any amendments and any 
interpretations to items (a)-(f) above issued from time to time by the Commissioner ofBaseball. 

"MLB Entities" means Office of the Commissioner of Baseball, American 
League of Professional Baseball Clubs (to the extent of any continuing applicability), National 
League of Professional Baseball Clubs (to the extent of any continuing applicability), Major 
League Baseball Enterprises, Inc., Major League Baseball Properties, Inc., MLB Advanced 
Media, L.P., MLB Advanced Media, Inc., MLB Media Holdings, Inc., MLB Media Holdings, 
L.P., MLB Online Services, Inc., and/or any of their respective present or future affiliates, 
assigns or successors. 

"MLB Rules and Regulations" means (i) any present or future agreements or 
arrangements regarding the telecast, broadcast, cablecast (including pay, basic, expanded basic, 
pay-per-view and video-on-demand), recording (audio or visual), or other transmission or 
retransmission (including, but not limited to, transmission via the internet or any other medium 
of interactive cotnmunication, now known or hereafter developed) of Major League Baseball 

-14-



games, and/or other MLB Entities; (ii) any other present or future agreements or arrangements 
entered into with third parties by, or on behalf of, any commerce, and/or the exploitation of 
intellectual property rights in any medium, including the internet or any other medium of 
interactive communication; (iii) any present or future agreements or arrangements entered into 
by the Major League Baseball Clubs and/or one or more of the MLB Entities (including, without 
limitation, the MLB Documents); and (iv) the applicable rules, regulations, policies, bulletins or 
directives issued or adopted either by the Commissioner of Baseball or otherwise pursuant to the 
Major League Constitution or any such agency agreement; as the same may be subsequently 
amended, modified or otherwise supplemented from time to time. 

"Monthly Draw Schedule" means the schedule of the estimated monthly 
disbursements of bond proceeds prepared by the Construction Manager and furnished to Tenant, 
the Lease Administrator, the Construction Monitor, the PILOT Trustee and the Rental Bond 
Trustee. 

"Mortgage" shall have the meaning set forth in Section 17 .02(b). 

"Mortgagee" means the holder of a Mortgage. 

"Naming Rights" shall have the meaning set forth in Section 7.0l(a). 
- ···------------ --~--~----·--------------·---------~----~---··------- ·-- -.-- -- ----------·---~---

''Nationally R~ed Bond Counsel" means Nixon Peabody LLP, or other law 
firm having at least three (3) attorneys specializing in public finance and whose public financing 
attorneys cumulatively have at least 15 years in representing public instrumentalities and 
municipalities in the issuance ofbonds and notes in at least 3 states. 

''Non-Relocation Agreement" shall have the meaning set forth in the Preamble. 

"OCIP" shall have the meaning set forth in Section 14.11. 

"Official Statement" shall mean the Official Statement dated August 1, 2006 with 
respect to PILOT Revenue Bonds, Series 2006 (Yankee Stadium Project) in the aggregate 
principal amount of $942,555,000. 

"Operating Agreement" shall mean the Operating Agreement of Tenant dated as 
of March 17, 2006, as amended or supplemented as may be permitted herein. 

"Other Entity'' or "Other Entities" has the meaning set forth in Section 
19. 05{1)(13). 

"Owner" shall have the meaning set forth in Section 22.01{a)(vi). 

"Partnership" shall have the meaning set forth in the Preamble. 

"Payment and Performance Bonds" means the labor and material payment and 
performance bonds with respect to certain Major Subcontractors to the extent required by 
Tenant. Landlord shall be named as a co-obligee under said Bonds. 
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"Permitted Encuinbrances" means (i) the Initial Mortgages; (ii) the Staditun
Sublease Agreement; (iii) easements, licenses or rights-of-way, over, under or upon the real
property on which the Stadium is located, so long as such easeinents, licenses or rights-of-way
do not diminish or destroy the value or usefulness of the Stadium, and any lien, encumbrance or
restriction permitted in accordance with the Initial Moitgages; (iv) liens for Impositions not then
delinquent; (v) any subleases, concessions, occupancy agreernents and licenses consistent with
the rights and obligations of Tenant under this Lease Agreernent; (vi) such minor defects,
irregularities, encwnbrances, easements, rights-of-way, covenants nmning with the land and
clouds on title as normally exist with respect to properties similarly used and which do not
materially impair the property affected thereby or the use of such property for the purpose for
which it is held; and (vii) Title Matters.

"Permitted Person" shall have the meaning set forth in Section 17.01LO(vi).

"Permitted Transaction!' shall have the rneaning set forth in Section 17.01 (h).

"Person" means an individual, corporation, limited liability company, partnership,
joint venture, estate, trust, unincorporated association; any federal, state, county or municipal
govermnent or any bureau, department or agency thereof, and any fiduciaty acting in such
capacity on behalf of any of the foregoing,

'TILOTs" shall have the meaning set forth in the Preamble.

'TILOT Agreement" shall have the meaning set forth in the Preamble. A copy of
the executed PILOT Agreement is attached hereto as Exhibit B.

'TILOT Assizm " shall have the meaning set forth in the Preamble.

"PILOT Bonds" shall have the meaning set forth in the Preamble.

"PILOT Bonds Indenture" shall have the meaning set forth in the Preamble.

"PILOT Documents" shall mean the PILOT Agreement, the PILOT Assigrunent,
the PILOT Mortgages and the PELOT Mortgages Assignment.

'TILOT Mortgages' shall have the meaning set forth in the Preainble.

"PILOT ftyments 'shall have the meaning set forth in the Preainble.

"PILOT SNDA" shall have the meaning set forth in the Preamble.

'TILOT Trustee" means the PILOT Trustee under the PILOT Assigriment.

'Tlans and Spgcifications ' shall have the rneaning set forth in Section 8.0 1 (b).

'Tolice Substation" means that space within the Staditun structure that is or is to
be reserved to the City and excluded fi-om the Premises deinised by the City to Landlord (as
tenant) under the Ground L-ease and from the Prernises demised hereunder, whfch are to be used
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and occupied by the New York City Police Department for police operations, as generally 
described in Exhibit E attached hereto, the exact size and other details relating thereto, and 
provisions for a One Million Dollar ($1 ,000,000) contribution from Tenant to the City for build­
out costs relating thereto, to be set forth in an amendment to this Lease Agreement. 

"Premises" means the Land and the Improvements, other than the Police 
Substation. 

"Prime Rate" means the rate publicly announced as "prime rate" from time to 
time by JPMorgan Chase Bank, N.A., or its successors, at its principal office in New York City. 
Any interest payable under this Lease Agreement with reference to the Prime Rate shall be 
adjusted on a daily basis, based upon the Prime Rate in effect at the time in question, and shall be 
calculated on the basis of a 365-day year. 

''Prohibited Person" shall have the meaning set forth in Section 17.01(d). 

"Project" shall have the meaning set forth in the Preamble. 

"Project Budget" shall mean a budget prepared by Tenant which identifies all 
estimated costs of the Project and includes an estimated capital expenditure and estimated 
drawdown sehedule by-oost-eategory; - - --- -- --- --- - -- -~------ ------ ---------

"Project Documents" shall mean the Construction Agreements, the PILOT 
Docwnents and the Lease Documents. 

"Purchasing Rg>" shall have the meaning set forth in Section 4.04(b). 

"Qualified Trustee" shall have the meaning set forth in the definition of 
"Institutional Lender." 

"Recognition Agreement" shall have the meaning set forth in the Preamble. 

"Recognized Mortgage" shall have the meaning set forth in Section 17.03Cb). 

"Recognized Mortga~" shall mean the holder of a Recognized Mortgage. 

"Rental" means all of the amounts payable by Tenant pursuant to this Lease 
Agreement (including without limitation amounts payable by cross reference to other 
agreements), including, without limitation, Base Rent, Additional Rent, and any other sums, 
costs, expenses or deposits which Tenant is obligated, pursuant to any of the provisions of this 
Lease Agreement, to pay and/or deposit, but excluding PILOT. 

"Rental Bonds" shall have the meaning set forth in the Preamble. 

"Rental Bonds Indenture" shall have the meaning set forth in the Preamble. 

"Rental Bonds Mortgage" shall have the meaning set forth in the Preamble. 

"Rental SNDA" shall have the meaning set forth in the Preamble. 
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"Required Special Services Rating" shall have the meaning set forth in the 
definition of "Institutional Lender." 

"Required Approvals" means all site plan, zoning, land use, subdivision, 
environmental, building, sewer hook up, curb cut and other pennits, approvals, consents or 
variances which are required by Governmental Authorities in connection with the construction 
and equipping of the Stadium. 

"Requirements" shall have the meaning set forth in Section 18.0l(b). 

"Restoration" means a Casualty Restoration or a Condemnation Restoration. 

"Restoration Funds" shall have the meaning set forth in Section 15.03(a). 

''Reviewable Features" shall have the meaning set forth in Section 8.01(b). 

"Restoration Funds" shall have the meaning set forth in Section 15.03(a). 

"Sales Taxes" means New York State and City sales and compensating use taxes. 

"Scheduled Completion Date'' .shallhavelhe_meanin&set forth in S«l00n-8JH fa).··-

"Schematics" shall have the meaning set forth in Section 8.0l(b). 

''Securitization Vehicles" shall have the meaning set forth in the definition of 
"Institutional Lender." 

"SEQRA" means the Environmental Quality Review Act of the State of New 
York. 

"SNDAs" shall mean, collectively, the PILOT SNDA and the Rental SNDA. 

"Stadium" shall have the meaning set forth in the Preamble. 

"Stadium Project" shall mean the design and development of a first class, Major 
League Baseball stadium, having a seating capacity of approximately 50,000 seats and 
approximately 2,000 standees for a total capacity of between 52,000 and 53,000 persons, 
principally for use by the Team for its Team Events (but without limiting Tenant's other rights 
under Section 4.03), but shall not include the Police Substation, except for such work that is or is 
to be the responsibility of Tenant under the express provisions of this Lease Agreement, as may 
be amended. 

"Stadium Revenues" shall mean any and all revenues derived from any source 
now or hereafter existing that are generated by and associated with the operation or use of the 
Stadium, including but not limited to, revenues derived from all events and activities of any kind 
and manner at the Premises, and consisting of: but not limited to, all cash and receivables 
relating to ticket sales, luxury suite license fees, food and beverage concessions, Naming Rights, 

~., club seats, personal seat licenses, novelties, memorabilia, broadcast rights, internet service and 
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technology. club memberships. Advertising Signage and other advertising. product rights and 
lease or licensing fees. 

"Stadium Sublease Am:eement" shall have the meaning set forth in the Preamble. 

"State" shall have the meaning set forth in the Preamble. 

"Stay Period" shall have the meaning set forth in Section 38.23(a). 

"Subcontract" means any contract. subcontract. pW'chase order or materials 
contract between a Construction Manager (or any general contractor) and a Subcontractor for the 
performance of certain work and/or the supplying of certain materials and any further level of 
subcontracting in connection with the construction and/or equipping of the Stadium or any 
Restoration, Capital Intprovements or other Construction Work, whether perfonned before the 
commencement of the construction of the Stadium, during such construction, or after Substantial 
Completion. 

"Subcontractor" means any Person who has agreed to perfonn certain worlc 
and/or to supply certain materials in connection with the construction, improvement, Restoration 
and/or equipping of the Stadium under a Subcontract 

"Sublease" shall have the meaning set forth in Section 17.01(c)(vi). 

"Substantial Completion", "Substantially Completed" or "Substantially Complete 
Construction of the Stadium" or similar tenns used with respect to the construction of the 
Stadium and any other Construction Work means the condition of construction of the Stadium 
Project or any component thereof that is substantially in accordance with Contract Documents. if 
applicable, and the plans and specifications and in accordance with all Requirements, for which a 
Certificate of Occupancy bas been issued, if required, and which is ready for the Team to play its 
Team Home Games. 

"Substantial Completion Date" means the date on which the Stadium is 
Substantially Completed. 

"Substantial Taking" shall have the meaning set forth in Section l6.0l(b). 

"Subtenant" means any occupant pursuant to a Sublease of all or any part of the 
Premises. 

''Taking" shall have the meaning set forth in Section 16.01Ca). 

"Taxes" means the real property taxes assessed and levied against the Premises or 
any part thereof (or, if the Premises or any part thereof or the owner or occupant thereof is 
exempt from such real property taxes then the real property taxes assessed and which would be 
levied if not for such exemption), pursuant to the provisions of Chapter 58 of the Charter of New 
York City and Title 11, Chapter 2 of the Administrative Code of New York City, as the same 
may now or hereafter be amended, or any statute or ordinance in lieu thereof in whole or in part. - •• 
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''Team" means the Major League Baseball Club owned by or under common 
ownership with Tenant, currently known as the ''New York Yankees", that is using the Stadium 
as its home stadium pursuant to this Lease Agreement, the Stadium Sublease Agreement and the 
Non-Relocation Agreement. 

''Team Events" means (1) Team Games; (2) the Team's practice and training 
activities; (3) promotional or community outreach activities involving baseball or baseball 
related-events, such as youth baseball clinics and autograph sessions; (4) entertainment programs 
or activities that occur during or immediately prior to or immediately after Team Home Games 
and (5) any activities relating to any sponsor or potential sponsor, any baseball-related activities, 
including any "all-star'' games, and baseball-related community or promotional events of any 
kind. 

''Team Games" means all games played or to be played at any time of the year by 
the Team under the League Schedule or otherwise as a member of the League and all games 
played or to be played at any time of the year between the Team and a minor league affiliate, 
college team, Olympic team, foreign baseball team or other baseball team. 

''Team Home Games" means each Team Game played at the Stadium that is 
designated as a "home game" in the League Schedule. __ -~--------- ______________ _ 

------- -~--·---··-------------·----"·---- ------ --- -- -~-----

''Team Season" means that part of the Baseball Season starting from the Team 
Home Game opening day to the date of the last Team Home Game in each Lease Year. 

''Temporary Taking'' shall have the meaning set forth in Section 16.04. 

''Tenant", on the date ofthis Lease Agreement, means Yankee Stadium LLC. 

"Term" means the Initial Term, as extended by any Extended Term. 

''Title Matters" shall have the meaning set forth in Section 2.01(a). 

''Transfer" shall have the meaning set forth in Section 17.0l(c)(viiil. 

''Transferee" shall have the meaning set forth in Section 17.0 1 ( c )(ix). 

"Unavoidable Delays" means delays beyond the reasonable control of one party 
which have the effect of delaying such party's performance of its obligations hereunder and 
which are due to, as applicable, strikes, slowdowns, walkouts, lockouts, acts of God, catastrophic 
weather conditions (such as floods, extraordinary high water conditions, unusually high tides, 
unusual and prolonged heat or cold conditions, hurricanes or other extraordinary wind 
conditions, or extraordinary rain, snow, sleet or earthquakes or tornadoes), unforeseen 
environmental contamination conditions, inaccessibility of transportation or access to the 
Stadium, court orders enjoining commencement or continuation of the Stadium Project, or 
pendency of litigation seeking such court orders, delays in insurance adjustment or collection, 
enemy action (including undeclared wars), civil commotion, riot, terrorism, extraordinary public 
security measures such as martial law or quarantine of an area in which the Premises are located, 
fire, casualty, unavailability of materials notwithstanding such party's commercially reasonable 
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efforts to obtain such materials, or other cause not within such party's control that is causing a 
delay in such party's performance of its obligations hereunder, of which the obligated party shall 
have notified the other party in writing, stating when such delay commenced, not later than ten 
(1 0) Business Days after the obligated party has first received knowledge of the occurrence of 
any of the foregoing conditions, provided that no notice shall be required if Landlord knew about 
the events causing such Unavoidable Delay. 

''Yankees Party'' shall have the meaning set forth in Section 17.01(g)(i)(D). 

"Zoning Resolution" shall have the meaning set forth in Section 18.01Cb)(i). 

ARTICLE2 

DEMISE OF PREMISES AND TERM OF LEASE 

Section 2.01. Demise of Premises and Term of Lease. 

(a) Landlord does hereby demise and lease to Tenant, and Tenant does hereby 
hire and take from Landlord, the Premises, on the terms and conditions set forth herein, and in its 
"as-is" condition, and subject to the terms and conditions hereof and the title exceptions set forth 
in--Schedule---A--attaGhed----hereto----~~--and---·all-- -encwnbrances-~ --exceptions~- reservatrons~- -- --- -· ___ .. ___ -·-
conditions of title and other matters affecting Landlord's interest in the Premises as of the date 
hereof (collectively, "Title Matters") and less and except the Police Substation. The City has 
reserved an easement in the Ground Lease to construct, fit up, support, operate, maintain and 
repair the Police Substation and for ingress and egress to and from the Police Substation. 

(b) TO HAVE AND TO HOLD unto Tenant, its permitted successors and 
assigns, for a term commencing on the Commencement Date and terminating on the sooner to 
occur of (i) the later of (A) the fortieth (40~ anniversary of the Commencement Date, and (B) if 
such fortieth (40~ anniversary occurs during the Baseball Season, the ninetieth (90th) day 
following the end of the Baseball Season during which the fortieth (40~ anniversary of the 
Commencement Date occurs (the "Fixed Expiration Date"), or (ii) such earlier date upon which 
this Lease Agreement may be terminated as hereafter provided (the "Expiration Date") (such 
tenn, the "Initial Term"). 

(c) The foregoing paragraph (b) above notwithstanding, if this Lease 
Agreement is in full force and effect, for each Team Season in which not less than 50% of the 
regular season Team Home Games in any Baseball Season are canceled through no fault or 
default of Tenant or the Team (it being understood that player strikes, umpire strikes and owner 
lockouts are deemed to be no fault of Tenant or the Team), and provided that the Team is not 
playing elsewhere during such Baseball Season so that at least 50% of such regular season Team 
Home Games take place at neither the Stadium nor elsewhere, Tenant may by written notice 
extend the Initial Term through the conclusion of one additional Team Season; provided, that in 
no event shall the Term, as extended by this paragraph (c), together with any Extended Term(s), 
extend past the date that is one day prior to the expiration of the Ground Lease. Without limiting 
Tenant's rights under Section 2.02, any extension of the Initial Term pursuant to this Section 
2.01(crshall be on the same terms and conditions of this Lease Agreement, except there shall be 
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no right or any further extension of the Initial Tenn (unless and to the extent another Team 
Season is cancelled as aforesaid during the Initial Tenn [as the same may be extended]), and 
shall not be effective unless accompanied by a written acknowledgment and stipulation executed 
by the Partnership in form and substance of reasonably acceptable to Landlord, confirming (x) 
the extension of the Non-Relocation Agreement equal to the extension ofthe Initial Tenn of this 
Lease Agreement (as extended pursuant to this Section 2.01(c). but not taking into account any 
extension of the Tenn effectuated pursuant to Section 2.02) less one (1) day, and (y) the 
extension of the Stadium Sublease Agreement for a period equal to the extension of the Initial 
Term less one (1) day. Tenant may exercise its option to extend the Initial Term pursuant to this 
Section 2.0l(c) by delivering a written notice to Landlord of the exercise of such option, which 
notice shall include an explanation of the basis for such extension (i.e., the reason for which the 
Team Season was canceled and the calculation of the percentage of Team Home Games 
canceled), such written notice to be delivered on or before ninety (90) days following the 
termination of the Team Season which has been 'cancelled' (as described above), together with 
the proposed written instruments to be provided as set forth above. If Tenant fails to timely 
exercise said option, its rights under this Section 2.0l..U<} with respect to such cancelled Term 
Season shall be deemed waived. 

Section 2.02. Extension Options. If this Lease Agreement is in full force and 
effect, Tenant shall have th~ optio11 to e~tcm,dthisLease Agreement for up to five (S)consecutive -
extended terms (''Extended Tenn(s)"), each having a term often (10) years, and thereafter one 
(I) immediately succeeding extended term of nine (9) years, to commence upon the expiration of 
the Initial Term or immediately preceding Extended Term, as the case may be, but in no event 
shall the Term of this Lease Agreement, inclusive of all Extended Terms (and inclusive of any 
extension of the Initial Term pursuant to Section 2.01~ above), extend beyond the date that is 
one (1) day prior to the expiration of the Ground Lease. Any Extended Term shall not be 
effective unless accompanied by a written acknowledgement and stipulation executed by the 
Partnership in form and substance reasonably acceptable to Landlord, confirming, the extension 
of the Stadium Sublease Agreement for a period equal to the Extension Term less one (1) day, 
executed and delivered by the Partnership. Any exercise of an extension option for an Extended 
Tenn shall be on the same terms and conditions of this Lease Agreement, except (i) there shall 
be no right to any Extended Term other than up to the six (6) consecutive Extended Terms as set 
forth above in this paragraph. Such Extended Tenn option may be exercised by Tenant's 
delivering written notice to Landlord of the exercise of one or more (consecutive) Extended 
Term options (accompanied by such written acknowledgment and stipulation), such written 
notice to be delivered on or before the later of(x) one (1) year from the date on which the Tenn, 
but for the exercise of such Extended Term option, would otherwise expire and (y) thirty (30) 
days after Landlord delivers to Tenant a notice that if Tenant does not exercise its Extended 
Term option, the Term shall expire in thirty (30) days from delivery of such notice, unless, in the 
event of and during the continuation of an Event of Default, a Recognized Mortgagee elects to 
extend the Tenn. Notwithstanding anything set forth to the contrary herein, for so long as the 
tax-exempt Bonds are outstanding, Tenant's exercise of any option to extend this Lease 
Agreement for an Extended Term shall be conditioned upon there having been issued an opinion 
of Nationally Recognized Bond Counsel that the extension of this Lease Agreement for such 
Extended Term shall not cause the interest on the tax-exempt Bonds to be includable in gross 
income for Federal income taxes. Tenant shall furnish or cause to be furnished to Landlord such 
information as Landlord shall request in order for Nationally Recognized Bond Counsel to make 
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such determination. Landlord shall cause such Nationally Recognized Bond Counsel to issue 
such opinion or inform Tenant of the reasons for which such opinion cannot be issued within 
twenty (20) Business Days of such request. 

ARTICLE3 

Section 3.01. Base Rent. Commencing upon Substantial Completion, and 
thereafter during the Term, Tenant shall pay Landlord annual rent ("Base Rent") of Ten Dollars 
($10.00) per year. 

Section 3.02. Additional Rent. During the Term, Tenant shall make payments of 
Additional Rent in the amounts and in the manner set forth in Exhibit C attached hereto, plus 
such amounts as may be payable to the Rental Bond Trustee under the Rental Indenture. 

Section 3.03. Extension Period Rent. 

(a) From and after the commencement date of each Extended Term, and 
continuing through and including the termination date of each such Extended Term, Ten~t shall _ 
pay Base Rent equal to the Fair Mark:etRentatv-atu.e for the Stadiuni~ whicli Fili Market Rental 
Value shall be determined in the manner set forth below in paragraph (b) of this Section 3.03. 

(b) Whenever pursuant to this Section 3.03 the Base Rent is to be determined 
based upon Fair Market Rental Value, Fair Market Rental Value shall be determined in the 
following manner: not more than one (I) year and at least six (6) months prior to the date on 
which the Base Rent is to be adjusted based on Fair Market Rental Value, Tenant shall submit to 
Landlord an appraisal, setting forth the Fair Market Rental Value together with a letter making 
express reference to this Section 3.03(b) and stating that Landlord has forty-five (45) days in 
which to accept or dispute Tenant's determination of Fair Market Rental Value. Landlord shall 
have forty-five (45) days within which to accept or dispute Tenant's determination, and if not 
disputed within such period, such Fair Market Rental Value shall be deemed accepted by 
Landlord. If Landlord disputes Tenant's determination of Fair Market Rental Value for the 
Stadium, then Landlord shall engage an appraiser and shall deliver its appraisal to Tenant within 
forty-five (45) days of the date Landlord sends notice to Tenant that it disputes Tenant's 
determination of Fair Market Rental Value. If the determination of Fair Market Rental Value by 
Landlord does not agree with Tenant's determination of Fair Market Rental Value, then Landlord 
and Tenant shall attempt to resolve such disagreement, and if such disagreement is not resolved 
and reduced to a written stipulation within thirty (30) days from the date Tenant received 
Landlord's determination of Fair Market Rental Value ofthe Premises, then each of Landlord's 
and Tenant's appraisers so chosen shall meet within ten (10) days after the expiration of such 
thirty (30) day period to attempt to agree on the Fair Market Rental Value, and if, within twenty 
(20) days after such meeting, the said two appraisers shall be unable to agree upon the valuation, 
they themselves shall appoint a third appraiser who shall be a competent and impartial person. 
Within a period of forty-five (45) days after the appointment of such third appraiser, the third 
appraiser shall choose one of the determinations of the two appraisers, griginally selected by the 
parties, such choice being final and decisive. In the event the first two' appraisers are unable to 
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agree upon the appointment of a third appraiser within fifteen (15) days after the expiration of 
such forty-five (45) day period, such third appraiser shaH be selected by the parties themselves if 
they can agree thereon within a further period of fifteen (I 5) days. If the parties do not so agree, 
then either party, on behalf of both, may apply to the Supreme Court of Bronx County for the 
appointment of such third appraiser, and the other party shaH not raise any question as to the 
court's fuiJ power and jurisdiction to entertain the application and make the appointment Any 
appraiser selected or appointed pursuant to this Section 3.03 shall be a member of the American 
Institute of Real Estate Appraisers (or a successor organization), shall be an appraiser, and, to the 
extent such expertise is available, shall be experienced in the appraisal of sports arenas, but in 
any event shall have been doing business as such in New York City for a period of at least ten 
(10) years before the date of such appointment. All appraisers chosen or appointed pursuant to 
this Section 3.01 shall be sworn fairly and impartially to perform their duties as such appraiser. 
Each party shall pay the fees and expenses of its respective appraiser and both shall share the 
fees and expenses of the third aJ?praiser, if any. Each party shall be responsible for the fees and 
expenses of its own attorney and other representatives in connection with such appraisal. The 
term "Fair Market Rental Value" shall mean the annual fair market rental value of the Stadium as 
of the date that such valuation is agreed to or made by the appraiser( s) (but not more than one (I) 
year prior to the date on which Base Rent is to be adjusted based upon such appraisal). The Fair 
Market Rental Value appraisal shall be made considering, without limitation, all burdens, costs 
IUlcJ_ expenses borne by TenanL in connection- with the Stadium and- Tenant's- use thereor,--­
including, without limitation, the Stadium in its then "as-is" condition, all necessary or desirable 
improvements and replacements (which consideration shall take account of the quality of and 
amenities existing at professional major league baseball stadiums at the time) and the cost of 
financing such improvements and replacements, the Stadium as encumbered by this Lease 
Agreement in its then-existing state of title, that Tenant is responsible for all maintenance, repair, 
improvement, replacement, taxes (other than Taxes), Impositions and operating costs of the 
Stadium as set forth in this Lease Agreement and any other factors relevant to such 
determination. 

(c) In the event that Fair Market Rental Value has not been determined on the 
date on which Base Rent is to be paid based upon such Fair Market Rental Value, then Base Rent 
shall be paid in the amount paid immediately prior to such adjusted Base Rent period (except that 
with respect to the first Extended Term, Base Rent shall be payable in the Fair Market Rental 
Value amount set forth in Tenant's appraisal pursuant to paragraph (b) above), and upon such 
determination adjustment for overpayment or underpayment shall be made within sixty (60) days 
following such determination of Fair Market Rental Value. 

Section 3.04. Method and Place of Payment Except as otherwise specifically 
provided herein, all Base Rent payable to Landlord shall be paid by wire transfer to Landlord, 
without setoff or deduction, to such account as Landlord may instruct Tenant in writing. 
Additional Rent shall be payable in the manner provided under the Rental Indenture. 

Section 3.05. Time of Payment Notwithstanding any provision of this Lease 
Agreement to the contrary, in no event shall any Base Rent or Additional Rent be payable to 
Landlord hereunder prior to Substantial Completion. 

-.. 
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ARTICLE4 

USE OF PREMISES 

Section 4.01. Tenant's Use of Premises. Tenant may use the Premises for the 
purposes described in this Article 4 and for no other uses or purposes. Tenant hereby warrants 
and represents that all approvals and consents required pursuant to the MLB Documents to allow 
and authorize (i) Tenant to enter into this Lease Agreement and the Stadium Sublease 
Agreement, and (ii) the Team to use the Stadium as its home stadiwn for Team Home Games, in 
each case, have been obtained. 

Section 4.02. Reguired Use by Tenant. The Stadiwn shall be used for the Team 
to play its Home Games subject to, in accordance with and to the extent required by Section 
2.1.1 of the Non-Relocation Agreement (it is understood and agreed that such covenant shall 
apply for any Extended Term (if Tenant exercises the applicable extension option) 
notwithstanding that the Non-Relocation Agreement itself may no longer be in force and effect). 
Tenant agrees to enforce the terms, covenants and conditions of Section 4.01 of the Stadium 
Sublease Agreement attached hereto and shall not amend or modifY the Stadium Sublease 
Agreement so as to impair, waive or diminish rights, tenns, covenants and conditions of said 
Section 4.01. Tenant covenants not to t~~te_,J()r anY~<>ILWhatsoever~OLm accept any ~ 
suiicfuoer oi, tlie Stadium~Sublease Agreement, without the prior written consent of Landlord, to 
be provided in Landlord's sole and absolute discretion, such covenant to be enforceable by 
Landlord through all equitable remedies, including without limitation injunction and specific 
perfonnance. The covenant set forth in the prior sentence of this Section 4.02 shall not apply to 
a Recognized Mortgagee that succeeded to Tenant's interest under this Lease Agreement as a 
result of its exercise of its remedies under its Mortgage, and its successors or assigns. The City 
and ESDC shall be third party beneficiaries of this Section 4.02. 

Section 4.03. Tenant's Right to Use the Premises. 

(a) Subject to the Requirements, and the covenants set forth in Section 4.02 
and Section 4.07. Tenant shall have the right to use the Premises, year round, for (i) Team 
Events, and (ii) any and all other lawful purposes, including but not limited to other 
entertainment, religious, sporting, cultural, recreational, promotional, community and civic 
events, such as concerts, convocations, private parties, commercial film and television shoots, 
meetings, conventions, auctions and tours. 

(b) Tenant shall have the right to charge and retain admission, usage and/or 
license fees for all events and activities at the Premises, and to determine, in its sole and absolute 
discretion, the prices and terms of such admission usage and license fees. 

(c) Tenant shall have the right to use the Premises and all areas therein for 
coverage of events at the Premises in any and all media. 

(d) Tenant shall have the right to use the Premises for all purposes incidental 
to the uses permitted pursuant to this Section 4.03. 
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Section 4.04. Landlord's Luxury Suite and Priority Tickets. 

(a) Landlord shall be entitled to use one (1) luxury suite, consisting of eight 
(8) outdoor seats and four (4) bar-rail seats (hereinafter, "Landlord's Suite'') for (i) all preseason, 
regular season and post-season Team Home Games to the extent played at the Stadium, for 
which not in excess of twelve (12) tickets will be provided to Landlord at no admission or other 
charge by Tenant or any of its Subtenants (provided that, if such suite can accommodate more 
than twelve (12) persons Landlord shall have the opportunity to purchase additional tickets for 
such suite (but not in excess ofTenant's policies, consistently applied, for maximum luxury suite 
capacity) for the prices that would be charged for such tickets if such tickets were to be sold to 
the general public on the day of the game); provided, that in the event of a Team Home Game 
that is an MLB "jewel event" (e.g., an "all star" game, a playoff game or a World Series game), 
in which MLB takes control of the sale of tickets for such jewel event, Tenant shall obtain not 
more than twelve (12) tickets for Landlord at no admission or other charge to Landlord for such 
tickets, unless such tickets are unavailable from MLB without regard to price, and (ii) for all 
other Stadium events, upon payment of a face value admission charge for any such Stadium 
events to the vendor of such tickets. Landlord's Suite shall be large enough to accommodate not 
less than twelve (12) persons and shall be of an interior design and have furnishings and physical 
accommodations equivalent to other ''base model" luxury suites. Landlord's Suite shall be 
entitled to be provide<! \Vith th~ same services and amenities as other luxury suites enjoy{such- as 
food and beverages) for the same extra charges as are made for other ''base model'' luxury suites, 
and to the extent separate charges are not made at other luxury suites for such services and 
amenities at such charges to be detennined by Tenant acting in its reasonable discretion. 
Landlord shall be required to notify Tenant not less than twenty (20) days in advance of the date 
on which it intends to use the Landlord's Suite, or, with respect to any Stadium events which are 
scheduled less than twenty (20) days in advance of the Stadium event, such notice shall be 
provided within five (5) days after the public announcement of the scheduling of such Stadium 
event and tickets therefore going on sale to the general public. If Landlord fails to give Tenant 
timely notice of Landlord's intention to use Landlord's Suite for any particular Stadium event, 
Tenant shall be entitled to use Landlord's Suite for its own purposes for such event, and shall be 
entitled, among other things, to sell tickets to or rent Landlord's Suite or otherwise permit 
Landlord's Suite to be used by others; and any fees and charges received by Tenant for any such 
tickets, rental or other use shall be the property of and may be retained by Tenant. The notice to 
be provided herein shall be made in the same manner as is set forth in the first sentence of 
Section 4.04{b)(ii) for the purchase of tickets. Landlord hereby assigns its right to such use of 
the Landlord's Suite to the City, for its use and the use of its guests and invitees, and Tenant 
hereby consents thereto, but this right shall otherwise be non-assignable. 

(b) Subject at all times to availability, Landlord shall have the option to 
purchase up to one hundred eighty (180) tickets ("Landlord's Tickets") for each Team Home 
Game during each Team Season on the following terms and conditions: 

(i) Not later than ten (1 0) days prior to the first Team Home Game of 
the upcoming Team Season, Landlord shall designate one (1) individual (the "Purchasing Rep") 
to act as Landlord's representative for all purchases to be made pursuant to this Section 4JM(h}, 
which designation shall be made in writing and delivered by fax to (718) 681-1051 or byoe-mail 
to ltrost@yankees.com (or in the alternative may be provided in accordance with Section 25.01) 
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or such other contact designated by Tenant (or in the alternative may be provided in accordance 
with Section 25.01). Landlord may designate an alternate Purchasing Rep at any time which 
shall be effective upon ten (10) days prior written notice to Tenant and the Partnership (at the 
address provided in the Sublease) of such change made in the foregoing manner. Tenant may 
designate one or more individuals to act at Tenant's representative for all notices (which may be 
a designee of the Partnership). 

(ii) Not later than three (3) days prior to each Home Stand of the 
regular Team Season, the Purchasing Rep shall notify Tenant's representative (which notice may 
be given telephonically) of Landlord's election to purchase some or all of the Landlord's Tickets, 
which tickets shall be for the best seats available at the time of Landlord's election to purchase 
such tickets. 

(iii) No later than three (3) days prior to the first Team Home Game for 
each post-season series (i.e., playoffs and World Series), Tenant shall notify or cause the 
Partnership to notify the Purchasing Rep of the date upon which tickets for such series shall be 
offered for purchase by the general public. The Purchasing Rep shall have no more than two (2) 
days from the date of such notice by Tenant or the Partnership (as the case may be) to elect 
whether to purchase Landlord's Tickets; provided, however, that without limiting the provisions 
of clause (iv) below, Tenant an<,Lthe_Parme!!Ship_jQ_I!Q__Way guarantee the_availability ofsuch-­
ticl{-efs at any tm1£diirlng the post-season. 

(iv) Tenant and the Partnership shall have no obligation to reserve 
Landlord's Tickets for any Team Home Game and Landlord acknowledges that ticket sales shall 
be ongoing by the Partnership during the course of the Team Season. The determination of the 
''best seats available" shall be made by Tenant or the Partnership in its sole and absolute 
discretion. 

(v) Landlord acknowledges that there shall be no discount applied to 
the price of Landlord's Tickets, which shall be the price that would be charged for such tickets if 
they were sold to the general public on the day of the game. Payment for Landlord's Tickets 
shall be made by credit card. 

(c) The value of Landlord's use of the Landlord's Suite and the value of 
Landlord's right to purchase Landlord's Tickets as provided above shall constitute additional 
Rental hereunder. 

Section 4.05. Tenant's Ri__ght to Collect and Retain Revenues from Premises 
Events. Tenant shall have the sole and exclusive right to collect and retain for its own account 
all Stadium Revenues. Nothing herein is intended to prohibit Tenant from entering into 
Subleases, licenses or other agreements, subject to the terms of this Lease Agreement, pursuant 
to which the other contracting party may retain all or a portion of the Stadium Revenues. 

Section 4.06. Public Access. The outside plaza area depicted in Exhibit D shall 
remain open to the general public at all times as public walkways, and shall remain clear and 
unobstructed (other than incidental obstructions by seating, planters, kiosks, etc.). The foregoing --. 
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notwithstanding, such areas may be closed to the public temporarily for repair and maintenance, 
and may be subject to crowd control measures during Stadium events. 

Section 4.07. No Unlawful Use. Tenant shall not use or occupy the Premises, or 
knowingly permit or suffer the Premises or any part thereof to be used or occupied, for any 
unlawful, illegal, or hazardous business, use or purpose (it being agreed that the use of the 
Premises for baseball games and other sports events shall not constitute a violation of the 
provisions ofthis ~on 4.07) or in any way in violation of any of the Requirements or in such 
manner as may make void or voidable any insurance then in force with respect to the Premises of 
any part thereof, or for any lewd or obscene "adult" entertainment which is characterized by an 
emphasis on "specified anatomical areas'' or "specified sexual activities", as such tenns are 
defined in Section 12-10 ofthe Zoning Resolution under the definition of"Adult establishment"; 
provided, however, that, unless Tenant shall authorize same, in no event shall Tenant be in 
breach of the covenants set forth above in this Section 4.07 on account of the unlawful, illegal or 
hazardous business, use or purpose or other violation of this Section 4.07 by any Person not 
affiliated with Tenant, including without limitation, visitors to or patrons of the Premises, 
conditional upon Tenant's taking, promptly upon the discovery of any such unlawful, illegal or 
hazardous business, use or purpose, all reasonably necessary steps, legal and equitable, to 
compel the discontinuance thereof, including without limitation notification to the New York 
City Police Depamtt~t (l.J!ll~s.s_the S_ame__Shallhave_occurred as-a-result of any aet-by-Landlord­
or any Person claiming by, through or under Landlord, in which case Landlord shall take all 
necessary steps, legal and equitable, to compel the discontinuance thereof). Neither Tenant nor 
Landlord shall keep, or permit to be kept, anything on the Premises which is prohibited by the 
Fire Department, Board of Fire Underwriters, Fire Insurance Rating Organization and other 
authority having jurisdiction. 

ARTICLES 

CONCESSIONS 

Section 5.01. Stadium Concessions. 

(a) Tenant shall have the exclusive right, but not the obligation, to provide 
and operate (or cause or pennit other Persons to provide and operate) Concession Facilities at the 
Premises (including without limitation sit-down restaurants). 

(b) Without limiting the foregoing, Tenant may sell or authorize the sale of 
alcoholic beverages at the Premises, provided that Tenant complies with all Requirements and 
provisions of the MLB Documents, if applicable, concerning the sale of alcoholic beverages at 
the Premises, including, but not limited to, age restrictions, identification requirements, and 
restrictions on sales to inebriated persons. 

(c) Tenant (and its designees and Subtenants) shall have the right to charge 
for all items sold at concessions at the Premises, and to determine, in its sole and absolute 
discretion, and to assign its right to detennine, the prices thereof. 
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(d) Tenant shall have the right to collect and retain all revenues derived from 
Concession Facilities operated at the Premises during the Term and the right to assign collection 
of such revenues. 

(e) The foregoing notwithstanding, no tobacco products may be sold at the 
Premises provided, that if the prevailing City policy on prohibiting tobacco sales in City-owned 
facilities is curtailed or abrogated, then to the same extent the prohibition on tobacco sales at the 
Stadium shall be similarly curtailed or abrogated. No "Adult establishment", as such term is 
defined in the Zoning Resolution, shall be permitted at the Stadium. 

ARTICLE6 

IMPOSITIONS 

Section 6.01. Payment of Impositions. 

(a) Obligation to Pay Impositions. Tenant, as agent of Landlord, shall pay, in 
the manner provided in Section 6.01(c) hereof, all Impositions that, with respect to any period 
occurring during the Term, are, or would be, if the Premises or any part thereof or the owner 
thereof were not exempt therefrom (but taking into account any exernp~tion~ t1tatTtmllnLis .. 

····entitled to on an as <>flight basis or any Cfiscietioriacy exemption that Tenant may apply and be 
approved for), assessed, levied, confirmed, imposed upon, or would be charged to the owner of 
the Premises with respect to (i) the Premises, or (ii) the sidewalks or streets in front of or 
adjoining the Premises, or (iii) any vault, passageway or space in, over or under such sidewalk or 
street, or (iv) any other appurtenances of the Premises, or (v) any personal property or other 
facility used in the operation thereof, or (vi) other Rental (or any portion thereof) or any other 
amount payable by Tenant hereunder, or (vii) the use and occupancy of the Premises, or (viii) 
this Lease Agreement or the leasehold estate created thereby. 

(b) Definition. "Imposition" or "Impositions" means the following 
governmental exactions of general applicability or of general applicability to Persons or property 
or to classes of Persons or property within the City similarly situated to Tenant (but excluding 
Taxes) such that the Imposition, if imposed by the City, is not invidious and discriminatory 
against Tenant or so narrowly drawn as to apply only to professional sports stadiums of 
comparable seating capacity (without limiting the foregoing, Shea Stadium and any new stadium 
built for the New York Mets is hereby deemed to be a professional sports stadium of comparable 
seating capacity) situated on public property: 

(i) real property special assessments (including, without limitation, 
any special assessments for or imposed by any business 
improvement district or by any special assessment district); 

(ii) personal property taxes, 

(iii) water, water meter and sewer rents, rates and charges, 
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(iv) excise taxes, license and permit fees, excluding sales and 
compensating use taxes for which exemption is available pursuant 
to Section 38.21 hereof, 

(v) except for Taxes, and unless in lieu of Taxes, any other 
governmental fees, rents, assessments or taxes and charges, general 
and special, ordinary and extraordinary, foreseen and unforeseen, 
now or hereafter enacted, of any kind whatsoever, and 

(vi) any fines, penalties and other similar governmental charges 
applicable to the foregoing, together with any interest or costs with 
respect to the foregoing, excluding therefrom any such fines, 
penalties or charges which may be imposed solely as a result of 
Landlord's acts or omissions in its proprietary capacity only. 

hnpositions shall not include mortgage recording tax on mortgages authorized by 
the Agency in connection with the Project. 

(c) Payments of Impositions. 

·· · (iJ suojecno tlie -provrsions ofSectioii6.04 nere:or,-teilatit-shalf pay 
each Imposition or installment thereof not later than the date the 
same may be paid without interest or penalty. However, if by law, 
at Tenant's option, any hnposition may be paid in installments 
(whether or not interest shall accrue on the unpaid balance of such 
Imposition), Tenant may exercise the option to pay the Imposition 
in such installments and shall be responsible for the payment of 
such installments when due with such interest as may be required 
by law. Impositions shall be payable in the fonn and to the 
location provided by the rules and regulations of the City 
governing such payments. 

(ii) If Tenant fails to make any payment of an Imposition (or 
installment thereof) on or before the date due as required in the 
preceding subsection, Tenant shall, at Landlord's request, and 
notwithstanding (i) above, pay all hnpositions or installments 
thereof thereafter payable by Tenant not later than ten (10) days 
before the due date thereof. Nothing in this paragraph shall be 
construed to limit Landlord's default remedies as set forth 
elsewhere in this Lease Agreement after failure by Tenant to 
timely pay any Imposition. 

Section 6.02. Evidence of Payment. Upon request of Landlord, Tenant shall 
furnish Landlord, within thirty (30) days after the date when an Imposition is due and payable, 
official receipts of the appropriate taxing authority or other proof reasonably satisfactory to 
Landlord, evidencing the payment thereof. 
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Section 6.03. Apportionment of Imposition. Any Imposition relating to a fiscal 
period of the taxing authority, a part of which is included within the Term and a part ofwhich is 
included in a period of time before the Commencement Date or after the Expiration Date, shall 
be apportioned pro rata between Landlord and Tenant as of the Commencement Date or the 
Expiration Date. 

Section 6.04. Taxes. 

(a) At all times during the Term of this Lease Agreement, no Taxes or general 
assessments described in Section 6.0l(b)(i) shall be levied against the Premises. 

(b) During any part of the Term the IDA or any other entity which has 
statutory exemption from Taxes is the holder of Landlord's interest under this Lease Agreement, 
Landlord shall avail itself of its statutory exemption from Taxes and general assessments. If 
notwithstanding Landlord's statutory exemption from Taxes during the Term, Taxes or general 
assessments are nevertheless levied against the Premises, Landlord shall cause the City to cancel 
or discharge or otherwise satisfy such Taxes or general assessments. 

(c) At any time during the Term that neither the IDA nor any other entity 
which has a statutory exemption from Taxes is the holder of Landlord's interest under this _.Le~~t ..... 

· Agreement; Landlord· shaiJ or.sliall cause tlie City to dfscharge .or cancel or otherwise satisfy and 
cause to be discharged of record all Taxes and general assessments on or before the due date 
thereof (which may be by bookkeeping entry, interdepartmental direction or other manner or 
procedure selected by Landlord). 

(d) If Landlord shall fail to pay, exempt, cancel, discharge or cause to be paid, 
exempted, canceled or discharged any Taxes and/or such general assessments as required 
hereunder and (i) shall not have timely commenced a proceeding to contest the same, or (ii) shall 
have timely commenced such a proceeding but any failure to pay the Taxes and/or such general 
assessments during the pendency of such proceeding would result in the imminent loss or 
forfeiture of the Premises and termination of the Lease or Tenant's leasehold estate hereunder or 
any other material adverse consequence to Tenant's rights under this Lease Agreement, Tenant 
shall have the right (a) to pay, but shall not be required to pay, such unpaid Taxes and/or such 
general assessments together with any interest or penalties due in respect thereof and (b) to 
require Landlord to cause the City to reimburse Tenant for such payment, together with interest 
at the Interest Rate. Tenant's election to pay or not to pay unpaid Taxes and or such general 
assessments pursuant to the foregoing shall not preclude Tenant from pursuing (x) any and all 
remedies it may have against Landlord under this Lease Agreement or otherwise in respect of 
any Landlord's failure to pay, exempt, discharge, cancel or otherwise satisfy any Taxes and/or 
such general assessments, or (y) any and all remedies it may have against the City under the 
Ground Lease. 

(e) Nothing contained in this Section 6.04 is intended to alter or limit 
Tenant's rights under Section 38.11. 

-.. 
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ARTICLE 7 

NAMING RIGHTS, ADVERTISING AND SIGNAGE 

Section 7.01. Naming Rights to Stadium. 

(a) Tenant shall have the exclusive right to affiliate itself or partner with one 
or more third parties and/or grant to itself or one or more third parties (i) the right to include such 
third party's name, product name and/or logo and/or corporate identifiers in the name of the 
Stadium, and (ii) the right to have such name and/or logo and/or corporate identifiers 
prominently displayed on the interior of and, subject to Section 7.02(c), on the exterior of the 
Stadium, and on the Stadium apron and plaza and the area around the entrances to the Stadium 
(such rights are hereinafter referred to as the "Naming Rights"), and provided further that such 
name and/or logo and/or corporate identifiers shall not be obscene nor shall it be unlawful to use 
the same, nor shall it be antithetical to the character of the Stadium as a prominent symbol of the 
City. There shall be a rebuttable presumption that a proposed Stadium name or logo or corporate 
identifier is compliant with the condition that the Stadium name or logo or corporate identifier 
not be antithetical to the character of the Stadium as a prominent symbol of the City at the time 
such right is granted; provided, that any name or logo or corporate identifier which the general 

. Ptl~l~c _cl~ly_ associ!lf~ with toh.1.!.CCQ products shall be presumed to. be so antitheticaL A name .... 
or logo or corporate identifier shall not be considered antithetical to the character of the Stadium 
as a prominent symbol of the City on account of its being associated with alcoholic beverages 
per se. The name "Yankee Stadium" is hereby approved by Landlord. Tenant may, but shall not 
be required to, obtain Landlord's prior written consent to any name and/or logo and/or corporate 
identifier of the Stadium (solely for purposes of determining whether the proposed name or logo 
or corporate identifier is antithetical to the character of the Stadium as a prominent symbol of the 
City or clearly associated by the general public with tobacco products), and, provided such 
request is in writing and contains an express reference to this Section 7.01 and the turnaround 
time set forth herein, Landlord, acting reasonably (which shall take into consideration the names 
and logos and corporate identifiers of major college sports stadiums of comparable or greater 
size and other professional sports stadiums around the United States) shall grant or withhold such 
consent within ten (1 0) Business Days of the delivery of such written request, and if not 
disapproved within such period shall be deemed approved. In the event that there is any 
disagreement over whether a Stadium name or logo or corporate identifier complies with Section 
7.01, either party may seek expedited arbitration of such dispute pursuant to Section 35.03 
hereof. 

(b) The parties acknowledge that any name given to the Stadium by virtue of 
the granting of a Naming Rights license shall not eliminate the City's official designation of the 
real property comprising the Premises as "John Mullaly Park" or "Macomb's Dam Park" or 
successor name, except that the name or names chosen pursuant to subparagraph (a) above shall 
be used by the City when referring to the Stadium or any portions thereof, in any extra-agency 
correspondence, press releases, promotional materials, advertisements, municipal publications, 
and directional traffic and pedestrian signs; provided, that the City may use appropriate 
abbreviations, when referring to any such name or names on directional traffic and pedestrian 
signs. The foregoing notwithstanding, the City shall not be liable for damages (including 
without limitation consequential damages) lost revenues or other pecuniary loss for any 
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inadvertent or unintentional failure to comply with the foregoing. The City may continue to 
distribute any materials published prior to the designation of any such name or names. The City 
shall consult with and reasonably cooperate with Tenant with respect to any abbreviation of the 
Stadium name (or names) on directional signage; provided, that the obligation on the part of the 
City to so cooperate shall be subject to (i) applicable provisions of the Federal Manual for 
Unifonn Traffic Control Devices (or any successor manual that may set such standards from 
time to time), and (ii) traffic engineering and safety standards and requirements. 

Section 7.02. Tenant's Right to Display Advertisirm Signage at the Premises. 

(a) Subject to paragraph (e) below and compliance with Requirements, Tenant 
shall have the right to display Advertising Signage (including without limitation Naming Rights 
for parts of the Stadium) anywhere and everywhere within the interior of the Stadium in its sole 
discretion. 

(b) No Advertising Sigr1.age shall be pennitted on the exterior of the Stadium 
other than as permitted in Section 7.0l(a) and this Section 7.02(b). Subject to Section 7.02(c) 
and (S} Tenant shall have the right to place Advertising Signage on and around the entrances to 
the Stadium, and Tenant shall have the right to locate upon the Stadium apron and plaza 
Advertising Signage of the scale appropriate to booths, concession stands, kiosks, directional 
finders and otherwise- of a sCiile-ancfdlinen81on-to be-VIewed by pedestrians appn)acliing- such 
area of the Stadium apron and plaza. 

(c) Exterior Advertising Signage referred to in 7.01(a) and 7.02(b) shall be 
subject to the following conditions: (a) Tenant shall provide the design, dimension and locations 
of such Advertising Signage to Landlord prior to installation and Landlord shall have a 
reasonable opportunity to provide comments and suggested modifications thereto; (b) such 
design, dimensions and locations shall generally be consistent with other Major League Baseball 
stadiums around the United States, and (c) such Advertising Signage shall be subject to and 
comply with Art Commission approval, and (d) such Advertising Signage shall be subject to and 
comply with Requirements. In addition, and without limiting the foregoing, LED displays and 
similar electronic signage displays along River A venue shall be subject to the prior written 
approval of Landlord solely with respect to design and dimensions, such approval not to be 
unreasonably withheld, delayed or conditioned, and Tenant will cooperate with Landlord to 
attain consistency of such displays with applicable New York City Parks Department policies 
respecting signage. 

(d) Advertising Signage on the back of the main Stadium scoreboard shall be 
subject to Section 7.02(e) and comply with the Requirements. 

(e) Landlord shall have the right to prevent Tenant from displaying any 
Advertising Signage the content of which depicts "specified anatomical areas" or "specific 
sexual activities" as those terms are defined in Section 12-10 of the Zoning Resolution Wtder the 
definition of"Adult establishment." Furthermore, no advertising for tobacco or tobacco related 
products shall be permitted; provided, that if the prevailing City policy of prohibiting tobacco 
advertising in City-owned facilities is curtailed or abrogated, then to the same extent the 
prohibition on tobacco advertising at the Stadium shall be similarly curtailed o~lbrogated. 
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(f) Tenant shall give Landlord the same opportunity to make public service 
announcements free of charge which it provides to any other providers of public services or other 
benevolent causes, and if any order of priority is established with respect to same, Landlord shall 
receive top priority, subject to MLB Actions, MLB Documents and MLB Rules and Regulations. 
Landlord hereby assigns these rights to the City, and Tenant consents hereto, and the City may 
further assign any of its rights under this paragraph (e) to the State of New York, ESDC or any 
agency or instrumentality of either. 

(g) Without in any way diminishing or impairing DPR's right to act as lease 
administrator of this Lease Agreement pursuant to this Lease Agreement or otherwise, all 
approvals and consents that may be required by Landlord under Section 7.01 and 7.02 shall be 
provided (or withheld) by DPR, and Landlord hereby assigns all such rights to DPR. 

Section 7.03. Intellectual Property Rights. During the Term, Landlord, the City, 
the State, ESDC and any agency or instrumentality of any of the foregoing, shall have the non­
exclusive right to use the name and/or logo of the Stadium, and to broadcast, display, publish, or 
otherwise disseminate photographs or other pictorial images of the Stadium for non-commercial 
public informational purposes; provided that in no event shall such use, broadcast, display, 
publication or other dissemination disparage the image of the Stadium or the Team. There shall 
be a rebuttable l'_res_!llll.Ption_!lla_t an_y~~ bro@~Mt,_ display._ publication or_.other.. dissemination- . -- ~. -... - o(~the -nanie~aod/or logo and/or image of the Stadium solely for non·commercial public 
informational purposes does not disparage the image of the Stadium or the Team. The use of the 
name and/or logo of the Stadium shall be subject to all applicable laws and the established 
standards of Major League Baseball. Notwithstanding the initial designation of the Stadium as 
"Yankee Stadium," the non·exclusive right granted pursuant to this Section 7.03 shall not 
include any right, license or other entitlement to use, distribute, display, reproduce, exploit or 
create any derivative work of any other Mark. By executing this Lease Agreement, the 
Recognition Agreement and/or the use of any of the Marks pursuant to this Lease, as applicable, 
each of Landlord, the City, the State, ESDC and any agency or instrumentality of any of the 
foregoing hereby acknowledges and confirms that the Marks are owned exclusively by the 
Partnership. Subject to the first sentence of this Section 7.03, Landlord shall neither infringe 
upon, harm or contest the rights of the Partnership in the Marks nor otherwise take any action to 
diminish the value or goodwill associated with the Marks. 

ARTICLE 8 

TENANT'S CONSTRUCTION OBLIGATIONS 

Section 8.0 1. Initial Construction of Stadium Proiect by Tenant. 

(a) Subject to Unavoidable Delays, Tenant shall, in accordance with the 
provtstons of Section 8.08 below and as agent of and on behalf of Landlord, (i) cause 
construction of the Stadium Project to commence by June 1, 2008, (ii) diligently prosecute such 
construction, and (iii) use commercially reasonable efforts to cause the Stadium Project to be 
Substantially Completed by December 31, 2012 (the "Scheduled Completion Date"). 

-.. 
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(b) Definitions. 

(i) "Commence Construction of the Stadium Project" or 
"Commencement of Construction of the Stadium Project" or 
similar terms means the date on which Tenant shall commence 
driving of piles or foundation work on the Land. 

(ii) "Plans and Specifications" means all the preliminary and 
completed final drawings and plans and specifications prepared for 
the Stadium Project, conforming to the Schematics, and approved 
by Landlord with respect to the Reviewable Features, and which 
Plans and Specifications may be modified from time to time in 
accordance with the provisions of this Article 8. 

(iii) "Reviewable Features" means all Stadium features and facilities 
located solely on the exterior of the Stadium, including without 
limitation Stadium configuration, color, materials, exits, entrances, 
walkways, plazas, landscaping, lighting, landscaping, signage 
(including Advertising Signage to confirm compliance with Article 
7) . and finishes, and features relating to security. anci_ all__~Qt%._ ___ _ 
whether-mtenor or extenor~fell:itiflg to the Poli~ Substation. 

(iv) "Schematics" means the schematic drawings and preliminary plans 
and specifications for the Reviewable Features of the Stadium 
which are attached as Exhibit F hereto, and which have been 
approved by Landlord to the extent covering the Reviewable 
Features. 

(c) Submission and Review of Plans and Specifications. As soon as 
practicable after the Commencement Date, Tenant shall submit progress and subsequent final 
Plans and Specifications to Landlord for its review and approval with respect to the Reviewable 
Features. If Landlord reasonably determines that the Plans and Specifications are, as they relate 
to Reviewable Features, inconsistent or noncompliant with the Schematics, Landlord shall so 
notify Tenant, specifying the objection, and Tenant shall revise them to so conform and shall 
resubmit the Plans and Specifications to Landlord for review. Notwithstanding the foregoing 
and anything herein contained to the contrary, Landlord's review of the Plans and Specifications 
and right to object thereto shall be limited to the Reviewable Features (without prejudice to 
Tenant's obligations under Section 8.01(e) or Landlord's rights to enforce same). Each review 
by Landlord shall be carried out within fifteen (15) Business Days of the date of submission by 
Tenant of the Plans and Specifications or any revisions thereof, whichever is applicable. If 
Landlord has not notified Tenant of its determination within the fifteen (15) Business Days 
period, provided that Tenant's submission contains a letter making express reference to this 
Section 8.0l(c) and the fifteen (15) Business Days turnaround time set forth herein, Landlord 
shall be deemed to have waived any objection to the Plans and Specifications (without prejudice 
to Tenant's obligations under Section 8.01(e) or Landlord's rights to enforce same). Landlord's 
review and approval or disapproval of the Plans and Specifications shall be limited to the 
Reviewable Features (without prejudice to Tenant's obligations under paragraph (e) of this 
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Section 8.01 or Landlord's right to enforce same). Landlord shall not raise any objection to any 
aspect of the Plans and Specifications which (i) is identified in the Schematics or (ii) has already 
been submitted to Landlord and either approved or objections waived or deemed approved or 
objections deemed waived by Landlord, unless such aspect is objectionable because of 
subsequent material changes made by Tenant to the Plans and Specifications, in which case if 
such submission contains a notice making express reference to this Section 8.0l(c) and the ten 
( 1 0) Business Days turnaround time set forth herein, Landlord shall notify Tenant of such 
objections within ten (1 0) Business Days after Landlord shall have been notified of such 
subsequent change(s), or such subsequent changes shall be deemed approved (without prejudice 
to Tenant's obligations under Section 8.0l(e) or Landlord's rights to enforce same). 

(d) Modification of AP.Proved Plans and Specifications. If Tenant desires to 
materially modify any Reviewable Features set forth in any Plans and Specifications after they 
have been approved by Landlord, Tenant shall submit the proposed modifications to Landlord. 
Landlord shall review the proposed changes only to determine if there are any objectionable 
changes insofar as they relate to the Reviewable Features. If Landlord determines that they are 
not objectionable, Landlord shall so notify Tenant. If Landlord reasonably determines that there 
are any reasonably objectionable changes insofar as they relate to the Reviewable Features that 
materially differ from previously approved or deemed approved Plans and Specifications, 
I@ldl<>nt shalL£0 notizy_Iena.t14 specifyin.g._jawhat- respects--they-de- net--so~femt-Tenant--- ---­
shall either (i) withdraw the proposed modifications, in which case construction of the Stadium 
shall proceed on the basis of the Plans and Specifications previously approved or deemed 
approved by Landlord, or (ii) revise the proposed modifications to so comply and resubmit them 
to Landlord for review. Each review by Landlord shall be carried out within ten (1 0) Business 
Days ofthe date of submission of the proposed modifications to the Plans and Specifications. If 
Landlord has not notified Tenant of its determination within the ten (1 0) Business Day period, 
provided that Tenant's submission contains a letter maldng specific reference to this Section 
8.Ql{d) and the ten (10) Business Days turnaround time set forth herein, Landlord shall be 
deemed to have waived any objection to the Plans and Specifications submitted. 
Notwithstanding the foregoing, Tenant may, without Landlord's consent, modify the Plans and 
Specifications to the extent reasonably necessary as a result of field conditions or to comply with 
the Requirements, provided that Tenant shall with reasonable promptness inform Landlord of 
such changes, and that such modified Plans and Specifications shall in all cases comply with all 
Requirements and previously approved or deemed approved Plans and Specifications insofar as 
they relate to the Reviewable Features. Landlord shall not raise any objection to any aspect of 
the Plans and Specifications which has already been submitted to Landlord and either approved 
or objections waived or deemed approved or objections deemed waived by Landlord (without 
prejudice to Tenant's obligations under paragraph (e) of this Section 8.01 or Landlord's right to 
enforce same), unless such aspect is objectionable because of subsequent changes made by 
Tenant to the Plans and Specifications (in which case if such submission contains a notice 
making express reference to this Section 8.01(d) and the ten (10) Business Days turnaround time 
set forth herein, Landlord shall notify Tenant of such objections within ten (10) Business Days 
after Landlord shall have been notified of such subsequent change(s), or such changes shall be 
deemed approved, without prejudice to Tenant's obligations under Section 8.0l(e) or Landlord's 
rights to enforce same). --. 
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(e) Compliance with Requirements. The Plans and Specifications shall 
comply with the Requirements. It is Tenant's responsibility to assure such compliance on behalf 
of Landlord. Landlord's approval of the Plans and Specifications shall not be, nor shall be 
construed as being, or relied upon as, a determination that the Plans and Specifications comply 
with the Requirements. No limitation on Landlord's right of review ofPlans and Specifications 
to the Reviewable Features shall impair or diminish Tenant's obligations under or Landlord's 
rights to enforce the provisions of this paragraph (e) with respect to any aspect of the Stadium 
Project. 

(f) Landlord's Right to Use Field Personnel. Landlord, at Landlord's sole 
cost and expense, reserves the right to maintain its field personnel at the Premises to observe 
Tenant's construction methods and techniques and Landlord, at Landlord's sole cost and 
expense, shall be entitled to have its field personnel or other designees attend Tenant's job and/or 
safety meetings. No such observation or attendance by Landlord's personnel or designees shall 
impose upon Landlord responsibility for any failure by Tenant to observe any Requirements or 
safety practices in connection with such construction, or constitute an acceptance of any work 
which does not comply in all respects with the provisions of this Lease Agreement. Landlord's 
field personnel may not interfere with or impede Tenant's construction activities. 

(g) Commencement and Completion of All Construction Work. AlL_ ___ _ 
.. ConstnictionWoik~ once oommenced, shalfbe-eompleteidill-aceordance with the requirements of 

the Construction Management Agreement (subject to Unavoidable Delays), in a good and 
workmanlike manner and, if applicable, substantially in accordance with the approved and/or 
modified Plans and Specifications therefor (to the extent approval may be required) and all 
applicable Requirements. 

(h) Supervision of Architect. All Construction Work performed by Tenant 
shall be carried out under the supervision of an Architect. 

(i) Stadium Plans and Specifications. Upon request, Tenant shall furnish 
Landlord with progress plans and specifications for the Stadium Project as they are produced 
from time to time, for informational purposes only. 

(j) NYPD Coordination. Notwithstanding anything to the contrary set forth 
herein, Tenant shall coordinate and reasonably cooperate. with the New York City Police 
Department with respect to security related design issues, including but not limited to terrorism­
related design issues, whether interior or exterior. Such coordination and cooperation shall be 
made directly between Tenant and the New York City Police Department (and not through Lease 
Administrator). 

Section 8.02. Construction Work. 

(a) Permits and Insurance. Tenant shall not commence any Construction 
Work for the Stadium unless and until (i) Tenant shall have obtained and delivered to Landlord 
copies of all necessary permits, consents, certificates and approvals of all Governmental 
Authorities with regard to the particular phase of the work to be performed, certified by an 
Architect and (ii) Tenant shall have delivered "'R> Landlord certified copies, certificates or 
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memoranda of the policies of insurance required to be carried pursuant to the provisions of 
Article 7 hereof. 

(b) Cooperation of Landlord in Obtaining Permits. Landlord shall cooperate 
with Tenant in obtaining the permits, consents, certificates and approvals required by Section 
8.02(a,) hereof, and shall sign any application made by Tenant required to obtain such permits, 
consents, certificates and approvals. Tenant shall reimburse Landlord within thirty (30) days 
after Landlord's demand for any reasonable out-of~pocket cost or expense paid by Landlord in 
cooperating with Tenant in obtaining the permits, consents, certificates and approvals required 
by Section 8.02(a} hereof. 

(c) A~mroval of Plans and Specifications. Tenant shall not (i) commence any 
phase of Construction Work for the Stadium unless and until Landlord shall have determined or 
shall be deemed to have determined that the Plans and Specifications for such phase of 
Construction Work conform to the Schematics insofar as they relate to the Reviewable Features, 
or (ii) if applicable to the phase of Construction Work being performed, commence any other 
phase of Construction Work unless and until Landlord shall, if required hereunder, have 
approved or be deemed to have approved the proposed Plans and Specifications for such phase 
of Construction Work in the manner provided herein, in each case as provided in Section 8.01. 
Landlord's sole revie~~<Lappf()yaljs_JimiJedJo the matters.pro'Videdin Section s.au~> and--

- . •• "8:0}(dj·.--- --- .dP 

(d) Substantial Completion of Construction Work. Upon Substantial 
Completion of any Construction Work which required Landlord's consent and supervision of the 
Architect, Tenant shall furnish Landlord with (a) a certification of the Architect (certified to 
Landlord) that it has examined the applicable plans and specifications (that shall include the 
Plans and Specifications in the case of Construction Work done in connection with the initial 
construction of the Stadium) and that, in its best professional judgment, after diligent inquiry, to 
its best knowledge and belief, the Construction Work has been completed substantially in 
accordance with the plans and specifications applicable thereto and, as constructed, the Stadium 
complies with the Building Code of New York City and all other Requirements, and the 
Schematics insofar as they relate to the Reviewable Features (subject to modifications permitted 
hereunder), (b) if required by Requirements and available at the stage of completion of 
construction, a copy or copies of the temporary or permanent certificate(s) of occupancy for the 
Stadium issued by the New York City Department of Buildings, and (c) with respect to 
Substantial Completion of the Stadium, a complete set of "as built" plans. Landlord shall have 
an unrestricted non~exclusive license to use such "as built" plans and survey for any purpose 
related to the Stadium without paying any additional cost or compensation therefor, which 
license shall be subject to the rights of the parties preparing such plans and survey under 
copyright and other applicable laws. 

(e) Title to the Stadium and Materials. Without limiting the provisions of 
Section 8.08(d) or Section 28.03, title to all materials and Equipment shall vest in Landlord 
immediately upon Tenant's obtaining an interest in or to the materials, Equipment and other 
items of Property. Tenant shall execute, deliver and record or file all instruments necessary or 
approe!late to so vest title to Landlord and shall take all action necessary or appropriate to 
protect such title against claims of any third persons. Materials to be incorporated in the Stadium 
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(but not including any trade fixtures of Tenant or any Subtenant) shall, effective upon their 
purchase and all times thereafter but, in all events, subject to this Lease Agreement, constitute 
the property of Landlord, and upon Substantial Completion of the Stadium or the incorporation 
of such materials therein, title thereto shall continue in Landlord. However, (a) neither Fee 
Owner nor Landlord shall be liable in any manner for payment or for damage or risk of loss or 
otherwise to any contractor, subcontractor, laborer or supplier of materials in connection with the 
purchase or installation of any such materials and (b) neither Fee Owner nor Landlord shall have 
any obligation to pay any compensation to Tenant by reason of its acquisition of title to the 
materials. Title to the Stadium shall be and vest in Landlord. Upon the termination of this Lease 
Agreement, title to all Improvements shall vest in Fee Owner. 

(f) Names of Contractors__.___Materialmen. Etc. Tenant shall furnish Landlord, 
within thirty (30) days of Landlord's demand, with a list of all Contractors performing any labor, 
or supplying any materials, in connection with any Construction Work costing in excess of 10% 
of the Full Replacement Value. The list shall state the name and address of each Contractor and 
in what capacity each Contractor is performing work at the Premises. All persons employed by 
Tenant, and Tenant shall make reasonable efforts to assure that all persons employed by 
Contractors, with respect to Construction of the Stadium shall be paid, without subsequent 
deduction or rebate unless expressly authorized by law, not less than the minimum hourly rate 

_ req_uircxtb)'_law... ______________________________ ------·· ---- ·· · ·· --------------- ------·------- ------------ · 

(g) Construction Agreement~uired Clauses. So long as (x) the IDA is 
Landlord, or (y) the City is the fee owner of the Premises, all Construction Agreements shall 
include the following provisions: 

(i) "["Contractor'']/["Subcontractor'']/["Materialman"] hereby agrees 
that immediately upon the incorporation by ("contractor'']/["sub­
contractor'']/(''materialman"] of any building materials into the 
Stadium (as defined in the lease pursuant to which the owner 
acquired a leasehold interest in the property (the "Lease'')), such 
materials shall become the sole property of Landlord; provided, 
however, that neither the City nor Landlord (as defined in the 
Lease) shall be liable in any manner for payment or otherwise to 
("contractor'']/["subcontractor"]/(''materialman"] in connection 
with the purchase of any such materials and neither the City nor 
Landlord shall have any obligation to pay any compensation to 
["contractor'']/["subcontractor'']/[''materialman"] by reason of such 
materials becoming the sole property of Landlord. 

(ii) ("Contractor'']/["Subcontractor'']/["Materialman"] hereby agrees 
that notwithstanding that ["contractor'']/["subcontractor'']/ 
["materialman"] performed work at the Premises (as such term is 
defined in the Lease) or any part thereof, neither the City nor 
Landlord shall be liable in any manner for payment or otherwise to 
["contractor'']/["subcontractor'']/[''materialman"] in connection 
with the work performed at the Premises. 
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(iii) "All covenants, representations, guarantees and warranties of 
["contractor"]/["subcontractor'1/[''materialman"] hereunder shall 
be deemed to be made for the benefit of Landlord (without 
exclusion of Tenant) under the Lease and the City and shall be 
enforceable against ["contractor'1/["subcontractor'']/[''material­
man"J by said Landlord (without exclusion of Tenant) and the 
City. 

(iv) Neither the City nor Landlord is a party to this 
["agreement'1/["contract'1 nor will the City or Landlord in any 
way be responsible to any party for any and or all claims of any 
nature whatsoever arising or which may arise from such 
["contract"]/["agreement"]. 

If exemption for Sales Tax is to be taken by Tenant, the Construction Agreement 
shall set forth the provisions required under Section 38.21(b). 

Section 8.03. Demolition of the Stadium. Except as hereinafter provided, Tenant 
shall not demolish the Stadium during the Term. If the Stadium is substantially destroyed as a 
result of a fire or other casualty and _it is neces~ in conn~QRwith_a Casualcy.Restoration..to._ __ 
-demolishilieremahl<fer-orthe staru.Um,-l'enantshail have the right, subject to compliance with 
the terms of Articles 8 and .li, to demolish the remainder of the Stadium. The foregoing 
notwithstanding, the Stadium may be demolished if (a) a replacement of the Stadium is to be 
constructed, (b) construction or other financing or insurance proceeds have been obtained for 
such demolition and construction in amounts sufficient, together with demonstrably available 
equity, to complete such work, and (c) plans and specifications have been approved or have been 
deemed approved pursuant to Section 8.01 hereof (plans and specifications for demolition shall 
be submitted for informational purposes only). 

Section 8.04. Development Sign. Within thirty (30) days after request of 
Landlord, Tenant shall furnish and install a project sign during construction of the Stadium, the 
design and location of which shall be reasonably satisfactory to Landlord and Tenant Tenant 
shall extend to Landlord, the City, ESDC and any of their designee(s) the privilege of being 
featured participants in ground-breaking and opening ceremonies to be held at such time and in 
such manner as Tenant shall determine and Landlord, the City, and ESDC shall approve, such 
approval not to be unreasonably withheld. The City and ESDC are hereby made third party 
beneficiaries of this Section 8.04. 

Section 8.05. Dis,pute Resolution. 

(a} If a dispute arises between Landlord and Tenant over: 

(i} whether or not any Plans and Specifications or modifications 
thereof submitted to Landlord in accordance with this Article 8 
substantially conform to the Schematics insofar as they relate to 
the Reviewable Features; or 
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(ii) whether any consent or approval was unreasonably withheld 
pursuant to this Article 8; or 

(iii) whether any Construction Work is in substantial conformity with 
the applicable plans and specifications; or 

(iv) the application of Section 12.01; 

the matter shall be settled in accordance with the expedited arbitration procedures set forth in 
Section 35.02 hereof. 

(b) This arbitration procedure shall be the exclusive remedy as to items 
described in Section 8.05(a) and Tenant and Landlord shall have no right to seek any injunctive 
or other mandatory relief pending completion of the procedures set forth in this Section 8.05. 

(c) Landlord and Tenant shall hold hannless the Arbiter(s) for any damages 
resulting from the good faith arbitration of the dispute. 

(d) Any Recognized Mortgagee(s) shall have the right, at their sole option, to 
participate in any arbitration as contemplated hereby and, to effect the same, any Dispute Notice 
shall simultaneously be giverrto aH-RecugnizedMortga:gee(s): ---- --- - - - - - ------ - - - ---- ----

Section 8.06. Furnishing and Build-Out of Stadium Project. The entire 
furnishing, finishing and build-out of the Stadium Project shall be made by Tenant, as agent of 
Landlord, except that Tenant shall have no obligation, as agent of Landlord or otherwise, to 
build-out or equip the Police Substation, except as may be expressly set forth in Exhibit E 
attached hereto. 

Section 8.07. City to Perform Landlord Obligations Hereunder. It is agreed that 
the City, acting in its proprietary capacity, shall perform and exercise all obligations, reviews, 
consents, waivers and rights to be performed by Landlord under this Article 8, and Tenant shall 
look solely to the City and accept the City's exercise and performance of any of same, and the 
Agency and the City shall accept Tenant's performance of its obligations hereunder to the City, 
except that Landlord shall remain obligated under the terms of Section 8.02(b) to the extent 
Landlord is necessary for Tenant to accomplish any of the undertakings contemplated therein. 
All submissions, notices, requests and demands by Tenant under this Article 8 shall be delivered 
to Lease Administrator. 

Section 8.08. A,ppointment as Agent. 

(a) Landlord hereby affirms its appointment of Tenant as its true and lawful 
agent, and Tenant hereby affirms its acceptance of such agency (i) to acquire, re-acquire, 
construct, reconstruct, renovate, equip with fixtures, technology and otherwise, install and re­
install, furnish, fit-out, improve, re-improve, decorate, paint, refurbish and provide plantings, 
furniture and other personalty for the Stadium Project in accordance with the Plans and 
Specifications, (ii) to make, execute, acknowledge and deliver any contracts, orders, receipts, 
writings and instructioRSI with any other Persons, and in general to do all things that may be 
requisite or proper, all for constructing, maintaining and operating the Stadium Project and 
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acqumng, reacqumng, installing and reinstalling the Equipment with the same powers and with 
the same validity as Landlord could do if acting on its own behalf, (iii) to pay all fees, costs and 
expenses incurred in the construction, maintenance and operation of the Stadium Project and the 
acquisition, re-acquisition, installation, and reinstallation of the Equipment from funds made 
available therefor in accordance with Section 8.08(c) of this Lease Agreement, and (iv) to ask, 
demand, sue for, levy, recover and receive all such sums or money, debts, dues and other 
demands whatsoever which may be due, owing and payable to Landlord under the terms of any 
contract, order, receipt, or writing in connection with construction and completion of the 
Improvements and the acquisition re-acquisition, installation and re-installation of the 
Equipment, and to enforce the provisions of any contract, agreement, obligation, bond or other 
performance security. 

(b) Landlord shall enter into, and accept the assignment of (but not assume 
any obligations under) such contracts as Tenant may request (with recourse to Tenant) in order to 
effectuate the purposes of Section 8.08(a) of this Lease Agreement. 

(c) Tenant, as agent of Landlord, shall undertake the design, development, 
acquisition, re-acquisition, construction, reconstruction and equipping of the Stadium Project 
with funds to be made available for such purpose under the Rental Indenture and the PILOT 
In~c;m~e_p:t!!!u~t_!Q_~g in_!!ccordmlce_with_tw.Uenns of such instruments---Subject- to the--- - ···· 

-·----,--------- -- terms, covenants and conditions of the Bond Documents, Landlord shall issue the Bonds and 
provide the proceeds thereof for the development of the Stadium Project. Landlord shall take no 
unilateral action pursuant to Section 3.03 of the First Supplemental PILOT Indenture of Trust 
such that the proceeds of the Bonds shall not be available for this purpose. 

(d) Any and all Equipment and other fixtures and furnishings (including 
without limitation seats, scoreboards, monuments and sports equipment) removed from the 
Stadium by Tenant, as agent of Landlord, in the course of any Construction Work or repair or 
maintenance in accordance with this Lease Agreement, may be sold or otherwise disposed ofby 
Tenant and Tenant may retain for its own account, as a mitigation for the cost of such 
Construction Work or repair or maintenance, all proceeds of such sale or other disposition. 
Without limiting the foregoing, Tenant shall have the right to remove the seats from the Stadium 
from to time, provided that Tenant replaces the same with seats of at least similar quality and 
utility. 

Section 8.09. Construction Monitor. 

Tenant shall require the Construction Monitor to review (directly or through 
qualified, professional consultants employed for the purpose) for Landlord, from time to time, to 
the extent then available, a copy of the test borings and other soil reports for the Project, the 
Plans and Specifications, Construction Cost Breakdown, the building permit and all other 
Required Approvals, the Architect's Agreement, the Construction Management Agreement and 
the Subcontracts, a list of the names and addresses of all of the Subcontractors, evidence of the 
availability of utility services, the Construction Progress Schedule and the specimen forms of 
Subguard Policy and Payment and Performance Bonds (collectively, the "Construction 
Documentation"). 
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The Construction Monitor shall prepare a report (which may include findings and 
reports prepared by qualified professional consultants employed for the purpose) addressed to 
Landlord which must indicate (with customary qualifications reasonably acceptable to Landlord) 
whether (a) the soil test reports are satisfactory to the Construction Monitor, (b) the Plans and 
Specifications have been approved by the Construction Monitor, (c) a building permit for 
construction of the Stadium has been issued, and whether any condition exists which would 
prevent any Required Approval which is a condition to the construction of the Stadium and 
which has not then been obtained from being obtained in due course upon application therefor 
and payment of any prescribed fees, (d) the Construction Management Agreement and the 
Subcontracts entered into to date satisfactorily provide for the construction of the Stadium, (e) 
the installation or connection of all utilities necessary for the utilization of the Stadium for its 
intended purposes have been completed or the presently installed or proposed utilities will be 
sufficient to enable the Stadium to be utilized for its intended purpose, and (f) in its professional 
opinion, the amounts budgeted by Tenant (including contingencies) are sufficient to construct 
and equip the Stadium in accordance with the approved Plans and Specifications on or before the 
Scheduled Completion Date, except for (i) items not intended to be funded from the proceeds of 
the Bonds and (ii) installation of trade fixtures, furniture, furnishings and equipment not related 
to building systems. Landlord does not assume any responsibility or liability for the scope, 
contents, accuracy or completeness of such report and does not authorize Tenant or any other 

_ person to rey thereon.- The fees.tlf the Constructi<m Monitor in- connection with the review of - - -- ·· 
the Construction Documentation and the preparation of such report shall be paid by Tenant, as 
agent of Landlord, out of Bond proceeds. 

In addition to the rights of Landlord under Section 8.0l(t) hereof, Construction 
Monitor shall make, or cause the Architect or other qualified professional consultants to make, 
monthly inspections of the Stadium during construction on behalf of Landlord and Construction 
Monitor shall issue quarterly reports to Landlord that (a) detail the work completed to date, 
(b) review and concur with or raise objection to all requisitions for disbursement of Bond 
proceeds, (c) analyze and concur with or raise objection to all "change order" requests and 
(d) provide an analysis of the adequacy of remaining funds to complete the Stadium. The fees of 
the Construction Monitor in connection with such inspections shall be paid by Tenant. Should 
the Construction Monitor identify a significant variation from the approved Plans and 
Specifications or from sound engineering practice generally, Landlord may direct the Trustee to 
cease making disbursements of Bond proceeds to Tenant under the Indenture until such variation 
is addressed to the Construction Monitor's satisfaction. 

The final disbursement of Bond proceeds shall not be made until Landlord shall 
have received a certificate from the Architect to the effect that the Stadium has been completed 
substantially in accordance with the approved Plans and Specifications. 

Section 8.10. Tenant's Option to Terminate Lease Agreement. In the event that, 
solely as the direct result of Unavoidable Delays, Tenant is unable to Substantially Complete the 
Stadium by March 1, 2015, Tenant shall have the option to terminate this Lease Agreement on or 
prior to December 31, 2019 by paying to the Landlord the greater of (i) Three Hundred Fifty 
Million Dollars ($350,000,000) or (ii) One Hundred Fifteen Percent (115%) of the total amount 
of Bond proceeds expended under the PILOT Indenture and the Rental Indenture. tfpon such 
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payment, neither party shall have any rights or obligations. hereunder, except those that expressly 
survive the expiration or tennination of this Lease Agreement. 

Section 8.11. Limited Applicability. Except as expressly provided in this Lease 
Agreement to the contrary, the provisions of this Article 8 (other than Section 8.02, 8.03, 8.06, 
8.07 and 8.08) shall only apply to the initial construction of the Stadium. 

ARTICLE9 

OPERATION OF THE PREMISES 

Section 9.01. Tenant's Operation of the Premises. 

(a) Generally. Tenant, as agent of Landlord, shall be responsible for 
operating and maintaining the Premises. During all Team Events and all other Stadium events, 
Tenant shall operate and maintain the Premises or shall cause the Premises to be operated and 
maintained as a high quality (subject to ordinary wear and tear and obsolescence) professional 
sports facility and in a safe, clean and reputable manner and in good repair, and in compliance 
with this Lease Agreement, with all Requirements and, when applicable, with all MLB Actions, 
MLB Documents and MLB Rules and Regulations. 'f~~--~_ag~U>f Y.lrt_(,l]QJ:d, $all_ be 
-tesponsil>Te rorprovidirigeacli-ofthe foiTowmg-on a year-round basis throughout the Tenn for 
and in connection with the operation of the Premises, and shall be responsible for all costs 
thereof or associated therewith (including supplies and personnel costs): 

(i) Cleaning and Janitor Services. Tenant shall keep the Premises 
clean and free from dirt, rubbish and obstructions, and the 
sidewalks and those public walkways then in use by the general 
public. Snow and ice shall be promptly removed from the 
sidewalks and public walkways. Tenant shall obtain all cleaning 
and janitorial services and supplies for the Premises. 

(ii) Trash Collection and Disposal. Tenant shall collect and dispose of 
all garbage and other waste from all areas of the Premises in a 
prompt and sanitary manner and otherwise in compliance with all 
Requirements, including, without limitation, City recycling 
regulations. Tenant shall engage a private carter to remove all 
such waste from the Premises. 

(iii) Utilities. Tenant shall pay and be responsible for all utilities for 
the Premises, including gas, water, electricity, HV AC, telephone 
and sanitary and stonn services. 

(iv) Insurance. Tenant shall be required to maintain the property and 
liability insurance described in Article 14 on a year-round basis. 

(v) Graffiti Removal. Tenant shall use commercially reasonable 
efforts to keop the Premises free of graffiti, and shall undertake to 
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remove any graffiti that may appear at the Premises as soon as 
practicable, and repair any other vandalism. 

(vi) Winterizing. Tenant shall winterize the irrigation system for the 
playing field of the Stadium each autumn and take such other 
seasonal precautions as are reasonable and/or customary to protect 
the weather-sensitive components of the Stadium from the 
elements. 

(vii) Field Care. Tenant shall be responsible for all Stadium field care. 

Section 9.02. Scope of Operation Obligations. Without limitation of Tenant's 
obligations under Section 9.01, Tenant, as agent of Landlord, shall be responsible for providing 
and/or performing (or causing to be provided and/or performed) each of the following: 

(a) 

(b) 
at the Premises. 

Concession Facilities. The operation of any and all Concession Facilities. 

Ticketing Services. The operation of any and all ticket offices and booths 

- ------- ---- (c}---Medicat-Services;-----Ttre-provisiOIJof- firsr-&d facr1ifieSano moofca.r ____ -
personnel reasonably necessary for each event. 

(d) Security. The provision of security services and personnel reasonably 
necessary to ensure the safety and security of the Premises and all participants and spectators at 
each and every event generally during the Term and, without limitation, during each event. 
Tenant shall fully cooperate with the New York City Police Department in connection with 
security, crowd control and traffic measures, but, except to the extent responsibility has been 
assumed by the New York City Police Department, shall be responsible for all security inside the 
Stadium. Nothing herein shall be construed as constituting a limitation, modification or waiver 
of any of the New York City Police Department's police powers. 

(e) Event Personnel. All other event personnel (in addition to the personnel 
identified in Section 9.01 and the other subsections of this Section 9.02) reasonably necessary to 
conduct the event in a safe, clean and reputable manner. 

Section 9.03. The City's Right to Comment on Ooerations. The City, acting in 
its proprietary capacity, shall have the right to make comments and suggestions about any 
operational aspects of the Stadium presenting any reasonably avoidable threat to health or safety 
or reasonable abatement of any nuisance, and with respect to any such issues which are identified 
by the City and of which Tenant is notified, Tenant shall in good faith respond to and, if 
appropriate, attempt to address such conditions. 

Section 9.04. Expenses of Operation of the Premises. Except to the extent that 
Tenant is unable to perform its obligations under this Article 9 because of Landlord's (or the 
City's) failure to perform Landlord's obligations under this Lease Agreement, Tenant, as agent 

-., of Landlord, shall be solely responsible for all costs incurred for, in connection with, or 
associated with the operation of the Premises. Nothing contained in this Lease is intended to 
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impose any obligation on Tenant with respect to the Police Substation that is the responsibility of 
the City under Exhibit E hereto or the Ground Lease (including without limitation the payment 
for utilities associated therewith) and Tenant shall not be responsible for any costs arising from 
the failure of the City to perform such obligations. 

Section 9.05. Energy Discounts. Landlord shall cooperate with Tenant in 
Tenant's applying for energy discount programs that may be available to Tenant, from time to 
time, for the use and operation of the Stadium. 

ARTICLE 10 

ORDINARY REPAIR AND MAINTENANCE 

Section 1 0.01. Tenant's Maintenance and Repair Obligations. 

(a) Tenant, as agent for Landlord, shall be solely responsible for all 
maintenance and repair of the Premises, including, without limitation, all interior and exterior 
structures, areas (including the playing field), building systems, utility systems, sewer systems, 
equipment, and fixtures existing at the Premises as of the execution date of this Lease Agreement 
or at any other time during the Term. Tenant, as agent of Landlo~ s!lall!>¢ox:m .alL_ 
maintenance-ana--repair tn:ans--feasonOOTynecessacyfo-c-ause the-Prem1ses- to be in compliance 
with all Requirements and MLB Documents, to keep and maintain the Premises in clean and 
good working order, and operating as a high quality professional sports facility, subject to 
ordinary wear and tear and obsolescence. 

(b) Tenant, as agent of Landlord, shall be responsible for all costs and 
expenses incurred for or in connection with its maintenance and repair obligations hereunder, 
and for providing all personnel, supplies, materials, parts, labor and equipment therefor. 

(c) Removal of all personal property by Tenant that causes structural damage 
to the Stadium shall be promptly repaired by Tenant to Landlord's reasonable satisfaction. 

(d) Tenant shall buy or lease machinery, equipment and tools for the 
maintenance and repair of the Premises as Landlord's agent, and Landlord hereby leases such 
machinery, equipment and tools to Tenant without additional consideration for the purposes of 
this Article 10 and Article 9. 

Section 1 0.02. No Landlord Obligations. Landlord shall not be responsible for 
any maintenance or repair of the Premises or any structures, areas (including the playing field), 
utilities, building systems, equipment, or fixtures existing thereat at any time during the Term. 
Nothing herein shall be deemed to impair or diminish any funding to which Tenant is entitled 
under any agreement to which the City or EDC is a party with Tenant to fund any Capital 
Improvement. 

Section 1 0.03. Inspection Relating to Maintenance and Repair and the Condition 
of the Premises. 
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(a) Upon learning of the same, Tenant shall give Landlord and the City 
prompt notice of any fire or other casualty, major accident, material loss, material damage or 
dangerous or defective condition at the Premises. 

(b) Landlord shall have the right to inspect the Premises and any and all 
maintenance and repair work performed by Tenant at the Premises on reasonable notice and at 
reasonable times for the purpose of ensuring that Tenant is complying with its obligations under 
this Lease Agreement, including, without limitation, its maintenance and repair obligations 
hereunder. However, no such inspection or any failure to do so by Landlord shall relieve Tenant 
of any of its obligations hereunder, or impose upon Landlord any obligations or responsibilities 
in respect of Tenant's maintenance and repair obligations. While on the Premises, Landlord 
shall use commercially reasonable efforts to minimize interference with Tenant's business 
operations. Any conditions presenting any reasonably avoidable threat to public health or safety, 
or any nuisance, or which are inconsistent with the good and proper operation of the Stadium as 
a high quality professional sports facility (subject to ordinary wear and tear and obsolescence) 
which are identified by Landlord or the City and of which Tenant is notified, shall be promptly 
remedied by Tenant to the extent commercially practicable. 

ARTICLE 11 

Intentionally Omitted 

ARTICLE 12 

CAPITAL IMPROVEMENTS BY TENANT 

Section 12.01. Approval ofTenant Improvements. 

(a) If, after Substantial Completion of the Stadium, Tenant, as agent of 
Landlord desires to construct any Capital Improvements at the Premises whether in, as part of, or 
outside of the Stadium, Tenant shall submit (without duplication of any requirements under any 
agreement to which the City or EDC is a party with Tenant to fund any Capital Improvements) 
each of the following to Landlord: 

(i) Plans, specifications and schematic drawings therefor; 

(ii) A schedule for the construction of such Capital Improvements; 

(iii) Assurance of available funding to complete the proposed 
Improvement, such as available cash or other assurance of completion reasonably satisfactory to 
Landlord; and 

(iv) Any other information related to such construction (but not, in any 
event, relating to Tenant's or the Partnership's finances, as long as item (iii) immediately 
preceding is satisfied) that Landlord may reasonably request. 

(b) Each proposed Capital Improvement--materially affecting a Reviewable 
Feature shall be subject to the prior written approval of Landlord, to be given or withheld in 
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Landlord's reasonable discretion, provided that no such approval shall be required if the Capital 
Improvement is a replacement, without material change, of any feature incorporated in the initial 
construction of the Stadium or otherwise previously approved or deemed approved by Landlord. 

{c) All Capital Improvements shall comply with Requirements, and the 
proposed materials, workmanship and/or performance standards, as applicable, of the proposed 
Capital Improvement shall be of comparable quality to that which is being replaced or renovated, 
or shall be generally consistent with the quality of the Stadium as a high quality, Major League 
Baseball stadium, and, in addition, with respect to a Restoration, be consistent with the 
requirements for a Casualty Restoration as set forth in Section 15.02(a) or a Condemnation 
Restoration as set forth in Section 16.03(a). 

(d) [Intentionally Deleted] 

(e) If Landlord's approval is required for a proposed Capital Improvement 
under this Section 12.01 and Landlord has reasonable objections insofar as they relate to the 
Reviewable Features that represent a material change from features incorporated in the initial 
construction of the Stadium or otherwise previously approved or deemed approved by Landlord 
(a "Material Change"), Landlord shall so notifY Tenant, specifYing the objection, and Tenant 
shall revise them to so conform and shall resubmit the p!an_s __ ~<i s~ji_9JlJ!QllLwith_r_especL __ ~-- -­
thereto ro LandloraTor~-review- (Uitless-Tenant-- elects not to proceed with the Capital 
Improvement). Notwithstanding the foregoing and anything herein contained to the contrary, 
Landlord's review of such plans and specifications and right to object to Capital Improvement 
shall be limited to the Reviewable Features that represent a Material Change (without prejudice 
to Tenant's obligations under Section 12.01(c) or Landlord's rights to enforce same). Each 
review by Landlord shall be carried out within fifteen (15) Business Days of the date of 
submission of the plans and specifications by Tenant or any revisions thereof, whichever is 
applicable. If Landlord has not notified Tenant of its determination within the 15 Business Days 
period, provided that Tenant's submission contains a letter making express reference to this 
Section 12.0lle) and 15 Business Days' turnaround time set forth herein, Landlord shall be 
deemed to have waived any objection to the plans and specifications or such Capital 
Improvement (without prejudice to Tenant's obligations under Section 12.0l(c) or Landlord's 
rights to enforce same). Landlord's review and approval or disapproval of the plans and 
specifications shall be limited to the Reviewable Features that represent a Material Change 
(without prejudice to Tenant's obligations under paragraph (c) of this Section 12.01 or 
Landlord's right to enforce same). Landlord shall not raise any objection to any aspect of the 
plans and specifications which has already been submitted to Landlord and either approved or 
objections waived or deemed approved or objections deemed waived by Landlord, unless such 
aspect is objectionable because of subsequent material changes made by Tenant to the plans and 
specifications, in which case if such submission contains a notice making express reference to 
this Section 12.0l(e) and the ten (10) Business Days turnaround time set forth herein, Landlord 
shall notifY Tenant of such objections within ten (10) Business Days after Landlord shall have 
been notified of such subsequent change(s), or such subsequent changes shall be deemed 
approved (without prejudice to Tenant's obligations under Section 12.01(c) or Landlord's rights 
to enforce same). 
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If Tenant desires to materially modify any Reviewable Features with respect to a 
Capital Improvement that represent a Material Change, Tenant shall submit the proposed 
modifications to Landlord. Landlord shall review the proposed changes only to determine if 
there are any objectionable changes insofar as they relate to the Reviewable Features that 
represent a material change from features incorporated in the initial construction of the Stadium 
or otherwise previously approved by Landlord. If Landlord determines that there are any 
reasonable objectionable, Landlord shall so notify Tenant. If Landlord reasonably determines 
that there are any reasonable objectionable changes insofar as they relate to the Reviewable 
Features that represent a material change from features incorporated in the initial construction of 
the Stadium or otherwise previously approved by Landlord, Landlord shall so notify Tenant, 
specifying in what respects they do not so conform. Tenant shall either (i) withdraw the 
proposed modifications, in which case construction of the Capital Improvement shall proceed on 
the basis of the plans and specifications previously approved by Landlord that represent a 
Material Change or (ii) revise the proposed modifications to so comply and resubmit them to 
Landlord for review. Each review by Landlord shall be carried out within 10 Business Days of 
the date of submission of the proposed modifications to the plans and specifications. If Landlord 
has not notified Tenant of its determination within the 10 Business Day period, provided that 
Tenant's submission contains a letter making specific reference to this Section 12.01(e) and the 
ten (1 0) Business Days turnaround time set forth herein, Landlord shall be deemed to have 

... \Vaive<l. ai1Y obj~tion to the plans and specifications .submitted, Notwithstanding-the foregoing;· ·~­
Tenant may, without Landlord's consent, modify the plans and specifications to the extent 
reasonably necessary as a result of field conditions or to comply with the Requirements, 
provided that Tenant shall with reasonable promptness inform Landlord of such changes, and 
that such modified plans and specifications shall in all cases comply with all Requirements and 
previously approved or deemed approved plans and specifications insofar as they relate to the 
Reviewable Features that represent a Material Change from features incorporated in the initial 
construction of the Stadiwn or otherwise previously approved by Landlord or deemed to be 
approved. Landlord shall not raise any objections to any aspect of the plans and specifications 
which has already been submitted to Landlord and either approved or objections waived or 
deemed approved or objections deemed waived by Landlord (without prejudice to Tenant's 
obligations under paragraph (c) of this Section 12.01 or Landlord's right to enforce same), unless 
such aspect is objectionable because of subsequent changes made by Tenant to the plans and 
specifications (in which case if such submission contains a notice making express reference to 
this Section 12.01(e) and the ten (1 0) Business Days turnaround time set forth herein, Landlord 
shall notify Tenant of such objections within ten (1 0) Business Days after Landlord shall have 
been notified of such subsequent change(s), or such changes shall be deemed, without prejudice 
to Tenant's obligations under Section 12.0l<c) or Landlord's rights to enforce same). 

Tenant agrees not to incur any capital expenditures, whether or not qualifying as a 
Capital Expenditure, for as long as the tax-exempt Bonds are outstanding, unless, (a) Tenant 
certifies to Landlord, in a form acceptable to Nationally Recognized Bond Counsel, that (i) the 
expected useful life of the improvement to which such capital expenditures relate does not 
extend beyond the Initial Term of this Lease Agreement or (ii) the amount of the improvement to 
which such capital expenditures relate for a given Lease Year, when added to the amounts of all 
other improvements made during such Lease Year, does not exceed the amount deposited into 
the O&M Fund for such Lease Year pursuant to the PILOT Assignment, (b) the capital 
expenditures are financed with bonds issued by Landlord, the interest on which is not excludable 
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from gross income for Federal income tax purposes, or (c) there has been issued an opinion of 
Nationally Recognized Bond Counsel that such capital expenditure shall not cause the interest on 
the tax-exempt Bonds to be includable in gross income for Federal income taxes. Tenant shall 
furnish or cause to be furnished to Landlord such information as Landlord shall request in order 
for Nationally Recognized Bond Counsel to issue such opinion or inform Tenant of the reasons 
for which such opinion cannot be issued within twenty (20) Business Days of such request. 

Section 12.02. Conditions and Requirements Concerning the Performance of 
Capital Improvements. 

(a) The construction of all Capital Improvements shall be perfonned and 
completed in a good and workmanlike manner and in accordance with all Requirements. 

(b) The construction of each Capital Improvement shall be carried out under 
the supervision of a duly licensed architect or engineer selected by Tenant (the "Architect"). 

(c) Tenant shall not commence the construction of any Capital Improvement 
unless and until (1) Tenant shall have obtained and delivered to Landlord copies of all permits, 
consents, certificates and approvals of all Governmental Authorities which are necessary for the 
work to be performed (or such phase thereof as is about to be performed provided Landlord hilS_ 
approved oris- deemed to have approved ffie Capital IiiiprovetlJ.ent), and (2) Tenant shall have 
delivered to Landlord copies of the policies of insurance required to be carried pursuant to the 
provisions of Article 14. 

(d) Landlord shall have the right to observe the construction means, methods, 
procedures and techniques of the performance of Capital Improvements, for the purpose of 
ensuring that the same is being performed substantially in accordance with the plans and 
specifications, and all Requirements, and Landlord shall be entitled to have its field personnel or 
other designees receive reasonable prior notice of and attend Tenant's job and/or safety 
meetings, if any. No such observation or attendance by Landlord's personnel or designees shall 
impose upon Landlord responsibility for any failure by Tenant to observe any Requirements or 
safety practices in connection with such construction or constitute an acceptance of any work 
which does not comply in all respects with Requirements or the provisions of this Lease 
Agreement. While on the Premises, Landlord shall use commercially reasonable efforts to 
minimize interference with Tenant's operations. 

(e) Tenant shall keep Landlord fully informed of Tenant's progress in the 
performance of each Capital Improvement. Upon request of Landlord, Tenant shall promptly 
provide Landlord with copies of all materials normally or actually provided to a construction 
lender, including, but not limited to, scheduling of payments, projections and certifications of 
construction costs on a monthly basis, and all construction documents and all plans and 
specifications reasonably specified by Landlord to assist Landlord in monitoring said progress by 
Tenant. 

(f) Tenant shall comply with the terms and provisions of Section 8.0He) 
through .(hl and Section 8.02 hereof; provided, that if the proposed Capital Jn:!erovement affects 
something other than the Reviewable Features, Landlord's rights of consent, approval and 
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inspection shall be limited to compliance with the conditions of this Article 12 and adherence to 
the standard of a high quality (subject to ordinary wear and tear and obsolescence) professional 
sports facility (without prejudice to Tenant's obligations under Section 8.0He) or Landlord's 
rights to enforce same). 

Section 12.03. Title to Each Capital Improvement Without limiting the 
provisions of Section 8.08(d), title to each Capital Improvement shall be and vest in Landlord. 

Section 12.04. Development Risks. Landlord shall have no development or 
construction risks associated with any Capital Improvement. Landlord shall not bear the expense 
of the design or construction of any Capital Improvement. 

Section 12.05. Citv to Perfonn Landlord Obligations Hereunder. It is agreed that 
the City, acting in its proprietary capacity, shall perform and exercise all obligations, reviews, 
consents, waivers and rights to be performed by Landlord, and Tenant shall look solely to the 
City and accept the City's exercise and performance of any of same. All submissions, notices, 
requests and demands by Tenant shall be delivered to Lease Administrator. 

Section 12.06. No Landlord Obligations. Landlord shall have no obligation 
whatsoever to make any Capital Improvements, capital . repairs, .. replacements or any_ Qtb~- ·-­
improvements-to the Prertiises. AlfCapitafimprovemerits shaii-be Undertaken by or on behalf 
Tenant as agent for Landlord. Landlord shall have no obligation to pay for any capital repair, 
replacement or improvement to the Premises (without prejudice to any agreement to which the 
City, EDC or ESDC may be obligated to fund any Capital Improvements). 

ARTICLE 13 

LATE CHARGES 

Section 13.01. If (a) any payment of Rental, or any other payment due hereunder, 
is not received by Landlord within thirty (30) days after receipt by Tenant from Landlord of 
notice that such payment has become due, and is not received by Landlord within thirty (30) 
days after receipt by Tenant from Landlord of a further notice that such payment is overdue by 
more than thirty (30) days, or (b) Landlord has made a payment required to be made by Tenant 
hereunder, then a late charge on the sums so overdue or paid by Landlord, calculated at an 
annual rate of 200 basis points (2%) above the Prime Rate; provided, however, that such charge 
shall not exceed the maximum amount permitted by law (the "Late Char_____g_e Rate"), compounded 
daily from the date such Rental or other payment first became due or the date of payment by 
Landlord, as the case may be, to the date on which actual payment or reimbursement of such 
sums is received by Landlord, shall become due and payable to Landlord as liquidated damages 
for the administrative costs and expenses incurred by Landlord by reason of Tenant's failure to 
make payment on or before the dates such payments are due. Subject to all other provisions of 
this Lease Agreement, Tenant shall pay Landlord all late charges, on demand, which may be 
made from time to time. No failure by Landlord to insist upon the strict performance by Tenant 
of its obligations to pay late charges shall constitute a waiver by Landlord of its right to enforce 
the provisions of this Article 13 in any instance thereafter occurring. The provisions of this 
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Article 13 shall not be construed in any way to extend the grace periods or notice periods 
provided for in this Lease Agreement. 

ARTICLE 14 

INSURANCE 

Section 14.0 I. Builder's Risk and Property Insurance Requirements. 

(a) Generally. At all times commencing on the Commencement Date through 
the date of Substantial Completion of the Stadiwn, and during the period of any construction, 
renovation, improvement and reconstruction activity by Tenant on the Premises, Tenant shall 
provide builder's risk insurance coverage covering the Stadiwn Project on a manuscript "all risk" 
form similar to the ISO Causes of Loss-Special Form subject to reasonable approval by 
Landlord, on a completed value form with "extended coverage" (including earthquake, flood, 
riot, windstorm, civil commotion, certified and non-certified terrorism, sabotage, collapse, 
sinkhole and subsidence) and "soft cost coverage" on an actual loss sustained basis in lieu of any 
coinsurance clause and providing (i) coverage for the Stadium Project site, including removal of 
debris, insuring the buildings, structures, machinery, equipment, facilities, fixtures and other 
properties constituting a part of the Stadium Project in~ ~itti_Illurn_aggr~gate amount not less.. - ---- --

-- -- thm the .. Fu1t Replacement- Value'' of -the --Stadium Project, and in any case subject to a 
construction tenn aggregate limit of $100,000,000 for flood coverage and for earthquake 
coverage, and a construction term aggregate limit of not less than $100,000,000 for terrorism 
coverage, but in no event an amount less than the limit necessary to satisfy any requirements of 
other Project Docwnents, and subject to commercially reasonable availability; (ii) off-site 
coverage with a per occurrence limit of not less than $10,000,000; (iii) transit coverage with a 
per occurrence limit of not less than $10,000,000; (iv) delay in opening coverage for interest 
during construction, debt service and continuing expenses in an amount not less than a 12 month 
indemnification period limit, on an "all risk" basis, as set forth in (i) through (iii) above. 
Builder's risk insurance shall not contain an exclusion for freezing, mechanical breakdown, or 
resultant damage caused by faulty workmanship, design or materials and shall remain in effect 
until replaced by property insurance coverage and boiler and machinery coverage as specified in 
Section 14.0Hcl and 14.03(b) below. Builder's risk insurance shall be subject to customary 
exclusions. Builders risk policy shall include first party cleanup, hazardous materials, subject to 
a sublimit of $50,000, subject to commercially reasonable availability. Earthquake and flood 
coverage shall be written on a customary form that is subject to Landlord's reasonable approval. 

(b) Full Rtmlacement Value. "Full Replacement Value" shall be deemed to be 
an amount equal to the full cost of replacing all Improvements at the Premises, including, 
without limitation, development fees, but exclusive of the cost of foundations and excavation, to 
the extent that such costs are covered under the builder's risk insurance policy described in 
Section 14.0l(a) above. Within ten (10) days after Substantial Completion of the Stadiwn, 
Landlord shall deliver a certificate to Tenant setting forth the amount of such Full Replacement 
Value for the first Lease Year (a stub period) after Substantial Completion. In no event shall 
such Full Replacement Value be reduced by depreciation or obsolescence of the Improvements. 
Any dispute with respect to the amount of the Full Replacement Value set forth in such 
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certificate, including without limitation a dispute caused by Tenant's insurer, shall be determined 
by arbitration pursuant to Section 35.02 hereof. 

(c) Post Substantial Completion. From and after the date of Substantial 
Completion for the Stadium Project, property insurance coverage on a manuscript "all risk" form 
similar to the ISO Special Form - Cause of Loss, subject to reasonable approval by Landlord in 
the amount not less than the Full Replacement Value of the Stadium Project, covering the 
Improvements, the trade fixtures equipment and any other personal property owned at or about 
the Premises, including a full replacement cost endorsement (no co-insurance) with no deduction 
for depreciation, providing, without limitation, (i) coverages against loss or damage by fire, 
lightning, windstorm, hail, explosion, riot, civil commotion, aircraft, vehicles, smoke, other risks 
from time to time included under "all risk" or "extended coverage" policies, earthquake, flood 
(provided, however, that earthquake and flood coverage may be subject to an annual aggregate 
limit of not less than $100,000,000), certified and non-certified terrorism (subject to 
commercially reasonable availability), sabotage, collapse, sinkhole, subsidence and such other 
perils as Landlord, may from time to time require to be insured, with a sub limit of not less than 
$500,000 for on-site clean-up required as a result of the occurrence of an insured risk; (ii) off site 
coverage with a per occurrence limit of $1,500,000 or such higher amount as is sufficient to 
cover off-site equipment; (iii) transit coverage (including ocean cargo where ocean transit will be 
required) with-a-per G(:CUlTe~We limite-foot less than Sl,SOO,()()(Y, and {iv) boiler and machinery--- -­
coverage on a "comprehensive" basis including breakdown and repair with a limit of not less 
than $100,000,000. Property insurance coverage shall not contain an exclusion for freezing, 
mechanical breakdown or resultant damage caused by faulty workmanship, design or materials 
or for any other reason unless specifically provided for in this Lease Agreement or otherwise 
approved in each instance by Landlord in its sole discretion. Tenant shall also maintain or cause 
to be maintained with respect to the Stadium Project, from and after the date of Substantial 
Completion of the Stadium Project, business interruption insurance on an "all risk" basis as set 
forth in (i) through (iv) above, in an amount equal to satisfy policy coinsurance conditions, but 
not less than the sum of Base Rent, Additional Rent and PILOT. Tenant shall also maintain or 
cause to be maintained, expediting or extra expense coverage in an amount not less than 
$25,000,000. Tenant shall also maintain or cause to be maintained with respect to the Stadium 
Project contingent business interruption insurance, including contingent business interruption 
from building ordinances, in an amount not greater than $50,000,000. The policy/policies shall 
include increased cost of construction coverage, debris removal, and building ordinance and law 
coverage to pay for loss of "undamaged" property which may be required to be replaced due to 
enforcement of local, state, or federal ordinances subject to a sub limit of $25,000,000. All such 
policies may have deductibles of not greater than $500,000 per loss with the exception of flood 
as a result of a named stonn, but which may have a deductible equal to not less than five percent 
(5%) of total insurable value; business interruption coverage shall have a waiting period of not 
greater than 30 days. In the event the all risk property and the boiler and machinery coverage are 
not written in the same policy, each policy shall be endorsed to provide a joint loss agreement. 

Earthquake and flood coverage shall be written on a manuscript "all risk" form 
that is subject to Landlord's reasonable approval. 
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Section 14.02. Liability Insurance. 

(a) Commercial General Liability Insurance. From and after the date of 
Substantial Completion until the Expiration Date, Tenant shall maintain Commercial General 
Liability Insurance coverage protecting against liability for personal injury, bodily injury and 
death, and property damage, written on an occurrence basis. The coverage shall be provided 
through the following policies: a primary coverage policy with combined single limits of not less 
than $1,000,000 per occurrence and a $2,000,000 annual aggregate limit (other than products 
completed operations), $2,000,000 Products Completed Operations aggregate, $1,000,000 
Personal and Advertising Injury limit, $1,000,000 Damage to Premises Rented to Insured, and an 
umbrella policy containing $100,000,000 of excess coverage above the primary general liability 
coverage as more fully described in Section 14.03(c). The commercial general liability policy 
shall also include a severability of interest clause and a cross liability clause in the event more 
than one entity is "named insured" under the liability policy. Such liability insurance policies 
required by this Section shall be written on ISO Coverage Form CG 00 01 10 01 (or successor 
form) and include the following coverages, provisions and clauses with no exclusions other than 
those found in such form unless approved by Landlord, such approval not to be unreasonably 
withheld: 

..... ___ (i)_ .... a broadformproperty damageliability-endorsement withfire.legal------------
liability limit of not less than $50,000; 

(ii) premises operation liability coverage; 

(iii) contractual liability insurance; 

(iv) products/completed operations coverage; 

(v) personal injury liability coverage; 

(vi) a notice of occurrence clause; 

(vii) a knowledge of occurrence clause; 

(viii) an unintentional errors and omissions clause; 

(ix) coverage for suits arising from the use of reasonable force to 
protect persons and property; 

(x) Time Element for Named Perils endorsement; 

(xi) coverage for explosion, collapse and underground property damage 
(XCU); 

(xii) liquor legal liability coverage; and 
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(xiii) coverage for liability arising from operation of fork lifts and other 
drivable machinery and/or vehicles used in connection with or otherwise relating to the Stadiwn 
Project, to the extent not covered by Motor Vehicle Liability Insurance. 

(b) Additional Insureds. All liability policies shall name Landlord, the City 
and EDC as additional insureds on a primary and noncontributory basis. The property insurance 
policy shall name the City as an additional insured. 

(c) Motor Vehicle Liability Insurance. Tenant shall maintain Motor Vehicle 
Liability Insurance with coverage for all owned, non-owned and hired automobiles, and/or 
vehicles used in connection with or otherwise relating to the Stadiwn Project written on an 
occurrence basis and containing appropriate no-fault insurance provisions and other 
endorsements in accordance with all Requirements. The coverage shall be provided through the 
following policies: a primary coverage policy with combined single limits of not less than 
$1 ,000,000 per occurrence and a $2,000,000 annual aggregate limit and an umbrella policy 
containing $10,000,000 excess coverage above the primary Motor Vehicle Liability coverage 
(which wnbrella policy's limits may also include the Commercial General Liability excess 
coverage). Such coverage shall cover injury or death and property damage arising out of 
ownership maintenance or use of any private passenger or commercial vehicles required to be 
licensedforroaduse~- _ __ _ _ _ __ __ __ ---------

(d) Liability and Statutory Coverage Durinp; Construction. From and after the 
Commencement Date and up to the date of Substantial Completion (including without limitation 
construction, renovation, improvement and reconstruction being performed by or for the 
Construction Manager, the Contractors, Subcontractors and any other persons engaged by or on 
behalf of Tenant to work on the Premises), Tenant shall carry or cause to be carried (A) 
Commercial General Liability Insurance, including all applicable coverages enumerated in 
Section 14.02(a) hereof, written for a combined single limit of not less than One Hundred 
Million Dollars ($1 00,000,000) and endorsed to name Tenant, Landlord, the City and EDC as 
additional insureds; (B) Commercial General Liability Insurance insuring all contractors, 
subcontractors and construction managers in amounts comparable with amounts carried by 
persons undertaking similar-work in the New York area, with Tenant as Additional Insured, with 
respect to the Premises and all operations related thereto, whether conducted on or off the 
Premises, with an endorsement that such completed operations coverage continue for a period of 
three (3) years after Substantial Completion of the Stadiwn. Tenant or any contractor or 
subcontractor furnishing the insurance required hereunder for the undertaking of foundation, 
excavation or demolition work shall secure an endorsement on its policy to the effect that such 
operations are covered and that the "XCU Exclusions" have been deleted; and (C) Statutory 
Workers' Compensation Insurance in statutory amounts, and Employer's Liability Insurance in 
the amount of$1,000,000 per accident or disease and $1,000,000 aggregate by disease, covering 
(without duplication of any coverage required under Section 14.03(a) hereof) Tenant with 
respect to all persons employed by Tenant and all of Tenant's Contractors and Subcontractors in 
connection with the operations of Tenant conducted at, or in connection with, any portion of the 
Premises, or by Tenant or others in connection with construction thereon. 

-.. 
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Section 14.03. Other Types ofReguired Insurance. 

(a) Workers Compensation and Disability. During the Term from and after 
the date of Substantial Completion, Tenant shall maintain, or during any period of construction, 
renovation, improvement and reconstruction being performed by or for the construction 
manager, the contractors, subcontractors and any other persons engaged by or on behalf of 
Tenant to work on the Premises, shall cause its Contractors and Subcontractors to maintain 
Statutory Workers' Compensation Insurance and New York State Disability Benefits Insurance 
in statutorily required amounts with a waiver of subrogation in favor of Landlord, the City and 
EDC, and Employer's Liability Insurance and USL&H Act coverage and Jones Act with limits 
of not less than $1,000,000 per accident or disease and $1,000,000 aggregate by disease, 
covering (without duplication of any coverage required under Section 14.02(d) hereof) Tenant 
with respect to all persons employed by Tenant and all of Tenant's Contractors and 
Subcontractors in connection with the operations of Tenant conducted at, or in connection with, 
any portion of the Premises, or by Tenant or others in connection with construction thereon. 

(b) Boiler and Machinery Insurance. Tenant shall maintain comprehensive 
Boiler and Machinery Insurance, applying to the entire heating, ventilating air-conditioning, 
mechanical and electrical systems that are or are to be components of the Improvements, in all its 

... appl.ic@lc:.forms,.incl:uding BroadFo~boiler.explosion,. extra expense. and loss. of use inaa .. · 
amount not less than $100,000,000, which shall name Landlord as an additional insured. The 
Boiler and Machinery Insurance required under this Section 14.03(b) may be carried as part of 
the Builder's Risk Coverage and Property Coverage described in Section 14.01(al and W above 
so long as by doing so the. coverage required hereunder shall not be reduced or compromised in 
any fashion. 

(c) Umbrella/Excess Liability Insurance. From and after the date of 
Substantial Completion until the Expiration Date, Tenant shall maintain umbrella/ excess 
liability insurance of not less than $100,000,000 per occurrence and in the aggregate as set forth 
in Section 14.02(a). Such coverage shall be on a per occurrence policy form over and above 
coverage provided by the primary general liability coverage policy described in Section 14.02(a) 
hereof The umbrella and/or excess policies shall not contain endorsements which restrict 
coverages as set forth in Section 14.02(a), and which are provided in the underlying policy. If 
the policy or policies provided under this paragraph contain(s) aggregate limits that are 
diminished below $100,000,000 by any incident, occurrence, claim, settlement or judgment 
against such insurance which has caused the carrier to establish a reserve, Tenant shall take or 
cause immediate steps be taken to restore such aggregate limits or shall provide other equivalent 
insurance protection for such aggregate limits. 

(d) Contractors/Subcontractors Insurance. Tenant shall be responsible to have 
Contractors and subcontractors carry the insurance coverage required pursuant to this Article 14. 

(e) Acts of Terrorism. Subject to commercially reasonable availability, 
Tenant shall maintain insurance against damage resulting from certified and non-certified acts of 
terrorism, or an insurance policy without an exclusion for damages resulting from terrorism, on 
terms consistent with the commercial property and liability insurance policies required 
hereunder. 
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(f) Flood Insurance. If any Improvements are located in an area designated as 
"flood prone" or as a ''special flood hazard area" under the regulations for the National Flood 
Insurance Act of 1968 and the Flood Disaster Protection Act of 1973, 42 U.S.C. § 4001 et seq., 
Tenant shall maintain at least the maximum coverage for the Premises and the Stadium available 
under the federal flood insurance plan. 

(g) Project Documents. Tenant shall at all times maintain or cause to be 
maintained the insurance coverage required under the terms of each of the Project Documents to 
which it is a party. 

(h) Captive Policies for Liability Insurance Deductibles. Liability insurance 
policies shall not contain any deductible in excess of $25,000; provided, that Tenant may obtain 
liability insurance policies with deductibles of up to $1,000,000 on the condition that Tenant 
obtains, through MLB or another pool of insurers, a "captive policy" which provides for 
coverage of liability insurance deductibles in excess of $25,000; provided that if the "captive 
policy" is obtained through an entity other than MLB or an affiliate thereof such captive policy 
shall be subject to Landlord's reasonable approval. 

(i) Subtenant/Licensee Concessionaire Liability Insurance. All subleases and 
_li~~. wnces~ign agr~ents. (ex.cludinglicensesforJ:ux.UI}' suites arulboxes).shallrequire the. 
subtenant, licensee or concessionaire thereunder to carry a comprehensive general liability policy 
(consistent with the coverage described in Section 14.02 (a)) naming Tenant, Landlord, the City 
and EDC as additional insureds with limits reasonably prudent in the context of the subtenant's, 
licensee's or concessionaire's contemplated use of the Premises (including, without limitation, 
for all concessionaires serving alcoholic beverages, liquor legal liability coverage). Tenant shall 
enforce such requirement and shall deliver to Landlord, promptly after Landlord's demand 
therefor, evidence of each such subtenant's, licensee's or concessionaire's liability insurance 
coverage. 

(j) Other or Additional Insurances. Tenant shall maintain such other or 
additional insurance (as to risks covered, policy amounts, policy provisions or otherwise) as are 
from time to time commonly insured against for property and facilities similar in nature, use and 
location to the Stadium Project which Landlord may require. 

Section 14.04. Adjustment of Limits. All of the limits of insurance required 
hereunder pursuant to this Article 14 shall be subject to review by Landlord and, in connection 
therewith, Tenant shall carry or cause to be carried such additional amounts as Landlord may 
reasonably require from time to time. Any request by Landlord that Tenant carry or cause to be 
carried additional amounts of insurance shall not be deemed reasonable unless such additional 
amounts are commonly carried in the case of premises similarly situated to the Premises, or 
business operations of a size, nature or character similar to the size, nature and character of the 
business operations being conducted at the Premises; provided, however, that in no event shall 
the provisions of this Section relieve Tenant of its obligation to carry or to cause to be carried 
property insurance in an amount not less than the Full Replacement Value; and provided further, 
however, that in no event shall Tenant be required to carry or to cause to be carried property 
insurance in an amount which is greater than the Full Replacement V~ue. 
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Section 14.05. Equivalent Protection. The parties acknowledge that over the 
Tenn of this Lease Agreement, further changes in the forms of insurance policies and in 
insurance practices are likely to occur. In such event, including, without limitation, the event 
that any types of coverage or any coverage amounts required hereunder become unavailable or 
cease to be commonly carried in the case of premises in the Northeast and Mid-Atlantic regions 
of the United States generally comparable (in general size and function) to the Premises and 
conducting business and activities of a generally similar nature of those conducted at the 
Premises, then Landlord shall have the right to require Tenant to furnish, at Tenant's sole 
expense, such additional coverages, policy terms and conditions, or limits of liability, as may be 
reasonably necessary or prudent by Tenant prior to the advent or occurrence of any change in 
insurance practices referred to in this paragraph, provided that the additional coverage requested 
by Landlord is available at commercially reasonable rates and customarily required by owners of 
similar properties. 

Section 14.06. Treatment ofProceeds. 

(a) Pavment. All insurance proceeds paid pursuant to any insurance required 
to be carried pursuant to this Lease Agreement or carried in connection with this Lease 
Agreement, shall be paid in accordance with Article 15 hereof. 

(b) Coo_peration in Collection of Proceeds. Tenant and Landlord shall 
cooperate in connection with the collection of any insurance moneys that may be due in the event 
of loss, and Tenant and Landlord shall promptly execute and deliver such proofs of loss and 
other instruments which may be required of Tenant and Landlord, respectively, for the purpose 
of obtaining the recovery of any such insurance moneys. 

(c) Landlord's Right to Collect. In the event that Tenant fails to respond in a 
timely and appropriate manner (as reasonably determined by Landlord) to take any steps 
necessary or reasonably requested by Landlord to collect from any insurers for any loss covered 
by any insurance required to be maintained hereunder, Landlord shall have the right to make all 
proofs of loss, adjust all claims and/or receive all or any part of the proceeds of the foregoing 
insurance policies, either in its own name or the name of Tenant; provided, however, that Tenant 
shall, upon Landlord's request and at Tenant's own cost and expense, make all proofs ofloss and 
take all other steps necessary or reasonably requested by Landlord to collect from insurers for 
any loss covered by any insurance required to be obtained hereunder. 

Section 14.07. General Provisions Applicable to All Policy Requirements. 

(a) Insurance Companies. All of the insurance required by any provision of 
this Lease Agreement shall be in such form and shall be issued by such insurance companies 
licensed or authorized to do business in the State of New York as are reasonably acceptable to 
Landlord. Any insurance company rated by Bests Insurance Reports (or any successor 
publication of comparable standing) as "A-IX" or better (or the then equivalent of such rating) 
shall be deemed a responsible company and acceptable to Landlord. All policies referred to in 
this Lease Agreement shall be obtained by Tenant for periods of not less than one (I) year. 

-.. 
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(b) Waiver of Subrogation. All policies required hereunder by any provision 
of this Lease Agreement shall waive subrogation rights against Landlord, the City and EDC and 
shall waive any rights of the insurers to any setoff or counterclaims or any other deduction, 
whether by attachment or otherwise in respect of any liability of Landlord, the City and EDC. 
Tenant hereby waives any claims against Landlord, the City and EDC it may otherwise have 
under any and all policies required hereunder by any provision of this Lease Agreement 

(c) Certificates and Copies; Pavment of Premiums. With respect to any 
insurance policies required under this Article 14 carried up to the date of Substantial Completion 
obtained through a "CCIP", the insurance carried thereunder shall contain an endorsement to the 
effect that Tenant shall be given not less than thirty (30) days notice of cancellation or non­
renewal of any such policy. Tenant shall deliver to Landlord properly authorized certificates of 
insurance evidencing all such coverage and forward to Landlord reasonably promptly upon 
receipt a copy of any such notice of cancellation or non-renewal. With respect to any other 
policies required under this Article 14, Tenant shall endeavor to-deliver to Landlord proof of 
payment of the premium in full in advance for a period of one calendar quarter (or more), and a 
properly authorized certificate giving to Landlord thirty (30) days' advance notice of 
cancellation, termination or material change. A certified copy of each policy, signed by an 
authorized representative, broker or agent of the insurer, shall be delivered to all persons required 
to beinsured- thereby hereunder (the "Insured-P~'}, reasooably promptly (but in aD events-- · 
within ten (10) days) if received by Tenant from the insurance company or companies. Certified 
copies of new or renewal policies replacing any policies expiring during the Term shall be 
delivered thirty (30) days prior to the expiration of expired policies, if issued at that time but in 
all events within ten (10) days if received by Tenant from the insurance company or companies, 
together with proof that the premiums for at least the first year of the term of each of such new or 
renewal policies or such premium installments for shorter periods then due and payable for such 
policies shall have been paid. To the extent any such policies are not received by Tenant, upon 
Landlord's request Tenant shall deliver to Landlord a certificate of insurance evidencing such 
policy. Tenant may pay the premiums for any of the insurance required hereunder to the carrier 
in installments in accordance with the provisions of the applicable policies, provided that Tenant 
pays all such installments in full not later than ten (10) days prior to the respective due dates for 
such installments and provides proof of payment of such installments by such dates. 

(d) Multiple Property Policies. Tenant shall not carry separate property 
insurance, concurrent in form, or contributing in the event of loss, with that required by this 
Lease Agreement unless Landlord is named as an insured party with loss payable as provided in 
this Lease Agreement or unless the policy is required by any other Project Document or is 
generally provided by an MLB Entity, provided, however, that in any such event (y) the same 
shall not result in less insurance coverage than is required hereunder or reduce Tenant's 
obligations to Landlord in any fashion and (z) Landlord must also be named as an insured party 
with loss payable as provided herein on such policies. Tenant shall promptly notify Landlord of 
the carrying of such separate insurance and shall cause certified copies of such policies or 
certified copies of abstracts of such policies, as the case may be, together with proof of payment 
of all premiums (or required installment payments on account of such premiums) to be delivered 
to Landlord in accordance with the provisions of Section 14.07(c). 
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(e) Compliance with Policies. Tenant shall not violate or permit to be 
violated any of the conditions, provisions or requirements of any insurance policy required 
hereunder and Tenant shall perform and satisfy or cause to be performed and satisfied the 
conditions, provisions and requirements of the policies so that, at all times, companies acceptable 
to Landlord shall be providing the insurance required by this Article 14. Notwithstanding the 
foregoing, Tenant shall be entitled at its sole cost and expense to contest the conditions, 
provisions and requirements of any insurance company providing the insurance carried or caused 
to be carried by Tenant hereunder, provided that, at all times during the Term, the insurance 
required by this Article 14 shall be in full force and effect in accordance with the provisions of 
this Article 14 despite Tenant's contesting of any such conditions, provisions or requirements, 
and, in such event, Tenant shall not be in default hereunder by reason of its failure to comply 
with such contested conditions, provisions or requirements. 

In the event that at any time the insurance as herein provided shall be reduced or 
cease to be maintained, except by payment of claims, expenses and losses, then (without limiting 
the rights of Landlord in respect of the Event of Default which arises as a result of such failure) 
Landlord may at its option maintain the insurance required hereby and, in such event, Tenant 
shall reimburse Landlord upon demand for the cost thereof together with interest thereon, but in 
no event shall the rate of interest exceed the maximum rate pennitted by law. 

(f) Required Endorsements. Each policy of insurance procured by Tenant or 
its Construction Manager required to be carried pursuant to the provisions of this Lease 
Agreement shall contain (i) a provision that no unintentional act or omission of Tenant shall 
affect or limit the obligation of the insurance company to pay the amount of any loss sustained 
by Landlord, as its interest may appear, (ii) with respect to policies be carried prior to Substantial 
Completion, an agreement by the insurer that such policy shall not be canceled or denied renewal 
without at least thirty (30) days' prior written notice to Tenant or Tenant's agent, and, thereafter, 
with an agreement for notice to Landlord, (iii) a waiver of subrogation by the insurer of any right 
to recover the amount of any loss resulting from the negligence of Landlord or its designees, 
agents or employees, (iv) in the case of a CCIP in which the Landlord, the City and/or EDC is a 
named insured, a provision that there shall be no recourse against Landlord, the City or EDC for 
the payment of premiums or commissions or (if such policies or binders provide for the payment 
thereof) additional premiums or assessments; (v):a provision that such insurance shall be primary 
insurance without any right of contribution from any other insurance carried by Landlord, 
[BondholderJ or Trustee to the extent that such other insurance provides Landlord, [Bondholder] 
or Trustee, as the case may be, with contingent and/or excess liability insurance with respect to 
its respective interest as such in the Stadium; (vi) coverage for liability to third parties and (vii) 
such other terms and provisions as any owner or operator of facilities similar to the Stadium 
would, in the prudent management of its properties, require to be contained in policies, binders 
or interim insurance contracts with respect to facilities similar to the Stadium owned or operated 
by it. 

(g) No Coinsurance. All insurance coverage shall be on a "no 
coinsurance/replacement cost" basis and in such form (including the form of the loss payable 
clauses) as shall be acceptable to Landlord. Tenant shall submit certified copies of all policies 
received pursuant to the requirements of this Article to Landlord for its review and·approval, 
which shall not be unreasonably withheld. 
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(h) Claims Made Reporting Period Coverage. In the event that any policy is 
written on a "claims-made" basis and such policy is not renewed or the retroactive date of such 
policy is to be changed, Tenant shall obtain or cause to be obtained for each such policy or 
policies the broadest basic and supplemental extended reporting period coverage or "tail" 
reasonably available in the commercial insurance market for each such policy or policies and 
shall provide Landlord with proof that such basic and supplemental extended reporting period 
coverage or "tail" has been obtained. 

(i) Terminology. The words "bodily injury," "injury" and "damages" in all 
policies shall include mental anguish, shock, mental injury or illness whether or not accompanied 
by physical injury or illness suffered by any person or persons. 

(j) 
judgment interest. 

Judgment Interest All insurance coverage shall cover both pre and post 

Section 14.08. Unavailabilitv. If any of the insurance required to be carried under 
this Lease Agreement shall not, after diligent efforts by Tenant, and through no act or omission 
on the part of Tenant, be obtainable from domestic carriers licensed to do business in New York 
and customarily insuring premises similar to the Premises and business operations of a size, 
nature _and character siJnilar to the size, nature and _character of the business operations J:>ei.!J.g_ 
coriducfcirh-y feriant at the Premises tlien-TenanCsh8iCpromptly-notify Landlord of Tenant's 
inability to obtain such insurance and Landlord shall have the right, but not the obligation, to 
arrange for Tenant to obtain such insurance at a reasonable cost. If Landlord shall be able to 
arrange for Tenant to obtain such insurance at a reasonable cost, Tenant shall obtain the same up 
to the maximum limits provided for herein. If Landlord shall be unable to arrange for Tenant to 
obtain such insurance at a reasonable cost, Tenant shall promptly obtain the maximum insurance 
obtainable at a reasonable cost, and in such case, the failure of Tenant to carry the insurance 
which is unobtainable at a reasonable cost shall not be a Default for as long as such insurance 
shall remain unobtainable at a reasonable cost. Types and amounts of insurance shall be deemed 
unobtainable at a reasonable cost if such types or amounts of insurance are (a) actually 
unobtainable, or (b) virtually unobtainable as a result of commercially unreasonable premiums. 

Section 14.09. Modification By Insurer. Without limiting any of Tenant's 
obligations or Landlord's rights under this Article 14, upon an insurer's modification, in any 
material respect, of any insurance policy that is required to be carried by Tenant according to the 
provisions of this Lease Agreement, Tenant shall give notice to Landlord of such modification 
within three (3) days after Tenant's receipt of notice of such modification. 

Section 14.10. Interpretation. All insurance tenns used in this Article 14 shall 
have the meanings ascribed by the Insurance Services Offices of New York. 

Section 14.11. Contractor Controlled Insurance Program/Owner Controlled 
Insurance Program. Tenant may provide the Worker's Compensation, Disability, Employer's 
Liability and/or Commercial General Liability insurance coverage required under this Article 14 
through a Contractor Controlled Insurance Program ("CCIP") or an Owner Controlled Insurance 
Program ("OCIP") subject to obtaining Landlord's consent, which consent shall not be 
unreasonably withheld. If Tenant elects'to provide such coverages through a CCIP or an OCIP, 
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and Landlord consents thereto in writing, said coverages shall m all respects meet the 
requirements set forth in this Article 14. 

Section 14.12. NO LANDLORD REPRESENTATION. LANDLORD DOES 
NOT IN ANY WAY REPRESENT THAT THE INSURANCE SPECIFIED HEREIN, 
WHETHER IN SCOPE OR COVERAGE OR LIMITS OF COVERAGE, IS ADEQUATE OR 
SUFFICIENT TO PROTECT THE BUSINESS OR INTEREST OF TENANT OR THE 
PARTNERSHIP. 

ARTICLE 15 

DAMAGE. DESTRUCTION AND RESTORATION 

Section 15.01. Notice to Landlord. Tenant shall notify Landlord immediately if 
the Improvements are damaged or destroyed in whole or in part by fire or other casualty. 

Section 15.02. Casualty Restoration. 

(a) Obligation to Restore. If all or any portion of the Improvements are 
damaged or destroyed by fire or other casualty, ordinary or extraordinary, foreseen or 

-- --- --- - -----1Illforeseen;-Tenant; as the-agent-of Landlord, shall restore the-Premises to-theoondition in-which-­
it existed immediately before such casualty as nearly as possible (a "Casualty Restoration") (but 
not with respect to personalty or equipment belonging to any Subtenant). Notwithstanding the 
foregoing, if all or substantially all of the Improvements are damaged or destroyed at any time 
during the last five (5) Lease Years of the Term, then Tenant may, but shall have no obligation 
to, perform a Casualty Restoration. 

(b) Commencement of Construction Work.. IfTenant is obligated (or elects) 
to perform a Casualty Restoration pursuant to subsection (a) above, Tenant shall commence the 
Casualty Restoration within sixty (60) days after adjustment of the insurance claim relating to the 
damages qr destruction, subject to Unavoidable Delays, and, thereafter, shall perform the 
Casualty Restoration as continuously and diligently as possible. 

Section 15.03. Application of Restoration Funds. 

(a) All insurance proceeds (excluding proceeds from "contents" insurance 
policies carried by Tenant or any subtenant or licensee for personal property separate and apart 
from the policies required under this Lease Agreement) with respect to any casualty (the 
"Restoration Funds") (i) during such time as the Bonds shall be outstanding, shall be paid (A) to 
the PILOT Bond Trustee, if any of the PILOT Bonds shall be outstanding, or (B) to the Rental 
Bond Trustee, if none of the PILOT Bonds shall be outstanding, and applied in accordance with 
the applicable provisions of the Bond Documents and this Article 15, and (ii) from and after the 
date of repayment in full of the Bonds, shall be paid to a Recognized Mortgagee, or, if none 
exists, to an Institutional Lender, in each instance to be held in trust in an interest-bearing 
account for application in accordance with the terms of this Article 15. 

-., (b) If Tenant is required or elects to perform a Casualty Restoration, the 
Restoration Funds shall be applied toward the cost of the Casualty Restoration, provided that any 
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Restoration Funds, together with any interest earned thereon, remaining after the completion of a 
Casualty Restoration shall, subject to the rights of any Recognized Mortgagee, be paid to or 
retained by Tenant for its own account. 

(c) If Tenant terminates this Lease Agreement pursuant to Section 15.05 
hereof, (i) during such time as the Bonds shall be outstanding, all of the Restoration Funds shall 
be paid (A) to the PILOT Bond Trustee, if any of the PILOT Bonds shall be outstanding, or (B) 
to the Rental Bond Trustee, if none of the PILOT Bonds shall be outstanding, and applied in 
accordance with the applicable provisions of the Bond Documents in the following order of 
priority: (I) first, in the event that Landlord elects to require Tenant, as agent of Landlord, to 
demolish the Stadium pursuant to Section 15.05 hereof, to Tenant for the costs of such 
demolition and the costs of clearing and leveling of the Stadium site, (II) second, to the 
redemption of the Bonds, the amount necessary to effect such redemption, (III) third, to any 
Recognized Mortgagee, an amount equal to all amounts payable under the applicable Mortgages 
and (N) fourth, any balance to Landlord; and (ii) from and after the date of repayment in full of 
the Bonds, all of the Restoration Funds shall be applied in the following order of priority: (A) 
first, in the event that Landlord elects to require Tenant, as agent of Landlord, to demolish the 
Stadium pursuant to Section 15.05 hereof, to Tenant for the costs of such demolition, and the 
costs of clearing and leveling of the Stadium site, (B) second, to any Recognized Mortgagee, an 
amount equal to-all amounts--payable-under the appliGable-Mortgages-,and--fG)-t:hird,any balanee-~- m.- u -----­

to Landlord. 

Section 15.04. Restoration Fund Deficiency. Subject to the delivery of a legal 
opinion to the effect described in clause (c) of the last paragraph of Section 12.01(e), if the 
estimated cost of any Casualty Restoration exceeds the aggregate amount of the Restoration 
Funds available to pay for such Casualty Restoration, then Tenant shall have the obligation to 
furnish its own funds for the difference between available Restoration Funds and the cost of the 
Casualty Restoration. Tenant's funds shall be furnished for a Casualty Restoration prior to 
insurance proceeds being applied if at any time and to the extent such a deficiency is reasonably 
anticipated to exist. Any dispute with respect to the foregoing shall be settled by the expedited 
arbitration procedures set forth in Section 35.02. 

Section 15.05. Tenant's Right to Terminate. If all or substantially all of the 
Improvements are damaged or destroyed by fire or other casualty, ordinary or extraordinary, 
foreseen or unforeseen, during the last five (5) Lease Years, Tenant, by notice to Landlord, shall 
have the right to terminate this Lease Agreement within ninety (90) days after such casualty by 
notice to Landlord, in which case all insurance proceeds shall be applied as provided in 
Section 15.03(c) hereof, and, at Landlord's election, Tenant, as agent of Landlord, shall demolish 
the Stadium and clear and level the Stadium site. This Lease Agreement shall terminate on the 
later of thirty (30) days after the date of such notice or ten (10) days after the completion of 
demolition of the Stadium. 

Section 15.06. EffectofCasualtyon this Lease Agreement. Unless Tenant elects 
to terminate this Lease Agreement pursuant to Section 15.05, this Lease Agreement shall neither 
terminate, be forfeited nor be affected in any manner, by reason of damage to, or total, 
substantial or partial destruction of, the Improvements, or by reason of the unlicensability of the ~-. 
Improvements or any part thereof, or for any reason or cause whatsoever. Tenant's obligation 
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hereunder shall continue as though the Improvements had not been damaged or destroyed and 
shall continue without abatement, suspension, diminution or reduction unless and until Tenant 
exercises its right to terminate pursuant to, Section 15.05 above. 

Section 15.07. Assignment. To the extent that Restoration Funds are payable to 
Landlord and not required to be applied to (a) the Restoration of the Premises, (b) the demolition 
of the Stadium and the clearing and leveling the Stadium site, (c) the redemption ofBonds, or (d) 
payment to a Recognized Mortgagee, Landlord hereby assigns its right to receive the proceeds 
thereof to Fee Owner pursuant to Section 14.1 of the Ground Lease. Fee Owner shall be a third 
party beneficiary of this Section 15.07. 

Section 15.08. Waiver of Rights Under Statute. The existence of any present or 
future law or statute notwithstanding, and except as provided in Section I 5.05, Tenant waives all 
rights to quit or surrender the Premises or any part thereof by reason of any casualty to the 
Improvements. It is the intention of Landlord and Tenant that the provisions of this Article 15 
are an "express agreement to the contrary'' as provided in Section 227 of the Real Property Law 
of the State of New York. 

Section 15.09. Police Substation. For purposes of this Article 15, the 
Improvements shall not include the Poljce __ S\lQStatioll, ~cept thatTcn~Ptt shall as part o(any 

- -CasUaitYRestorationl.mdeitaken by Tenant restore the Police Substation to the "core and shell" 
described in Exhibit E, as may be modified or supplemented by amendment to this Stadium 
Lease. In addition, notwithstanding anything contained in Article 14 to the contrary, Tenant 
shall not be obligated to maintain any insurance with respect to the Police Substation. 

ARTICLE 16 

CONDEMNATION 

Section 16.01. Certain Definitions. 

(a) "Taking" shall mean a taking of the Premises, or any part thereof for any 
public or quasi-public purpose by any lawful power or authority, acting in its sovereign capacity 
by the exercise of the right of condemnation or eminent domain or by agreement among 
Landlord, Tenant and those authorized to exercise such right irrespective of whether the same 
affects the whole or substantially all of the Premises, or a lesser portion thereof but shall not 
include a taking of the fee interest in the Premises, or any portion thereof if, after such taking, 
Tenant's and any rights under this Lease Agreement are not affected. 

(b) "Substantial Taking'' shall mean either (i) a Taking of the entire Premises 
or (ii) a Taking where the portion of the Premises remaining after the Taking in the reasonable 
determination of Tenant would not readily and appropriately accommodate a modern, first class 
state-of-the-art major league baseball stadium. 

(c) "Date of Taking" shall be deemed to be the date on which title to the 
whole or any part of the Premises shall have vested in any lawful power or authority pursuant to 
the provisions of applicable federal, state, or local condemnation law or the date on which the 
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right to the temporary use of the same has so vested in any lawful power or authority as 
aforesaid. 

Tenant shall promptly notify Landlord of any Taking. 

Section 16.02. Substantial Taking. 

(a) If during the Term there shall be a Substantial Taking (other than a 
Temporary Taking), the following consequences shall result: 

(i) this Lease Agreement and the Term shall terminate and expire on 
the Date of Taking and Rental paid and payable by Tenant 
hereunder shall be apportioned to the Date of Taking, and all such 
Rental shall be paid on the Date of Taking to the party in whose 
favor such apportionments result in a credit; 

(ii) during such time as the Bonds shall be outstanding, all awards 
shall be paid (A) to the PILOT Bond Trustee, if any of the PILOT 
Bonds shall be outstanding, or (B) to the Rental Bond Trustee, if 
none of the PILOT Bonds shall be outstanding, and applied in 

· -- - ·· - ---- --·· --- acco·roa:nce-wrth the -applicable proV1slon8 <>r tfieBond :DoCUm.ents 
in the following order of priority: (I) first, to Landlord for its own 
account, the value of the Land so taken. (II) second, to the 
redemption of the Bonds, the amount necessary to effect such 
redemption, (III) third, to any Recognized Mortgagees, an amount 
equal to all amounts payable under the applicable Mortgages, (IV) 
fourth, to Tenant, an amount equal to the value of Tenant's 
remaining leasehold interest in and to the Premises on the date of 
the Substantial Taking, and (V) fifth, any balance to Landlord; 

(iii) from and after the date of repayment in full of the Bonds, the 
award for such Taking shall be applied in the following order of 
priority: (A) first, to Landlord for its own account, the value of the 
Land so taken, (B) second, to any Recognized Mortgagees an 
amount equal to all amounts payable under the applicable 
Mortgages, (C) third, to Tenant, an amount equal to the value of 
Tenant's remaining leasehold interest in and to the Premises on the 
date of the Substantial Taking, and (D) fourth, any balance to 
Landlord. 

(b) Tenant and any Subtenant shall be entitled to make a separate claim in the 
condemnation proceeding for the amount of (i) the loss of value or utility of their personal 
property, including without limitation, office furniture and equipment, moveable partitions, 
communications equipment and other articles of moveable equipment owned or leased by them 
and located at the Premises; and (ii) for moving expenses. In no event shall Tenant or any 
Subtenant submit a claim for value for the unexpired Term of this Lease Agreement or the 
Sublease, except as provided in Section 16.02(al(iil and (iii) above. 

- 6S-



Section 16.03. Partial Taking. 

(a) Restoration. If there shall be a Taking less than a Substantial Taking 
(other than a Temporary Taking), this Lease Agreement and the Term shall continue without 
diminution of any of Tenant's obligations hereunder, Tenant shall restore the Premises to the 
condition in which it existed immediately before the Taking as nearly as possible (a 
"Condemnation Restoration"), and all condemnation awards shall be paid and applied in the 
same manner as is set forth in Section 15.03{b) as if such Taking were a Casualty. If less than a 
Substantial Taking (other than a Temporary Taking) shall occur at any time during the last five 
(5) Lease Years of the Term, then Tenant shall have no obligation to perform a Condemnation 
Restoration, and if Tenant makes a determination not to perform a Condemnation Restoration, 
this Lease shall terminate and the condemnation awards for the Land and Stadium shall be paid 
as provided in Section 16.02(a). Tenant shall make its election within ninety (90) days of such 
Taking. 

(b) Commencement of Construction Work. IfTenant is obligated to perform 
a Condemnation Restoration pursuant to subsection (a) above, Tenant shall commence the 
Condemnation Restoration within sixty (60) days after payment by the authority exercising 
eminent domain of the condemnation award, subject to Unavoidable Delays and the delivery of 
anx_J~g~. ottinion_required. by_clause. (c)_oftheJastparagraph ofSection.-12.0-U e), and,. thereafter, -- ... 
shall perform the Condemnation Restoration as continuously and diligently as possible. Any 
proceeds remaining after Condemnation Restoration shall be paid to Landlord. 

(c) Restoration Fund Deficiency. Subject to the delivery of a legal opinion to 
the effect described in clause (c) of the last paragraph of Section 12.0l(cl, if the estimated cost of 
any Condemnation Restoration exceeds the aggregate amount of the condemnation proceeds 
available to pay for such Condemnation Restoration, then Tenant shall have the obligation to 
furnish its own funds for the difference between available condemnation proceeds and the cost of 
a Condemnation Restoration. Tenant's funds shall be furnished for a Condemnation Restoration 
prior to condemnation proceeds being applied if at any time and to the extent such a deficiency is 
reasonably anticipated to exist. Any dispute with respect to the foregoing shall be settled in 
accordance with the expedited arbitration procedure set forth in Section 35.02. 

Section 16.04. Temporary Taking. If during the Tenn there shall be a Taking of 
the temporary use of the Premises or a portion thereof, whether a Substantial Taking or less than 
a Substantial Taking, for a temporary period of less than one (1) year (a "Temporary Taking"), 
this Lease Agreement and the Term shall continue, and Tenant shall receive the award of 
payment for such temporary use. 

Section 16.05. Collection of Awards. Each of the parties shall execute documents 
that are reasonably required to facilitate collection of any awards made in connection with any 
condemnation referred to in this Article 16 and shall cooperate with each other to permit 
collection of the award. 

Section 16.06. Tenant's Appearance at Condemnation Proceedings. Tenant shall 
have the right to appear in any condemnation proceedings and to participate in any and all 
hearings, trials, and appeals in connection therewith. 
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Section 16.07. Assignment To the extent that condemnation proceeds are 
payable to Landlord and not required to be applied to (a) the Restoration of the Premises, (b) the 
redemption ofthe Bonds, (c) payment to a Recognized Mortgagee, or (d) payment to Tenant, for 
the value of Tenant's remaining leasehold interest in and to the Premises, Landlord hereby 
assigns its right to receive the proceeds thereof to Fee Owner pursuant to Section 14.2 of the 
Ground Lease. Fee Owner shall be a third party beneficiary of this Section 16.07. 

Section 16.08. Intention of the Parties. The existence of any present or future law 
or statute notwithstanding, Tenant waives all rights to quit or surrender the Premises or any part 
thereof by reason of any Taking that is less than a Substantial Taking. It is the intention of 
Landlord and Tenant that the provisions ofthis Article 16 shall constitute an "express agreement 
to the contrary'' as provided in Section 227 of the Real Property Law of the State ofNew York 
and shall govern and control in lieu thereof. Tenant shall have no obligation to restore the Police 
Substation in the event of a Taking. 

ARTICLE 17 

ASSIGNMENT. TRANSFER AND SUBLEASING~ MORTGAGES 

_ u ___ ___ §ectLO[ll7.()L Limitations on Right to Enter Into Sublease or Capital Transaction.________ ·-

(a) Tenant shall not enter into any Capital Transaction or Sublease, except 
that Tenant may enter into Permitted Transactions without the consent of Landlord, or otherwise 
only with the prior written consent of Landlord in its sole discretion in each instance. 

(b) A Sublease or Capital Transaction shall be a "Permitted Transaction" if: 

(1) each of the following conditions are satisfied, as applicable: 

(i) on the effective date of such Sublease or Capital 
Transaction, there exists no uncured Event of Default and 
there exists no Default (other than a Default which is being 
cured simultaneously with or as a consequence of such 
Sublease or Capital Transaction), notice of which has been 
given to Tenant; 

(ii) the proposed Assignee, Transferee or Subtenant is a 
Permitted Person; 

(iii) Tenant shall have complied in all material respects with 
any and all of the applicable provisions of this Article 17 
set fOrth below; 

(iv) in the case of an Assignment (other than an Assignment by 
operation of law, i.e., a merger or sale of the business of 
Tenant), Tenant has obtained a written assumption by 
Assignee, in fonn and substance reasc:mably satisfactory to 
Landlord and executed by the Assignee, of all of Tenant's 
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obligations under this Lease Agreement (A) accruing after 
the date of such Assignment and (B) that accrued prior to 
the date of such assignment, unless Tenant agrees in form 
and substance reasonably satisfactory to Landlord to 
remain liable for all such prior accrued obligations or 
otherwise provides security for such obligation satisfactory 
to Landlord; 

(v) the proposed Subtenant, Assignee or Transferee shall have 
Common Ownership with the Team; 

(vi) if Tenant has not Substantially Completed Construction of 
the Stadium as of the effective date of the Sublease, 
Assignment or Transfer, the Team and Tenant will be under 
Common Control; and 

(vii) the written agreement and stipulation of the Partnership that 
such Capital Transaction shall not in any way impair or 
diminish the Partnership's obligations and liability or 
Lan4los4'~_rights and remedies underJhe_Non~Relocation 
Agreement; or 

(2) a Capital Transaction arises out of the exercise of remedies by an 
unrelated secured party in an ann's length transaction resulting 
from the default, breach or non-performance under a security 
agreement by the Partnership or any direct or indirect constituent 
entity of Tenant. 

The foregoing notwithstanding, the Stadium Sublease Agreement is hereby 
deemed to be a Permitted Transaction. 

Any consent by Landlord to any act of Assignment, Transfer or Sublease shall be 
held to apply only to the specific transaction thereby authorized. Such consent shall not be 
construed as a waiver of the duty of Tenant, or the successors or assigns of Tenant, to obtain 
from Landlord consent to any other or subsequent assignment, transfer or sublease, or as 
modifying or limiting the rights of Landlord under the foregoing covenant by Tenant. 

(c) Definitions. 

(i) "Assignment" means the sale, exchange, assignment, or other 
disposition of all or any portion of Tenant's interest in this Lease 
Agreement, or a Sublease of substantially all ofTenant's interest in 
this Lease Agreement, whether by operation of law (i.e., a merger 
or sale of the business of Tenant), or otherwise. 

(ii) "Assignee" means an assignee under an Assignment. ... , 
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(iii) "Capital Transaction" means an Assignment, a Transfer or any 
other transaction which would constitute the functional equivalent 
of an Assignment or Transfer. Without limiting anything 
contained in this Lease Agreement, "Capital Transaction" does not 
include a collateral assignment or pledge of stock made solely to 
secure indebtedness. 

(iv) "Equity Interest" means with respect to any entity, (A) the 
beneficial ownership of (1) outstanding stock, or the right to buy 
outstanding stock, of such entity if such entity is a corporation, a 
real estate investment trust or a similar entity, a capital, profits, 
membership, or partnership interest in such entity, (2) or the right 
to buy such an interest, if such entity is a limited liability company, 
partnership or joint venture or (3) interest in a trust, or the right to 
buy such an interest, if such entity is a trust, or (B) any other 
beneficial interest that is the functional equivalent of any of the 
foregoing. 

(v) "Family Member'' means a parent, son, daughter, son-in-law, 
__________________________ daughter_.,in"'lawr- grandchild, -grandparent,.- ot:- sibli~- or--~----­

descendent of any of the foregoing, including any children or 
grandchildren by adoption, and shall include a trust made 
exclusively for the benefit of one or more of the foregoing. 

(vi) "Permitted Person" shall mean any Person that (A) is not a 
Prohibited Person nor is any "Principal" (as defined in Section 
19.02 hereof) of such Person a Prohibited Person and (B) has 
submitted an affidavit to Landlord that such Transferee or 
Subtenant is not a Prohibited Person, nor is any "Principal" (as 
defined in Section 19.02) of Transferee or Subtenant a Prohibited 
Person. 

(vii) "Sublease" means any sublease or license (including a sub­
sublease or sublicense or any further level of subleasing or 
sublicensing) applicable to the Premises or any part thereof, but 
shall not include any sublease or license for less than substantially 
all of the Stadium and where the subtenant or licensee or 
sublicensee thereunder is the user/occupant of space demised or 
licensed (it is understood and agreed that such excluded subleases, 
licenses and sublicenses shall include but not be limited to any 
lease, license, use or occupancy of any luxury box or suite, 
restaurant or bar). The Stadium Sublease Agreement shall not be 
considered a "Sublease" for purposes of this Article 17 . 
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(viii) "Transfer" means any disposition of an Equity Interest in Tenant or 
in any direct or indirect constituent entity of Tenant, where such 
disposition directly or indirectly produces any change in control of 
Tenant. The term "Transfer'' also includes any other transaction or 
series of transactions, including, without limitation, the issuance of 
additional Equity Interests, which produces any change in control 
of Tenant, but shall exclude (x) a transfer of any interest of a 
Family Member(s) to another Family Member(s), and (y) transfers 
of shares of less than 5% of the outstanding stock of a publicly 
held corporation or transfers of less than 10% of the Equity 
Interests in any other entity. "Transfer'' shall not include any 
disposition of an Equity Interest in a Person that is an indirect 
constituent entity in Tenant that has substantial assets and bona 
fide business operations other than the Team and Tenant. Assets 
of One Hundred Million Dollars ($1 00,000,000) or more shall be 
deemed substantial for purposes of the penultimate sentence of this 
subparagraph (viii). 

(ix) "Transferee" means a Person to whom a Transfer is made. 

(x) A Person or Persons shall be deemed to have "Common 
Ownership" with the Team if after giving effect to the Capital 
Transaction or Sublease more than fifty percent (50%) of the 
Equity Interests in each of Tenant and Team are owned by the 
same Person(s) directly or indirectly. 

(xi) A Person or Persons shall be deemed to have "Common Control'; 
with the Team if after giving effect to the Capital Transaction or 
Sublease the Team and Tenant are controlled by the same 
Person(s), directly or indirectly. 

(xii) Except as may otherwise be expressly provided herein, "control" 
of a Person shall refer to the power to direct or have the right to 
direct the management or operations of that other Person. 

(d) Definition of Prohibited Persons. The term "Prohibited Person" as used in 
this Lease Agreement shall mean, at the time of such Transfer: 

(i) Subject to the provisions relating to Tenant's contesting an alleged 
default under a written agreement with the City as set forth in 
Section 17.0l(g)(i)(D}, any Person that is in material default or in 
material breach, beyond any applicable grace period, of its 
obligations under any written agreement with the City, or that 
directly or indirectly controls, is controlled by, or is under common 
control with a Person that is in default or in breach, beyond any 
applicable grace period, of its obligations, involving an amount of 
Ten Thousand Dollars ($1 0,000) or more, under any writtro 
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agreement with the City, unless such default or breach is then 
being contested in proceedings in a court or other appropriate 
forum or has been waived in writing by the City, as the case may 
be. 

(ii) Any Person that has been convicted in a criminal proceeding for a 
felony or any crime involving moral turpitude or that is an 
organized crime figure or is reputed to have substantial business or 
other affiliations with an organized crime figure, or that directly or 
indirectly controls, is controlled by, or is under common control 
with a Person that has been convicted in a criminal proceeding for 
a felony or any crime involving moral turpitude or that is an 
organized crime figure or is reputed to have substantial business or 
other affiliations with an organized crime figure. 

(iii) Any government, or any Person that is directly or indirectly 
controlled (rather than only regulated) by a government, that is 
finally determined to be in violation of (including, but not limited 
to, any participation in an international boycott in violation of) the 
Export.Administration.Act. of. 1979,. or_im successor. or the---·· 
regulations issued pursuant thereto, or any government that is, or 
any Person that, directly or indirectly, is controlled (rather than 
only regulated) by a government that is, subject to the regulations 
or controls thereof. 

(iv) Any government, or any Person that, directly or indirectly, is 
controlled (rather than only regulated) by a government, the effects 
of the activities of which are regulated or controlled pursuant to 
regulations of the United States Treasury Department or executive 
orders of the President of the United States of America issued 
pursuant to the Trading with the Enemy Act of 1917, as amended. 

(v) Any Person that has received written notice of default in the 
payment to the City of any Taxes, sewer rents or water charges of 
Ten Thousand Dollars ($10,000) or more, unless such default has 
been cured or is then being diligently contested in proceedings in a 
court or other appropriate forum. 

{vi) Any Person that has owned at any time in the preceding three years 
any property which, while in the ownership of such Person, was 
acquired by the City by in rem tax foreclosure, other than a 
property in which the City has released or is in the process of 
releasing its interest to such Person pursuant to the Administrative 
Code of the City, or that, directly or indirectly controls, is 
controlled by, or is under common control with a Person that has 
owned at any time .i~ the preceding three years any property which, 
while in the ownership of such Person, was acquired by the City by 
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in rem tax foreclosure, other than a property in which the City has 
released or is in the process of releasing its interest to such Person 
pursuant to the Administrative Code of the City. 

(e) Determination of Organized Crime Figure. The detennination as to 
whether any Person is an organized crime figure or is reputed to have substantial business or 
other affiliations with an organized crime figure or directly or indirectly controls, is controlled 
by, or is under common control with a Person that is an organized crime figure or is reputed to 
have substantial business or other affiliations with an organized crime figure shall be within the 
reasonable discretion of Landlord exercised in good faith. Landlord shall provide to Tenant the 
basis for such determination. 

In the event Landlord makes such determination, it shall provide to Tenant the 
basis for such determination. 

(f) Notice to Landlord. Tenant shall notify Landlord of its intention to enter 
into any Capital Transaction not less than forty~ five (45) days before the proposed effective date 
thereof, except in the case of any Capital Transaction resulting from death or incapacity. 

(g) Contents ofNotice. 

(i) The notice required by Section 17.01(0 hereof shall contain the 
name and address of the proposed Assignee or Transferee and the following information: 

(A) in the case of a proposed corporate Assignee or Transferee, 
or in the case of a corporate general partner or joint 
venturer of a partnership or joint venture that is the 
proposed Assignee or Transferee (other than a corporation 
whose common stock is traded over the New York Stock 
Exchange, the American Stock Exchange or any other 
exchange now or hereafter regulated by the Securities and 
Exchange Commission or in the over~the~counter market), 
a certificate of an authorized officer of such corporation 
giving the names and addresses of all current directors and 
officers of the corporation and Persons having more than a 
ten percent (10%) interest in such Assignee or Transferee; 

(B) in the case of a proposed corporate Assignee or Transferee, 
or in the case of a corporate general partner or joint 
venturer of a partnership or joint venture that is the 
proposed Assignee or Transferee whose common stock is 
traded over the New York Stock Exchange, the American 
Stock Exchange or any other exchange now or hereafter 
regulated by the Securities and Exchange Commission or in 
the over~the-counter market, all of the periodic reports 
required to be filed with the Securities and Exchange 
Commission by such corporation pursuant to the Securities 
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(C) 

Exchange Act of 1934, any amendments thereto, and the 
regulations promulgated thereunder, within the last twelve 
(12) months, including, without limitation, its most recently 
filed annual report on form 10-K and all reports required to 
be filed by any person owning stock of such corporation 
with the Securities and Exchange Commission pursuant to 
the reporting requirements of Sections 13(d) and UU of the 
Securities Exchange Act of 1934, any amendments thereto, 
and the regulations promulgated thereunder; 

in the case of a proposed limited liability company, 
partnership or joint venture Assignee or Transferee, a 
certificate of the managing member, managing general 
partner or other authorized general partner, manager or 
managing venturer of the proposed Assignee or Transferee 
giving the names and addresses of all current members, 
general and limited partners and joint venturers, any of 
which have an ownership interest therein equal to or greater 
than ten percent (10%), of the partnership, joint venture or 

. Jimited-liabi.Iit¥-compan.y.-and- desaibing ·thEM- respective---··­
interests in said limited liability company, partnership or 
joint venture; 

(D) in all cases, a certification by an authorized officer, 
managing member, managing general partner, or other 
authorized manager, general partner or managing venturer, 
whichever shall be applicable, of the proposed Assignee or 
Transferee to the effect that to his or her knowledge the 
Capital Transaction will not, as of the date of closing, 
involve a Prohibited Person (provided, that for pwposes of 
clause (d)(i) above of this Section 17.01. a "Yankees Party'' 
shall not be considered a "Prohibited Person" if such 
Yankees Party is in good faith contesting the default on the 
basis that performance is excused because of fault or 
default or failure to satisfy a condition on the part of the 
City with respect to such default, and no final and binding 
judgment, after the exhaustion of all appeals, has been 
rendered holding such party in default of its obligations 
under any written agreement with the City). A ''Yankees 
~· means any Person that directly or indirectly controls, 
is controlled by, or is under common control with the 
Team; 

(E) in all cases, a certification by an authorized officer, 
managing member, managing general partner, or other 
authorized manager, general partner or manager venturer of 
the proposed Transferee, Assignee or Subtenant and the 
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Team, that after such Transfer, Assignment or Sublease, the 
Team and Tenant shall be in compliance with Section 
17.0l(b)(v) above, and setting forth in reasonable detail the 
structure by which such compliance is achieved; 

(F) in the case of an Assignment (other than an Assignment by 
operation of law, i.e., a merger or sale of the business of 
Tenant), a proposed form of asswnption agreement from 
the Assignee to Landlord, which asswnption agreement 
shall be reasonably satisfactory to Landlord; 

(G) in the case of a Transfer to a Family Member (other than by 
operation of law, i.e., through inheritance), a certification 
by such Family Member to the effect that to his or her 
knowledge he or she as of the closing date will not be a 
Prohibited Person; and 

(H) any other information or documents which Landlord may 
reasonably request. 

------ ·---.,-··-· --
- --(ii) If any--change-- m -circumstances prior to the closing of the 

transaction renders the information provided pursuant to Section 17.01(g) above incomplete or 
incorrect, Tenant shall notify Landlord of the change, which notification, if relating to a change 
which is material in any respect in Landlord's reasonable judgment, shall recommence the period 
for Landlord's notification to Tenant under Section 17.0l(h). 

(h) Objections and Waiver. Provided that Tenant has delivered to Landlord 
the documents and information required pursuant to this Lease Agreement in connection with 
any proposed Capital Transaction or Sublease, together with a notice making express reference 
to this Section 17.0l(h} and stating that Landlord is required to approve or disapprove such 
proposed Capital Transaction or Sublease within thirty (30) days or the proposed Capital 
Transaction shall be deemed approved, then Landlord shall notifY Tenant, within thirty (30) days 
after receipt of notice from Tenant pursuant to the provisions of Section 17.0l(Q and submission 
of all necessary information, whether the Capital Transaction or Sublease would involve a 
Prohibited Person, and, if consent by Landlord to such Capital Transaction or Sublease is 
required under this Article 17, whether such consent is given or denied. Provided such notice 
sets forth the provisions required under this Section 17.01(h), Landlord shall be deemed to have 
consented to the proposed Capital Transaction or Sublease if it fails to respond to Tenant's notice 
within the thirty (30) day time period referred to above. 

(i) Capital Transaction Instruments. Tenant shall deliver to Landlord, or shall 
cause to be delivered to Landlord, within fifteen (15) days after the execution of (X) other than 
with respect to an Assignment or Transfer by operation of law (i.e., a merger or sale of the 
business of Tenant), in the case of an Assignment, an executed counterpart of the instrument of 
assignment and an executed counterpart of the instrument of assumption by the Assignee of all 
of Tenant's obligations under this Lease Agreement (such assuruption to be for the benefit of 
Landlord), in form and substance reasonably satisfactory to Landlord, and (Y) in the case of a 
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Transfer, an executed counterpart of the instrument ofTransfer or merger or sale of the business, 
and if the Transfer is effected through admission of a new or substitute member, partner or joint 
venturer of Tenant all relevant amendments to the operating agreement, partnership agreement or 
the joint venture agreement and, if applicable, the certificate oflimited partnership. Tenant at its 
option may redact the monetary consideration paid or payable under such instruments. 

G) Invalidity of Transactions. Any Capital Transaction or Sublease entered 
into without Landlord's consent to the extent required in this Lease Agreement, or which in any 
other material respect fails to comply with the provisions of this Lease Agreement, shall have no 
validity and shall be null and void and without any effect. 

(k) Confidentiality. Landlord shall keep all information pertaining to an 
Assignment, a Sublease or a Capital Transaction (as opposed to the assumption of the Lease by a 
transferee) confidential, and upon request of Tenant and Tenant's providing Landlord with 
applicable MLB Rules and Regulations, in compliance with such MLB Rules and Regulations, 
subject in all cases to legally required disclosures, including without limitation the New York 
Freedom of Information Law. 

Section 17.02. Effect of Mortgages. 

- -- ---- -----car No Eirecron r.ana.rord'S-mteresfin Pretriises~ No Mortgagesha.J.fexteti<i 
to, affect or be a lien or encumbrance upon, the estate and interest of Fee Owner in the Premises 
or any part thereof. 

(b) Definition. "M<m.g~" means any mortgage or deed of trust or pledge that 
constitutes a lien on all or any portion of Landlord's interest in the Ground Lease and the 
Landlord's and/or Tenant's interest in this Lease Agreement and the leasehold estate or estates 
created hereby or thereby. For purposes of this Article 17, a collateral assignment or pledge of 
interests in Tenant solely for purposes of securing indebtedness shall be deemed a Mortgage 
(provided that the provisions of clause (v) of Section 17.03(b) shall not be applicable thereto). 
Landlord shall not grant any mortgage (other than the Initial Mortgages) unless each mortgagee 
shall execute, acknowledge and deliver to Tenant a subordination, nondisturbance and 
attornment agreement in fonn and substance reasonably satisfactory to the parties thereto. 

Section 17.03. Mortgagee's Rights. 

(a) Mortgagee's Rights Not Greater than Tenant's. With the exception of the 
rights granted to Recognized Mortgagees pursuant to. the express provisions of this Lease 
Agreement, the execution and delivery of a Mortgage or a Recognized Mortgage of Tenant's 
leasehold estate hereunder shall not give nor shall be deemed to give a Mortgagee or a 
Recognized Mortgagee any greater rights against Landlord than those granted to Tenant 
hereunder. 

(b) Definition. "Recognized Mortgage" means a Mortgage (or Mortgages) (i) 
that is (x) held by an Institutional Lender (or a corporation or other entity wholly owned by an 
Institutional Lender, or the assignee of a Mortgage originated by an Institutional Lender, 
provided the assign~4s not a Prohibited Person) or (y) after Substantial Completion, held by any 
Person other than a Prohibited Person; (ii) which shall comply with the provisions of this Article 
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17; (iii) a photostatic copy of which has been delivered to Landlord, together with a certification 
by Tenant and the Mortgagee confirming that the photostatic copy is a true copy of the Mortgage 
and giving the name and post office address of the holder thereof; and (iv) which is recorded or 
being delivered for recording in the City Register, and (v) prior to Substantial Completion only, 
the proceeds of which are applied exclusively to the improvement, maintenance, operation and 
repair of the Stadium, or reconstruction of the Stadiwn or construction of a new Stadiwn on the 
Premises after a casualty, or any take-out of a loan the proceeds of which were applied 
exclusively to such purposes. The PILOT Mortgages and the Rental Bonds Mortgage are hereby 
stipulated to be Recognized Mortgages. 

Section 17.04. Notice and Right to Cure Tenant's Defaults. 

(a) Notice to Recognized Mortgagee. Without limiting the provisions of 
Section 24.04, Landlord shall give to each Recognized Mortgagee, at the address(es) of the 
Recognized Mortgagee stated in the certification referred to in Section 17.03(b) hereo~ or in any 
subsequent notice given by the Recognized Mortgagee to Landlord, and otherwise in the manner 
pursuant to the provisions of Article 25 hereo~ a copy of each notice of Default at the same time 
as it gives notice of Default to Tenant, and no such notice of Default shall be deemed effective 
for any purpose under this Lease Agreement unless and until a copy thereof shall have been so 

__ givei1_~~e~<;hRe_C()8!l!?=~M()!fgag~~---------- __ ____________ ··--- --·-

(b) Rildlt_and Time to Cure. Subject to the provisions of Section 17.05 
hereof: each Recognized Mortgagee shall have a period of(i) fifteen (15) days more, in the case 
of a Default in the payment of Rental, (ii) eighteen (18) months more, in the case of a Default 
mentioned in Section 24.01(b), and (iii) thirty (30) days more, in the case of any other Default, 
than is given Tenant under the provisions of this Lease Agreement to remedy the Default, to 
cause it to be remedied (or commenced to remedy and diligently pursuing), or cause action to 
remedy a Default mentioned in Section 24.01(d) hereof to be commenced provided such 
Recognized Mortgage delivers to Landlord, within ten (1 0) Business Days after the expiration of 
the time given to Tenant pursuant to the provisions of this Lease Agreement to remedy the event 
or condition which would otherwise constitute a Default hereunder, notice that the Recognized 
Mortgagee intends to take the action described in clauses (i), (ii) or (iii) herein, as applicable. At 
any time after the delivery of the aforementioned notice, the holder of such Recognized 
Mortgage may notify Landlord, in writing, that it has relinquished possession of the Premises or 
that it will not institute foreclosure proceedings or, if such proceedings shall have been 
commenced, that it has discontinued such proceedings, and, in any such event the liability of the 
holder of such Recognized Mortgage shall be limited to its interest in the Premises and shall have 
no further liability from and after the date on which it delivers notice to Landlord; provided, 
however, that, in no event shall a Recognized Mortgagee have any liability hereunder prior to 
taking possession of the Premises. Thereupon, Landlord shall have the unrestricted right to take 
any action it deems appropriate by reason of any Event of Default which occurred prior to 
Landlord's delivery to Tenant of notice of Default under this Lease Agreement. 

Section 17.05. Acceytance of RecoRitized Mortgagee's Performance. Without 
limiting the provisions of Section 24.04, but subject to the provisions of Section 17.04 hereo~ 
Landlord shall accept performance by a Recognized Mortgagee of any covenant, condition or 
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agreement on Tenant's part to be performed hereunder with the same force and effect as though 
performed by Tenant. 

(a) Commencement of Performance by_Recognized Mortgag_ee for Non-
Rental Defaults. No Event of Default (other than an Event of Default arising from the 
nonpayment of Rental, for which the cure period is set forth in Section l7.04(b)(i)), shall be 
deemed to have occurred if, within the period set forth in Section 17 .04(b)(ii) or (iii) hereof, as 
applicable, a Recognized Mortgagee shall have: 

(i) In the case of a Default that is curable without possession of the 
Premises by the Recognized Mortgagee, commenced in good faith 
to cure the Default within the periods provided in subsection (b) 
above and is prosecuting such cure to completion with reasonable 
diligence and continuity (subject to Unavoidable Delay); or 

(ii) In the case of a Default where possession of the Premises is 
required in order to cure the Default, or is a Default that is 
otherwise not susceptible of being cured by a Recognized 
Mortgagee, if a Recognized Mortgagee shall proceed expeditiously 
to . institute foreclosure proceedings_,_ lll}d_ shalL continuously_ 

····-·- -·· .. -- -- --·prosecute ihe.forecioslire .procOOdings with reasonable diligence 
and continuity (subject to Unavoidable Delay) to obtain possession 
of the Premises and, upon obtaining possession of the Premises, 
shall promptly commence to cure the Default (other than a Default 
which is not susceptible of being cured by a Recognized 
Mortgagee) and prosecute such cure to completion with reasonable 
diligence and continuity (subject to Unavoidable Delay). 

(b) So long as any Recognized Mortgage is in existence, unless all holders of 
Recognized Mortgages shall otherwise express their consent in writing, the leasehold estate of 
Landlord created under the Ground Lease and the leasehold estate of Tenant created by this 
Lease Agreement shall not merge, but shall remain separate and distinct, notwithstanding the 
acquisition of both leasehold interests. To the extent that by operation of law or otherwise a 
merger of leasehold interests in this Lease Agreement, notwithstanding the immediately 
preceding sentence, is nevertheless effectuated, then all the covenants, representations, terms and 
conditions of this Lease Agreement shall be incorporated into the Ground Lease as if fully set 
forth therein, and to the extent of any inconsistency between the covenants, representations, 
terms and conditions of the Ground Lease and the covenants, representations, terms and 
conditions of this Lease Agreement, the covenants, representations, terms and conditions of the 
Lease Agreement shall control. 

Section 17.06. Execution ofNew Lease. 

(a) Notice of Termination. If this Lease Agreement is terminated by reason of 
an Event of Default or otherwise, Landlord shall give prompt notice thereof to each Recognized 
Mortgagee. This obligation shall survive a tennination of this Lease Agreement. ~ •. 
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(b) Reguest for and Execution ofNew Lease. If, within thirty (30) days ofthe 
receipt (as shown on proof of service or return receipt) of the notice referred to in Section 
17.04(a) hereof, and provided that the time period within which Tenant may cure such defaults 
have expired, a Recognized Mortgagee shall request a new lease, then subject to the provisions 
of Sections 17.04(b) and 17.05 hereof, within thirty (30) days after Landlord shall have received 
such request, Landlord shall execute and deliver a new lease of the Premises for the remainder of 
the Term to the Recognized Mortgagee, or any designee or nominee of the Recognized 
Mortgagee which is not a Prohibited Person. The new lease shall contain all of the covenants, 
conditions, limitations and agreements contained in this Lease Agreement, provided however, 
that Landlord shall not be deemed to have represented or covenanted that such new lease shall be 
superior to claims of Tenant, its other creditors or a judicially appointed receiver or trustee for 
Tenant. 

(c) Conditions Precedent to Landlord's Execution of New Lease. The 
provisions of Section 17.06(b) hereof notwithstanding, Landlord shall not be obligated to enter 
into a new lease with a Recognized Mortgagee unless the Recognized Mortgagee (i) shall pay to 
the appropriate party, concurrently with the execution and delivery of the new lease, all Rental 
due under this Lease Agreement up to and including the date of the commencement of the tenn 
of the new lease (excluding penalties and interest thereon) and all expenses, including, without 
limitation,- reasona.ble~meys'. fees and. disbursements and court costs, incurred m.conneGtion­
with the Default or Event of Default, and the termination of this Lease Agreement, if and to the 
extent such expenses would be collectible under this Lease Agreement from Tenant, and (ii) 
shall deliver to Landlord a statement, in writing, acknowledging that Landlord, by entering into 
such new lease with such Recognized Mortgagee or such designee or nominee, shall not have or 
be deemed to have waived any Defaults or Events of Default then existing under this Lease 
Agreement other than the Defaults or Events of Default mentioned in Section 24.01(d), (gl 
through ill, !.i1 00 and ill hereof, which Landlord shall be deemed to have waived (provided that 
Recognized Mortgage shall diligently take all reasonable steps available to cure any default 
under @, ill and (k)) notwithstanding that any such Defaults or Event of Default existed prior to 
the execution of such new lease and that the breached obligations which gave rise to the Defaults 
or Event of Default are also obligations under such new lease. 

(d) No Waiver of Default. The execution of a new lease shall not constitute a 
waiver of any Default existing immediately before termination of this Lease Agreement and, 
except for a Default which is not susceptible of being cured by the Recognized Mortgagee, the 
tenant under the new lease shall cure, within the applicable periods set forth in Section 24.01 
hereof as extended by Section 17.04(b) hereof, all Defaults except those described in Section 
24.01(d), .(g} through ffi, ill, 00 and ill (provided that Recognized Mortgage shall diligently take 
all reasonable steps available to cure any default under Section 24.01(d), ill and !k)) existing 
under this Lease Agreement immediately before its termination. 

(e) Assignment of Rent. Concurrently with the execution and delivery of a 
new lease pursuant to the provisions of Section 17.04(b) hereof, Landlord shall assign to the 
tenant named therein all of its right, title in and interest to moneys (including insurance proceeds 
and condemnation awards), if any, then held by, or payable to, Landlord that Tenant would have 
been entitled to receive but for the termination of this Lease Agreement. 
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(t) Assignment of Subleases. Upon the execution and delivery of a new lease 
pursuant to the provisions of Section 17.06(b) hereof, all Subleases that have been assigned to 
Landlord shall be assigned and transferred, together with any security or other deposits received 
by Landlord and not applied under such Subleases, including without limitation the Stadium 
Sublease Agreement, without recourse, by Landlord to the tenant named in the new lease. 
Between the date of termination of this Lease Agreement and the date of the execution and 
delivery of the new lease, if a Recognized Mortgagee has requested a new lease as provided in 
Section 17.06(b) hereof, Landlord shall not modify or amend, or cancel any Sublease or accept 
any cancellation, termination or surrender thereof, including without limitation the Stadium 
Sublease Agreement (unless any such termination is effected as a matter of law upon the 
termination of this Lease Agreement or terminated by the terms of the Sublease) or enter into any 
new Sublease without the consent ofthe Recognized Mortgagee or such designee or nominee. 

(g) Notice of Failure to Exercise Extension Option. In the event that Tenant 
fails to exercise any extension option pursuant to Section 2.02 or notifies Landlord that Tenant 
has waived such option, Landlord shall give notice thereof to each Recognized Mortgagee. This 
obligation shall survive a termination ofthis Lease Agreement. 

(h) Request for and Execution of New Lease for Extended Term. If, within 
twenty (201 days of the receipt (as_ sboWil on p:r:oQf_gf s~i~ Qt;:J::~ _rec~P!l gft}l~_}loti~~ __ 
referred to in Section 17.06(g) hereof, a Recognized Mortgagee shall request a new lease for the 
Extended Tenn, then subject to the provisions of Sections 17.04(b), 17.05 and 17.06(c) and ill 
hereof, within thirty (30) days after Landlord shall have received such request, Landlord shall 
execute and deliver a new lease of the Premises for the Extended Tenn (which shall contain 
options to extend the term thereof for all then remaining but unexercised Extended Terms under 
this Lease Agreement) to the Recognized Mortgagee, or any designee or nominee of the 
Recognized Mortgagee which is not a Prohibited Person. The new lease shall contain all of the 
covenants, conditions, limitations and agreements contained in this Lease Agreement, provided 
however, that Landlord shall not be deemed to have represented or covenanted that such new 
lease shall be superior to claims of Tenant, its other creditors or a judicially appointed receiver or 
trustee for Tenant. 

Section 17.07. Recognition by Landlord ofRecognized Mortgagee Most Senior in 
Lien. If more than one Recognized Mortgagee has exercised any of the rights afforded by 
Sections 17.03, 17.04, 17.05 or 17.06 hereof, only that Recognized Mortgagee, to the exclusion 
of all other Recognized Mortgagees, whose Recognized Mortgage is most senior in lien shall be 
recognized by Landlord as having exercised such right, unless such Recognized Mortgagee has 
designated a Recognized Mortgagee whose Mortgage is junior in lien to exercise such right. If 
the parties shall not agree on which Recognized Mortgage is prior in lien, such dispute shall be 
determined by a title insurance company chosen by Landlord, and such determination shall bind 
the parties. 

Section 17.08. Application of Proceeds from Insurance or Condemnation Awards. 
A Recognized Mortgagee shall have the right to receive the proceeds of insurance or 
condemnation awards to which Tenant would be entitled in trust and apply same in the same 
manner that Tenant would be required to apply such proceeds under this Lease Agreement. 
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Section 17.09. Appearance at Condemnation Proceedings. A Recognized 
Mortgagee shall have the right to appear in any and all condemnation proceedings and to 
participate in any and all hearings, trials and appeals in connection therewith. 

Section 17.1 0. Rights of Recognized Mortgagees. The rights granted to a 
Recognized Mortgagee under the provisions of Sections 17.04, 17.05 and 17.06 hereof shall not 
apply in the case of any Mortgagee that is not a Recognized Mortgagee. 

ARTICLE 18 

REQUIREMENTS OF GOVERNMENTAL AUTHORITIES 

Section 18.01. Requirements. 

(a) Obligation to Complv. Tenant shall comply in all material respects with 
all Requirements, without regard to the nature of the acts undertaken or the work required to be 
done, whether extraordinary or ordinary, and whether requiring the removal of any 
encroachment, or affecting the maintenance, operation, repair, development, improvement, use 
or occupancy of the Premises, or involving or requiring any structural changes or additions in or 
to the Premises, and regardless ofw!J.~tlt~- ~\l~!u::_hllllges or additiollS are_r~uir~ by re~ll __ Qf 
any piUtlcuiar use to which the Premises, or any part thereof, may be put by Tenant. No actual or 
deemed consent to, approval of or acquiescence in any plans or actions of Tenant by Landlord, in 
its proprietary capacity as Landlord under this Lease Agreement, or Landlord's designee, shall 
be relied upon or construed as being a detennination that such are in compliance with the 
Requirements, or, in the case of construction plans, are structurally sufficient. 

(b) Definition. "Requirements" means: 

(i) the Zoning Resolution of The City of New York (as the same may 
be amended and/or replaced) (the "Zoning Resolution"), to the 
extent applicable, and any and all laws, rules, regulations, orders, 
ordinances, statutes, codes, executive orders, resolutions, and 
requirements of all Governmental Authorities (currently in force or 
hereafter adopted) (including without limitation any required Art 
Commission approval) applicable to the Premises or any sidewalk 
comprising a part of or lying adjacent to the Premises (including, 
without limitation, the federal Americans with Disabilities Act, the 
Building Code of New York City, and any applicable equivalent, 
and the laws, rules, regulations, orders, ordinances, statues, codes 
and requirements of any applicable fire rating bureau or other body 
exercising similar functions), 

(ii) any and all provisions and requirements of any property, casualty 
or other insurance policy required to be carried by Tenant under 
this Lease Agreement, 
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(iii) the Certificate(s) of Occupancy issued for the Premises as then in 
force, 

(iv) MLB Actions, MLB Rules and Regulations and MLB Documents, 
to the extent necessary to comply with the tenns, covenants and 
covenants made under this Lease Agreement, 

(v) the Authorizing Resolution, 

(vi) ULURP approvals for the Stadium Project, 

(vii) Federal, State or local laws, regulations, guidelines, codes, permits, 
rules, administrative and judicial decisions, orders and ordinances 
and any other Requirements (collectively, "Hazardous Materials 
Laws') applicable to (i) the use, generation, manufacture, 
handling, processing, distribution, emission, discharge, release, 
storage, treatment, transportation, recycling and/or disposal of any 
Hazardous Materials (as defined in Section 21.0Hg) hereof) 
including without limitation any pollutant, contaminant, toxic, 
explosive, corrosive, flammable, radioactive, caustic, or otherwise 
Iiazafd(nis-substance~-wasteormatenafoi any-substance,-waste or 
material having any constituent elements displaying any of the 
foregoing characteristics, including, without limitation, any 
substances now or hereafter defined as or included in the definition 
of "hazardous substance," ''hazardous waste," "hazardous 
material," "hazardous chemical," "pollutant or contaminant," or 
"toxic substance" under any applicable Federal, State or local laws 
or regulations, (ii) the clean up or other remediation of Hazardous 
Materials, or (iii) the effect of the environment or Hazardous 
Materials on human health or natural resources, 

(viii) all provisions of the Labor Law of the State applicable to the 
construction and equipping of the Stadium and shall include in all 
construction contracts all provisions which may be required to be 
inserted therein by such provisions. The foregoing sentence is not 
intended to and does not create any obligations or duties not 
created by applicable law outside of the tenns of this Lease 
Agreement, and 

(ix) the Act. 

(c) Tenant shall promptly advise Landlord in writing of (i) any and all 
enforcement, cleanup, removal or other governmental or regulatory actions instituted, completed 
or threatened pursuant to any applicable Hazardous Materials Laws, (ii) all claims made or 
threatened in writing by any third party against Tenant or the Premises relating to damage, 
contribution, cost recovery compensation, loss or injury resulting from any Hazardous Materials 
(the matters set forth in clauses (i) and (ii) above are-hereinafter referred to as "Hazardous 
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Materials Claims''), and (iii) Tenant's discovery of any occurrence or conditions on the Premises 
or any real property adjoining or in the vicinity of the Premises that could cause the Premises or 
any part thereof to be subject to any restrictions on the ownership, occupancy, transferability or 
use of the Premises under any Hazardous Materials Law. Tenant shall remediate any Hazardous 
Materials conditions on the Premises for which it is responsible under Section 21.0l(g) in 
accordance with all applicable Requirements. 

ARTICLE 19 

REPRESENTATIONS AND COVENANTS 

Section 19.01. Brokers. Landlord and Tenant each represents and warrants to the 
other that it has neither consulted nor negotiated with any broker or finder nor was any broker or 
finder involved in this transaction. Tenant agrees to indemnify and save Landlord harmless from 
and against any claims for fees or commissions (including reasonable legal fees and costs 
incurred in defending any action or claim) from any broker or finder claiming to have dealt with 
Tenant. Landlord agrees to indemnify and save Tenant harmless from and against any claims for 
fees or commissions (including reasonable legal fees and costs incurred in defending any action 
or claim) from any broker or finder claiming to have dealt with Landlord. This provision shall 
survive the expirationorsooner terminationofthisLease.Agreement..._ ... ____ _ 

Section 19.02. Tenant's Representations. Warranties, and Covenants. To the best 
of its knowledge Tenant represents and warrants that (i) no officer, agent, employee or 
representative of the City has received from Tenant or any of its members or will receive from 
Tenant or any of its members any payment or other consideration for the making of this Lease 
Agreement and (ii) that no officer, no agent, employee or representative of the City has or will 
have any interest, directly or indirectly, in this Lease Agreement or the proceeds thereof. Tenant 
represents that it is not and that none of its "Principals" (defined below) are Prohibited Persons. 

Solely for the purposes of this Section 19.02, Section 17.0l(c){vi), Section 
33.07(a) and Section 24.0UD, the following definitions shall apply: 

I. "Control" - A Person controls another Person if the Person (i) has a ten 
percent (10%) or greater ownership interest in that other Person or (ii) 
directs or has the right to direct the daily operations of that other Person. 

2. "Executive Officer" - (i) Any individual who serves as chief executive 
officer, chief financial officer, or chief operating officer of Tenant, by 
whatever titles known, and all other executive officers of Tenant, (ii) in 
the case of a limited liability company, the managing member of such 
company; and (iii) in the case of a partnership, the general partners and 
partners able to bind such partnership. 

3. "Person"- has the meaning provided in the "Definitions" section of this 
Lease Agreement. 

'·• 4. "Principal"- Means each of the following Persons: 
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(i) Executive Officers ofTenant; and 

(ii) Persons that ••Control" Tenant. 

Section 19.03. Franchise. Tenant represents that at the time of execution of this 
Lease Agreement the Team is wholly owned by or under common control with Tenant, and that 
the Team is a member in good standing of Major League Baseball. 

Section 19.04. No Warranty of Condition or Suitability. LANDLORD HAS NOT 
MADE AND MAKES NO REPRESENTATION OR WARRANrY WHATSOEVER, EITHER 
EXPRESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDITION, 
FITNESS, DESIGN, OPERATION OR WORKMANSHIP OF ANY PART OF THE 
PREMISES, ITS FITNESS FOR ANY PARTICULAR PURPOSE, THE QUALITY OR 
CAPACITY OF THE PREMISES, OR THE SUITABILITY OF THE PREMISES FOR THE 
PURPOSES OR NEEDS OF TENANT OR THE TEAM OR THE EXTENT TO WHICH 
PROCEEDS DERNED FROM THE SALE OF THE BONDS WILL BE SUFFICIENT TO 
PAY THE COST OF COMPLETION OF THE STADIUM PROJECT. TENANT 
ACKNOWLEDGES THAT LANDLORD IS NOT THE MANUFACTIJRER OF THE 
STADIUM EQUIPMENT NOR THE MANUFACTURER'S AGENT NOR A DEALER 
THEREIN. TENANT IS SATISFIED THAT THE PREMISES IS SUITABLE AND FIT FOR - rrs · :PuR.PosEs.- · · LANDI-oRri -s!fAI.I ____ N-oT- aE-iiABLE ___ iN ___ ANY" --MANNER-- - -
WHATSOEVER TO TENANT OR ANY OTHER PERSON FOR ANY LOSS, DAMAGE OR 
EXPENSE OF ANY KIND OR NATURE CAUSED, DIRECTLY OR INDIRECTLY, BY THE 
PROPERTY OF THE STADIUM OR THE USE OR MAINTENANCE THEREOF OR THE 
FAILURE OF OPERATION THEREOF, OR THE REPAIR, SERVICE OR ADWSTMENT 
THEREOF, OR BY ANY DELAY OR FAILURE TO PROVIDE ANY SUCH 
MAINTENANCE, REP AIRS, SERVICE OR ADJUSTMENT, OR BY ANY INTERRUPTION 
OF SERVICE OR LOSS OF USE THEREOF OR FOR ANY LOSS OF BUSINESS 
HOWSOEVER CAUSED. 

Section 19.05. Additional Re.presentations and Warranties of Tenant. Tenant 
represents and warrants to Landlord as of the date of this Lease Agreement as follows: 

(a) Tenant is a limited liability company duly organized, validly existing and 
in good standing under the laws of the State of Delaware, has the organizational power and 
authority to enter into and perform its obligations under this Lease Agreement and the other 
Project Documents to which it is a party, and by proper organizational action has duly authorized 
Tenant's execution and delivery of, and its perfonnance under, this Lease Agreement and the 
other Project Documents and all other agreements and instruments relating thereto to which 
Tenant is a party. 

(b) Except as disclosed in the Official Statement, no material litigation, 
inquiry or investigation of any kind in or by any judicial or administrative court or agency is 
pending or, to its knowledge, threatened against Tenant with respect to (1) the organization and 
existence of Tenant, (2) its authority to execute, deliver and perform its obligations under this 
Lease Agreement and the other Project Documents to which Tenant is a party, (3) the validity or 
enforceability of this Lease Agreement and the other Project Documents to which Tenant is a 
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party, or the transactions contemplated thereby, or (4) the ability of Tenant to design, develop, 
acquire, construct, equip, operate, maintain and lease the Stadium for the uses provided in 
Article 4 of this Lease Agreement. 

(c) Tenant has not imposed or formally or informally agreed to impose any 
liens on its interest in the Premises other than the PILOT Mortgages and the Rental Mortgage 
(collectively, the "Initial Mortgages"). 

(d) Tenant is not in any material tespect in default under or in violation of, 
and the execution and delivery by Tenant of this Lease Agreement or the other Project 
Documents to which Tenant is a party, and the performance by Tenant .of its obligations 
hereunder and thereunder and the consummation by Tenant of the transactions contemplated 
hereby and thereby do not and will not conflict with, or constitute a breach or result in a violation 
of (1) Tenant's constituent or organizational documents, (2) any material agreement or other 
instrument to which Tenant is a party or by which it is bound, or (3) (assuming receipt by Tenant 
of those permits and consents which have not yet been obtained as of the date hereof and which 
are so identified in the Official Statement as having not yet been obtained) any constitutional or 
statutory provision or order, law, rule, regulation, decree or ordinance of any court, government 
or governmental authority having jurisdiction over Tenant or its property, and no event has 

.. __ _ ____________ occurred_andis oontinuingwhiclLwiththe lapse_of_tim~ 9L_thegjyiJ:lg_gf_llQtice_, ()Ll?<>!lt.._would 
constitute or result in such a default or violation. 

(e) Tenant has obtained all consents, approvals, permits, authorizations and 
orders of any governmental or regulatory authority that are required to be obtained by Tenant as 
a condition precedent to the execution and delivery of this Lease Agreement and the other 
Project Documents to which Tenant is a party and the performance by Tenant of its obligations 
hereunder and thereunder, or that are required for Tenant to design, develop, acquire, construct, 
fit out, operate, maintain and lease the Stadium for the uses provided in Article 4 of this Lease 
Agreement, other than permits of a ministerial nature that are granted in the ordinary course. To 
the knowledge of Tenant, there are no appeals pending with respect to any of the foregoing 
consents, approvals, permits, authorizations and orders, except as set forth in the Official 
Statement or on Exhibit G hereto; and all such consents, approvals, permits, authorizations and 
orders are final and non-appealable, except as set forth in the Official Statement. The 
consummation by Tenant of the transactions set forth in this Lease Agreement and the other 
Project Documents to which Tenant is a party, in the manner and under the terms and conditions 
as provided herein and therein, assuming receipt by Tenant of those permits and consents which 
have not yet been obtained as of the date hereof and which are so identified in the Official 
Statement as having not yet been obtained, complies in all respects with all Requirements. 

(f) Correct and complete copies of this Lease Agreement and each other 
Project Document to which Tenant is a party have been furnished to Landlord (other than the 
Construction Management Agreement, which has not yet been executed). This Lease Agreement 
and each other Project Document to which Tenant is a party (other than the Construction 
Management Agreement) have been duly authorized, executed and delivered by Tenant, are in 
full force and effect, and are the valid and binding obligation or agreement of Tenant, except as 
such enforcement may be limited by bankruptcy, insolvency, reorganiZAtion, moratorium or 
other similar laws presently or hereafter in effect, affecting the enforcement of creditors' rights 
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generally and by general principles of equity whether applied in a proceeding at law or in equity. 

(g) A correct and complete copy of the Project Budget as in effect on the date 
of this Lease Agreement has been furnished to Landlord. 

(h) With respect to each party (other than Tenant) to each Construction 
Agreement entered into prior to the date hereof, Tenant has obtained and delivered to Landlord 
such party's consent to the assignment thereof to Landlord, or no such consent is required under 
the terms of such Construction Agreement. 

(i) Tenant has no material assets, liabilities (contingent or otherwise), 
contracts or business, except as is directly related to the design, development, acquisition, 
construction, fitting out, use, operation, maintenance, leasing and subleasing of the Stadium and 
except as set forth in the Official Statement. 

(j) No approval or consent (that has not been duly obtained or that is not in 
full force and effect) on the part of MLB is required in connection with the execution, delivery or 
performance by Tenant of this Lease Agreement and the other Project Documents to which 
Tenant is a party. 

--------- -- -(kr----(Ar--- The-approval of both the--(1)-Board- or General- Manager and-(ii)---- -
Independent Manager (as those terms are defined in the Operating Agreement of Tenant) is 
required to approve the filing by Tenant of a voluntary bankruptcy petition under Section 301 of 
the Bankruptcy Code, or comparable provisions of any successor thereto, or comparable 
provisions of applicable state insolvency laws. 

(B) No suit or action is pending or, to the knowledge of Tenant, 
threatened against any of (i) Tenant or (ii) the Partnership or any of its Affiliates (collectively, 
the "Other Entities") seeking to consolidate the assets and liabilities ofTenant, on the one hand, 
and one or more of the Other Entities, on the other hand, or generally to impose the obligations 
of one or more of the Other Entities on Tenant. 

(C) Tenant 

(i) has observed all requisite limited liability company 
formalities and procedures where relevant and applicable 
thereto; 

(ii) has maintained (to the extent it has previously engaged in 
business) its own separate and accurate accounts, books, 
records and financial statements; 

(iii) has determined that this Lease Agreement and the other 
Project Documents to which Tenant is a party, as applicable 
thereto, are fair, reasonable and reflective of arm's-length 
terms negotiated by unrelated purchasers and third parties; 
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(iv) has maintained (to the extent it has had funds) and will 
maintain its bank accounts, if any, separate from those of 
any Other Entity; 

(v) has not commingled its money and assets with that of any 
Other Entity or, where relevant, of any holders of a 
membership or partnership interest in such Other Entity, as 
the case may be; 

(vi) has acted (to the extent it has operated) solely in its own 
name and through its own officials or representatives where 
relevant, and neither has nor will hold itself out as a 
"division" or "part" of any Other Entity; 

(vii) has conducted its business and daily operations (to the 
extent it has operated) independently, including but not 
limited to maintaining separate stationery and checks and 
paying its own salaries and liabilities, free from the dictates 
of any Other Entity (except to the extent that any Other 

_ _ _ ___ ___ ____ _ _ _ -~!l!i~J!Qlili_!!g__th~-~l)i!}' ()f T~a,nt, _a~t_s __ SQ_lelyi!J _ t1tL~L _______ _ 
capacity), sensitive to any fiduciary duties to the Other 
Entity and, where and when relevant, its creditors; 

(viii) has allocated fairly with each Other Entity any overhead, if 
relevant, for shared office space or business facilities or 
equipment; 

(ix) has not made any loans, gifts or fraudulent conveyances to 
any Other Entity; 

(x) (1) except for the Initial Mortgages, has not mortgaged or 
pledged any of its assets for the benefit of any Other Entity, 
and (2) except for the Assignment of Ticket Sales and Suite 
License Proceeds, has not benefited from a mortgage, 
pledge or assignment of any Other Entity's assets; 

(xi) (1) has not guaranteed or become obligated for the debts of 
any Other Entity, nor held its credit out as available to 
satisfy the obligations of any Other Entity, and (2) has not 
had its debts guaranteed or otherwise secured by the 
obligation of any Other Entity, nor had the credit of any 
Other Entity held out as available to satisfy its obligations; 

(xii) has not attempted in the past, nor currently so intends, to 
cause or seek the dissolution or winding up, in whole or in 
part, of any Other Entity; 
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the following: 

(xiii) other than the Assignment of Ticket Sales and Suite 
License Proceeds, has not and will not acquire any interest 
in any Other Entity or the assets thereof; and 

(xiv) shall correct any known misrepresentation regarding its 
separate entity status. 

(D) The Operating Agreement limits Tenant's activities generally to 

(i) constructing, holding, leasing, subleasing, operating and 
maintaining the Stadium for the purposes permitted under Article 4 of this Lease Agreement; 

(ii) performing all other obligations contemplated by this Lease 
Agreement, the PILOT Agreement, the Initial Mortgages and the Stadium Sublease Agreement; 

(iii) entering into tax and/or interest rate swap, option, cap, 
collar, floor or other similar or related agreements or arrangements; and 

(iv) engaging in such other activities and exeretsmg such 
powers as-areincidental to or connected with the furegeing-businessMpurposesor necessary..tcL _________ _ 
accomplish the foregoing to the extent permitted to limited liability companies under the 
Delaware Limited Liability Company Act, as applied by courts located in Delaware. 

(1) The Project Documents make adequate provision in all material respects 
for all utility services and connections necessary for the operation of the Stadium for its intended 
purpose. 

Section 19.06. Additional Covenants. Notwithstanding anything contained herein 
to the contrary, during the Term, Tenant covenants and agrees with Landlord as follows: 

(a) 
Article 6 above; 

Tenant shall pay all Impositions in accordance with the provisions of 

(b) Prior to the beginning of each fiscal year of Tenant, Tenant shall deliver to 
Landlord an annual forecast of cash receipts of Tenant with respect to such fiscal year; 

(c) Subject to the City's obligations with respect to the Police Substation, 
Tenant shall comply in all material respects with the provisions of Section 9.01 above in 
connection with the operation of the Premises consistent with prevailing industry standards for 
MLB Stadiums of similar age and design taken as a whole, taking into consideration the age and 
intended use of the Stadium, and with the provisions of Section 10.01 above in connection with 
maintenance of the Premises in good repair and condition, normal wear and tear and 
obsolescence excepted; 

(d) (Intentionally omitted); 

(e) (Intentionally omitted); -·. 

-87-



(f) Tenant will, on the tenth (lOth), fifteenth (15th), twentieth (20th), twenty-
fifth (25th), thirtieth (30th) and thirty-fifth (35th) anniversaries of the Commencement Date, 
cause the Construction Monitor to inspect the Stadhnn and issue a report on the physical 
condition thereof, which report shall include recommendations as to any capital repairs, 
renovations and improvements as are needed to maintain the Stadium in good repair and 
condition, normal wear and tear and obsolescence excepted; 

(g) Until the date (if any) that the Initial Mortgages no longer encumber the 
Premises (the "Initial Mortgage Termination Date"), Tenant shall not pay to itself a fee for the 
services it renders in connection with the maintenance and operation of the Stadium; provided 
that this subsection (g) shall not apply to any AdnUnistrative Fee payable pursuant to Section 
9.02 of the Stadium Sublease or any other charges and reimbursements contemplated by the 
Stadium Sublease; 

(h) Until the Initial Mortgage Termination Date, Tenant shall keep and 
maintain the Premises free from all mortgages, liens, security interests and encumbrances created 
by, through or under Tenant other than the liens created by the Mortgages and the other 
Pennitted Encumbrances; 

(i) Until the Initi~ __ M9rtg_ag~ 1'~_natign Date~Tenantshall (1)-m~ 
sq)aiaie-and apart-frOm any other entity, books and records of accounts using accounting 
practices in conformity with GAAP; and (2) within one hundred eighty (I 80) days after each 
fiscal year of Tenant will provide upon request by Landlord an annual unaudited statement of 
cash receipts. Each such statement of cash receipts will contain information generally describing 
the transactions contemplated by this Lease Agreement and, in particular, that; (A) Tenant's 
business consists primarily of performance under its operating lease in respect of the Stadiwn 
and (B) Tenant is a separate entity owning all of its own assets, with its own separate creditors, 
and such statement of cash receipts shall be accompanied by an agreed upon procedures letter 
covering such statement from a nationally recognized firm of certified public accountants in a 
fonn reasonably acceptable to Landlord; 

(j) Until the Initial Mortgage Termination Date, Tenant shall establish and 
maintain internal financial control policies and practices which are in accordance with the usual 
and customary practices for Major League Baseball stadia; 

(k) Until the Initial Mortgage Termination Date: 

(I) Tenant shall at all times conduct its business and affairs in 
accordance in all material respects with the provisions of its Operating Agreement, other than 
with respect to Section 8(r)(vi) of the Operating Agreement; and 

(2) Tenant shall at all times have at least one Independent Manager (as 
defined in its Operating Agreement); and 

(3) Decisions with respect to Tenant's business and daily operations 
shall be independently made by Tenant and shall not be dictated by any of the Other Entities; and 

- 88-



(4) Tenant shall not (A) guarantee or assume any liabilities or 
obligations of the Other Entities or (B) permit or direct the Other Entities to assume or guarantee 
any liabilities of Tenant; and 

(5) Any employee, consultant or agent of Tenant shall be compensated 
from Tenant's funds for services provided to Tenant; and 

(6) Tenant's operating expenses shall not be paid by the Other 
Entities, provided that the foregoing shall not and shall not be deemed to preclude Tenant from 
collecting Annual Rental (as defined in the Stadium Sublease) and other amounts from and all 
other amounts payable by the Partnership under the Stadium Sublease Agreement or from 
collecting the revenues payable pursuant to the Assignment of Ticket Sales and Luxury Suite 
Proceeds; and 

(7) Tenant shall have its own stationery; and 

(8) Tenant's books and records shall be maintained separately from 
those of the Other Entities; and 

(9) . All financial statetl:!ett.~ C?f'l:'~~t, _<~E any ~fliliate thereof tll~L~~ _ ___ _ __ _ 
ronsolidat~fto -InClude Tenant, shall be accompanied by a certification by Tenant that (i) all of 
Tenant's assets are owned by Tenant, and (ii) Tenant is a separate entity with creditors, certain of 
which have received security interests in Tenant's assets; and 

(10) Tenant's assets shall be maintained in a manner that facilitates 
their identification and segregation from those of the Other Entities; and 

(11) Tenant shall strictly observe limited liability company formalities 
and the funds or other assets of Tenant will not be commingled with those of the Other Entities, 
and Tenant shall not maintain joint bank accounts or other depository accounts to which the 
Other Entities have independent access; and 

(12) Tenant shall maintain ann's-length relationships with the Other 
Entities; any Other Entity that renders or otherwise furnishes services to Tenant shall be 
compensated by Tenant at market rates for such services it renders or otherwise furnishes to 
Tenant; Tenant shall neither be nor hold itself out to be responsible for the debts of or the 
decisions or actions respecting the daily business and affairs of the Other Entities; and Tenant 
shall promptly correct any known misrepresentation with respect to the foregoing and shall not 
operate or purport to operate as an integrated single economic unit with respect to the Other 
Entities in its dealing with any other entity; and 

(13) Tenant shall neither form, nor cause to be fonned, any subsidiaries; 
and 

(14) Tenant shall not amend, alter, change, repeal, supplement or 
otherwise modify those provisions of its Operating Agreement that require 100% approval of the 
Members, without obtaining such consent; and 
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(15) Tenant shall at all times (a) have at least one officer responsible for 
managing Tenant's day-to-day operations, (b) ensure that all of its corporate actions are duly 
authorized by its Board or General Manager and, if applicable Independent Manager (as those 
terms are defined in the Operating Agreement of Tenant), (c) maintain separate corporate records 
and books of account from those of the Other Entities, (d) clearly identify its office (by sign or 
otherwise) as being separate and distinct from the offices ot: or any space occupied by, the Other 
Entities even if such office space is leased or subleased from, or is on or near premises occupied 
by, the Other Entities, (e) have a separate telephone nwnber from that of the Other Entities to the 
extent that its affairs require extensive use of a telephone, and (f) other than with respect to 
Section 8(r)(vi} of the Operating Agreement, be in full compliance in all material respects with 
the terms of its Operating Agreement; and 

(16) Tenant shall pay its own operating expenses and liabilities 
(including, without limitation, the salaries paid to its employees and any fees paid to its 
directors) from its own separate assets, provided that the foregoing shall not and shall not be 
deemed to preclude Tenant from collecting Annual Rental (as defined in the Stadium Sublease) 
and other amounts from the Partnership under the Stadium Sublease Agreement or from 
collecting the revenues payable pursuant to the Assignment of Ticket Sales and Luxury Suite 
Proceeds; and Tenant shall not pay any of the operating expenses or other liabilities of any Other 
-Entityj and------ ------- -- ···-------- -- - --- - -- --------- -------- -------------

(17) Tenant shall not use any assets or funds owned by any of the Other 
Entities, or vice versa, except pursuant to a written agreement as permitted pursuant to the terms 
of this Lease Agreement, and Tenant shall continue to maintain an arm's-length relationship in 
any future dealings it may have with any of the Other Entities; and 

(I) Tenant shall take all actions necessary under the Initial Mortgages to 
maintain and protect the liens of the Initial Mortgages on the Mortgaged Property (as defined in 
the Initial Mortgages). 

The covenants set forth in this Section 19.06 are set forth herein in furtherance of 
the covenants made by the Agency pursuant to the PILOT Bonds Indenture, and same are not 
intended to nor shall they in any way whatsoever nullify, void, impair or diminish any similar 
covenant of Tenant under this Lease Agreement or the rights or remedies of Landlord to enforce 
anyofsame. 

Section 19.07. Unassigned Covenants. Notwithstanding anything contained 
herein to the contrary, during the Term, Tenant covenants and agrees with Landlord as follows: 

(a) Tenant shall pay (i) all Rental due hereunder in accordance with the terms 
of Article 3 above (including, without limitation, all Additional Rent, if any, due pursuant to the 
provisions of Section 3.02 above) and (ii) all PILOTs due under the PILOT Agreement in 
accordance with the terms thereof; 

(b) Until the Initial Mortgage Termination Date, Tenant will not merge or 
consolidate, or liquidate, wind-up or dissolve (or suffer any liquidation or dissolution), 
discontinue its business or convey, sell, transfer or otherwise dispose of all or substantially all of 
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its business or property, whether now owned or hereafter acquired, except as the result of any 
Pennitted Transaction under Section 17.01 above; and 

(c) Until the Initial Mortgage Tennination Date, Tenant shall not (1) acquire 
by purchase or otherwise any property or assets of, or equity interest in, any Person, except 
purchases of inventory, equipment, materials and supplies in the ordinary course of Tenant's 
business, or as provided in this Lease Agreement, the Stadium Sublease and/or the Assignment 
of Ticket Sales and Suite License Proceeds, or (2) engage in any business other than designing, 
developing, acquiring, constructing, fitting out, leasing, subleasing, operating and maintaining 
the Stadium and hosting athletic, cultural, political and social events and other forms of 
entertainment and functions at the Stadium in accordance with Article 4 above; provided that for 
purposes of this subsection (c), .. ordinary course of Tenant's business" shall include actions 
contemplated by this Lease Agreement and the Stadium Sublease, including, but not limited to, 
construction, operation and maintenance of the Stadium, as applicable. 

(d) Tenant shall not agree to any amendment or modification of the Stadium 
Sublease Agreement or the Assignment of Ticket Sales and Suite License Proceeds that would 
have a material adverse effect on Tenant's ability to perform Tenant's obligations under this 
Lease Agreement, and Tenant shall not agree to any termination of the Stadium Sublease or the 

. __ _ Assignment of TicketSales. and Suite License Proceeds. without I..andlorcfs. consent, which may:--­
be granted, conditioned or withheld in Landlord's sole discretion. 

(e) Tenant shall pursue appropriate remedies, in its best commercially 
reasonable judgment, available to it under the Construction Agreements identified in Exhibit H. 
and will not terminate or suspend the services under such Construction Agreements without the 
prior written consent of Landlord, which consent shall not be unreasonably withheld, conditioned 
or delayed, and will endeavor to take such other commercially reasonable efforts as are 
necessary to cause the Stadium to be built and available for the intended purpose pursuant to 
Article 4 above on or before the Scheduled Completion Date. The parties recognize that 
litigation with Contractors may not be conducive to accomplishing Substantial Completion by 
the Scheduled Completion Date. 

(f) No later than December 1, 2006, Tenant shall have delivered to Landlord 
copies, certified by the New York Secretary of State, of affidavits of publication filed with the 
New York Secretary of State and meeting the requirements of the New York Limited Liability 
Company Law in connection with the qualification of Tenant to do business in New York. 

ARTICLE20 

LANDLORD AND TENANT NOT LIABLE FOR INJURY OR DAMAGE. ETC. 

Section 20.0 1. Landlord Exculpation. Landlord shall not be liable for any injury 
or damage to Tenant or to any Person happening on, in or about the Premises or its 
appurtenances, nor for any injury or damage to the Premises or to any property belonging to 
Tenant or to any other Person that may be caused by fire, by breakage, or by the use, misuse or 
abuse of any portion of the Premises (including, but not limite4. to, any of the common areas 
within the Improvements, hatches, openings, installations, stairways or hallways or other 
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common facilities, the streets or sidewalk areas) or that may arise from any other cause 
whatsoever, unless, and only to the extent by which, any such injury or damage is determined to 
be caused by the negligence or wrongful conduct or omissions of Landlord or its directors, 
officials, employees, agents, invitees or contractors, or the City or any instrumentality of the 
City, or their respective officials, employees, agents, invitees or contractors. In addition, 
Landlord shall not be liable to Tenant or to any Person for any failure of water supply, gas or 
electric current, nor for any injury or damage to any property of Tenant or of any Person or to the 
Premises caused by or resulting from gasoline, oil, steam, gas, electricity, or hurricane, tornado, 
flood, wind or similar stonn or disturbance or by or from water, rain or snow which may leak or 
flow from the street, sewer, gas mains or subsurface area or from any part of the Premises, or 
body of water under or adjacent to the Premises, or by or from leakage of gasoline or oil from 
pipes, appliances, sewer or plumbing works therein or from any other place, nor from 
interference with light or other incorporeal hereditaments by any Person, or caused by any public 
or quasi-public work, unless, and only to the extent caused by the negligence or wrongful 
conduct or omissions of Landlord's or its directors, officials, employees, agents, invitees or 
contractors, or the City or any instrumentality of the City, or their respective officials, 
employees, agents, invitees or contractors. The foregoing shall not apply to any loss, injury or 
damage arising out of the City's use and occupancy, repair, maintenance or build-out of the 
Police Substation. 

Section 20.02. Tenant Exculpation. Tenant shall not be liable for any injury or 
damage to Landlord, the City or to any Person happening on, in or about the Police Substation or 
its appurtenances, nor for any injury or damage to the Premises or to any property belonging to 
Landlord, the City or to any other Person that may be caused by fire, by breakage, or by the use, 
misuse or abuse of any portion of the Police Substation or that might arise from any other cause, 
unless, and only to the extent by which, any such injury or damage is determined to be caused by 
the negligence or wrongful conduct or omissions of Tenant or its members, directors, employees, 
agents, invitees or contractors. In addition, Tenant shall not be liable to Landlord, the City or to 
any other Person for any failure of any utility to supply water, gas or electric current to the Police 
Substation. Tenant shall not be liable for any injury or damage to any property of Landlord, the 
City or to any other Person at the Police Substation or to the Police Substation caused by or 
resulting from hurricane, tornado, flood, wind or similar stonn or disturbance or by or from 
water, rain or snow, or from any gas, steam, oil, gasoline or other substance which may leak or 
flow from premises outside the Stadium such as the streets, sewers, gas mains or subsurface 
areas outside the Stadium Premises, or from any part of the Police Substation, or by or from 
leakage of gas, gasoline or oil from pipes, appliances, sewer or plumbing works within the Police 
Substation (unless, and only to the extent, caused by the negligence or wrongful conduct or 
omissions of Tenant or its members, directors, employees, agents, or contractors, and except that 
Tenant, as agent of Landlord, shall install, construct, keep in good repair and maintain the walls, 
pipes, ducts, conduit, supports, foundation, boilers, tanks, vessels, equipment and other 
appurtenances above, below and around the Police Substation in good and proper repair and 
condition and shall not be released from liability for failure to perfonn same except and only to 
the extent caused by the negligence acts or wrongful conduct or omissions of Landlord, the City 
or their officers, members, directors, agents, employees, and contractors), nor from interference 
with light or other incorporeal hereditaments by any Person, or caused by any public or quasi­
public work, unless; and only to the extent caused by the negligence or wrongful conduct or 
omissions of Tenant or its members, directors, employees, agents or contractors . 
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ARTICLE 21 

INDEMNIFICATION 

Section 21.01. Tenant Obligation to Indemnify. Tenant shall not do any act or 
thing, and shall use diligent efforts to not permit any act or thing to be done upon the Premises, 
or any portion thereof, during its period of use of the Premises, or in connection with or as its 
obligations under this Lease Agreement, which subjects Landlord, the City or EDC to any 
liability or responsibility for injury or damage to Persons or property or to any liability by reason 
of any violation of Requirements (except to the extent, if any, that any such injury or damage 
results from risks commonly associated with or inherent in the nature of the activity or event at 
which such injury or damage is sustained, e.g., an injury sustained by a person struck by a batted 
baseball at a baseball game or other game projectile from team or individual participant play in 
the course of a sports event), but shall exercise such reasonable control over the Premises as to 
the foregoing matters so as to protect the other party against any such liability. To the fullest 
extent permitted by law, Tenant shall indemnify and save Landlord, the City and EDC, and their 
respective directors, trustees, officials, members, officers, directors, employees, agents and 
servants (collectively, the "Indemnitees'') harmless from and against any and all liabilities, suits, 
obligations, fines, damages, penalties, claims, costs, charges and expenses, including, without 

~ - --- ---~ --litnitation,-reasonable- arehitects'- and- attorneys-! fees--and disbursements-,- that- may -be-imposed 
upon or incurred by or asserted against any of the Indemnitees by reason of any of the following 
(including without limitation those arising from risks commonly associated with or inherent in 
the nature of the activity or event at which the injury or damage is sustained), except that no 
Indemnitee shall be so indemnified and saved harmless to the extent of which such liabilities, 
etc., are caused by the negligence or wrongful acts or omissions of Landlord, the City or EDC, or 
their respective directors, officers, members, trustees, officials, employees, agents, invitees or 
contractors: 

(a) Design, Construction Work. The planning, design, acquisition, site 
preparation, construction, equipping, furnishing, installation or completion of the Stadium or any 
part thereof or the effecting of any work done in or about or in connection with the Stadium 
Project, or any part thereof, or any defects (whether latent or patent) in or in connection with the 
Stadium or any part thereof, except for City "build-out" work or other work performed by or on 
behalf of the City with respect to the Police Substation except to the extent caused by the 
negligence or wrongful acts or omissions of Tenant or its directors, officers, members, trustees, 
employees, agents, or contractors; 

(b) Control. The control or use, non-use, possession, occupation, alteration, 
condition, operation, maintenance, repair, replacement, improvement, or management of the 
Premises or any part thereof or of any street, plaza, sidewalk, curb, vault, or space comprising a 
part thereof including, without limitation, any violations imposed by any Governmental 
Authorities in respect of any of the foregoing or any sidewalk, plaza, curb or vault adjacent to the 
Premises; provided, that this provision shall not apply to the Police Substation, which shall be 
within the sole control and possession of Landlord and/or the City and/or EDC, except to the 
extent caused by the negligence or wrongful acts or omissions of Tenant or its directors, officers, 
members, trustees, employees, agents, or contractors. 
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(c) Acts or Failure to Act. Any act or failure to act on the part of Tenant. 

(d) Agreement Obligations. Tenant's failure to make any payment or to 
perform or comply with any other of its obligations, representations or covenants under this 
Lease Agreement. 

(e) Accidents. Injury to Person or Property. Any accident, injury (including 
death at any time resulting therefrom) or damage to any Person or property occurring in, on, or 
about the Premises or any part thereof, or in, on, or about any street, plaza, sidewalk, curb, vault, 
or space comprising a part thereof or adjacent thereto and arising in connection with the use, 
occupancy or operation of the Premises; provided, that the foregoing shall not apply to the Police 
Substation except to the extent of the proportion caused by the negligence or wrongful acts or 
omissions of Tenant or its directors, officers, members, trustees, employees, agents, or 
contractors. 

(f) Claim Against Premises. Any claim that may be alleged to have arisen 
against or on the Premises, or any claim created or permitted to be created by Tenant or any of its 
subtenants, or their respective, members, partners, joint venturers, officers, shareholders, 
directors, agents, contractors, servants or employees, or invitees against any assets of, or funds 
appropriated Jo~- lAtldloid Qr_ any lia.bility_lhaLmay be asserted against_Landlonl with respect 
thereto, except to the extent arising from the negligence, wrongful acts or omissions of Landlord, 
the City, EDC or any of their respective officials, members, partners, joint venturers, officers, 
shareholders, directors, agents, contractors, servants, or employees or invitees. 

(g) Hazardous Materials. The presence, storage, transportation, disposal, 
release or threatened release of any Hazardous Materials over, under, in, on, from or affecting 
the Premises or any persons, real property, personal property, or natural substances thereon or 
affected thereby, except that Tenant shall not indemnify and save harmless the Indemnitees to 
the extent that such Hazardous Materials (i) were present, stored, disposed of, or released at the 
Premises prior to the date of physical possession by Tenant of the Premises pursuant to this 
Lease Agreement (but the foregoing shall not release Tenant from its obligation to indemnify the 
Indemnitees for damages arising from any disposal or release by Tenant occurring after the date 
of physical possession of the Premises with respect to any Hazardous Materials preexisting such 
date of Tenant's physical possession), and (ii) migrated to the Premises from property owned or 
in the possession of Landlord or the City (but the foregoing shall not release Tenant from its 
obligation to indemnify the lndemnitees for damages arising from any disposal or release by 
Tenant occurring after the date of physical possession of the Premises with respect to any 
Hazardous Materials preexisting such date of Tenant's physical possession). "Hazardous 
Materials" means (i) any "hazardous waste" as defined under the Resource Conservation and 
Recovery Act, 42 U.S. C. Section 6901 et seq., or (ii) "hazardous substance" as defined under the 
Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C. Section 
9601 et seq., or (iii) "hazardous materials" as defined under the Hazardous Materials 
Transportation Act, 49 U.S.C. Section 1801 et seq., or (iv) "hazardous waste" as defined under 
New York Environmental Conservation Law Section 27-0901 et seq., or (v) "hazardous 
substance" as defined under the Clean Water Act, 33 U.S.C. Section 1321 et seq. 

--. 
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Section 21.02. Contractual Liability. Neither party's obligations under this 
Article shall be affected in any way by the absence of insurance coverage, or by the failure or 
refusal of any insurance carrier to perform an obligation on its part under insurance policies 
affecting the Premises. 

Section 21.03. Defense of Claim. Etc. If any claim, action or proceeding is made 
or brought against any Indemnitee by reason of any event to which reference is made in Section 
21.01 hereof, then upon demand by such Indemnitee, Tenant shall either resist. defend or satisfy 
such claim, action or proceeding in such Indemnitee's name, by the attorneys for, or approved by, 
Tenant's insurance carrier (if such claim, action or proceeding is covered by insurance) or by 
such other attorneys as Landlord shall reasonably approve. The foregoing notwithstanding, any 
Indemnitee may engage its own attorneys to defend itself, or to assist such Indemnitee in the 
defense of such claim, action or proceeding provided that Tenant shall have no obligation to pay 
any amounts therefor. 

Section 21.04. Notification and Payment Landlord shall notify Tenant of the 
incurrence by or assertion against an Indemnitee, or the imposition of any cost or expense as to 
which Tenant has agreed to indemnify any Indemnitee pursuant to any of the provisions of this 
Article 21. Provided that Landlord has afforded reasonable notice to Tenant to enable Tenant to 

_. appropriatecy.defend a.claim,. action or proceeding,. Tenantshallpay thelndemniteeall.amounts.--­
due under this Article 21 within ninety (90) days after such payment is determined, upon a final 
and non-appealable determination, to be Tenant's obligation, and any non-payment thereof by 
Tenant after such final and non-appealable determination shall constitute a Default 

Section 21.05. Survival Clause. The provisions of this Article 21 shall survive the 
Expiration Date. 

the Premises: 

ARTICLE22 

NON-DISCRIMINATION AND AFFIRMATNE ACTION 

Section 22.01. Non-Discrimination and Affirmative Action. 

(a) So long as (x) the IDA is Landlord and/or (y) the City is the fee owner of 

(i) Tenant will not engage in any unlawful discrimination against any 
employee or job applicant because of race, creed, color, national 
origin, sex, age, disability, marital status, or sexual orientation with 
respect to all employment decisions including, but not limited to, 
recruitment. advertising, hiring, compensation, fringe benefits, 
leaves, promotion, upgrading, demotion, downgrading, transfer, 
training and apprenticeship, lay-off and termination and all other 
terms and conditions of employment; 

..... 
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(ii) Tenant will not engage in any unlawful discrimination in the 
selection of contractors on the basis of the owner's, partner's or 
shareholder's race, creed, color, national origin, sex, age, 
disability, marital status, or sexual orientation; 

(iii) Tenant will state in all solicitations or advertisements for 
employees placed by or on behalf of Tenant (A) that all qualified 
job applicants will receive consideration for employment without 
unlawful discrimination based on race, creed, color, national 
origin, sex, age, disability, marital status, or sexual orientation, or 
(B) that Tenant is an equal opportunity employer; 

(iv) Tenant will inform its employees in writing that it "treats all 
employees and job applicants without unlawful discrimination as 
to race, creed, color, national origin, sex, age, disability, marital 
status, or sexual orientation in all employment decisions, including 
but not limited to recruitment, hiring, compensation, training and 
apprenticeship, transfer, lay-off and termination and all other terms 
and conditions of employment," and that " [i]f you feel that you 
have.heenunla.w:.t.iJ.ll¥ discriminated against, you may_.calLorwrite. 
the Bureau of Labor Services, General Counsel's Office, 66 
Leonard Street, 4th Floor, New York, New York 10013, (212) 431-
1772"; 

(v) Tenant will send to each labor organization or representative of 
workers with which it has a collective bargaining agreement or 
other employment contract, memorandum of agreement of 
understanding, written notification of its equal employment 
opportunity commitments hereunder and all employment programs 
and other agreements between Tenant and the Bureau (collectively, 
"Agreement"); 

(vi) Tenant, as "Owner'' (as such term is used in AlA Form 201), will 
include, or require to be included, the following provisions in 
every construction agreement for Construction Work of One 
Million Dollars ($1 ,000,000) or more or subcontract of Seven 
Hundred Fifty Thousand ($750,000) or more. Landlord reserves 
the right to inspect all contracts and subcontracts prior to execution 
to ensure that the required language is included: 

"By signing this contract, contractor agrees that it: 

(1) will not engage in any unlawful discrimination 
against any employee or job applicant because of race, creed, 
color, national origin, sex, age, disability, marital status or sexual 
orientation with respect to all employment decisions, including, but 
not limited to, recruitment, hiring, compensation, fringe benefits, 
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leaves, promotion, upgrading, demotion, downgrading, transfer, 
training and apprenticeship, layoff and termination and all other 
terms and conditions of employment; 

(2) will not engage in any unlawful discrimination in 
the selection of contractors on the basis of the owner's, partner's or 
shareholder's race, creed, color, national origin, sex, age, 
disability, marital status or sexual orientation; 

(3) will state in all solicitations or advertisements for 
employees placed by or on behalf of contractor (i) that all qualified 
job applicants will receive consideration for employment without 
unlawful discrimination based on race, creed, color, national 
origin, sex, age, disability, marital status or sexual orientation, or 
(ii) that contractor is an equal opportunity employer; 

(4) will inform its employees in writing that it "treats 
all employees and job applicants without unlawful discrimination 
as to race, creed, color, national origin, sex, age, disability, marital 

-_status o_r_s<mJ.!Ill QtieJJ.YltiQil in all employment decisions._ including _ 
but not limited to recruitment, hiring, compensation, training and 
apprenticeship, transfer, lay-off and termination and all other tenns 
and conditions of employment," and that •'[i ] f you feel that you 
have been unlawfully discriminated against, you may call or write 
the Bureau of Labor Services, General Counsel's Office, 66 
Leonard Street, 4th Floor, New York, New York 10013, (212) 431-
1772"; 

(5) will send to each labor organization or 
representative of workers with which it has a collective bargaining 
agreement or other employment contract, memorandum of 
agreement or understanding, written notification of its equal 
employment opportunity commitments under all employment 
programs and other agreements between the contractor and the 
Bureau (collectively, "Agreements"); 

(6) will permit the Bureau to have access to all relevant 
books, records, accounts and work sites, to investigate compliance 
with this contract and Agreements. 

(7) Contractor's violation of the nondiscrimination 
clauses (A)(1) through (6) of this Contract, contractor's failure to 
comply with an employment program or other Agreement and/or 
contractor's failure to cause compliance on the part of a 
subcontractor as provided below shall constitute a material breach 
of this contract. Neither the provisions of any collective 
bargaining agreement or other contract or understanding with a 
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union, nor the union's refusal to comply with the tenns hereof, 
shall excuse contractor's obligations to abide by the terms hereof. 
If the Bureau's staff, as a result either of the Bureau's review of or 
a complaint by a job applicant, employee or former employee, 
finds that contractor may not be in compliance, the Bureau's staff 
and the contractor will meet to negotiate an employment program 
of corrective actions to achieve contractor's full compliance with 
this contract. If contractor fails or refuses either to meet, to agree 
to take necessary corrective measures, or to implement agreed 
corrective measures, this contract or any portion hereof may be 
disapproved, canceled, terminated or suspended, or liquidated 
damages may be assessed by Owner (or the general contractor, 
construction manager, prime contractor or their subcontractors, as 
the case may be) or payments thereon may be withheld and such 
other sanctions may be imposed and remedies invoked in 
accordance with law. Liquidated damages for contractor's failure 
to comply with the equal opportunity requirements hereunder will 
be the amount of wages and fringe benefits that would have been 
paid to the parties that should have been employed, as determined 
bY-- the. Bure&u-QI".-~-- .... Notbins- hereinbefore- stated in. these---­
requirements shall limit the Owner or the Bureau from pursuing 
any other remedy available by law to enforce the terms hereof or 
Agreements as the Director may order. 

(8) Contractor agrees to include the provisions of the 
foregoing paragraphs (A)(l) and (2) in every subcontract of Seven 
Hundred Fifty Thousand Dollars ($750,000) or more to which it 
becomes a party. Contractor agrees, and will state in every 
subcontract, that contractor will take such action with respect to 
the subcontract as Owner may direct, including canceling, 
suspending or terminating the subcontract and/or stopping 
payments under the subcontract, to enforce the foregoing and 
Agreements." 

(9) The Director (the "Director'') of the City of New 
York's Bureau of Labor Services" (the "Bureau") may examine 
this contract to ensure these provisions are included. 

(b) Default. Tenant's failure (i) to comply with nondiscrimination clauses ill 
through (y} of Section 22.01(a) or (ii) to enforce the requirements imposed on contractors or 
subcontractors by such clause (vi) of Section 22.01(a) at the direction of the Bureau, shall 
constitute a Default. Neither the provisions of any collective bargaining agreement or other 
contract or understanding with a union, nor the union's refusal to comply with the terms hereof 
shall excuse Tenant's obligations to abide by the terms hereof or its obligations under clauses ill 
through (y} of Section 22.01(a) or to include and enforce the contractor clause of Section 
2I.Ol(a)(vi) hereof If Landlord, acting through the Bpreau, as a result either of the Bureau's 
review or the complaint by a job applicant, employee or former employee, finds that Tenant or a 
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contractor or subcontractor may not be in compliance, Landlord, acting through the Bureau, may 
notify Tenant (and the contractor or subcontractor, as the case may be) describing the extent of 
non-compliance. If the non-compliance is not remedied within thirty (30) days of Tenant's 
receipt of notice, the Bureau shall request a meeting with Tenant (and with the contractor or 
subcontractor, as appropriate) to negotiate an employment program of corrective actions to 
achieve Tenant's full compliance with these clauses. If Tenant fails or refuses either to meet, to 
agree to take necessary corrective measures, to implement agreed corrective measures, or to 
enforce contractors' obligations pursuant to the contract provisions set forth in clause fru{Yi) of 
this Section 22.01 and to cause contractors to enforce subcontractors' obligations thereunder, 
Landlord, acting through the Director may (i) require Tenant to take corrective measures 
pursuant to an employment program, (ii) assess Tenant as liquidated damages an amount equal to 
the wages and fringe benefits that would have been paid to the parties that should have been 
employed pursuant to the non-discrimination clauses of this Lease Agreement or (iii) impose 
such other sanctions as may be imposed and remedies invoked in accordance with law. Nothing 
hereinbefore stated in these requirements shall limit Landlord from pursuing any other remedy 
available by law to enforce the terms hereof and Agreements or from seeking additional 
damages; provided, that Landlord shall not have the right to terminate this Lease Agreement for 
violation of any of the covenants or provisions of this Article 22. 

-------··- --- ----- - --- ARTICLE23-----·---------- -

LANDLORD'S RIGHT TO PERFORM TENANT'S COVENANTS 

Section 23.01. Landlord's Right to Perform. If Tenant shall at any time fail to pay 
for or maintain any of the insurance policies required to be provided by Tenant pursuant to 
Article 14, or shall fail to perform any other covenant or obligation under this Lease Agreement, 
then, after thirty (30) days' notice to Tenant (or, in case of any emergency or any other exigent 
circumstances that are likely to materially adversely affect Landlord's interest, on such lesser 
notice as may be reasonable under the circumstances, or, if not feasible in the case of emergency 
only, without notice), and without releasing Tenant from any of its obligations hereunder and 
without waiving Landlord's right to terminate this Lease Agreement or any other of Landlord's 
rights or remedies permissible hereunder, Landlord may (but shall not be required to): 

(a) pay for and maintain any of the insurance policies required to be furnished 
by Tenant pursuant to Article 14, or 

(b) make any other payment or perform any other act on Tenant's part to be 
made or performed as in this Lease Agreement provided. 

Section 23.02. Additional Rental or Offset. 

(a) Amount Paid by Landlord as Additional Rental. All reasonable sums so 
paid by Landlord and all reasonable costs and expenses incurred by Landlord in connection with 
the performance of any such act, together with interest thereon at the Late Charge Rate from the 
respective dates of Landlord's making of each such payment or incurring of each such cost and 
expense 8_!!d giving Tenant written notice thereof, shall constitute, following notice from 
Landlord to Tenant (which notice shall be accompanied by reasonably detailed back-up), 
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additional Rental under this Lease Agreement and shall be paid by Tenant to Landlord within 
thirty (30) days following the giving of such notice. 

Section 23.03. Waiver, Release and Assumption of Obligations. Landlord's 
payment or performance pursuant to the provisions of this Article 23 shall not be, nor be deemed 
to be, (a) a waiver or release of a Default or Event of Default with respect thereto (or any past or 
future Default or Event of Default) or of Landlord's right to terminate this Lease Agreement in 
accordance with the provisions hereof and/or to take such other action as may be permissible 
hereunder, or (b) Landlord's assumption of Tenant's obligations to pay or perform any of its past, 
present or future obligations hereunder. 

Section 23.04. Proof of Insurance Damages. Landlord shall not be limited in the 
proof of any damages that it may claim against Tenant arising out of, or by reason of, Tenant's 
failure to provide and keep insurance in force in accordance with the provisions of this Lease 
Agreement to the amount of the insurance premium or premiums not paid. Landlord shall be 
entitled to seek, and if successful, to recover, as damages for such Default or Event of Default, 
the uninsured amount of any loss and damage sustained or incurred by it and the reasonable costs 
and expenses of any suit in connection therewith, including, without limitation, reasonable 
attorneys' fees and disbursements. 

ARTICLE24 

EVENTS OF DEFAULT, CONDITIONAL LIMITATIONS, REMEDIES, ETC. 

Section 24.01. Definition. Each of the following events shall be an ''Event of 
Default" hereunder: 

(a) if Tenant shall fail to make any payment (or any part thereof) of any 
Rental as and when due hereunder and such failure shall continue for a period of twenty (20) 
days after notice thereof to Tenant; 

(b) if, subject to Unavoidable Delays, (i) Tenant shall fail to commence 
construction of the Stadium within the times and in the manner set forth in this Lease 
Agreement, and (ii) shall fail to diligently prosecute the Substantial Completion of the Stadium 
and the failures described in clauses (i) and (ii) herein shall continue for a period of thirty (30) 
days after notice (provided, that after two (2) notices of default based on the failure to diligently 
prosecute Substantial Completion of the Stadium has been provided no further notice shall be 
required for any future default for same, but such Default shall be an Event of Default upon the 
third (3rd) Business Day after delivery of notice of an Event of Default); 

(c) if Tenant shall fail in any material respect to maintain the Premises as 
provided in Article 10 and if such failure shall continue for a period of thirty (30) days after 
notice (unless such failure requires work to be performed, acts to be done or conditions to be 
removed which cannot, by their nature, reasonably be performed, done or removed within such 
thirty (30) day period, in which case no Event of Default shall exist as long as Tenant shall have 
commenced curing the same within the thirty (30) day period and shall diligently and 
continuously prosecute the same to completion within a reasonable period); 
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(d) if Tenant shall enter into (or permit to be entered into) a Sublease or a 
Capital Transaction, or any other transaction, in violation of the provisions of this Lease 
Agreement and such Capital Transaction, Sublease or other transaction shall not be made to 
comply with the provisions of this Lease Agreement or canceled within thirty (30) Business 
Days after Landlord's notice thereofto Tenant; 

(e) if Tenant shall fail to comply with the covenants set forth in Section 4.02 
hereof, and such failure shall continue for a period of ten (1 0) days after Landlord's notice 
thereof to Tenant specifying such failure, unless Tenant replaces the Team with another sports 
team capable of generating substantially equivalent revenues or greater revenues than the Team; 

(t) if Tenant shall fail to obtain and maintain any insurance policy required to 
be maintained by Tenant hereunder in accordance with the terms hereof and such failure shall 
continue for a period often (10) days after notice thereof to Tenant; 

(g) to the extent permitted by law, if Tenant shall make an assignment for the 
benefit of creditors~ 

(h) to the extent pennitted by law, if Tenant shall file a voluntary petition 
under Title 11 of the United States_ Code or if a petition under Title 11 of the United States Code 

- sliati befiitxCagainSi Tenant alicran order thr- reHef shalfbe-entet-ed, -or-li Tenant shalffile--a·--
petition or an answer seeking, consenting to or acquiescing in, any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or similar relief under the present or any 
future Federal bankruptcy code or any other present or future applicable Federal, state or other 
bankruptcy or insolvency statute or law, or shall seek, or consent to, or acquiesce in, or suffer the 
appointment of, any trustee, receiver, custodian, assignee, sequestrator, liquidator or other 
similar official of Tenant, or of all or any substantial part of its properties, or of the Premises or 
any interest of Tenant therein, or if Tenant shall take any partnership, joint venture or corporate 
action in furtherance of any action described in Section 24.01(g) or this Section 24.0l(b); 

(i) to the extent permitted by law, if within ninety (90) days after the 
commencement of a proceeding against Tenant seeking any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution or similar relief under the present or any 
future Federal bankruptcy code or any other present or future applicable Federal, state or other 
bankruptcy or insolvency statute or law, such proceeding shall not be dismissed, or if, within one 
hundred eighty (180) days after the appointment, without the consent or acquiescence of Tenant, 
of any trustee, receiver, custodian, assignee, sequestrator, liquidator or other similar official of 
Tenant, or of all or any substantial part of its properties, or of the Premises or any interest of 
Tenant therein, such appointment shall not be vacated or stayed on appeal or otherwise, or if, 
within one hundred eighty (180) days after the expiration of any such stay, such appointment 
shall not be vacated~ 

(j) if any of the material representations made by Tenant herein or in the 
PILOT Agreement is or shall become false or incorrect in any material respect when made, 
provided that, if such misrepresentation was unintentionally made, the underlying condition is 
susceptible to being corrected, and Landlord has not been materially advS!5ely affected by such 
misrepresentation or underlying condition, Tenant shall have a period or'thirty (30) days after 
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Landlord's notice of such misrepresentation to correct the underlying condition and thereby cure 
such Default (unless such cure cannot by its nature reasonably be performed within such thirty 
(30) day period, in which event Tenant shall have such time as is required so long as Tenant shall 
have commenced such cure within such thirty (30) day period and shall diligently and 
continuously prosecute the same to completion); 

(k) if a levy under execution or attachment shall be made against the Premises 
or any part thereof, the income therefrom, this Lease Agreement or the leasehold estate created 
hereby and such execution or attachment shall not be vacated or removed by court order, 
bonding or otherwise within a period of one hundred eighty (180) days; 

(I) if Tenant, or any of its "Principals" (as defined in Section 19.02), is or 
becomes a Prohibited Person, and the cure of the condition giving rise to such status is not 
commenced within sixty (60) days or having been commenced is not or has not been diligently 
prosecuted by all reasonably available lawful means (it is understood and agreed that a default 
under this Section 24.01(1) shall be deemed not to exist if Tenant is either pursuing all reasonably 
available lawful means, or has exhausted all reasonably available lawful means to cure such 
default, with or without success), or, if any Principal that is a Prohibited Person has managerial 
control over Tenant, the applicable Principal shall not have been removed from managerial 

~~-- ___ _ __ controLo:ver_ Tenantwithinsixty(60)days_ofnotice.ofsu~hdefa_ylt;__~ _ _ __ -~ -~ -~-- ~ ~~- __ _ 

(m) if there is any default by Tenant under any payment obligation contained 
in the PILOT Agreement and such default continues for a period of ten (1 0) days after notice 
thereofto Tenant; and 

(n) if Tenant shall fail in any material respect to observe or perform one or 
more of the other terms, conditions, covenants or agreements of this Lease Agreement or the 
PILOT Agreement (not addressed in (a) through (m) above), and such failure shall continue for a 
period of thirty (30) days after Landlord's notice thereof to Tenant specifying such failure (unless 
such failure requires work to be performed, acts to be done, or conditions to be removed which 
cannot, by their nature, reasonably be performed, done or removed within such thirty (30) day 
period, in which case no Event of Default shall be deemed to exist as long as Tenant shall have 
commenced curing the same within such thirty (30) day period and shall diligently and 
continuously prosecute the same to completion). 

REQUIREMENTS AND CONTENTS OF NOTICE: Notwithstanding anything 
herein to the contrary, no notice of default by Landlord under this Section 24.01 shall be valid or 
effective unless it complies with the following requirements: (a) it shall be given within a 
reasonable time after the chief executive officer of the City agency or instrumentality 
administering this Lease Agreement acquires actual knowledge of such default and knowledge 
that same constitutes a default under this Lease Agreement, but this condition shall not apply 
unless and only to the extent that Tenant suffers substantial prejudice or inability to cure such 
default on account of a delay in notice (the foregoing shall not excuse Tenant from the obligation 
to cure a continuing default), (b) it shall specify in reasonable detail the claimed default and shall 
specify the Article, Section and subsection, if any, of this Lease Agreement under which a 
default is claimed to have o~curred, and (c) it shall state if the claimed default is not cured or 
remedied within the applicable period, if any, specified in this Section 24.01, Landlord wili have 
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the right, under Section 24.03, to terminate this Lease Agreement and all rights of Tenant 
hereunder. 

Section 24.02. Enforcement of Performance. 

(a) If an Event of Default occurs, Landlord may elect to proceed by 
appropriate judicial proceedings, either at law or in equity, to enforce performance or observance 
by Tenant of the applicable provisions of this Lease Agreement and/or to recover damages for 
breach thereof. 

(b) Upon the occurrence and during the continuance of any Event of Default, 
Landlord shall have the right (but not the obligation), in its sole discretion, upon reasonable 
notice to enter the Premises to cure Tenant's Defaults and/or to perform portions of the 
construction, or to complete construction of the Stadium in accordance with the Plans and 
Specifications, with such reasonable changes therein as Landlord, in its reasonable discretion, 
may deem appropriate, all at the risk, cost and expense of Tenant. In such circumstances, 
Landlord shall have the right at any and all times to discontinue any work commenced by it, or to 
change any course of action undertaken by it and shall promptly notifY Tenant of same. 

(c) Upon the occurrence and during the continUance of any Event of Default, 
i.rrespectfve-ofwTietT:ier ·Landlord has exercised-its right to-terminate this-Agreement; Landlord- -
shall have the right (but not the obligation), in Landlord's sole discretion, to assume any and all 
professional design contracts, any Construction Agreements and agreements (such as, without 
limitation, owner's representative, expediters and consultants) made by or on behalf of Tenant 
relating to the Project and to take over and use all or any part or parts of the labor, materials, 
supplies and equipment contracted for, by, or on behalf of Tenant, whether or not previously 
incorporated into the Premises. For this purpose, but subject to any rights of Recognized 
Mortgagees, Tenant hereby collaterally assigns to Landlord all professional design contracts, 
Construction Agreements and other agreements relating to the Project and the work product of 
all professional design contracts, whether presently existing or hereafter created, and agrees, 
irrespective of whether Landlord has exercised its right to terminate this Lease to execute any 
additional documents that may be reasonably requested by Landlord to evidence or effectuate the 
foregoing. Landlord shall also have the right, and Tenant hereby grants to Landlord an 
irrevocable license, to enter, or cause its architect, contractors and subcontractors to enter, the 
Premises or any part thereof upon reasonable notice and perform any and all work and labor 
necessary to complete the construction of the Stadium or any portion thereof as reasonably 
determined by Landlord in accordance with the Plans and Specifications. In connection with any 
construction undertaken by Landlord pursuant to the provisions of this paragraph, Landlord may: 

(i) engage builders, contractors, architects, engineers and others for 
the purpose of furnishing labor, materials and equipment; 

(ii) pay, reasonably settle or reasonably compromise all bills or claims 
which may become liens against the Premises, or which have been or may be properly incurred, 
or for the discharge of liens, encumbrances or defects in the title of the Premises; and 
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(iii) take such other reasonable actions (including the employment of 
watchmen) to protect the Premises. 

Landlord shall not exercise any rights under Section 24.02(b) or .(9 so long as any 
Recognized Mortgagee shall have a cure right hereunder and shall be exercising such cure right 
within the time and in the manner provided for in this Lease Agreement 

Section 24.03. Expiration and Termination of Lease. 

(a) If an Event of Default occurs and Landlord, at any time thereafter, at its 
option, gives Tenant notice stating that this Lease Agreement and the Term shall terminate on the 
date specified in such notice, which date shall not be less than ten (10) days after the giving of 
the notice, then this Lease Agreement and the Term and all rights of Tenant under this Lease 
Agreement shall expire and terminate as if the date specified in the notice were the Fixed 
Expiration Date, and Tenant shall quit and surrender the Premises forthwith. If such termination 
is stayed by order of any court having jurisdiction over any case described in Section 24.01 (g), 
(h), or (i) hereof or by federal or state statute, then following the expiration of any such stay, or if 
the trustee appointed in any such case, Tenant or Tenant as debtor-in-possession fails to assume 
Tenant's obligations under this Lease Agreement within the period prescribed therefor by law or 
within thirty (30) days after entry of the order for relief or a.s_qtay_t,e ~U~:rwedbytl:t~ <;:<>1Jl1._J).r if 
i:he trustee,--Tenant or- Tenant a8 debtor-in-possession fails to provide adequate protection of 
Landlord's right, title and interest in and to the Premises and adequate assurance ofthe complete 
and continuous future performance of Tenant's obligations under this Lease Agreement as 
provided in Section 24.09 hereof, Landlord, to the extent permitted by law or by leave of the 
court having jurisdiction over such case, shall have the right, at its election, to tenninate this 
Lease Agreement on ten (10) days notice to Tenant, Tenant as debtor-in-possession or the 
trustee. Upon the expiration of the ten (1 0) day period this Lease Agreement shall cease and 
Tenant, Tenant as debtor-in-possession and/or the trustee immediately shall quit and surrender 
the premises. 

(b) If this Lease Agreement is terminated as provided in Section 24.03(a), 
Landlord may dispossess Tenant by summary proceedings. 

(c) 
24.03(a) hereof: 

If this Lease Agreement shall be terminated as provided in Section 

(i) Tenant shall pay to Landlord all Rental payable under this Lease 
Agreement by Tenant to Landlord to the Expiration Date and Tenant shall remain liable for all 
Rental thereafter falling due on the respective dates when such Rental would have been payable 
but for the termination of this Lease Agreement; and 

(ii) Landlord may complete all repair, maintenance and construction 
work required by Tenant hereunder and may repair and alter any portion(s) of the Premises in 
such manner as Landlord may deem necessary or advisable without relieving Tenant of any 
liability under this Lease Agreement or otherwise affecting any such liability, and/or let or relet 
the Premises or any portion thereof for the whole or any part of the remainder of the Term or for 
a longer period, in Landlord's name or as agent of Tenant, and retain any rent and other-~s 
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collected or received as a result of such reletting by Landlord. Landlord shall in no way be 
responsible or liable for any failure to relet any portion(s) of the Premises or for any failure to 
collect any rent due on any such reletting, and no such failure to relet or to collect rent shall 
operate to relieve Tenant of any liability under this Lease Agreement or to otherwise affect any 
such liability. The amount of any such rent collected by Landlord for periods occurring during 
the Tenn after deducting therefrom the expenses, including without limitation all costs incurred 
by Landlord in completing the repair, maintenance and construction work required by Tenant 
hereunder and such repairs to and alterations of the Premises as is reasonably necessary or 
desirable, incurred by Landlord as a result of the Default giving rise to the termination of this 
Lease Agreement shall be credited against any unpaid Rental and other unsatisfied obligations 
of Tenant under this Lease Agreement. 

Section 24.04. Partnership Right to Cure Tenant Defaults. Landlord shall give to 
the Partnership a copy of any written notice of default delivered to Tenant at the same time 
Landlord gives written notice of default to Tenant (provided that no failure to provide such 
notice to the Partnership shall in any waive impair, void, nullify or diminish the effectiveness of 
the notice of default as against Tenant, but the Partnership's right to cure such default shall be 
tolled until such copy of the written notice to Tenant has been delivered to the Partnership). 
Subject to the rights of Recognized Mortgagees, notwithstanding anything to the contrary set 
forth herein. the Partnership shall have theriibtto cure any_ddault_and_pmorm_any_ oblisa.tion____ _ _ _________ _ 
of Tenant, in which case Landlord shall accept the Partnership's performance of Tenant's 
obligations under this Lease Agreement; provided, however, that (i) acceptance of such 
perfonnance by the Partnership (including without limitation acceptance of any Rental from the 
Partnership) shall in no way constitute a recognition by Landlord of the Stadium Sublease 
Agreement or the Partnership's right to use or occupy the Premises under same, and (ii) the 
Partnership shall not be entitled to any cure periods additional to those provided to Tenant under 
this Lease Agreement (except that Partnership's time to cure shall be tolled for the duration that 
any Recognized Mortgagee has opportunity to cure). To the extent a default cannot be cured by 
the payment of money, but could be cured by Landlord's entering into a new lease with the 
Partnership, the Partnership may notify Landlord within the applicable cure period provided to 
Tenant that, if no Recognized Mortgagee exercises its rights under Sections 17.04, 17.05 and 
17.06, the Partnership is ready, willing and able to enter into a new Stadium Lease, and within 
thirty (30) days of Landlord's notifying the Partnership of the expiration of all Recognized 
Mortgagee cure rights, Landlord shall enter into a lease agreement with the Partnership on the 
tenns substantially identical to those contained in this Lease Agreement (in which case the 
Partnership shall take the Premises in its "as-is" condition upon repossession of the Premises by 
Landlord, subject to Tenant's occupancy hereunder and all other occupancies then existing, and 
to then-existing title objections, and Landlord shall not have any liability to Tenant for failure to 
give possession of the Premises to Tenant under the new lease due to the possession of Tenant 
hereunder or any other occupants). The provisions of this Section 24.04 notwithstanding, 
Landlord shall not be obligated to enter into a new lease with the Partnership unless (1) the 
Partnership shall pay to the appropriate party, concurrently with the execution and delivery of the 
new lease, all Base Rent and other Rental due under this Lease Agreement, and all PILOT, up to 
and including the date of the commencement of the tenn of the new lease (excluding penalties 
and interest thereon) and all expenses, including, without limitation, reasonable attorneys' fees 
and disbursements and court costs, incurred in--ronnection with the Default or Event of Default, 
and the termination of this Lease Agreement, if and to the extent such expenses would be 
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collectible under this Lease Agreement from Tenant, (2) the Partnership shall continue to be in 
compliance with Section 2.1.1 of the Non-Relocation Agreement, and (3) the Partnership shall 
deliver to Landlord a statement, in writing, acknowledging that Landlord, by entering into such 
new lease with the Partnership, shall not have or be deemed to have waived any Defaults or 
Events of Default then existing under this Lease Agreement (other than the Defaults or Events of 
Default mentioned in Section 24.0l{g) through ill which Landlord shall be deemed to have 
waived) notwithstanding that any such Defaults or Events of Default existed prior to the 
execution of such new lease and that the breached obligations which gave rise to the Defaults or 
Event of Default are also obligations under such new lease. Any new lease shall convey a 
leasehold interest in the Premises in its then "as-is" condition and subject to all then existing title 
exceptions. The provisions of this Section 24.04 shall survive the termination of this Lease. The 
Partnership shall be a third party beneficiary of the terms and provision of this Section 24.04. 

Section 24.05. Rece_ipts of Moneys after Notice of Termination. No receipt of 
moneys by Landlord from Tenant after the termination of this Lease Agreement, or after the 
giving of any notice of the termination of this Lease Agreement, shall reinstate, continue or 
extend the Term or affect any notice theretofore given to Tenant, or operate as a waiver of the 
right of Landlord to enforce the payment of Rental payable by Tenant hereunder or thereafter 
falling due, or operate as a waiver of the right of Landlord to recover possession of the Premises 
by_ J'f(.}P-~- r:e.m~y. ___ After_ t}l_e servj_~ of }!Qt!~ to . terminate this Lease Aweement or the 
commencement of any suit or summary proceedings or after a finai order-or judgment -for the . 
possession of the Premises, Landlord may demand, receive and collect any moneys due or 
thereafter falling due without in any manner affecting the notice, proceeding, order, suit or 
judgment, all such moneys collected being deemed payments on account of the use and 
occupation of the Premises or, at the election of Landlord, on account of Tenant's liability 
hereunder. 

Section 24.06. Waiver of Rights. If Tenant is dispossessed by a judgment or by 
warrant of a court or judge or in case of re-entry or repossession by Landlord or in case of any 
expiration or termination of this Lease Agreement, Tenant hereby waives and releases any and 
all rights (a) of redemption provided by any law or statute now in force or hereafter enacted or 
otherwise, or (b) of re-entry, or (c) of repossession, or (d) to restore the operation of this Lease 
Agreement. The terms "enter," "re-enter," "entry'' or ''re-entry," as used in this Lease 
Agreement, are not restricted to their technical legal meanings. Tenant shall execute, 
acknowledge, and deliver within ten (1 0) days after request by Landlord any instrument 
evidencing such waiver or release that Landlord may request. 

Section 24.07. Strict Performance. No failure by either party hereunder to insist 
upon the other party's strict performance of any covenant, agreement, term or condition of this 
Lease Agreement or to exercise any right or remedy available to it hereunder, shall constitute a 
waiver of any Default or Event of Default or of such covenant, agreement, term or condition. No 
covenant, agreement, term or condition of this Lease Agreement to be performed or complied 
with by either party, and no Default or Event of Default, shall be waived, altered or modified 
except by a written instrument executed by the other party. No waiver of any Default or Event 
of Default shall affect or alter this Lease Agreement, but each and every covenant, agreement, 
-t~ and condition of this Lease Agreement shall continue in full force and effect with respect to 
any other then existing or subsequent Default or Event of Default. 
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Section 24.08. Right to Enjoin Defaults or Threatened Defaults. In the event of a 
Default or threatened Default by a party hereunder, the other party shall be entitled to enjoin 
such Default or threatened Default and shall have the right to invoke any rights and remedies 
allowed at law or in equity or by statute or by this Lease Agreement, other remedies that may be 
available to such party notwithstanding. Each right and remedy of each party provided for in this 
Lease Agreement shall be cumulative and shall be in addition to every other right or remedy 
provided for in this Lease Agreement or now or hereafter existing at law or in equity or by 
statute, and the exercise or beginning of the exercise by a party of any one or more of the rights 
or remedies provided for in this Lease Agreement or now or hereafter existing at law or in equity 
or by statute shall not preclude the simultaneous or later exercise by such party of any or all other 
rights or remedies provided for in this Lease Agreement or now or hereafter existing at law or in 
equity or by statute. 

Section 24.09. Remedies Under Bankruptcy and Insolvency Codes. If an order 
for relief is entered or if any stay of proceeding or other act becomes effective against Tenant or 
Tenant's interest in this Lease Agreement in any proceeding which is commenced by or against 
Tenant under the present or any future Federal Bankruptcy Code or in a proceeding which is 
commenced by or against Tenant seeking a reorganization, arrangement, composition, 
readjustment, liquidation, dissolution or similar relief under any other present or future 
applK:able-federal,- state- ocother_ hankruptc~- oLinsQl:vtmcy_ s~tu!~- ()r_Jaw, ~c:llord . shall be 
entitled to invoke any and all rights and remedies available to it under such b8nia.-Uptcy or­
insolvency code, statute or law or this Lease Agreement, including, without limitation, such 
rights and remedies as may be necessary to protect adequately Landlord's right, title and interest 
in and to the Premises or any part thereof and adequately assure the complete and continuous 
future performance of Tenant's obligations under this Lease Agreement. Adequate protection of 
Landlord's right, title and interest in and to the Premises, and adequate assurance of the complete 
and continuous future performance of Tenant's obligations under the Lease, shall include, 
without limitation, all of the following requirements: 

(a) that Tenant shall comply with all of its obligations under this Lease 
Agreement; 

(b) that Tenant shall continue to use the Premises in the manner required by 
this Lease Agreement; 

(c) that Landlord shall be permitted to supervise the performance of Tenant's 
obligations under this Lease Agreement; 

(d) that Tenant shall hire such security personnel as may be necessary to 
ensure the adequate protection and security of the Premises; 

(e) that Tenant shall provide such undertaking that a court of competent 
jurisdiction may deem appropriate to protect against waste and future diminution in value of the 
Premises due to Tenant's neglect, and assurance of the complete and continuous future 
performance of Tenant's obligations for maintenance, repair, upkeep and good operation of the 
Premises under this Lease Agreement; and 
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(f) that Tenant shall have and will continue to have unencwnbered income 
after the payment of all secured obligations and administrative expenses to assure Landlord that 
sufficient funds will be available to fulfill the obligations of Tenant under this Lease Agreement; 

(g) that if Tenant's trustee, Tenant or Tenant as debtor-in-possession shall 
asswne this Lease Agreement and propose to assign it (pursuant to Title 11 U.S.C. §365, as it 
may be amended) to any Person who shall have made a bona fide offer therefor, the notice of 
such proposed assignment, giving (i) the name and address of such Person, (ii) all of the terms 
and conditions of such offer, and (iii) the adequate assurance to be provided Landlord to assure 
such Person's future performance under the Lease, including, without limitation, the assurances 
referred to in Title 11 U.S.C. §365(b), as it may be amended, shall be given to Landlord by the 
trustee, Tenant or Tenant as debtor-in-possession no later than twenty (20) days after receipt by 
the trustee, Tenant or Tenant as debtor-in-possession of such offer, but in any event no later than 
ten (10) days before the date the trustee, Tenant or Tenant as debtor-in-possession shall make 
application to a court of competent jurisdiction for authority and approval to enter into such 
assignment, and Landlord shall thereupon have the prior right and option, to be exercised by 
notice to the trustee, Tenant or Tenant as debtor-in-possession, given at any time before the 
effective date of such proposed assignment to accept an assignment of this Lease Agreement 
upon the same terms and conditions and for the same consideration, if any, as the bona fide offer 

-made. by suclLPerson,.less. aey.brokerage co:tnmissi9~_wmch may }:)~_payll_}?leby Tenant out of 
the consideration to be paid by such Person for the assignment of this Lease Agreement. -- --------

ARTICLE25 

NOTICES 

Section 25.01. All Notices, Communications, Etc. in Writing. Whenever it is 
provided herein that notice, demand, request, consent, approval or other communication shall or 
may be given to, or served upon, either of the parties by the other, or whenever either of the 
parties desires to give or serve upon the other any notice, demand, request, consent, approval or 
other communication with respect hereto or to the Premises, each such notice, demand, request, 
consent, approval or other communication shall be in writing and, unless otherwise expressly 
permitted to the contrary, shall be effective for any purpose only if given or served as follows 
(unless a specific form of delivery is expressly required by the provisions of this Lease 
Agreement, in which event notice delivered only in such form shall be effective): 

(a) If to Tenant, (i) by hand with proof of delivery, (ii) by mailing the same to 
Tenant by express or certified mail, postage prepaid, return receipt requested, or (iii) by 
recognized national overnight courier addressed to: 

Randy Levine, Esq. 
President 
Yankee Stadiwn 
1 East 16lst Street 
Bronx, NY 10451 
Facsimile No.: (212) 527-7333 
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or to an equivalent officer at: 

And to: 

Yankee Stadium 
1 East 161st Street 
Bronx, NY 10451 

Lonn A. Trost, Esq. 
Chief Operating Officer 
General Counsel 
Yankee Stadium 
1 East 161st Street 
Bronx, NY 10451 

or to an equivalent officer at: 

Yankee Stadium 
1 East 161st Street 
Bronx, NY 10451 

... -l!l!c:lJ()_: __ -··---·-··-···-- ·- ____ . __ 

Yankee Stadium LLC 
Yankee Stadium 
1 East 161st Street 
Bronx, NY 10451 
Attention: President or Managing Member 
And marked "URGENT' on the envelope 

with a copy to: 

Fried, Frank, Harris, Shriver & Jacobson LLP 
One New York Plaza 
New York, New York 10004 
Attention: Stephen Lefkowitz, Esq. 
Facsimile No.: (212) 859-8582 

with a copy to: 

Herrick, Feinstein LLP 
2 Park Avenue 
New York, New York 10016 
Attn: Carl F. Schwartz, Esq. 
Facsimile No.: (212) 592-1500 
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with a copy to: 

Herrick, Feinstein LLP 
2 Park Avenue 
New York, New York 10016 
Attn: Irwin K.ishner, Esq. 
Facsimile No.: (212) 592-1500 

and/or to such other address(es) and attorneys as Tenant may from time to time 
designate by notice given to Landlord as above provided. 

The foregoing notwithstanding, until Tenant occupies the new Stadium to be 
constructed pursuant to this Lease Agreement, all notices to be delivered to Yankee Stadium 
LLC or to any officer set forth above shall be sent to such addressee at Yankee Stadium, Bronx, 
New York 10451. 

(b) If to Landlord, in triplicate (i) by hand with proof of delivery, (ii) by 
mailing the same to Landlord by express or certified mail, postage prepaid, return receipt 
requested or (iii} by recognized national overnight courier, addressed to: 

--The-City ofNew Yorlc-- - ·- ------------­

Department of Parks and Recreation 
The Arsenal 
Central Park 
New York, New York 10021 
Attention: General Counsel 
Facsimile No.: (212) 360-1373 

with a copy to: 

The City ofNew York 
c/o New York City Economic Development Corporation 
110 William Street 
New York, New York 10038 
Attention: Senior Vice President, Finance 
Facsimile No.: (212) 312-3908 

with a copy to: 

The New York City Law Department 
100 Church Street 
New York, New York 10007 
Attention: Chief, Economic Development Division 
Facsimile No.: (212) 227-5648 

and/or to such other address(es) and attorneys as Landlord may from time to time 
designate by notice given to Tenant as above provided. 
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(c) If to the Partnership (i) by hand with proof of delivery, (ii) by mailing 
same to the Partnership by express or certified mail, postage prepaid, return receipt requested, or 
(iii) by recognized national overnight courier addressed to: 

New York Yankees Partnership 
Yankee Stadium 
The Bronx, New York 10451 
Attn: President, Chief Operating Officer or General Counsel 

with a copy to: 

Fried, Frank, Harris, Shriver & Jacobson LLP 
One New York Plaza 
New York, New York 10004 
Attention: Stephen Lefkowitz, Esq. 
Facsimile No.: (212) 859-8582 

with a copy to: 

Herrick, Feinstein LLP 
--------- ----- ·· - 2 YarK Avenue -- -- -~ -

New York, New York 10016 
Attn: Carl F. Schwartz, Esq. 
Facsimile no.: (212) 592-1500 

and/or to such other address(es) and attorneys as the Partnership may from time to 
time designate by notice given to Landlord as above provided. 

(d) If to Lease Administrator, in duplicate (i) by hand with proof of delivery, 
(ii) by mailing the same to DPR by express or certified mail, postage prepaid, return receipt 
requested or (iii) by recognized national overnight courier, addressed to: 

New York City Department of Parks and Recreation 
The Arsenal 
Central Park 
New York, New York 10021 
Attention: Assistant Commissioner 
Facsimile No.: (212) 360-1329 

with a copy to: 

New York City Law Department 
100 Church Street 
New York, New York 10007 
Attention: Chief, Economic Development Division 
Facsimile No.: (212) 227-5648 
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with a copy to: 

The CityofNew York 
c/o New York City Economic Development Corporation 
110 William Street 
New York, New York 10038 
Attention: Senior Vice President, Finance 
Facsimile No.: (212) 312-3908 

and/or to such other address(es) and attorneys as the Landlord or Lease 
Administrator may from time to time designate by notice given to Tenant as above provided. 

Section 25.02. Service. Every notice, demand, request, consent, approval or other 
communication hereunder (i) by express or certified mail, return receipt requested, shall be 
deemed effective on receipt, (ii) by hand shall be effective upon delivery, as evidenced by a 
signed receipt, and (iii) by nationally recognized overnight courier shall be deemed effective on 
the next Business Day following receipt. 

ARTICLE26 

CERTIFICATES BY LANDLORD AND TENANT 

Section 26.01. Certificate of Tenant. Tenant shall, within thirty (30) days after 
notice by Landlord, execute, acknowledge and deliver to Landlord, or any other Person specified 
by Landlord, a written statement (which may be relied upon by such Person) (a) certifYing (i) 
that this Lease Agreement is unmodified and in full force and effect (or if there are 
modifications, that this Lease Agreement, as modified, is in full force and effect and stating such 
modifications), and (ii) that no Rental is due and owing under this Lease Agreement, or, in the 
alternative, the amount due and owing, (b) stating (i) whether Tenant has given Landlord notice 
of any default by Landlord, and (ii) whether, to the best knowledge of Tenant, Landlord is in 
default in performance of any covenant, agreement, obligation or condition contained in this 
Lease Agreement, and, if so, specifying in detail each such default; and (c) stating such other 
information as Landlord may reasonably request. 

Section 26.02. Certificate of Landlord. Landlord shall, within thirty (30) days 
after notice by Tenant, execute, acknowledge and deliver to Tenant, or any other Person 
specified by Tenant, a written statement (which may be relied upon by such Person) (a) 
certifying (i) that this Lease Agreement is unmodified and in full force and effect (or if there are 
modifications, that this Lease Agreement, as modified, is in full force and effect and stating such 
modifications), and (ii) the date to which any Rental payable by Tenant hereunder has been paid, 
(b) stating (i) whether an Event of Default has occurred and not been cured or whether Landlord 
has given Tenant notice of any Default, and (ii) whether, to the best knowledge of Landlord, 
Tenant is in default in the performance of any covenant, agreement, obligation or condition 
contained in this Lease Agreement, and, if so, specifying, in detail, each such Default or Event of 
Default, and (c) stating such other information as Tenant may reasonably request. 

-·. 
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ARTICLE27 

CONSENTS AND APPROVALS 

Section 27.01. Effect of Granting or Failure to Grant Approvals or Consents. 
Subject to Section 27.02, all consents and approvals which may be required under this Lease 
Agreement shall, as a condition of their effectiveness, be in writing. The granting of any consent 
or approval by a party to perform any act requiring consent or approval under the terms of this 
Lease Agreement, or the failure on the part of a party to object to any such action taken without 
the required consent or approval, shall not be deemed a waiver by the party whose consent was 
required of its right to require such consent or approval for any further similar act. 

Section 27.02. Remed_y for Failure or Refusal to Grant Consent or Approval. If, 
pursuant to the terms of this Lease Agreement, any consent or approval by Landlord or Tenant is 
required, then unless expressly provided otherwise in this Lease Agreement, if and only if the 
party seeking the other party's consent or approval includes in its request for consent or approval 
a specific written statement making express reference to this Section 27.02 and stating that 
failure of the other party to respond by a particular date shall be deemed to result in consent or 
approval, then, if the party who is to give its consent or approval shall not have notified the other 
party within_twent¥ (2Q)Bnsiness Days_ or such. other period-as-is express!¥- specified. in- this-. 
Lease Agreement after receiving such other party's request for a consent or approval that such 
consent or approval is granted or denied, and if denied, the reasons therefor in reasonable detail, 
such consent or approval shall be deemed granted. No such specific written statement shall be 
required in those instances set forth in this Lease Agreement where consent or approval is 
deemed granted if not denied with stated time periods. If, pursuant to the terms of this Lease 
Agreement, any consent or approval by Landlord or Tenant is not to be unreasonably withheld or 
is subject to a specified standard, then either party shall have the right to submit the issue to 
expedited arbitration in accordance with the provisions of Section 35.03 below, and, in the event 
there shall be a final determination that the consent or approval was unreasonably withheld or 
that such specified standard has been met so that the consent or approval should have been 
granted, the consent or approval shall be deemed granted and such granting of the consent or 
approval shall be the only remedy to the party requesting or requiring the consent or approval. 

ARTICLE28 

SURRENDER AT END OF TERM 

Section 28.01. Surrender of Premises. Upon the expiration of the Term (or under 
a re-entry by Landlord upon the Premises pursuant to Article 24), Tenant, without any payment 
or allowance whatsoever by Landlord, shall surrender the Premises to Landlord in then as-is 
condition (but consistent with Tenant's obligations for maintenance and repair and restoration of 
the Improvements hereunder), free and clear of all Subleases, liens and encumbrances other than 
Title Matters existing on the date hereof or caused by the action or inaction of Landlord. Tenant 
hereby waives any notice now or hereafter required by law with respect to vacating the Premises 
on the Expiration Date. 
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Section 28.02. Delivery of Subleases, Etc. Upon the expiration of the Term (or 
upon a re-entry by Landlord upon the Premises pursuant to Article 24), Tenant shall deliver to 
Landlord Tenant's executed counterparts of all Subleases, the Stadium Sublease Agreement, and 
any service and maintenance contracts then affecting the Premises, true and complete 
maintenance records for the Premises, all original licenses and permits then pertaining to the 
Premises, Certificate(s) of Occupancy then in effect for the Premises and all warranties and 
guarantees then in effect which Tenant has received in connection with any work or services 
performed on any property at the Premises, together with a duly executed assignment thereof, 
without recourse. 

Section 28.03. Trade Fixtures and Personal Property. Without limiting the 
provisions of Section 8.08, upon the expiration or earlier termination of the Term Tenant may 
remove trade fixtures and other items supplied by Tenant or its Subtenants at their respective 
expense (including without limitation monuments), and shall be permitted to remove or obscure 
any Marks on any fixtures remaining, if any, but upon removal of any such fixtures from the 
Premises, Tenant shall immediately and at its sole expense repair any damage to the Premises 
due to such removal. Any trade fixtures or other personal property of Tenant or of any Subtenant 
(including without limitation those with any Marks) which shall remain on the Premises after the 
Expiration Date (or upon a re-entry by Landlord upon the Premises pursuant to Article 24) and 
after the-removal of Tenant or such-Subtenant trom the Premises-may,at-th&eptioo-of Landlord,-­
be deemed to have been abandoned by Tenant or such Subtenant, and either may be retained by 
Landlord as its property or be disposed of at Tenant's expense without accountability, in such 
manner as Landlord may see fit; provided, that in the event of a termination of this Lease 
Agreement prior to the expiration of the Term, Tenant and its Subtenants shall be provided with 
non-exclusive access to the Premises for thirty (30) days after such termination to remove trade 
fixtures and personalty, it being agreed that the covenants and conditions set forth in Article 14, 
Article 21 and this Article 28 shall continue in full force and effect, and Landlord may require a 
reasonable security deposit from Tenant to protect Landlord against damage to the Premises 
during such trade fixtures and personalty removal. Landlord shall not be responsible for any loss 
or damage occurring to any such property owned by Tenant or any Subtenant. 

Section 28.04. Survival Clause. The provisions of this Article 28 shall survive the 
Expiration Date. 

ARTICLE29 

ENTIRE AGREEMENT 

Section 29.01. This Lease Agreement, together with the exhibits attached hereto 
contains all of the promises, agreements, conditions, inducements and understandings between 
Landlord and Tenant concerning the Premises, and there are no promises, agreements, 
conditions, understandings, inducements, warranties or representations, oral or written, expressed 
or implied, between them other than as expressly set forth herein or as may be expressly 
contained in any enforceable written agreements or instruments executed simultaneously 
herewith by the parties hereto. 
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ARTICLE30 

ADMINISTRATIVE AND JUDICIAL PROCEEDINGS, CONTESTS. ETC. 

Section 30.01. Tax Contest Proceedings. Tenant, as agent of Landlord, shall have 
the exclusive right, at its sole cost and expense, to challenge the valuation of the Premises 
assessed for tax purposes and to prosecute any action or proceeding in connection therewith by 
appropriate proceedings diligently conducted in good faith, in accordance with the New York 
City Charter and Administrative Code of New York City. Nothing contained herein shall be 
deemed to imply that Tenant has any obligation to pay Taxes. 

Section 30.02.lnmosition Contest Proceedings. Tenant, as agent of Landlord, 
shall have the right to contest, at its sole cost and expense, the amount or validity, in whole or in 
part, of any Imposition by appropriate proceedings diligently conducted in good faith, in which 
event, notwithstanding the provisions of Section 6.01 hereof, payment of such Imposition may be 
postponed if, and only as long as: 

(a) neither the Premises nor any part thereof, could be, by reason of such 
postponement or deferment, in the judgment of Landlord, in danger of being forfeited and 
Landlord is not in danger of being sub~t~ !~ _criffiiDJI)_ljabjlity or penalty_ or ciYiLliability _or _ _ _ _ _ 
penaltY in excess ofihe amount for which Tenant has furnished security as provided in Section 
30.02(b) hereofby reason of nonpayment thereof; and 

(b) Tenant has either (i) deposited with Landlord cash, or (alternatively, at 
Tenant's option) given to Landlord a letter of credit in form and substance reasonably 
satisfactory to Landlord, in the amount so contested and unpaid together with all interest and 
penalties in connection therewith and all charges relating to such contested Imposition that may 
or might, in Landlord's reasonable judgment, be assessed against, or become a charge on, the 
Premises or any part thereof in or during the pendency of such proceedings, or (ii) provided other 
equivalent security in form, substance and amount, and on terms, satisfactory to Landlord. Upon 
the termination of such proceedings, Tenant shall pay the amount of such Imposition or part 
thereof as finally determined in such proceedings, the payment of which was deferred during the 
prosecution of such proceedings, together with any costs, fees (including, without limitation, 
reasonable attorneys' fees and disbursements), interest, penalties or other liabilities in connection 
therewith, and, upon such payment, Landlord shall return any cash deposited with it with respect 
to such Imposition, together with the interest, if any, earned thereon and Landlord shall return 
any form of security being held by it together with interest, if any, earned thereon. If Tenant 
shall not pay the amounts referred to in the preceding sentence of this paragraph, then Landlord 
shall, at Landlord's direction, disburse any moneys deposited with it by Tenant pursuant to the 
first sentence of this paragraph directly to the Person to whom or to which such Imposition is 
payable, and the Landlord shall likewise be entitled to apply the proceeds of any security 
deposited with it by Tenant pursuant to said sentence to such Person in payment of said amounts. 
Tenant shall remain liable for any unpaid balance of said amounts remaining after application by 
Landlord or Landlord as aforesaid, and Tenant shall pay said balance to Landlord or the Person 
entitled to receive it within ten (1 0) days after Landlord's demand. If at any time during the 
continuance of such proceedings Landlord, in its s~ judgment, shall deem insufficient the 
amount or nature of the security deposited, Tenant, within ten (10) days after Landlord's 
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demand, shall make an additional deposit with Landlord of such additional sums or deliver to 
Landlord such other acceptable security as Landlord may request, and upon failure of Tenant to 
so do, the amount theretofore deposited (or made available by alternative security), together with 
the interest, if any, earned thereon, may be applied by Landlord to the payment, removal and 
discharge of such Imposition and the interest and penalties in connection therewith and any 
costs, fees (including, without limitation, reasonable attorneys' fees and disbursements) or other 
liability accruing in any such proceedings and the balance, if any, remaining thereafter, together 
with the interest, if any, earned thereon and remaining after application by Landlord as aforesaid, 
shall be returned to Tenant or to the Person entitled to receive it. If there is a deficiency, Tenant 
shall pay the deficiency to Landlord or the Person entitled to receive it, within ten (10) days after 
Landlord's demand. 

Section 30.03. Requirement Contest. Tenant, as agent of Landlord, shall have the 
right to contest the validity of any Requirement or the application thereof. During such contest, 
compliance with any such contested Requirement may be deferred by Tenant on the condition 
that before instituting any such proceeding, Tenant shall furnish a cash deposit to Landlord or, 
alternatively at Tenant's option, furnish to Landlord a letter of credit or other security, securing 
compliance with the contested Requirement and payment of all interest, penalties, fines, civil 
liabilities, fees and expenses in connection therewith, all such forms of security to be satisfactory 

. to Landlord in form,. substance,. amount,.. and identity: of the issuing party_nAny such proceeding. 
instituted by Tenant shall be prosecuted with diligence to final adjudication, settlement, 
compliance or other mutually acceptable disposition of the Requirement so contested. The 
furnishing of any bond, deposit, letter of credit or other security notwithstanding, Tenant shall 
comply with any such Requirement in accordance with the provisions of Section 18.01 hereof if 
the Premises, or any part thereof, are in danger of being forfeited or if Landlord is in danger of 
being subjected to criminal liability or penalty, or civil liability in excess of the amount for 
'which Tenant shall have furnished security as hereinabove provided, by reason of 
noncompliance therewith, or if failure to comply is hazardous to persons or property or would 
violate any insurance policy provisions. 

Section 30.04. Landlord's Participation in Contest Proceedings. Landlord shall 
not be required to join in any action or proceeding brought by Tenant referred to in this Article 
30 or permit the action to be brought by Tenant in Landlord's name unless the provisions of any 
law, rule or regulation at the time in effect require that such action or proceeding be brought by 
and/or in the name of Landlord. If so required, Landlord shall join and cooperate in such 
proceedings or pennit them to be brought by Tenant in Landlord's name, in which case Tenant 
shall pay all costs and expenses (including, without limitation, reasonable attorneys' fees and 
disbursements) reasonably incurred by Landlord in connection therewith. 

ARTICLE31 

INVALIDITY OF CERTAIN PROVISIONS 

If any term or provision of this Lease Agreement or the application thereof to any 
Person or circumstances shall, to any extent, be invalid and unenforceable, the remainder of this 
Lease Agreement, and the application of such term or provision to Persons or circumstances 
other than those as to which it is held invalid and unenforceable, shall not be affected thereby 

- 116-



and each tenn and provision of this Lease Agreement shall be valid and enforceable to the fullest 
extent pennitted by law, provided that such invalidity or unenforceability shall not materially 
affect the transactions contemplated in this Lease Agreement. 

ARTICLE32 

FINANCIAL AND OTHER REPORTS AND RECORDS 

Section 32.01. Statement. By October 1st of each year during the Tenn. following 
Substantial Completion of the Stadium, Tenant shall deliver to Landlord and the City's 
Department of Finance ("DOF''), a statement, certified by a financial officer of Tenant, which 
identifies and describes, in reasonable detail, any capital improvements (whether replacements or 
additions) made to the Stadium since the last statement delivered to Landlord and DOF, or 
stating that no capital improvements were made to the Stadium since the last statement so 
delivered, and also stating any destruction or damage constituting a capital loss to the Stadium 
that occurred since the last statement. The statement will set forth the actual cost of each item of 
capital improvement and the actual cost (or estimated cost, if actual cost is not available) to 
replace or rehabilitate any capital loss. For purposes of this Section 32.01, "capital 
improvement" or "capital loss" means the addition or replacement or loss of any improvement to 

_ ... Qr ~Il1J>9mmt of th~S~ium having a usef\J.llife of five y~ or Jl)Qre __ and. whi<;h is incorpQrl.lted 
into the land constituting the Premises or into the Stadiwn and having a cost or value in excess of 
One Million Dollars ($1 ,000,000). 

Section 32.02. Maintenance of Books and Records. Tenant shall keep and 
maintain at an office in New York City complete and accurate books and records of accounts of 
Tenant's operations of the Premises relating to this Agreement and the construction, financing 
and operation of the Stadium and shall preserve, for a period of at least six ( 6) years after the end 
of each applicable period of time, the records of its operations of the Premises. However, if, at 
the expiration of such six (6) year period, Landlord is seeking to contest or is contesting any 
matter relating to which such records may be relevant, Tenant shall preserve such records until 
one (1) year after the final adjudication, settlement or other disposition of any such contest. 

Section 32.03. Inspection and Audits ofBooks and Records. 

(a) Landlord, the Comptroller and/or Landlord's agents or representatives 
shall have the right from time to time during regular business hours, upon five ( 5) Business 
Days' prior written notice, to inspect, audit and, at its option, duplicate, at Landlord's expense, all 
of Tenant's books and records required to be maintained under Section 32.02 if and to the extent 
that such audit is reasonably related to the parties rights and obligations under the Project 
Documents. Tenant shall produce such books, records, papers and files upon request of 
Landlord, the Comptroller and/or Landlord's agents or representatives. Subject to applicable 
law, Landlord and the Comptroller shall hold in confidence, and shall cause Landlord's agents 
and representatives to hold in confidence, all information obtained from Tenant's books, records, 
papers and files, except as may be necessary for the enforcement of Landlord's rights under the 
Project Documents. 
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(b) During the period from the Commencement Date to the end of the second 
(2nd) Lease Year following the Lease Year to which books and records referred to in Section 
32.02 pertain, Tenant or its agents or representatives qualified to perfonn audits shall have the 
right during regular business hours, upon five (5) Business Days prior written notice, to inspect, 
audit, and, at its option, duplicate, at Tenant's expense, Landlord's books and records and other 
papers and files of Landlord that relate solely to any statement of Tenant's described in Section 
32.01. Landlord shall produce all such books and records upon request of Tenant or those acting 
on behalf of Tenant. 

Section 32.04. Survival Clause. Each party's obligations under this Article 32 
shall survive the Expiration Date. 

ARTICLE 33 

INVESTIGATIONS. SOLICIT A TIONS.._ETC. 

Section 33.01. Cooperation by Tenant. Tenant shall cooperate fully and faithfully 
with any investigation, audit or inquiry conducted by any Governmental Authority that is 
empowered directly or by designation to compel the attendance of witnesses and to examine 
witnesses under oath, or conducted by the Inspector General of a Governmental Authority that is 

---. ---- -- -apartY m-mterest to thls Lease -A8reemei1t, when it is the subject ofilie mvestigatio~-audit or 
inquiry. If: 

(a) any person who has been advised that his or her statement, and any 
infonnation from such statement, will not be used against him or her in any subsequent criminal 
proceeding refuses to testify before a grand jury or other Governmental Authority empowered 
directly or by designation to compel the attendance of witnesses and to examine witnesses under 
oath concerning the award of, or perfonnance under any transaction, contract, lease, permit or 
license entered into with the City, the State of New York or any political subdivision or public 
authority thereof, or the Port Authority of New York and New Jersey, EDC or any local 
development corporation or public benefit corporation organized under the laws of the State of 
New York. 

(b) any person refuses to testify for a reason other than the assertion of his or 
her privilege against self-incrimination in an investigation, audit or inquiry conducted by a 
Governmental Authority empowered directly or by designation to compel the attendance of 
witnesses and to take testimony under oath, or by the Inspector General of a Governmental 
Authority that is a party in interest in, and is seeking testimony concerning the award of, or 
perfonnance under this Lease Agreement; 

then the commissioner or agency head whose agency is a party in interest to this 
Lease Agreement shall convene a hearing, upon not less than five (5) days written notice to the 
parties involved, to determine if any penalties should attach for the failure of a Person to testify. 

Section 33.02. Adjournments of Hearing. Etc. If any non-governmental party to 
the hearing requests an adjournment, the commissioner or agency head who convened the 
hearing may, upon granting the adjournment, suspend any such contrac~1ease, pennit or license 
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pending the final determination pursuant to Section 33.04 without Landlord's incurring any 
penalty or damages for delay or otherwise. 

Section 33.03. Penalties. The penalties which may attach after a final 
determination by the commissioner or agency head may include but shall not exceed: 

(a) The disqualification for a period not to exceed five (5) years from the date 
of an adverse determination for any person, or any entity of which such person was a member at 
the time the testimony was sought, from submitting bids for, or transacting business with, or 
entering into or obtaining any contract, lease, permit or license with or from the City or EDC; 
and/or 

(b) The cancellation or termination of any and all such existing City or EDC 
contracts, leases, permits or licenses that the refusal to testify concerns and that have not been 
assigned as permitted under this Lease Agreement, nor the proceeds of which pledged, to an 
unaffiliated and unrelated institutional lender for fair value prior to the issuance of the notice 
scheduling the hearing, without the City or EDC incurring any penalty or damages on account of 
such cancellation or termination. 

Section 33.04. Criteria for Determination. The commissioner or agency head 
- shatroonsiaei--and-aa<fress-m.-readuiig-rusor-her determinatto1ianafn asses-sing an apiifopnate -·­

penalty the factors in subsections (a) and (b) below. He or she may also consider, if relevant and 
appropriate, the criteria established in subsections (c) and (d) below in addition to any other 
information which may be relevant and appropriate: 

(a) The entity's good faith endeavors or lack thereof to cooperate fully and 
faithfully with any governmental investigation or audit, including, but not limited to, the 
discipline, discharge or disassociation of any Person failing to testify, the production of accurate 
and complete books and records, and the forthcoming testimony of all other members, agents, 
assignees or fiduciaries whose testimony is sought. 

(b) The relationship of the person who refused to testify to any entity that is a 
party to the hearing, including, but not limited to, whether the person whose testimony is sought 
has an ownership interest in the entity and/or the degree of authority and responsibility the 
person has within the entity. 

(c) The nexus of the testimony sought to the subject entity and its contracts, 
leases, permits or licenses with the City. 

(d) The effect a penalty may have on an unaffiliated and unrelated party or 
entity that has a significant interest in an entity subject to penalties under Section 33.03 above, 
provided that the party or entity has given actual notice to the commissioner or agency head upon 
the acquisition of the interest, or at the hearing called for in Section 33.03 above gives notice and 
proves that such interest was previously acquired. Under either circumstance the party or entity 
must present evidence at the hearing demonstrating the potential adverse impact a penalty will 
have on such person or entity . ... , 
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Section 33.05. Definitions. As used in this Article 33: 

(a) The term "license" or "permit" shall mean a license, pennit, franchise or 
concession not granted as a matter of right. 

(b) The term "person" as used herein shall be defined as any natural person 
doing business alone or associated with another person or entity as partner, director, officer, 
principal, or employee. 

(c) The term "entity" shall mean any firm, partnership, corporation, 
association or Person that receives monies, benefits, licenses, leases or pennits from or through 
the City or otherwise transacts business with the City. 

(d) The term "member'' shall mean any Person associated with another Person 
or entity as a partner, director, officer, principal or employee. 

Section 33.06. Failure to Rqrort Solicitations. In addition to and notwithstanding 
any other provision of this Lease Agreement, the commissioner or agency head may in his or her 
sole discretion terminate this Lease Agreement upon not less than three (3) days written notice in 
the event Tenant fails to promptly report in writing to the Commissioner of Investigation of the 

·· - ------- City any soltcitatton-ofmoney, go()ds, requests- for furore- employmennJr otheroenefit or thing--­
of value, by or on behalf of any employee of the City or other person, firm, corporation or entity 
for any purpose which may be related to the procurement or obtaining of this Lease Agreement 
by Tenant, or affecting the performance of this Lease Agreement. 

Section 33.07. Indictment. 

(a) Procedures and Requirements. If any grand jury impaneled by any federal 
or state court files an indictment with such court charging Tenant or any "Principal" (as defined 
in Section 19.02) of Tenant (such indicted Person referred to hereafter as the "Indicted Party") 
with having committed an intentional felony in connection with the Premises, construction or 
operations thereon, or any other matter, then Landlord shall convene a hearing (the "Hearing") 
before a panel of three persons consisting of (i) the City's Deputy Mayor for Finance and 
Economic Development (or a successor in function designated by the City's Mayor), (ii) the 
President of EDC (or a successor in function designated by the City's Mayor), and (iii) the 
Corporation Counsel of the City, or the respective duly authorized designees of any of them, or 
such substitute persons as the City's Mayor may designate (the "Hearing Officers''). Such 
Hearing shall be held upon not less than forty-five (45) days written notice to the Indicted Party 
and Tenant for the purpose of determining whether it is in the best interest of the City to require 
the Indicted Party to assign its interest in this Lease Agreement or in Tenant, as the case may be. 
At the Hearing, Tenant and the Indicted Party shall have the opportunity to be represented by 
counsel and to make a presentation to the Hearing Officers orally and in writing. The Hearing 
Officers shall consider and address in reaching their determination (x) the nexus of the conduct 
charged in the indictment to this Lease Agreement, (y) the deleterious effect which an 
assignment of the Indicted Party's interest in this Lease Agreement or in Tenant, as the case may 
be, would have on the economic development interests of the City which this Lease Agreement 
is intended to promote, and (z) other relevant matters. The Hearing Officers shall render a 
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decision in writing within thirty (30) days of the last day of the Hearing. If the Hearing Officers 
decide by a majority vote that it is in the best interest of the City to require an assignment by the 
Indicted Party, then Landlord shall notify the Indicted Party and Tenant of the Hearing Officers' 
decision within five (5) days of the date thereof. The Indicted Party shall assign its interest in 
this Lease Agreement or in Tenant, as the case may be, within six (6) months of the date of the 
notice of such decision by the Hearing Officers to a Permitted Person who is not an affiliate of 
the Indicted Party acting either in its own behalf or as an independent trustee in accordance with 
Section 33.07(c) below for the benefit of the Indicted Party for the purpose of actively managing 
this Lease Agreement or the Indicted Party's interest in Tenant, as the case may be. The Indicted 
Party may receive the consideration, if any, for such assignment in installment payments, 
provided that such consideration shall be for a sum certain and that, except as hereinafter 
provided, following such assignment the Indicted Party shall have no further interest in the 
Premises or in any profits arising therefrom. If the Indicted Party has sought review of the 
Hearing Officers' decision by appropriate lawful means, the time for the assignment of the 
Indicted Party's interest, if required by the Hearing Officers' decision, shall be stayed until such 
review has been completed. 

(b) Failure to Assign. Any failure of (i) the Indicted Party to assign its 
interest in this Lease Agreement or in Tenant, as the case may be, or (ii) a Permitted Person who 

___ _ _ _ _ _ __ isnotaffiliated_withJhe Indicted P~ acting as.ll trustee, to assign the_ Indicted Party's interesL __ _ _ _ _ 
in this Lease Agreement or in Tenant, as the case may be, following a Conviction within the time 
and in the manner provided hereunder, shall be deemed to be a material Default by Tenant 
hereunder and shall permit Landlord to obtain injunctive or equitable relief to compel an 
assignment, or other appropriate remedies, but shall not permit Landlord to terminate this Lease 
Agreement. 

(c) Assignment to Trustee. If the Indicted Party assigns its interest in Tenant 
or in this Lease Agreement to a trustee as provided in Section 33.07(a) hereof, the trust 
agreement between the Indicted Party and the trustee shall be reasonably satisfactory to 
Landlord, and the trust agreement shall provide as follows: 

(i) If (x) the Indicted Party is found not guilty of the felony for which 
it is indicted by a court of competent jurisdiction or (y) the felony 
charges against Indicted Party are dismissed, then the trustee shall 
reassign the Indicted Party's interest in Tenant or in this Lease 
Agreement, as the case may be, to the Indicted Party; 

(ii) If (x) the Indicted Party is found guilty of the felony for which it is 
indicted by a court of competent jurisdiction and either the period 
for appeal of such verdict has expired or such verdict is affirmed 
by the court having ultimate jurisdiction to hear an appeal for such 
determination or (y) the Indicted Party pleads guilty to the felony 
for which it is indicted or another intentional felony or pleads ''no 
contest" to the felony for which it is indicted or another intentional 
felony (either (x) or (y) above, a "Conviction''), then the trustee 
shall assign this Lease Agreement or the Indicted Party's inter,est in 
Tenant, as the case may be, within six (6) months of the date of the 
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Conviction to a Pennitted Person who is not affiliated with the 
Indicted Party; and 

(iii) During the pendency of any such trust, the Indicted Party shall 
exercise no control over the Premises but may make contributions 
in connection with operations at the Premises and receive 
distributions therefrom. 

(d) Ap_plication. This Section 33.07 shall apply only for so long as the City or 
any agency or instrumentality thereof shall be Landlord hereunder. 

ARTICLE34 

EMPLOYMENT REPORTING AND REQUIREMENTS 

Section 34.01. Emplovment Reporting and Requirements. So long as (i) the IDA 
is Landlord, or (ii) the City is the fee owner of the Premises, Tenant shall be bound by the 
following requirements: 

(a) · Prior to execution of this Lease Agreement, Tenant has completed and 
delivered to Landlord a questionnaire settmg tortli· uf suostance;·now many a.nawnanype!roc----- ------ --
jobs Tenant in good faith estimates will be created or retained at the Premises when the Stadium 
Project is completed and ready for occupancy, and such supplementary documentation as may be 
required by the form. 

(b) Tenant shall cause each Sublease (i) to provide either that such Subtenant 
under, or assignee of, such Sublease shall furnish employment reports to Landlord or that said 
Subtenant shall furnish such reports to Tenant, and (ii) to provide that said Subtenant, and any 
such sub-subtenant or assignee, shall cooperate with City employment opportunity programs, in 
the manner more particularly set forth below. Tenant shall include (or, in the case of Subtenants 
who are governmental entities, use reasonable efforts to include) in each Sublease, for itself, its 
Subtenants and any assignee: 

(x) in good faith to consider such proposals as the City or City-related 
entities may make with regard to filling employment opportunities 
created at the Premises; 

(y) to provide the City and such entities with the opportunity (A) to 
refer candidates who are City residents having the requisite 
experience or training for positions at the Premises, and (B) to 
create a program to train City residents for those jobs; and 

(z) for each calendar year included in whole or in part in the period 
ending on the fifth (5th) anniversary of the commencement of the 
Sublease, to report to Tenant or Landlord (the Sublease to provide 
which), by February 1 of the following year, the gross number of 
jobs at the Premises at the end of the prior calendar year and the 
number of employees at the Premises at the end of the prior 
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calendar year who were New York City residents (if the Sublease 
provides that the reports are to be submitted to Landlord, said 
reports shall be on a form to be provided by Landlord). 

The provisions of this paragraph (b) shall not apply to the Team or the 
Stadium Sublease Agreement. 

(c) By March 1 of each year following Substantial Completion and occupancy 
of the Stadium, Tenant shall submit, for each prior Lease Year, a certificate (the "Certificate'') 
certified by its managing member or a duly authorized officer, to the best of its knowledge, 
setting forth as of the end of the prior calendar year (1) the names, addresses and contact persons 
of all Subtenants, (2) the approximate number of square feet leased by each Subtenant, if 
applicable, and (3) with regard to Subtenants required at any time during the prior calendar year 
to submit information to Tenant as provided above, the number of employees of each such 
Subtenant at the Premises and the number of such employees who were New York City 
residents, to the extent such information has been supplied to Tenant, and if not supplied to 
Tenant, then Tenant's own best estimate of such numbers. Each such Certificate must be 
accompanied by a certificate of the managing member or a duly authorized officer stating that 
the Certificate is a correct summation of reports received from Subtenants and identifYing which 

_ ___ ___ _ _ _ -~~bttm@t$ ~id_llQt _sy_bmitrepQft§_ ~dJh~ numb~_9hq1J~eJ~ ~Ybli~~tby_~Mch Sybtenan._~.-- _ 
as applicable. Tenant must retain all backup documents relating to any Certificate in its office 
until at least one year after submitting such Certificate to Landlord. Landlord and its agents and 
employees shall be permitted upon two (2) Business Days notice to inspect and copy such 
documents during normal business hours. 

(d) Tenant must also notify Landlord or its designee of the name and address 
of any Subtenant which has executed a Sublease within 30 days after such Subtenant has 
executed the Sublease. 

(e) The above obligations of Tenant are for the benefit of the City. 

(f) Tenant acknowledges that accurate and complete information concerning 
employment opportunities generated at the Premises is of material concern to Landlord and 
agrees that Tenant's covenants and obligations in this Article 34 are a material inducement for 
Landlord, as lessor, to deliver this Lease Agreement. Tenant agrees to cooperate fully with 
Landlord and their designees in enforcing against Subtenants the covenants and requirements 
referred to in paragraphs (b) and (c), provided, however, that Landlord shall reimburse Tenant 
for any out-of-pocket litigation costs resulting from such cooperation and that a failure by a 
Subtenant to meet its obligations under its Sublease as described in paragraphs (b) and (c) above 
shall not in and of itself constitute a Default under this Lease Agreement, although it shall create 
a right in Landlord and its designees, to pursue equitable enforcement of such obligations against 
such Subtenants. Upon demand made by Landlord or its designees, as the case may be, Tenant 
shall assign without recourse to Landlord or its designees Tenant's cause of action and legal 
rights to enforce such covenants and requirements or otherwise permit Landlord or its designees 
to enforce such covenants and requirements. 
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(g) The Landlord and its designees shall be entitled to seek equitable relief in 
the event that Tenant or any Subtenant should fail to fulfill any of its obligations contained in 
this Article 34. 

(h) References to Landlord in this Article 34 shall be construed to include its 
respective designees. 

(i) Tenant agrees to submit to Landlord on August 1st of each year after 
Substantial Completion a completed Employment and Benefits Report in the form of Exhibit I 
"Employment and Benefits Report" -attached hereto to the extent that Tenant shall have received 
Financial Assistance (as such term is defined in the Employment and Benefits Report) from 
Landlord during the twelve-month period ending on the June 30 immediately preceding such 
August I. 

Section 34.02. Remedies. Notwithstanding anything to the contrary contained in 
this Article 34, the remedies available to Landlord in the case of a Default or Event of Default 
resulting from a violation of the provisions of this Article 34 shall not include the right to 
terminate this Lease Agreement under Article 24. 

ARTICLE 35 

ARBITRATION 

Section 35.01. Arbitration. All disputes or questions that are to be determined by 
arbitration pursuant to this Lease Agreement shall be resolved by arbitration as follows, except 
that disputes to be resolved by expedited arbitration shall be resolved pursuant to Section 35.02: 

(a) The party desiring arbitration shall appoint a person as arbitrator on its 
behalf and give notice thereof to the other party who shall, within fifteen (15) days thereafter, 
appoint a second person as arbitrator on its behalf and give notice thereof to the first party. 

(b) The two (2) arbitrators thus appointed shall together appoint a third 
disinterested person within fifteen (15) days after the appointment of the second arbitrator, and 
said three (3) arbitrators shall, as promptly as possible, determine the matter which is the subject 
of the arbitration and the decision of the majority of them shall be conclusive and binding on all 
parties and judgment upon the determination or award may be entered in any court having 
jurisdiction. 

(c) If a party who shall have the right pursuant to the foregoing to appoint an 
arbitrator fails or neglects to do so, then and in such event, the other party (or if the two (2) 
arbitrators appointed by the parties shall fail to appoint a third arbitrator when required 
hereunder, then either party) may apply to the American Arbitration Association (or any 
organization successor thereto) ("AAA''), or in its absence, refusal, failure or inability to act, 
may apply for a court appointment of such arbitrator. 

(d) The arbitration shall be conducted in the City and County of New York 
and, to the extent applicable and consistent with this Section 35.01, shall be in accordance with ~ •. 
the Commercial Arbitration Rules then in effect of the AAA. The expenses of arbitration shall 
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be shared equally by Landlord and Tenant, but each party shall be responsible for the fees and 
disbursements of its own attorneys and the expenses of its own proof. Landlord and Tenant shall 
sign all documents and do all other things necessary to submit any such matter to arbitration and 
further shall, and hereby do, waive any and all rights they or either of them may at any time have 
to revoke their agreement hereunder to submit to arbitration and to abide by the decision 
rendered thereunder. The arbitrators' determination or award shall be binding and conclusive on 
all parties. The arbitrators shall have no power to vary or modify any of the provisions of this 
Lease Agreement and their jurisdiction is limited accordingly. If the arbitration relates to any 
Improvement, then all of the arbitrators shall be licensed professional engineers or registered 
architects having at least ten (10) years experience in the design of sports facilities, and, to the 
extent applicable and consistent with this Section 35.01, such arbitration shall be conducted in 
accordance with the Construction Arbitration Rules then in effect of the AAA. 

Section 35.02. Construction Related Expedited Arbitration Procedure. For 
disputes which are to be resolved under this Lease Agreement by express reference to this 
Section 35.02, the dispute shall be settled by arbitration through the "Fast-Track Procedures" of 
the Construction Industry Arbitration Rules and Mediation Procedures of the AAA, as may be 
modified from time to time. 

____ .... __ _ ~~~on)~:Q~:_Other Expedited Arbitration Procedure. __ Fo_!_Qisp"!l.t~.whicll. ~ .. to 
be resolved under this Lease Agreement by express reference to this Section 35.03, the dispute 
shall be settled by arbitration through the "Expedited Procedures" of the Rules and Procedures 
for Arbitration Rules for the Real Estate Industry of the AAA, as may be modified from time to 
time. 

Section 35.04. Expenses. Notwithstanding anything to the contrary set forth 
above, the expenses of arbitration shall be shared equally by Landlord and Tenant, but each party 
shall be responsible for the fees and disbursements of its own attorneys and the expenses of its 
own proof. Landlord and Tenant shall sign all documents and do all other things necessary to 
submit any such matter to arbitration and further shall, and hereby do, waive any and all rights 
they or either of them may at any time have to revoke their agreement hereunder to submit to 
arbitration and to abide by the decision rendered thereunder. 

ARTICLE36 

DISCHARGE OF LIENS, BONDS 

Section 36.01. Creation of Liens. 

(a) Tenant shall not create or cause to be created (a) any mortgage, lien, 
encumbrance or charge upon this Lease Agreement, the leasehold estate created hereby, the 
income therefrom or the Premises or any part thereof, (b) any mortgage lien, encumbrance or 
charge upon any assets of, or funds appropriated to, Landlord, other than Landlord's interest in 
this Lease Agreement and the Ground Lease and the leasehold estate or estates created hereby 
and thereby, or (c) any other matter or thing whereby the estate, rights or interest of Landlord in 
and to the Premises or any part thereof might be impaired. Notwithstanding the foregoing, 
Tenant shall have the right to enter into Subleases (including''without limitation the Stadium 
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Sublease Agreement) and use and occupancy agreements relating to Stadium events as provided 
by, and in accordance with, the provisions of this Lease Agreement plus Permitted Transactions. 
Nothing in this Section 36.01 shall prohibit Tenant from executing and delivering a Recognized 
Mortgage encumbering Tenant's interest in the leasehold estate created under this Lease 
Agreement (including without limitation any Mortgage made in connection with the issuance of 
the Bonds). 

Section 36.02. Discharge of Liens. 

(a) If any mechanic's, laborer's, vendor's, materialman's or similar statutory 
lien (including tax liens, provided the underlying tax is an obligation of Tenant by law or by a 
provision of this Lease Agreement) is filed against the Premises or any part thereof due to any 
act or omission of Tenant or any of its agents or contractors, or if any public improvement lien 
created, or caused or suffered to be created by Tenant shall be filed against any assets of, or 
funds appropriated to, Landlord, then, Tenant shall, within one hundred twenty (120) days after 
receipt of notice of the filing of such mechanic's, laborer's, vendor's, materialman's or similar 
statutory lien or public improvement lien, cause it to be vacated or discharged of record by 
payment, deposit, bond, order of a court of competent jurisdiction or otherwise. However, 
Tenant shall not be required to discharge any such liens if Tenant shall have brought an 
apJ?roPri~t~ p_t!>~e<.iingJC)_~!s~llar~_s\l~hJi~ 3114 _i.s P!Qs~tin&.~Jl<;hPr<>~ing_~i!h4iligetl(;~ ___________ _ 
and continuity; except that if, despite Tenant's efforts to seek discharge of the lien, Landlord 
reasonably believes such lien is about to be foreclosed and so notifies Tenant, Tenant shall 
immediately cause such lien to be discharged of record. 

Section 36.03. No Authoritv to Contract in Name of Landlord. Except as 
otherwise provided in this Lease Agreement, nothing contained in this Lease Agreement shall be 
deemed or construed to constitute the consent or request of Landlord, express or implied, by 
implication or otherwise, to any contractor, subcontractor, laborer or materialman for the 
performance of any labor or the furnishing of any materials for any specific improvement of, 
alteration to, or repair of, the Premises or any part thereof, nor as giving Tenant any right, power 
or authority to contract for, or permit the rendering of, any services or the furnishing of materials 
that would give rise to the filing of any lien, mortgage or other encumbrance against the 
Premises or any part thereof or against assets of, or funds appropriated to, Landlord. Notice is 
hereby given, and Tenant shall cause all construction agreements in respect of Construction 
Work to provide, that to the extent enforceable under New York law, Landlord shall not be liable 
for any work performed or to be performed at the Premises or any part thereof for Tenant or any 
Subtenant or for any materials furnished or to be furnished to the Premises or any part thereof for 
any of the foregoing, and no mechanic's, laborer's, vendor's, materialman's or other similar 
statutory lien for such work or materials shall attach to or affect the Premises or any part thereof 
or any assets of, or funds appropriated to, Landlord. 

ARTICLE 37 

NO SUBORDINATION 

Section 37.01. Fee Owner's Interest. Fee Owner's interest in the Premises shall 
not be subject o;subordinate to (a) any mortgage suffered to exist by Landlord or Tenant now or 
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hereafter affecting Landlord's interest in the Ground Lease or Landlord's and/or Tenant's 
interest in this Lease Agreement and the leasehold estate or estates created thereby and hereby, 
(b) any other liens or encumbrances hereafter affecting Landlord's interest in the Ground Lease 
or Landlord's and/or Tenant's interest in this Lease Agreement and the leasehold estate or estates 
created thereby and hereby, or (c) any Sublease or any mortgages, liens or encumbrances now or 
hereafter placed on any Subtenant's interest in the Premises. Fee Owner shall be a third party 
beneficiary of the provisions of this Section 37 .01. 

Section 37.02. Tenant's Interest. Tenant's interest in this Lease Agreement. as the 
same may be modified, amended or renewed, and the leasehold estate created hereby shall not be 
subject or subordinate to (a) any mortgage suffered to exist by Fee Owner now or hereafter 
affecting Fee Owner's interest in the Premises or (b) any other liens or encumbrances hereafter 
affecting Fee Owner's interest in the Premises. 

ARTICLE38 

MISCELLANEOUS 

Section 38.01. Captions. The captions of this Lease Agreement are for the 
purpose of convenience of reference only, and in no way define, limit or describe the scope or 

- ------------ --------irifciit-OfThiS- teaSe Agfeeiilent of-iri-any way ·affecftlllS-teaSe·Agreenierit~------------------ -------------------- "------- --- -----------

Section 38.02. Table of Contents. The table of contents is for the purpose of 
convenience of reference only, and is not to be deemed or construed in any way as part of this 
Lease Agreement. 

Section 38.03. Reference to Landlord and Tenant. The use herein of the neuter 
pronoun in any reference to Landlord or Tenant shall be deemed to include any individual 
Landlord or Tenant. The use herein of the words "successors and assigns" or "successors or 
assigns" of Landlord or Tenant shall be deemed to include the heirs, legal representatives and 
assigns of any individual Landlord or Tenant. 

Section 38.04. Quiet Enjoyment. 

(a) Landlord covenants that Tenant shall and may (subject to the terms and 
conditions of this Lease) peaceably and quietly have, hold and enjoy the Premises for the Term 
without molestation or disturbance by or from Landlord or any Person claiming by, through or 
under Landlord and free of any encumbrances created or permitted by Landlord or any Person 
claiming by, through or under Landlord (without fault of Tenant); except that Tenant takes this 
Lease Agreement and the Premises subject to Title Matters. 

(b) Landlord agrees not to terminate the Ground Lease or modify the Ground 
Lease in any manner that will adversely affect Tenant or th~ Partnership. 

Section 38.05. Limitation on Liability. 

(a) Landlord Exculpation. The liability of Landlord, the City, or of any other 
Person who has at any time acted as Landlord hereunder, for damages or otherwise, shall be 
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limited to Landlord's and the City's interest in the Premises and the Ground Lease, the proceeds, 
payable to Landlord or the City, of any insurance policies covering or relating to the Premises, 
and any awards payable to Landlord or the City in connection with any condemnation of part or 
all of the Premises. In no event, however, shall Landlord's or the City's interest in the Premises 
include: (i) any rights, claims, or interests of Landlord or the City that at any time may exist 
pursuant to a loan document to which Landlord or the City is a party or any note or mortgage 
given to Landlord or the City in connection with the Premises; (ii) any rights, claims, or interests 
of Landlord or the City that at any time may arise from or be a result of Landlord's or the City's 
governmental powers or rights or Landlord's or the City's actions in its governmental capacity; 
or (iii) any rents, issues, or proceeds from or in connection with the Premises, or that would 
otherwise be within Landlord's or the City's interest in the Premises, from and after such time as 
such items have been received by Landlord or the City, provided that a claim by Tenant against 
Landlord has not been made prior to receipt of such items by Landlord. None of the directors, 
officers, partners, joint venturers, principals, shareholders, employees, agents or servants of 
Landlord or the City shall have any liability (personal or otherwise) hereunder or be subject to 
levy, execution or other enforcement procedure for the satisfaction of any remedies of Tenant 
available hereunder. 

(b) Tenant's Members' Exculpation. None of the members, managers, 
... dir~tors~.offic.ers...,. partners .. joint venturers, principals,. shareholders,_employ~ agents._ or. ... 

servants of Tenant shall have any liability (personal or otherwise) hereunder or be subject to 
levy, execution or other enforcement procedure for the satisfaction of any remedies of Landlord 
available hereunder. 

(c) Governs Lease. The provisions of this Section 38.05 shall govern every 
other provision of this Lease Agreement. The absence of explicit reference to this Section 3 8.05 
in any particular provision of this Lease Agreement shall not be construed to diminish the 
application of this Section 38.05 to such provision. This Section 38.05 shall survive the 
Expiration Date. 

Section 38.06. Remedies Cumulative. Each right and remedy of either party 
provided for in this Lease Agreement shall be cumulative and shall be in addition to every other 
right or remedy provided for in this Lease Agreement, or now or hereafter existing at law or in 
equity or by statute or otherwise, and the exercise or beginning of the exercise by either party of 
any one or more of the rights or remedies provided for in this Lease Agreement, or now or 
hereafter existing at law or in equity or by statute or otherwise shall not preclude the 
simultaneous or later exercise by such party of any or all other rights or remedies provided for in 
this Lease Agreement or now or hereafter existing at law or in equity or by statute or otherwise. 

Section 38.07. Merger. Unless Landlord and Tenant sign and record an 
agreement to the contrary, there shall be no merger of Landlord's and Tenant's respective 
interests in this Lease Agreement, or of Tenant's interest in this Lease Agreement with 
Landlord's interest in the Ground Lease, or any leasehold estate created hereby or thereby, or 
any part of any of same, by reason of the same Person acquiring or holding, directly or indirectly, 
this Lease Agreement and/or Landlord's interest in the Ground Lease and the leasehold estate 
created hereby or thereby. To the extent that by operation of law or otherwise41, merger of any 
interest in Landlord's and Tenants interest in this Lease Agreement, or ofTenant'~ interest in this 

- 128-



Lease Agreement with Landlord's interest in the Ground Lease notwithstanding the immediately 
preceding sentence, is nevertheless effectuated, then all the covenants, representations, terms and 
conditions of this Lease Agreement shall be incorporated into the Ground Lease as if fully set 
forth therein, and to the extent of any inconsistency between the covenants, representations, 
terms and conditions of the Ground Lease and the covenants, representations, terms and 
conditions of this Lease Agreement, the covenants, representations, terms and conditions of the 
Lease Agreement shall control. 

Section 38.08. Sole Cost and Expense of Performance. Except as otherwise 
specifically provided by the terms of this Lease Agreement, all of Tenant's obligations hereunder 
shall be performed at Tenant's sole cost and expense. Except as otherwise specifically provided 
by the terms of this Lease Agreement, all of Landlord's obligations hereunder shall be performed 
at Landlord's sole cost and expense. 

Section 38.09. Relationship of Landlord and Tenant This Lease Agreement is 
not to be construed to create a partnership or joint venture between the parties, it being the 
intention of the parties hereto only to create a landlord and tenant relationship. 

Section 38.10. Waiver. Modification, Etc. No covenant, agreement, term or 
condition of this Lease Agreement shall be changed, modified, altered, waived or terminated 

- - except by a written tiisltfurienC of change, modfficanoii,- alteratiori: waiver- or termination- -
executed by Landlord and Tenant. No waiver of any default under this Lease Agreement, 
including without limitation any Default, shall affect or alter this Lease Agreement, but each and 
every covenant, agreement, term and condition of this Lease Agreement shall continue in full 
force and effect with respect to any other then existing or subsequent default thereof. 

Section 3 8.11. Transfer of Lease Interests. 

(a) Transfer of Landlord's Interest. Subject to the provisions of Section 3 8.24 
of this Lease Agreement, during the Initial Term, Landlord may not sell, assign or transfer all or 
any portion of Landlord's interest in the Premises and this Lease Agreement, except to a public 
benefit corporation which is fully exempt from all real estate taxes, sales and use taxes, mortgage 
recording taxes, and other taxes from which the Stadium Project is exempt by virtue of IDA's 
leasehold interest in the Premises, subject to the rights of Bondholders, and shall in no event sell, 
assign or transfer all or any portion of Landlord's interest in the Premises and this Lease 
Agreement during construction. In the event of any permitted sale or sales, assignment or 
assignments, or transfer or transfers of Landlord's interest in the Premises and this Lease 
Agreement, the seller, assignor or transferor, as the case may be, shall be and hereby is entirely 
freed and relieved of all agreements, covenants and obligations of Landlord hereunder to be 
performed accruing after the date of such sale, assignment or transfer, and it shall be deemed and 
construed without further agreement between the parties or their successors in interest or 
between the parties and the Person who acquires or owns the Premises including. without 
limitation, the purchaser, assignee or transferee on any such sale, assignment or transfer, that 
such Person has assumed and agreed to carry out any and all agreements, covenants and 
obligations of Landlord hereunder accruing after the date of such sale, assignment or transfer. 
Notwithstanding the preceding, however, a buyer, assignee or transferee of the Landlord's 
interest in this Lease Agreement sha11 not be required to assume, or be deemed to have assumed, 
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obligations of Landlord accruing before the sale, assignment or transfer, provided the seller, 
assignor or transferor provides Tenant, at the closing of the sale, assignment or transfer, an 
agreement of Landlord, in fonn and substance reasonably satisfactory to Tenant, to continue to 
be liable for all obligations, if any, under this Lease Agreement accruing up to the date of the 
sale, assignment or transfer. 

(b) Transfer of Tenant's Interest. If the named Tenant or any successor to its 
interest hereunder ceases to have any interest in the leasehold estate hereby created by reason of 
any authorized and valid sale or sales, assignment or assignments or transfer or transfers of 
Tenant's interest hereunder in accordance with the tenns of this Lease Agreement, the seller, 
assignor or transferor shall be and hereby is entirely freed and relieved of all agreements, 
covenants and obligations of Tenant hereunder to be perfonned accruing after the date of such 
sale, assignment or transfer, with the exception of obligations arising from fraud, fraud of 
creditors, conversion or intentional damage to the Premises by the seller, assignor or transferor 
occurring before the sale, assignment or transfer, and it shall be deemed and construed without 
further agreement between the parties or their successors in interest or between the parties and 
the Person who acquires or owns Tenant's interest in the Premises under this Lease Agreement, 
including, without limitation, the purchaser or transferee in any such sale, disposition or transfer, 
that such Person has assumed and agreed to carry out any and all agreements, covenants and 
obligati_Ol:lS of Tenant P.~~der t<> I>~ ~onne<lll~i,J:lg ~er the date_ ofsuc_h_acquisition, sal~L 
or transfer. Notwithstanding the preceding, however, a buyer, assignee or transferee of the 
tenancy interest in this Lease Agreement shall not be required to asSlUlle, or be deemed to have 
assumed, obligations of Tenant accruing before the sale, assignment or transfer, provided the 
seller, assignor or transferor provides Landlord, at the closing of the sale, assignment or transfer, 
an agreement, in fonn and substance reasonably satisfactory to Landlord, to continue to be liable 
for all unsatisfied obligations, if any, under this Lease Agreement accruing up to the date of the 
sale, assignment or transfer. 

Section 38.12. Governing Law. This Lease Agreement shall be governed by, and 
be construed in accordance with, the laws of the State of New York, without reference to any 
conflict of laws provisions thereof except Sections 5-1401 and 5-1402 of the New York General 
Obligations Law. 

Section 38.13. Claims, Jury Trial Waiver. 

(a) Except to the extent arbitration is expressly provided for in this Lease 
Agreement, each party hereto hereby agrees that all actions or proceedings arising directly or 
indirectly out of this Lease Agreement shall be litigated in the Supreme Court of the State of 
New York, New York County, or the United States District Court for the Southern District of 
New York or in any court located in the City and State of New York in which the City, Landlord 
or Tenant shall initiate such action, to the extent such court has jurisdiction. Each party hereto 
hereby expressly submits and consents in advance to such jurisdiction and waives any claim that 
New York, New York or the Southern District of New York or any such court in the City and 
State of New York with jurisdiction is an inconvenient forum or an improper forum based on 
improper venue. Each party hereto agrees to service of process by certified mail, return receipt 
requested, postage prepaid, or in any other fonn or manner pennitted by law, addressed to it as 
set forth in Section 25.01 Each party hereto agrees not to institute suit arising out of this Lease 
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Agreement against any other party in a court in any jurisdiction, except as stated above, without 
such other party's consent. Each party hereto agrees that a true, correct and complete copy of 
this Lease Agreement kept in Landlord's, the City's or Tenant's course of business may be 
admitted into evidence as an original. 

(b) WAIVER OF JURY TRIAL. EACH PARTY HERETO, BY 
EXECUTING THIS AGREEMENT, WAIVES ITS RIGHTS TO A TRIAL BY JURY IN 
ANY ACTION, WHETHER ARISING IN CONTRACT OR TORT, BY STATUTE OR 
OTHERWISE, IN ANY WAY RELATED TO TIDS LEASE AGREEMENT. THIS 
PROVISION IS A MATERIAL INDUCEMENT FOR THE PARTIES HERETO TO 
ENTER INTO THIS LEASE AGREEMENT AND NO WAIVER OR LIMITATION OF 
ANY OF THEIR RIGHTS UNDER THIS SECTION SHALL BE EFFECTIVE UNLESS 
IN WRITING AND SIGNED BY THE PARTY TO BE CHARGED. LANDLORD AND 
TENANT AGREE THAT THE CITY, LANDLORD OR TENANT MAY FILE AN 
ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS 
WRITTEN EVIDENCE OF TIDS WAIVER OF RIGHT TO TRIAL BY JURY. 

Landlord and Tenant acknowledge that the above paragraph has been expressly bargained for by 
each of them and that, but for the agreement by the each of them, such parties would not enter 
into this Lease ~~~eJ1t.__ . _. _ _ ---· ·'-· ··---·-·· ___ ...... __ . _ ___ _ 

Section 38.14. Successors and Assigns. The agreements, terms, covenants and 
conditions herein shall be binding upon, and inure to the benefit of, Landlord and Tenant and, 
except as otherwise provided herein, their respective successors and permitted assigns. 

Section 38.15. Effect of Other Transactions. No Sublease or Capital Transaction, 
whether executed simultaneously with this Lease Agreement or otherwise, and whether or not 
consented to by Landlord, shall be deemed to modify this Lease Agreement in any respect. 

Section 38.16. Waivers. Landlord and Tenant hereby waive trial by jury in any 
action, proceeding or counterclaim brought by either of the parties hereto against the other on 
any matters whatsoever arising out of or in any way connected with this Lease Agreement, the 
relationship of Landlord and Tenant, Tenant's use or occupancy of the Premises, and/or any 
claim for injury or damages. In the event Landlord commences any proceeding for nonpayment 
of Rental or any other sums required to be paid by Tenant under the terms of this Lease 
Agreement, Tenant will not interpose any counterclaim of whatever nature or description in any 
such proceedings, except for mandatory counterclaims. 

Section 38.17. Reasonable Consent. Wherever in this Lease Agreement 
Landlord's or Tenant's consent or approval is required and it is stated that such consent or 
approval shall not be unreasonably withheld, such consent shall not be unreasonably delayed or 
conditioned. 

Section 38.18. Terms Generally;_ Landlord's Agent/Contractor Limitations. 
Words of any gender in this Lease Agreement shall be held to include any other gender. The 
definitions of terms herein shall apply equally to the singular and plural forms of the terms 
defined. The words ''include," "includes" and ''including" shall be deemed to be followed by the - •. 
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phrase ''without limitation." Unless the context requires otherwise: (i) any definition of or 
reference to any agreement, instrument or other document herein shall be construed as referring 
to such agreement, instrument or other document as from time to time joined in, amended, 
supplemented or otherwise modified (except where such joinder, amendment, supplement or 
modification is not permitted hereunder without a party's consent and such consent has not been 
obtained); (ii) the words "herein," "hereof' and "hereunder," and words of similar import, shall 
be construed to refer to this Lease Agreement in its entirety and not to any particular provision 
hereof; and (iii) unless otherwise stated, all references herein to Articles, Sections, Exhibits and 
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules 
annexed to, this Lease Agreement. With respect to any exculpation of Landlord's "agent" or any 
obligation of Landlord to indemnify for its "agent's" acts or omissions set forth in this Lease, 
such term shall not include Tenant, its directors, shareholders, members, officers, partners, joint 
venturers, trustees, invitees, agents, employees or servants. With respect to any exculpation of or 
obligation of Landlord to indemnify for its "contractors" acts or omissions set forth in this Lease, 
such term shall not include Tenant, its contractors or its subcontractors. 

Section 38.19. Recording_ of Lease. Landlord and Tenant shall execute a 
memorandum of this Lease Agreement in the form attached hereto as Exhibit J. Tenant shall 
cause such memorandum and any amendments thereto to be recorded in the Office of the 

______ Regi~ter Qfthe Cit)'ofN~wYork_ (J3ro~ County) prQmptly ~tft~_the ex!XMtionanddelivecy.oL __ _ 
this Lease Agreement or any such amendments, and Landlord shall pay and discharge all costs, 
fees and taxes (if any) in connection therewith. 

Section 38.20. Police Substation. Tenant shall continue to meet with the New 
York City Police Department in good faith to agree upon the specific details of the Police 
Substation, which shall be overall consistent with the requirements contained in Exhibit E. 
Tenant shall contribute One Million ($1,000,000) towards the costs incurred by the New York 
City Police Department to build-out the Police Substation. Landlord and Tenant shall, promptly 
after the date hereof, endeavor in good faith to negotiate and agree upon and execute an 
amendment to this Lease to implement such understanding and agreement. 

Section 38.21. Sales Taxes Exemption. 

(a) Any exemption from Sales Taxes resulting from or occasioned by 
Landlord involvement with the Stadium shall be limited to purchases or leases of Eligible 
Materials for or by Tenant as agent of Landlord pursuant to the Sales Tax Letter, it being the 
intent of the parties that no operating expenses of Tenant and no purchases of equipment which 
are not incorporated in or attached to and used or usable in the operation of the Stadium or other 
personal property (other than Eligible Materials) shall be subject to an exemption from Sales 
Taxes because of Landlord's involvement with the Stadium Project. 

(b) Tenant covenants and agrees that it shall include the following language 
(through an attached rider, or by reference to the Sales Tax Letter or otherwise) in and as part of 
each contract, agreement, invoice, bill or purchase order for Eligible Materials entered into by 
Tenant as agent of Landlord in connection with the Stadium Project: 

... 
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"This [contract, agreement, invoice, bill or purchase 
order] is being entered into by [Tenant] a limited 
liability company existing under the laws of the 
State of (the "Agent''), as agent of and on 
behalf of the New York City Industrial 
Development Agency (the "Agency"), in 
connection with a certain project of the Agency for 
the Agent consisting of the acquisition, renovation 
and equipping of a sports and entertainment stadium 
(the "Stadium") consisting of the [add description 
of Stadium Project] (the Stadium and construction 
thereof and the costs related thereto are herein 
referred to as the "Project"). The capital 
improvements, materials, machinery, equipment, 
trade fixtures, furniture, furnishings and other 
tangible personal property to be used for the Project 
which is the subject of this [contract, agreement, 
invoice, bill or purchase order] shall be exempt 
from the sales and use tax levied by the State of 

... NewYork-and TheCi.ty.ofNew:Yorkifeffected_in­
accordance with the terms and conditions set forth 
in the attached Letter of Authorization for Sales Tax 
Exemption of Landlord, and the Agent hereby 
represents that this [contract, agreement, invoice, 
bill or purchase order] is in compliance with the 
terms of the Letter of Authorization for Sales Tax 
Exemption. The liability of the Agency hereunder 
is limited as set forth in the Letter of Authorization 
for Sales Tax Exemption. By execution or 
acceptance of this [contract, agreement, invoice, bill 
or purchase order], the [vendor or contractor] 
hereby acknowledges the terms and conditions set 
forth in this paragraph." 

If Tenant shall fail to include, incorporate by reference or otherwise cause the contract, 
agreement, invoice, bill or purchase order to be subject to the above applicable language in 
substantially the above form, such contract, agreement, invoice, bill or purchase order shall not 
be an undertaking on behalf of Landlord and shall not be entitled to any of the benefits able to be 
conferred by Landlord, and Tenant shall not claim any sales or use tax benefits or exemptions 
with respect to any such contract, agreement, invoice, bill or purchase order and Tenant shall 
return to Landlord any such benefits or exemptions so taken, together with interest on such 
amount at the rate of 300 basis points above the Prime Rate (but not in excess of the maximum 
interest rate permitted by law) per annum, from the date of such taking, less sales taxes and any 
interest or penalties paid to the State Department of Finance with respect to any such contract, 
agreement, invoice, bill or purchase order. -.. 
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(c) Concurrently with the execution of this Lease Agreement, Landlord shall 
make available to Tenant the Sales Tax Letter. Landlord, at the sole cost and expense of Tenant, 
shall also execute such other authorizations, letters and documents (and such amendments to the 
Sales Tax Letter) as may be reasonably necessary to permit Tenant to obtain the intended 
benefits hereunder. Subject to the terms of this Lease, it is intended that the aggregate scope of 
the sales and use tax benefits received by Tenant pursuant to this Lease and the Sales Tax Letter 
shall be limited in both duration and amount as follows: 

(i) The Sales Tax Letter shall be dated the date of original issuance of 
the Bonds and shall be effective for a term commencing on its date and expiring upon the 
termination of this Lease (if the Sales Tax Letter has a stated expiration date a New Sales Tax 
Letter shall be issued upon request of Tenant). 

(ii) The authorizations set forth in the Sales Tax Letter shall 
automatically be suspended after notice to Tenant that Tenant shall be in default under this Lease 
Agreement, but only for as long as Tenant shall be in default. 

Sales Tax Letter: 
(iii) The sales and use tax exemption to be provided pursuant to the 

·-cAr·--··slialfnotoe-avmlabteforpaym:en.roranycostS otlier tlian ___ - ----
for Eligible Materials for incorporation into or use at the Stadium, 

(B) shall only be utilized for Eligible Materials which shall be 
purchased, leased, completed or installed for use only by Tenant or the 
Team at the Stadium (and not with any intention to sell, transfer or 
otherwise dispose of any such Eligible Materials to another Person), it 
being the intention of Landlord and Tenant that the sales and use tax 
exemption shall not be made available with respect to any item of Eligible 
Materials unless such item is used by Tenant at the Stadium, 

(C) shall not be available for any item of (i) rolling stock or 
watercraft, (ii) tangible personal property having a useful life of less than 
one year, or (iii) computer software unless the computer software is of a 
type that is capable of being capitalized in accordance with generally 
accepted accounting principles as a capital expenditure for use only at the 
Stadium by Tenant or the Team or a Subtenant, 

(D) shall not be available for any date subsequent to which the 
Sales Tax Letter shall have been suspended as provided in this Section 
38.21(c)(ii) hereof, except with respect to such items as may be purchased 
by Tenant for the purpose of curing such default; provided, however, that 
in the event Tenant shall thereafter cure any defaults under this Lease, or 
Landlord shall thereafter waive such suspension, as applicable, the sales 
and use tax exemption shall again continue from the date of such cure or 
such waiver, 
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(E) shall be available only if purchased by Tenant as agent of 
Landlord for use by Tenant or the Team or a Subtenant at the Stadium, 

(F) shall not be available for any tangible movable personal 
property (including computer software), or trade fixture, for use by any 
person other than Tenant or the Team or a Subtenant at the Stadium, 

(G) shall not be available for any cost of utilities, cleaning 
service or supplies, 

(H) shall not be available for any item the acquisition or leasing 
of which would otherwise be exempt from Sales Taxes absent 
involvement by Landlord, 

(I) shall not be available subsequent to the termination of this 
Lease, and 

(J) shall only be available for those costs set forth in Exhibit A 
to the Sales Tax Letter (attached hereto as Exhibit K). 

-~ ------ {dy---- fn·tlreev-ent thar !enanrsliiilt-~uftTIZethe sares-ofuse--tiiX exemption ___________ _ 
authorization provided pursuant to the Sales Tax Letter in violation of the provisions of this 
Section 38.21(c)(iii) hereof, Tenant shall promptly deliver notice of same to Landlord, and 
Tenant shall, upon demand by Landlord, pay to or at the direction of Landlord a return of sales or 
use tax exemptions in an amount equal to all such unauthorized sales or use tax exemptions 
together with interest at the rate of 300 basis points above the Prime Rate (but not in excess of 
the maximum rate permitted by law) per annum from the date and with respect to the dollar 
amount for which each such unauthorized sales or use tax exemption was availed of by Tenant, 
less sales taxes and any interest or penalties paid to the State Department of Finance with respect 
to any such unauthorized sales or use tax exemption. 

(e) The sales and use tax exemption authorizations provided to Tenant under 
the Sales Tax Letter and this Lease shall extend to Eligible Materials and subsequent 
expenditures without regard to the source of payment. 

(f) Upon request by Landlord of, and reasonable notice to, Tenant, Tenant 
shall make available at reasonable times to Landlord all such books and records of Tenant and 
require all appropriate officers and employees of Tenant to respond to reasonable inquiries by 
Landlord as shall be necessary to indicate in detail those costs to which Tenant shall have 
utilized the Sales Tax Letter and the dates and amounts so utilized. 

(g) 
Sales Tax Letter. 

Tenant shall observe and comply with the terms and conditions of the 

(h) Tenant shall on February 28, 2007 and on each February 28 thereafter 
until the February 28 following the calendar year in which the Sales Tax Letter shall have been 
terminated, cancelled, or expired, file a statement (Form ST-340 or a.11)'·successor or additional 
mandated fonn) with the New York State Department ofTaxation and Finance, on a fonn and in 
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a manner and consistent with such regulations as is or may be prescribed by the Commissioner of 
the New York State Department of Taxation and Finance, of the value of all sales and use tax 
exemptions claimed by Tenant or agents of Tenant in connection with the Stadium Project and 
the Stadium as required by Section 874(8) of the New York State General Municipal Law (as the 
same may be amended from time to time), including, but not limited to, consultants or 
subcontractors of such agents, under the authority granted pursuant to this Lease. Tenant shall 
furnish a copy of such annual statement to Landlord at the time of filing with the Department of 
Taxation and Finance. Should Tenant fail to comply with the foregoing requirement related to a 
statement filing with the New York State Department of Taxation and Finance, and such failure 
is not cured with thirty (30) days after notice thereof to Tenant, Tenant shall immediately cease 
to be the agent of Landlord in connection with the Stadium Project (such agency relationship 
being deemed to be immediately revoked) without any further action of the parties, Tenant shall 
be deemed to have automatically lost its authority as agent of Landlord to purchase Eligible 
Materials on Landlord's behalf, and shall desist immediately from all such activity, and shall 
immediately and without demand return to Landlord the Sales Tax Letter issued to Tenant by 
Landlord which is in Tenant's possession or in the possession of any agent of Tenant, subject to 
any rights of Tenant to cure such failure permitted to Tenant under applicable law. Nothing 
herein shall be construed as a representation by Landlord that any property acquired as part of 
the Stadium Project is or shall be exempt from sales taxes or use taxes under the laws of the 

____ State. --------- ----------------- ------- ----- - --- -----------------------

Certain Defined Terms used in the above Section 38.21: 

"Eligible Materials" shall mean all construction materials, machinery, equipment, 
and other tangible personal property, in each case incorporated into and becoming a part of the 
Premises in connection with the Initial Construction of the Stadium Project, and all Capital 
Improvements constructed and all tangible personal property installed in or affixed to the 
Premises at any time during the Initial Term, and all machinery, equipment and tools purchased 
or leased for the maintenance and repair of the Premises at any time during the Term and located 
and used exclusively at the Premises (but excluding supplies, inventory and other consumable 
materials) in each case acquired through purchase or lease by Tenant as agent of Landlord, 
pursuant to the Sales Tax Letter in connection with the Stadium Project or Capital Improvement 
or machinery or equipment fixture installation or maintenance or repair. 

"Sales Taxes" shall mean New York City and New York State sales and/or 
compensating use taxes imposed pursuant to Sections 1105, 1107, 1109 and 1110 of the New 
York State Tax Law, as each of the same may be amended from time to time (including any 
successor provisions to such statutory sections). 

"Sales Tax Letter" shall mean the Letter of Authorization for Sales Tax 
Exemption, which the Agency shall make available to Tenant in accordance with and 
substantially in the form set forth in the Appendices to this Agreement. 

Section 38.22. Express Tenant Remedies. Tenant has performed an 
environmental investigation for the Premises with respect to the presence or possible presence of 
Hazardous Materials on the Premises. In the event that, prior to completion of all excavation and 
grading work for the Project, types or quantities of Hazardous Materials are discovered on the 
Premises, which types or quantities of Hazardous Materials were not revealed in such 
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environmental investigation and could not have been revealed under then prevailing 
environmental conditions investigation practices, as existing or possibly existing on the 
Premises, and the cost of removal, containment or mitigation of such unknown Hazardous 
Materials such as is necessary for the development and use of the Stadium for the purposes 
contemplated in this Lease Agreement is in excess of One Hundred Million Dollars 
($100,000,000), then Tenant shall have the right to terminate this Lease Agreement, provided, 
that Tenant makes such election by written notice to Landlord within six (6) months after the 
discovery of such types or quantities of Hazardous Materials, which notice shall contain a 
detailed report as to the type and quantity of previously unknown Hazardous Materials, the 
required removal, containment or mitigation required and the reasons why such method is 
required, and a reasonably detailed explanation of the costs of such work, and shall contain a 
specific reference to this Section 38.22 and the thirty (30) Business Day turnaround time set forth 
herein. If Landlord does not dispute Tenant's right to terminate this Lease Agreement under this 
Section 38.22 within thirty (30) Business Days after such notice is duly given, then upon the 
expiration of such thirty (30) Business Day period this Lease Agreement shall be deemed 
terminated and neither party shall have any further rights or obligations hereunder. 

Section 38.23. Subordination. 

__ _______ _ ____ (IlL Subordination of Lease. Agreement.to._MLB__ Notwithstanding-any- other----
provision of this Lease Agreement: 

(i) The manner of conduct of activities on the Premises in conjunction 
with any Team Home Games or other event conducted under the auspices of or in affiliation with 
Major League Baseball or the Team and the rights and obligations of the parties with respect to 
such manner of conduct of activities, shall be subject in all respects to each of the following, as 
they may be amended from time to time: (i) any present or future agreements entered into by, or 
on behalf of, any of the Major League Baseball entities or affiliates, or the member clubs acting 
collectively, including, without limitation, the MLB Documents and MLB Rules and 
Regulations, and each agreement entered into pursuant thereto, or (ii) the MLB Actions or the 
present and future mandates, rules, regulations, policies, bulletins or directives issued or adopted 
by the Commissioner of Baseball or the MLB Entities; provided that the provisions of this 
Section 38.23(a) shall not restrict the ability of Landlord to enforce its rights under this Lease 
Agreement or the ability of the holder of an Initial Mortgage to enforce its rights thereunder. 

(ii) Each party hereto is aware of the provisions contained in Article V, 
Section 2(b )(2) of the Major League Constitution among the Major League Baseball Clubs, and 
recognizes that the Ownership Committee of Baseball as issued "Control Interest Transfers -
Guidelines & Procedures", dated November 9, 2005 (such document and any successor 
guidelines, as may be amended from time to time, the "Guidelines"). 

(iii) Each party hereto acknowledges that Article V, Section 2(b)(2) of 
the Major League Constitution and the Guidelines require that the transfer of a control interest in 
either the Team franchise (the "Franchise") or the Partnership be subject to the approving vote of 
the Major League Baseball Clubs in their absolute discretion. Each party hereto also 
acknowledges the "best interests of baseball" powers held by the Commissioner of Baseball 
under the Major League Constitution. Accordingly, each party hereto acknowledges that such 
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approvals would be required for any sale or transfer of the Franchise, the Partnership, or an 
interest in either the Franchise or the Partnership, or any sale, transfer, assignment, license, 
sublease, or other conveyance of any MLB related collateral, to a third party as well as to any 
party hereto, and that each such transaction shall be subject to and made in accordance with the 
Major League Constitution and the Guidelines. 

(iv) Each party hereto acknowledges that any temporary or permanent 
management of the Franchise or the Team shall be subject to the prior approval of the 
Commissioner of Baseball and the Major League Baseball Clubs. In the event any party hereto 
desires to operate the Franchise or the Team for its own account on a temporary or permanent 
basis, such Person shall seek the prior approval of the Commissioner and the Major League 
Baseball clubs in accordance with the Major League Constitution and the Guidelines. 

(v) Each party hereto agrees that upon the occurrence and continuance 
of an Event of Default, such party shall not exercise any remedy or take any other action which 
would result in the termination of any of the rights of the Team to use and possess the Premises 
in accordance with and pursuant to the terms of this Lease Agreement and the Stadium Sublease 
Agreement prior to the expiration of a period (the "Stay Period") commencing on the date of the 
occurrence of such Event of Default and ending on the date that is six months after the date of 
such commencemeJ:]._t, l!_I"Q~_ded~ tha! if th~SJa.Y J'mgd expires__during__a_Team Season, the Sta}'-­
Penod shall be-extended to the day after the last day of such Team Season. 

(vi) The foregoing paragraphs (ii) through (iv) are not intended to and 
shall not waive, impair or diminish any restriction on or condition to Transfers and Subleases 
under this Lease. 

(b) Subordination of Lease Agreement to Recognized Mortgages. Tenant 
agrees that this Lease Agreement is, shall be and shall remain in all respects unconditionally and 
irrevocably encumbered by and subject to each Recognized Mortgage, the lien thereof, any and 
all advances and/or re-advances made and to be made thereunder, any and all sums now or 
hereafter secured thereby and any and all modifications, amendments, renewals, extensions, 
increases, consolidations, reductions, severances, supplements, restatements and/or replacements 
thereof, with the same force and effect as if such Mortgage had been executed and delivered 
prior to the execution and delivery of this Lease Agreement and without regard to the order of 
priority of the recording of such Mortgage and this Lease Agreement; provided that Landlord 
procures and delivers to Tenant a Subordination, Nondisturbance and Attornment Agreement to 
the extent required by Section 17.02(b). This provision shall be self operative, but, Tenant 
agrees to execute and deliver any additional documents or other instruments which may be 
reasonably required by the holder of such Mortgage from time to time to evidence or confirm 
this subordination agreement This subordination agreement shall be binding upon Tenant, its 
successors and assigns and all subsequent tenants under this Lease Agreement and shall inure to 
the benefit of the holder of such Mortgage, its successors and assigns and all subsequent holders 
of such Mortgage. 

~ .. 
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(c) Ground Lease. This Lease Agreement is subordinate to the Ground Lease. 

Section 38.24. Perfonnance on Behalf of Landlord. Without limitation of 
anything set forth in this Lease Agreement, it is understood and agreed that any and all the rights, 
covenants and obligations of Landlord hereunder may be exercised or perfonned on Landlord's 
behalf by the City (acting in its proprietary capacity through DPR or other agency or 
instrumentality of the City), other than with respect to (i) the planning, design, construction and 
equipping of the Stadium, which Landlord shall undertake through Tenant as its agent, (ii) 
issuance of Bonds, (iii) cancellation of Taxes, (iv) exemption from Sales Taxes and mortgage 
recording tax. Any specific provision in this Lease Agreement that the City or DPR or any other 
agency or instrumentality of the City may perform and exercise any of the covenants, rights and 
obligations of Landlord under this Lease Agreement shall in not in any way impair or diminish 
the general applicability of the preceding sentence with respect to any right, covenant or 
obligation which does not contain such a specific provision. Landlord and Tenant further 
understand, acknowledge and agree that, until Tenant is notified to the contrary by Landlord, 
DPR will administer this Lease on behalf of Landlord, and unless and until such notice is 
received, DPR will provide all consents and approvals to be provided under this Lease 
Agreement on behalf of Landlord, and Landlord and Tenant agree that any notices of default, 
notices of termination, bills, invoices and any other notices and demands executed and/or 
d~Jj_v~~ __ byDPR_{Qr:__an)'entity..designated by Landlord OJ: .. om. to- aet-oo-its-behalf-by notice---------

---given by Landlord or DPR to Tenant) as having been fully authorized by Landlord under this 
Lease Agreement and having the same force, effect and validity as if executed and/or delivered 
by Landlord under this Lease Agreement. 

Section 38.25. Surrender. Termination Agreement. Landlord and Tenant 
covenant not to modify, amend or terminate or accept the surrender of this Lease Agreement 
without the prior written consent of the City and the Partnership while any of the Bonds remain 
outstanding, provided that no such consent shall be required with respect to any termination 
pursuant to Article 15. Article 16. Article 24 or Section 38.22 hereof. The City and the 
Partnership shall be third party beneficiaries of this Section 38.25. 

Section 38.26. Cooperation. Landlord will cooperate with Tenant in the 
application for any permits or licenses sought by Tenant and which Landlord's cooperation in its 
proprietary capacity is required to apply for or obtain the same, provided that Landlord shall not 
be required to assume any obligation or make any payment in connection with same. 

(Remainder of page intentiona8y left blank; signature pages foBow) 
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IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease 
Agreement as of the day and year first above written. 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, Landlord 

By: ~~~ 
Name: Kei a)/adhi 
Title: Deputy Executive Director 

YANKEE STADIUM LLC, Tenant 

By: ___________ _ 

Name: Lonn A. Trost 
Title: Vice President and Secretary 



State ofNew Yor:k ) 
) ss.: 

County ofNew York) 

On the ~ day of August in the year 2006 before me, the undersigned, a Notary 
Public/Commissioner of Deeds in and for said State/the City of New York, personally appeared 
Kei Hayashi, personally known to me or proved to me on the basis of satisfactory evidence to be 
the individual whose name is subscribed to the within instrument and acknowledged to me that 
she executed the same in her capacity, and that by her signature on the instrument, the individual, 
o th person upon behalf of which the individual acted, executed the instrument. 

State of New York ) 
) ss.: 

Countyof ) 

KATHLEEN M. JONES 
Notary Public, State of New York 
No. 01J04854252 
OuaUfied in ~onroe County 
Cert1fl~at~ F1led in Monroe Countt, • 
CommiSSIOn Expires March 3, -#tJ.E 0 

On the __ day of August in .the year 2006 before me, the undersigned, a Notary 
Public/Commissioner of Deeds in and for said State/the City ofNew York, personally appeared 
Lonn A. Trost, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me 
that he executed the same in his capacity, and that by his signature on the instrument, the 
individual, or the person upon behalf of which the individual acted, executed the instrument. 

(Notary Public)(Commissioner of Deeds) 



IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease 
Agreement as of the day and year first above written. 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, Landlord 

By: -------------------------Name: Kei Hayashi 
Title: Deputy Executive Director 

YANKEE STADIUM LLC, Tenant 

By:~~ 
Name: Lonn A~OSt 
Title: Vice President and Secretary 



State ofNew York ) 
) ss.: 

County of New York) 

On the __ day of August in the year 2006 before me, the undersigned, a Notary 
Public/Commissioner of Deeds in and for said State/the City of New York, personally appeared 
Kei Hayashi, personally known to me or proved to me on the basis of satisfactory evidence to be 
the individual whose name is subscribed to the within instrument and acknowledged to me that 
she executed the same in her capacity, and that by her signature on the instrument, the individual, 
or the person upon behalf of which the individual acted, executed the instrument. 

(Notary Public)(Commissioner of Deeds) 

State ofNew York ) 
) ss.: 

Countyof ) 

On the At_ day of August in the year 2006 before me, the undersigned, a Notary 
Public/Commissioner of Deeds in and for said State/the City of New York, personally appeared 
Lonn A. Trost, personally known to me or proved to me on the basis of satisfactory evidence to 
be the individual whose name is subscribed to the within instrument and acknowledged to me 
that he executed the same in his capacity, and that by his signature on the instrument, the 
individual, or the person upon behalf of which the individual acted, executed the instrument. 

H*Y--~ Qualified in Richmond COI!IIlY 
Certificate Filed in New York~ 
~ ,.,..,.,;ssion Expires Nov. 10, 20,.a-- I 



EXHffiiTA 

ALL those certain lots, pieces or parcels of land, situate, lying and being in the Borough and 
County of the Bronx, City and State ofNew York, known and designated as Tax Lot 9 in Block 
2493, Tax Lot 1 in Block 2492, and demapped portions of East 162nd Street, Macombs Lane and 
Jerome Avenue: 

BEGINNING at a point on the westerly side of River Avenue (75 feet wide), said point bein~ 
115.37 Feet distant from the comer formed by the intersection of the southerly side of East 164 
Street (60 feet wide), with westerly side of River Avenue (75 feet wide), as said streets are 
shown on the Borough President of Bronx Final Section Map #8 (Sept 6, 2005); 

1. Running thence southerly along the westerly side of River Avenue, South 04 degrees 56 
minutes 4 7 seconds East a distance of 909.3 8 feet to a point in the bed of East 161 st Street 
(width varies), 

2. Running thence westerly and through the bed of East 161 st, South 83 degrees 44 minutes 
07 seconds West, a distance of 423.62 feet to a point, 

3. Running thence westerly and through the bed of East 161st, North 79 degrees 56 minutes 
3 7 seconds West, a distance of 3 74.51 feet to a point of curvature, 

4. Running thence along a curve bearing to the right, having a radius of 30.00 feet and a 
central angle of 97 degrees 40 minutes 08 seconds, an arc distance of 51.14 feet [Chord 
bearing and distance North 31 degrees 06 minutes 32 seconds West, 45.17 feet] to a point 
of reverse curve in the bed of Macombs Lane (80 feet wide); 

5. Running thence along a curve bearing to the left, having a radius of 1534.00 feet and a 
central angle of 11 degrees 29 minutes 10 seconds, an arc distance of 307.52 feet [Chord 
bearing and distance North 11 degrees 58 minutes 56 seconds East, 307.01 feet] to a 
point in the bed ofMacombs Lane; 

6. Running thence northerly through the beds ofMacombs Lane and Jerome Avenue, North 
07 degrees 07 minutes 38 seconds East a distance of 497.91 feet to a point in the bed of 
Jerome Avenue (100 feet wide); 

7. Running thence easterly along a line through tax Lot 9 in Block 2493, North 84 degrees 
57 minutes 23 seconds East a distance of 611.63 feet to the place and point of 
BEGINNING. 

Containing 634,335.06 square feet or 14.5623 acres. 

Excluding there from the Substation Parcel more particularly described: 
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SUBSTATION PARCEL 

ALL that certain lot, piece or parcel of land, situate, lying and being in the Borough and County 
of the Bronx, City and State of New York, known and designated part of as Tax Lot 9 in Block 
2493: 

Commencing at a point on the comer formed by the intersection of the westerly side of River 
Avenue (75 feet wide) with the southerly side of East 164th Street (60 feet wide), as said streets 
are shown on the Borough President of Bronx Final Section Map #8, and running the following 
two (2) courses to the Point of Beginning; 

A. Running along the westerly side of River Avenue, South 04 degrees 56 minutes 47 
seconds East, a distance of 145.77 feet to a point; 

B. Running. South 84 degrees 47 minutes 54 seconds West, a distance of 37.33 feet to the 
place and point of BEGINNING. 

I. Running thence, South 04 degrees 55 minutes 23 seconds East a distance of73.89 
feet to a point; 

2. Running thence, South 85 degrees 04 minutes 37 seconds West a distance of 
21.43 feet to a point; 

3. Running thence, South 04 degrees 56 minutes 46 seconds East a distance of 6.41 
feet to a point; 

4. Running thence, South 85 degrees 03 minutes 14 seconds West a distance of 
41.84 feet to a point; 

5. Running thence, North 04 degrees 56 minutes 46 seconds West a distance of 6.42 
feet to a point; 

6. Running thence, South 85 degrees 04 minutes 37 seconds West a distance of 
37.70 feet to a point; 

7. Running thence, North 05 degrees 12 minutes 06 seconds West a distance of 
73.40 feet to a point; 

8. Running thence, North 84 degrees 47 minutes 54 seconds East a distance of 
101.33 feet to the place and point of BEGINNING. 

Containing 7,718.04 square feet or 0.1772 acres. 
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PAYMENT-IN-LIEU-OF-TAX AGREEMENT 

THIS PAYMENT-IN-LIEU-OF-TAX AGREEMENT, dated as of August 1, 2006 (this 
"PILOT Agreement"), is between YANKEE STADIUM LLC, a Delaware limited liability 
company, having an office at Yankee Stadium, 1 East 161st Street, Bronx, New York 10451 (the 
"Company"); NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a corporate 
governmental agency constituting a body corporate and politic and a public benefit corporation 
of the State of New York, duly organized and existing under the laws of the State of New York, 
having its principal office at 110 William Street, New York, New York 10038 (the "Agency"); 
and THE CITY OF NEW YORK, a municipal corporation of the State of New York, having an 
office at City Hall, New York, New York 10007 (the ''City''). 

ALL CAPITALIZED TERMS USED IN THIS PILOT AGREEMENT AND NOT 
OTHERWISE DEFINED HEREIN SHALL HAVE THE MEANINGS ASSIGNED THERETO 
IN THE MASTER GLOSSARY OF TERMS, DATED AS OF AUGUST 1, 2006 (THE 
"MASTER GLOSSARY"), AS THE SAME MAY BE AMENDED FROM TIME TO TIME IN 
ACCORDANCE WITH THE PROVISIONS THEREOF, ATTACHED HERETO AS EXHIBIT 
A. 

WITNESSETH: 

WHEREAS, the New York State Industrial Development Agency Act, being Title 1 of 
Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of the State of 
New York, as amended (hereinafter referred to as the "Enabling Act"), authorizes the creation of 
industrial development agencies for the benefit of the several counties, cities, villages and towns 
in the State of New York (the "State") and empowers such agencies, among other things, to 
acquire, construct, reconstruct, lease, improve, maintain, equip and furnish real and personal 
property, whether or not now in existence or under construction, which shall be, among others, 
commercial or industrial facilities, recreation facilities and educational or cultural facilities, in 
order to advance the job opportunities, health, general prosperity and economic welfare of the 
people of the State and to improve their recreational opportunities, prosperity and standard of 
living; and 

WHEREAS, the Enabling Act further authorizes each such agency to lease and to sell its 
projects, to charge and collect rent therefor, to issue its bonds for the purpose of carrying out any 
of its corporate purposes and, as security for the payment of the principal and redemption price 
of, and interest on, such bonds, to pledge the revenues and receipts from its facilities to the 
payment of such bonds; and 

WHEREAS, pursuant to and in accordance with the provisions of the Enabling Act, 
Chapter 1082 of the 1974 Laws of the State, as amended (said Chapter and the Enabling Act 
being hereinafter collectively referred to as the "Act"), created the Agency for the benefit of the 
City and the inhabitants thereof; and 

WHEREAS, the Company intends to undertake on behalf of the Agency a project (the 
"Project") consisting of the design, development, acquisition, construction and equipping of an 
approximately 1,300,000 square foot Major League Baseball stadium having a capacity in excess 
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of 50,000 seats and approximately 2,000 standees for a total capacity of between 52,000 and 
53,000 persons, including related concession areas, ancillary structures and improvements 
(collectively, the "Stadium"), to be located in the Borough and County of The Bronx and the 
City and State ofNew York on a parcel of land comprising the northern portion of Macomb's 
Dam Park and the southern portion of John Mullaly Park between River and Jerome Avenues 
and extending from East 16lst Street to the mid-block between East 162nd and 164th Streets, 
which will have a street address of One East 161st Street, Bronx, New York, and which is more 
particularly bounded and described on Exhibit C attached hereto (the "Land"); and 

WHEREAS, the City is the fee owner of the Land upon which the Stadium will be 
constructed; and 

WHEREAS, the City will lease the Land (subject to the reservation contained therein) to 
the Agency for the purposes of the Project for a term of ninety-nine (99) years pursuant to the 
terms of a certain Ground Lease Agreement between the City, as landlord, and the Agency, as 
tenant, dated as of August 1, 2006 (the "Ground Lease"), which is intended to be recorded in the 
Office of the City Register, Bronx County (the "City Register's Office"); and 

WHEREAS, the Agency will sublease the Land and lease the Stadium to the Company 
for an initial term of approximately forty (40) years (subject to extension and/or early 
termination to the extent provided therein ("Initial Term")), and the Company will agree, as the 
agent of the Agency, to design, develop, acquire, construct, equip, operate and maintain the 
Stadium, pursuant to the terms of a certain Stadium Lease Agreement between the Agency, as 
landlord, and the Company, as tenant, dated as of August 1, 2006 (the "Stadium Lease"), a 
memorandum of which (the "Memo of Lease") is intended to be recorded in the City Register's 
Office after the recording of the Ground Lease; and 

WHEREAS, the Company will sub-sublease the Land and sublease the Stadium to New 
York Yankees Partnership, an Ohio limited partnership (the "Partnership") for a term of 
approximately forty (40) years (subject to extension and/or early termination to the extent 
provided therein) pursuant to the terms of a certain Stadium Sublease Agreement between the 
Company, as sublandlord, and the Partnership, as subtenant, dated as of August 1, 2006 (the 
"Stadium Sublease"), a memorandum of which (the "Memo of Sublease") is intended to be 
recorded in the City Register's Office after the recording of the Memo of Lease; and 

WHEREAS, the Stadium and any other improvements on the Land (together with the 
Stadium, the "Improvements") and the Land (together with the Improvements, the "Facility'') are 
to be owned or controlled by the Agency; and 

WHEREAS, pursuant to Section 874(1) of the Act, the Agency is exempt from the 
payment of taxes and assessments imposed upon real property owned or controlled by it, other 
than special ad valorem levies, special assessments and service charges which are or may be 
imposed for special improvements or special district improvements; and 

WHEREAS, the Agency and the Company deem it necessary and proper pursuant to 
Section 858(15) of the Act to enter into an agreement making provision for payments by the 
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Company in lieu of such taxes and assessments as further described in this PILOT Agreement; 
and 

WHEREAS, by resolution duly adopted by its members on July 11, 2006 (the 
"Authorizing Resolution"), the Agency has authorized the execution and delivery of this PILOT 
Agreement; 

NOW, THEREFORE, in consideration of the foregoing and in consideration of the 
covenants herein contained, it is mutually agreed as follows: 

Section 1. Definitions. 

In the event of a conflict between the meanings assigned by the Master Glossary and the 
meanings assigned by this PILOT Agreement, the meanings assigned by this PILOT Agreement 
shall control. 

Section 2. Representations and Warranties. 

(a) The Agency does hereby represent and warrant as follows: 

(1) The Agency has been duly established under the provisions of the Act and 
has the power to enter into the transactions contemplated by this PILOT Agreement and to carry 
out its obligations hereunder. 

(2) The Agency is authorized and has the corporate power under the Act, its 
by-laws and the laws of the State, including, without limitation, the Act, to enter into this PILOT 
Agreement and the transactions contemplated hereby and to perform and carry out all the 
covenants and obligations on its part pursuant to this PILOT Agreement. By proper corporate 
action on the part of its members, the Agency has duly authorized the execution, delivery and 
performance of this PILOT Agreement and the consummation of the transactions herein 
contemplated. 

(3) The Agency is not prohibited from entering into this PILOT Agreement 
and performing all covenants and obligations on its part to be performed under and pursuant to 
this PILOT Agreement by the terms, conditions or provisions of the Act, any other law, any 
order of any court or other agency or authority of government, or any agreement or instrument to 
which the Agency is a party or by which the Agency is bound. 

(4) This PILOT Agreement is a legal, valid and binding obligation of the 
Agency enforceable in accordance with its terms, except as such enforcement may be limited by 
bankruptcy, insolvency, reorganization, moratorium or other similar laws, presently or hereafter 
in effect, affecting the enforcement of creditors' rights generally and by general principles of 
equity whether applied in a proceeding at law or in equity. 

(b) The Company does hereby represent and warrant as follows: 
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(1) The Company is duly organized and validly existing under the laws of the 
jurisdiction of its organization, and all required actions have been taken and completed to duly 
authorize, execute, deliver and perform this PILOT Agreement. 

(2) It is authorized and has power under the laws of the State to enter into this 
PILOT Agreement and the transactions contemplated hereby and to perform and carry out all 
covenants and obligations on its part to be performed under and pursuant to this PILOT 
Agreement. It has duly authorized the execution, delivery and performance of this PILOT 
Agreement and the consummation of the transactions herein contemplated, and (a) it is not 
prohibited from entering into this PILOT Agreement and discharging and performing all 
covenants and obligations on its part to be performed under and pursuant to this PILOT 
Agreement by (and the execution, delivery and performance of this PILOT Agreement, the 
consummation of the transactions contemplated hereby and the fulfillment of and compliance 
with the provisions of this PILOT Agreement will not conflict with or violate or constitute a 
breach of or a default under) (i) the terms, conditions or provisions of its organizational 
documents or agreements, or (ii) any other restriction of any law, rule, regulation or order of any 
court or other agency or authority of government, or (iii) any contractual limitation or restriction 
or outstanding indenture, deed of trust, mortgage, loan agreement or other evidence of 
indebtedness or any other agreement or instrument to which it is a party or by which it or any of 
its property is bound, and (b) neither its discharging nor performing all covenants and obligations 
on its part to be performed under and pursuant to this PILOT Agreement will be in conflict with 
or result in a breach of or constitute (with due notice and/or lapse of time) a default under any of 
the foregoing, or result in the creation or imposition of any lien of any nature upon any of the 
property of it under the terms of any of the foregoing, except in the case of the foregoing clauses 
(a)(ii) and (a)(iii) and clause (b), insofar as clause (b) relates to clauses (a)(ii) and (a)(iii), to the 
extent any violation, breach, default or lien could not reasonably be expected materially to impair 
the Company's ability to perform its obligations under this PILOT Agreement, and this PILOT 
Agreement is a legal, valid and binding obligation of it enforceable in accordance with its terms, 
except as such enforcement may be limited by bankruptcy, insolvency, reorganization, 
moratorium or other similar laws, presently or hereafter in effect, affecting the enforcement of 
creditors' rights generally and by general principles of equity whether applied in a proceeding at 
law or in equity. 

(3) Governmental Consent. No consent, approval or authorization of, or 
filing, registration or qualification with, any governmental or public authority on the part of it 
(which has not been obtained or completed ) is required as a condition to the execution, delivery 
or performance of this PILOT Agreement by the Company, except where the failure to obtain 
any such consent, approval or authorization or to make such filing, registration or qualification 
could not reasonably be expected materially to impair the Company's ability to perform its 
obligations under this PILOT Agreement. 

(c) The City does hereby represent and warrant that, under applicable law as of the 
date hereof, for purposes of the determination of the Facility's "applicable assessment" as 
described in clause (x) of Section 3(b) hereof, such applicable assessment is calculated by the 
City by multiplying (A) the then-applicable Estimated Market Value, by (B) the Equalization 
Ratio (each as defined below), and that for purposes of such calculation the following terms are 
understood to have the meanings set forth below: 
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(1) "Accrued Depreciation" means the sum of Annual Depreciation 
deductions taken in each preceding PILOT Year and the current PILOT Year~ provided, 
however, that, with respect to the Tenant Improvement Value, such sum shall never 
exceed ninety percent of the Original Tenant Improvement Value. 

(2) "Annual Depreciation" means, (A) with respect to the Tenant 
Improvement Value, six percent (6%) of the Original Tenant Improvement Value, and 
(B) with respect to the Improvement Value, one and two-tenths percent (1.2%) of the 
Original Improvement Value. 

(3) "CCf' means the then applicable annual rate of construction cost inflation 
as measured by the McGraw-Hill Engineering News-Record Construction Cost Index for 
the City. 

(4) "CPf' mean the then applicable annual rate of consumer inflation as 
measured by the annual average seasonally adjusted CPI-U, U.S. City Average for All 
Items, published by the United States Bureau ofLabor Statistics. 

(5) "Equalization Ratio" means the equalization ratio then applicable to Class 
Four Property, or any successor property classification established by the City that would 
otherwise be applicable to the Facility, for purposes of levying real property taxes on the 
Facility, if the Facility were subject to real property taxation. 

(6) "Estimated Market Value" means an amount equal to the sum of (A) the 
Land Value, (B) the Improvement Value, and (C) the Tenant Improvement Value. 

(7) "Improvement Value" means, with respect to the first PILOT Year, the 
Original Improvement Value, and with respect to each subsequent PILOT Year, (A) the 
Improvement Value during the immediately preceding PILOT Year as adjusted by the 
CCI less (B) Accrued Depreciation. 

(8) "Land Adjustment Factor" means the then applicable average annual rate 
of change in land values in Bronx County, expressed in decimal form, as determined by 
the City's Department of Finance by reference to land sale data for the two fiscal tax 
years of the City that immediately precede the taxable status date for the then current 
fiscal tax year. 

(9) "Land Value" means, with respect to the first PILOT Year, the Original 
Land Value, and with respect to each subsequent PILOT Year, the product of (A) the 
Land Value during the immediately preceding PILOT Year and (B) one (1) plus the Land 
Adjustment Factor. 

(10) "Original Land Value" means the current full assessed value of the Land. 

(11) "Original Improvement Value" means the sum of (A) the actual cost of 
construction of the Improvements consisting of other than 15~year life real property, (B) 
the pro rata portion of the capitalized interest thereof and (C) the pro rata portion of the 
costs of issuance thereof. 
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(12) "Original Tenant Improvement Value" means the sum of (A) the actual 
cost of construction of the Improvements consisting of 15-year life real property, (B) the 
pro rata portion of the capitalized interest thereof and (C) the pro rata portion of the costs 
of issuance thereof. 

(13) "Tenant Improvement Value" means, with respect to the first PILOT Year, 
the Original Tenant Improvement Value, and with respect to each subsequent PILOT 
Year, (A) the Tenant Improvement Value during the immediately preceding PILOT 
Year, as adjusted by the CPI less (B) Accrued Depreciation. 

Section 3. PILOTs. 

(a) The Company agrees to make, without diminution, deduction or set-off 
whatsoever, and without prior notice or demand, payments to the Agency in lieu of all real estate 
taxes and assessments (in addition to paying all applicable special ad valorem levies, special 
assessments and service charges against real property which are or may be imposed for special 
improvements or special district improvements) which would be levied upon or with respect to 
the Facility if the Facility were not exempt by virtue of the Agency's interest therein (the 
"PILOTs"). The amounts of such PILOTs, frequency of payment and method for calculation 
thereof shall be as set forth on Schedule A attached hereto and made a part hereof. 

(b) The Company hereby agrees to pay, as PILOTs, the amounts set forth on 
Schedule A attached hereto and made a part hereof, on the dates set forth on such Schedule A; 
provided, however, that in no event shall the Company be required to make PILOTs in any 
PILOT Year in an amount greater than the real estate taxes and assessments for such PILOT 
Year which would have been levied upon or with respect to the Facility if the Facility were not 
exempt by virtue of the Agency's interest therein (the "Actual Taxes"). The Agency shall 
compute or cause the Actual Taxes to be computed (without regard to any discretionary 
reduction thereof or exemption therefrom for which the Facility might otherwise be eligible 
under any law or regulation other than the Act) no later than December 1 of each year, as 
follows: the Agency or its designee shall multiply (x) the applicable assessment of the Facility, 
as most recently determined by the City, by (y) the tax rate then applicable to Class Four 
Property, or any successor property classification established by the City that would otherwise be 
applicable to the Facility, for purposes of levying real property taxes on the Facility, if the 
Facility were subject to real property taxation. Such computation of the Actual Taxes shall be 
conclusive, absent manifest error, and written notice of the amount of the Actual Taxes shall be 
provided by the Agency to the Company on or prior to December 15 of each year; provided, 
however, that any failure by the Agency to provide such notice shall not alter, reduce or diminish 
the obligation of the Company to pay such PILOT when due. 

(c) The obligation of the Company hereunder to make PILOTs to the Agency in any 
PILOT Year shall be absolute, unconditional and irrevocable, and during the Initial Term shall 
be secured by a PILOT Mortgage granted by the Company and the Agency to the Agency in the 
form of Exhibit B attached hereto encumbering the Company's and the Agency's respective 
interests in and to the Facility with respect to which such PILOTs are to be made. Each such 
PILOT Mortgage shall be (a) subject and subordinate to any PILOT Mortgage securing the 
obligation of the Company to make corresponding PILOTs hereunder during any succeeding 
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PILOT Year, and (b) paramount in lien to any PILOT Mortgage securing the obligation of the 
Company to make corresponding PILOTs hereunder during any preceding PILOT Year. 

(d) Each of the Agency and the Company shall have the right at any time to request 
the City to undertake an informal review of the assessment of the Facility, provided that no more 
than one (1) such informal review shall be undertaken at the request of a party hereto in any 
twelve (12) month period. Each of the Agency and the Company agrees (i) to cooperate fully 
and faithfully in any informal review of the assessment ofthe Facility undertaken by the City at 
the request of either party hereto; and (ii) to notify the other in writing prior to making any 
request of the City to undertake an informal review pursuant to this Section 3(d). 

Section4. Tax-Exem__nt_S__tatus of the Facility: Other Payments. 

(a) Effective Dates. Pursuant to Section 874 of the Act and Section 412-a of the 
Real Property Tax Law (the ''RPTL"), the parties hereto understand that for so long as the 
Agency shall own or have a controlling interest in some or all of the Facility, including without 
limitation the Land more particularly described in Exhibit C hereto, and shall have filed the 
necessary application for exemption with the City Assessor, which application the Agency 
agrees to file promptly after the date of execution and delivery of this PILOT Agreement by the 
parties hereto, the Facility shall be assessed as exempt upon the assessment rolls of the City in 
accordance with said Section 412-a of the RPTL. The "Effective Date" of this PILOT 
Agreement with respect to the Facility shall be the first taxable status date following the filing by 
the Agency of such application for exemption. 

(b) Special Assessments. The parties hereto understand that the tax exemption 
extended to the Agency by Section 874 of the Act and Section 412-a of the RPTL does not 
entitle the Agency to exemption from special assessments and special ad valorem levies. The 
Company will be required to pay, and hereby agrees to pay in full and on a timely basis, all 
special assessments and special ad valorem levies lawfully levied and/or assessed against the 
Facility. 

Section 5. Obligations of the AgenCY. 

The Agency shall submit, or cause to be submitted, to the Company annual statements 
specifying the amount and due date or dates of any payments due hereunder. Each said annual 
statement shall be submitted to the Company in the same manner that tax bills are mailed by the 
City to the owners of privately owned property. The Agency shall provide, or shall cause to be 
provided, copies of all such statements to the City as well as records ofthe Company's payments 
thereunder. 

Section 6. Requirement that Mortgagees Subordinate to PILOTs. 

The Agency and the Company agree that any mortgages other than PILOT Mortgages 
(the "Other Mortgages") on any part of the Facility granted by either of them shall provide that 
the rights ofthe mortgagees thereunder shall be subordinate to the right of the Agency to receive 
PILOTs pursuant to this PILOT Agreement and to the exercise by the Agency or its assignee of 
its rights and remedies under the PILOT Mortgages, to the extent that the rights of the 
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mortgagees under such Other Mortgages would have been subordinate to the right of the City to 
receive real estate taxes and assessments. 

Section 7. Interest. 

During the PILOT Term (defined below), if the Company shall have failed to make any 
PILOT required by this PILOT Agreement when due, its obligation to make the PILOT so in 
default shall continue as an obligation of the Company until such payment in default shall have 
been made in full, and the Company shall pay the same together with interest thereon, to the 
extent permitted by law, at the rate otherwise applicable to late payments of real estate taxes, as 
such rate is determined from time to time by resolution of the City Council. 

Section 8. Successors. 

(a) In connection with any Assignment, Transfer or other Capital Transaction (each 
as defined in the Stadium Lease), the provisions of Section 17.01 of the Stadium Lease shall be 
deemed to be incorporated into this PILOT Agreement. 

(b) The right, title and interest of the Company under this PILOT Agreement may 
be assigned in whole or in part to a purchaser of some or all of the Facility in a federal 
bankruptcy proceeding with respect to the Company, provided that (i) all existing defaults under 
this PILOT Agreement with respect to the purchased assets are cured, (ii) the Agency is 
compensated for any damages such defaults may have occasioned, (iii) the assignor and assignee 
otherwise comply with the applicable provisions of the Bankruptcy Code, or such other federal 
bankruptcy law as is then in effect, with respect to such assignment, and (iv) such assignee 
provides the Agency with written confirmation that (x) such assignee assumes and agrees to be 
bound by the assignor's obligations under this PILOT Agreement, and (y) the portion of the 
Facility purchased by the assignee will be subject to the applicable PILOT Mortgages. 

Section 9. Nature of Obligations. 

The obligations of the Agency under this PILOT Agreement and the PILOT Mortgages 
shall be absolute, unconditional and irrevocable, provided that nothing contained in this Section 
shall be construed to constitute a waiver by the Agency of any of its rights under this PILOT 
Agreement arising from the occurrence and continuance of an Event of Default hereunder. The 
obligations of the Company hereunder, including without limitation the obligations of the 
Company under Section 3 hereof, shall not be diminished, limited or reduced, or increased, in 
any way by Section 854(17) of the Act or any other provision thereof. 

Section 10. No Recourse; Limited Obligation of the A~. 

(a) No Recourse. All covenants, stipulations, promises, agreements and 
obligations of any party to this PILOT Agreement shall be deemed to be the covenants, 
stipulations, promises, agreements and obligations of such party and any general partner or other 
person legally obligated to perform the obligations of such party and not of any member, 
shareholder, limited partner, officer, agent, servant or employee of such party in his, her or its 
individual capacity, and no recourse under or upon any obligation, covenant or agreement 
contained in this PILOT Agreement, or otherwise based on or in respect of this PILOT 
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Agreement, or for any claim based thereon or otherwise in respect thereof, shall be had against 
any past, present or future member, shareholder, limited partner, officer, agent, servant or 
employee, as such, of such party or any successor thereto or any person executing this PILOT 
Agreement on behalf of such party. Any and all such liability of, and any and all such rights and 
claims against, any such person or entity under or by reason of the obligations, covenants or 
agreements contained in this PILOT Agreement or implied therefrom are, to the extent permitted 
by law, expressly waived and released as a condition of, and as a consideration for, the execution 
of this PILOT Agreement. 

(b) Limited Obligation. The obligations and agreements of the Agency contained 
herein shall not constitute or give rise to an obligation of the State or the City, and neither of the 
State nor the City shall be liable thereon. Furthermore, such obligations and agreements shall 
not constitute or give rise to a general obligation of the Agency, but rather shall constitute 
limited obligations of the Agency payable solely from certain revenues of the Agency relating to 
the Facility. 

(c) Further Limitation. Notwithstanding any provision of this PILOT Agreement 
to the contrary, the Agency shall not be obligated to take any action pursuant to any provision 
hereof unless (i) the Agency shall have been requested to do so in writing by the Company, and 
(ii) if compliance with such request is reasonably expected to result in the incurrence by the 
Agency (or any of its members, officers, agents, servants or employees) of any liability, fees, 
expenses or other costs, the Agency shall have received from the Company security or indemnity 
satisfactory to the Agency for protection against all such liability, however remote, and for the 
reimbursement of all such fees, expenses and other costs. 

Section 11. Status ofCompany. 

As long as this PILOT Agreement is in effect, the Agency and the Company agree that 
the Company shall be deemed to be the owner of the Facility solely for purposes of instituting, 
and shall have the right to institute, judicial review of an assessment of the real estate with 
respect to the Facility pursuant to the provisions of Article 7 of the Real Property Tax Law or 
any other applicable law, as the same may be amended from time to time. Notwithstanding the 
foregoing, in the event that the assessment of the real estate with respect to the Facility is 
reduced as a result of any such judicial review, the Company shall not be entitled to receive a 
refund or refunds of any PILOTs already paid by it under this PILOT Agreement, except as 
otherwise provided in Section 11 of the PILOT Assignment, or a credit against or a reduction of 
the PILOTs to be paid by the Company under this PILOT Agreement as shown on Schedule A 
attached hereto, except as required pursuant to the limitation described in Section 3(b) hereof. 
Except as provided in Section 11 of the PILOT Assignment, in no event shall the Agency be 
required to remit to the Company any moneys otherwise due as a result of a reduction in the 
assessment of the Facility (or any part thereof) due to a certiorari review. The Company hereby 
agrees that it will notify the Agency if the Company shall have requested a reassessment of the 
Facility or a reduction in the Actual Taxes on the Facility or shall have instituted any tax 
certiorari proceedings with respect to the Facility pursuant to this Section 11. The Company 
shall deliver copies of all notices, correspondence, claims, actions and/or proceedings brought by 
or against the Company in connection with any reassessment of the Facility, any reduction of 
taxes with respect to the Facility, or any tax certiorari proceedings with respect to the Facility. 
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Section 12. All Notices, Communications, Etc. in Writing. 

Whenever it is provided herein that notice, demand, request, consent, approval or other 
communication shall or may be given to, or served upon, either of the parties by the other, or 
whenever either of the parties desires to give or serve upon the other any notice, demand, 
request, consent, approval or other communication with respect hereto or to the Facility, each 
such notice, demand, request, consent, approval or other communication shall be in writing and, 
unless otherwise expressly permitted to the contrary, shall be effective for any purpose only if 
given or served as follows (unless a specific form of delivery is expressly required by the 
provisions of this Agreement, in which event notice delivered only in such form shall be 
effective): 

If to the Company, (i) by hand with proof of delivery, (ii) by mailing the same to the 
Company by express or certified mail, postage prepaid, return receipt requested, or (iii) by 
recognized national overnight courier addressed to: 

and to: 

Randy Levine, Esq. 
President 
Yankee Stadium 
1 East 16lst Street 
Bronx, New York 10451 

LonnA. Trost, Esq. 
Chief Operating Officer 
General Counsel 
Yankee Stadium 
1 East 161stStreet 
Bronx, New York 10451 

or to the equivalent officer at: 

and to: 

Yankee Stadium 
1 East 161st Street 
The Bronx, New York 10451 

Yankee Stadium LLC 
Yankee Stadium 
1 East 161 st Street 
Bronx, New York 10451 
Attention: President or Managing Member 
And marked "URGENT'' on the envelope; 
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with a copy to: 

Fried, Frank, Harris, Shriver & Jacobson LLP 
One New York Plaza 
New York, New York 10004 
Attention: Stephen Lefkowitz, Esq. 

with a copy to: 

Herrick, Feinstein LLP 
2 Park Avenue 
New York, New York 10016 
Attention: Carl F. Schwartz, Esq. 

with a copy to: 

Herrick, Feinstein LLP 
2 Park Avenue 
New York, New York 10016 
Attention: Irwin Kishner, Esq. 

or to such other address(es) as the Company may from time to time designate by notice given to 
the Agency as above provided. 

If to the Agency, (i) by hand with proof of delivery, (ii) by mailing the same to the 
Agency by express or certified mail, postage prepaid, return receipt requested, or (iii) by 
recognized national overnight courier addressed to: 

Th~c_y: 

New York City Industrial Development Agency 
110 William Street 
New York, New York 10038 
Telecopier: (212) 312-3912 
Attention: General Counsel 

with a copy to the Executive Director at the same address or to such other address(es) and 
attorneys as the Agency may from time to time designate by notice given to the Company as 
above provided. 

Every notice, demand, request, consent, approval or other communication hereunder (i) by 
express or certified mail, retum receipt requested, shall be deemed effective on receipt, (ii) by 
hand shall be effective upon delivery, as evidenced by a signed receipt, and (iii) by nationally 
recognized overnight courier shall be deemed effective on the next Business Day following 
receipt. 
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Section 13. No Waiver or Amendment. 

Failure by the Agency in any instance to insist upon the strict performance of any one or 
more of the obligations of the Company under this PILOT Agreement, or to exercise any election 
herein contained, shall in no manner be or be deemed to be a waiver by the 'Agency of any 
defaults or breaches by the Company hereunder or of any of the rights and remedies of the 
Agency by reason of such defaults or breaches, or a waiver or relinquishment of any and all of 
the obligations of the Company hereunder. No waiver, amendment, release or inodification of 
this PILOT Agreement shall be established by conduct, custom or course of dealing. Further, no 
payment by the Company of a lesser amount than the correct amount or in a manner of payment 
different from the manner of payment due hereunder shall be deemed to be other than a payment 
on account, nor shall any endorsement or statement on any check or any letter accompanying any 
check or payment be deemed to effect or evidence an accord and satisfaction, an? any checks or 
payments may be accepted as made without prejudice to the right to recover the balance or 

I 

pursue any other remedy in this PILOT Agreement or otherwise provided at law or equity. 

Section 14. Tenn. 

This PILOT Agreement shall become effective with respect to the Facility as of the 
Effective Date and shall remain in effect for the Initial Term. In the event that the Stadium 
Lease is renewed for one or more Extended Terms (as defined in the Stadium Lease) pursuant to 
the exercise by the Company of an extension option thereunder, this PILOT Agreement shall 
remain in effect for each such Extended Term (the Initial Term, together with one or more 
Extended Terms, if any, being referred to hereafter as the "PILOT Term"). In the event that the 
Stadium Lease is terminated prior to the expiration of the PILOT Term, the Company shall be 
released from its prospective obligations hereunder (other than its obligations under Section 18 
hereof with respect to matters arising or events occurring prior to such termination of the 
Stadium Lease, which obligations shall survive) as of the date of such termination of the Stadium 
Lease. 

Section 15. Failure to Comply. 

Whenever the Company fails to comply with any provision of this PILOT Agreement, the 
Agency may, but shall not be obligated to, take whatever action at law or in equity as may appear 
necessary or desirable to enforce the performance and observance of the obligations, agreements 
and covenants of the Company under this PILOT Agreement, including without limitation the 
exercise by the Agency or its assignee of the Agency's rights and remedies under the PILOT 
Mortgages. 

Section 16. Coun~arts. 

This PILOT Agreement may be simultaneously executed in several count'erparts, each of 
which shall be an original and all of which shall constitute but one and the same irlStrument. 

I 

Section 17. Governing Law. 

This PILOT Agreement shall be governed by and construed in accortlance with the 
internal laws of the State. 
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Section 18. Liability. 

In connection with the defense and indemnification of the Agency by the Company, the 
provisions of Article 21 of the Stadium Lease shall be deemed to be incorporated into this 
PILOT Agreement and shall survive any termination of the Stadium Lease or this PILOT 
Agreement. 

Section 19. Modification. 

This PILOT Agreement may be modified only by written instrument duly executed by 
the Agency and the Company. 

Section 20. Binding Effect. 

This PILOT Agreement shall be binding upon and inure to the benefit of the parties, their 
respective successors, heirs, distributees and permitted assigns. 

Section 21. Severability. 

If any provision of this PILOT Agreement shall for any reason be qeld or adjudged to be 
invalid or illegal or unenforceable by any court of competent jurisdiction, such provision so 
adjudged invalid, illegal or unenforceable shall be deemed separate, distinct and independent, 
and the remainder of this PILOT Agreement shall be and remain in full force and effect and shall 
not be invalidated or rendered illegal or unenforceable or otherwise affected by such holding or 
adjudication. 
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IN WITNESS WHEREOF, the parties hereto have executed this PILOT Agreement as of 
the date first written above. 

Approved as to form: 

Acting Corporation Counsel 

28908b9 

YANKEE STADIUM LLC 

By:,_~~----~ 
Name: Randy 
Title; Vice 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ________ ~----------------
Name: Kei Hayashi 
Title: Deputy Executive Director 

THE CITY OF NEW YORK 
(solely with respect to Section 2(c) hereof) 

By: 
Nam_e_:~D~an~ie~l~L~.~D~o-c_ro_ro_ff~-------------

Title: Deputy Mayor, Economic Development 
and Rebuilding 



IN WITNESS WHEREOF, the parties hereto have executed this PILOT Agreement as of 
the date first written above. 

Approved as to fonn: 

Acting Corporation Counsel 
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YANKEE STADIUM LLC 

By: 
------~---------------------Name: Randy L. Levine 

Title: Vice President 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: b t-0 
Name: Kei Hayashi 
Title: Deputy Executive Director 

THE CITY OF NEW YORK 
(solely with respect to Section 2(c) hereof) 

By: 
--~~~~----~--------------

Name: Daniel L. Doctoroff 
Title: Deputy Mayor, Economic Development 

and Rebuilding 
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IN WITNESS WHEREOF, the parties hereto have executed this PILOT Agreement as of 
the date first written above. 

YANKEE STADIUM LLC 

By: -----------------------------
Name: Randy L. Levine 
Title: Vice President 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY 

By: ____________ _ 

Name: Kei Hayashi 
Title: Deputy Executive Director 

THE CITY OF NEW YORK 
(solely/) respect to Section 2(c) hereof) 

By:~(~ 
Name: Daniel L. Doctoroff 
Title: Deputy Mayor, Economic Development 

and Rebuilding 
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EXHIBIT A 

MASTER GLOSSARY 

(This is Item# 15 in Volume I of the 2006 PILOT Bonds Closing Transcript) 

(For purposes of the 2009 Bonds, 
the Amended and Restated Master Glossary is Item # 51 

ofthe 2009 Closing Transcript) 
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EXHffiiT B-Form of PILOT Mortgage 
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LEASEHOLD PILOT MORTGAGE # ___ _ 

made by 

YANKEE STADIUM LLC, 
a Delaware limited liability company, 

and 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, 
a New York public benefit corporation, 

as Mortgagors, 

to 

NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, 
a New York public benefit corporation, 

as Mortgagee 

Dated: As of August 1, 2006 

New York City Industrial Development Agency 
(Yankee Stadium Project) 

Affecting certain real property 
comprising the northern portion of Macomb's Dam Park and the southern portion of 

John Mullaly Park between River and Jerome Avenues and extending from 
East 161 st Street to the mid-block between East 162nd and 164th Streets 

in the Borough and County ofThe Bronx and the City and State ofNew York, 
and also known as Tax Lot 9 in Block 2493, Tax Lot 1 in Block 2492, 

and demapped portions of East 162nd Street, Macombs Lane and Jerome Avenue 
on the Official Tax Map of Bronx County, which will 
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be known as One East 161 st Street, Bronx, New York 

Please record and return to: 

Nixon Peabody LLP 
437 Madison Avenue 

NewYork,NewYork 10022 
Attention: Scott R. Singer, Esq. 



Section 1. 

Section 2. 

Section 3. 

Section 4. 

SectionS. 

Section 6. 

Section 7. 

Section 8. 

Section 9. 

Section 10. 

Section 11. 

Section 12. 

Section 13. 

Section 14. 

Section 15. 

Section 16. 

Section 17. 

Section 18. 

Section 19. 

Section 20. 

Section 21. 

Section 22. 

Section 23. 

. Section 24. 

Section 25. 

Section 26. 

Section27. 

Section 28. 

Section 29. 

Section 30. 

2891829.20 

TABLE OF CONTENTS 

Page 

Definitions ............................................................................................................... 6 

Representations and Warranties .............................................................................. 6 

Payment, Performance, Observance and Compliance ............................................ 7 

Recording of Mortgage ........................................................................................... 8 

Assignment ofMortgage ......................................................................................... 8 

Ownership; Instruments ofFurther Assurance ....................................................... 8 

Protective Action .................................................................................................... 9 

After-Acquired Property ......................................................................................... 9 

Benefit ofSections 254 and 271 ofReal Property Law ........................................ 10 

Additional Taxes or Charges ................................................................................ 10 

[Intentionally deleted] ........................................................................................... 10 

Limitations on Actions of Company ..................................................................... 10 

Default. .................................................................................................................. 11 

Remedies ............................................................................................................... 11 

Foreclosure ............................................................................................................ 12 

No Merger ............................................................................................................. 13 

Non-Impairment. ................................................................................................... 14 

No Remedy Exclusive ........................................................................................... 14 

Delay Not To Constitute Waiver .......................................................................... 14 

Effect of Discontinuance of Proceedings .............................................................. 15 

Marshalling ........................................................................................................... 15 

Actions and Proceedings ....................................................................................... 15 

Waivers and Agreements Regarding Remedies .................................................... 15 

Attorneys Fees and Other Costs ............................................................................ 16 

Consents ................................................................................................................ 16 

No Additional Waiver Implied by One Waiver .................................................... 16 

Waiver ofNotice ................................................................................................... 16 

No Recourse; Limitation of Liability .................................................................... 17 

Lien Priority .......................................................................................................... 18 

Ground Lease Covenants ...................................................................................... 18 



Section 31. 

Section 32. 

Section 33. 

Section 34. 

Section 35. 

Section 36. 

Section 37. 

Section 38. 

Section39. 

Section 40. 

Section 41. 

Section 42. 

Section 43. 

Section 44. 

Notices .................................................................................................................. 22 

Mortgage for Benefit of Agency and Mortgagee .................................................. 24 

Amendments and Modifications ........................................................................... 24 

Governing Law ..................................................................................................... 24 

Entire Agreement; Counterparts ........................................................................... 24 

Severability ........................................................................................................... 25 

Consent to Jurisdiction; Waiver of Jury Trial. ...................................................... 25 

Non-Residential Property ...................................................................................... 26 

Lien Law Covenant ............................................................................................... 26 

Relationship; Nature ofDocuments ...................................................................... 26 

Condemnation and Insurance Proceeds ................................................................ 26 

Fixtures ................................................................................................................. 26 

Discharge .............................................................................................................. 26 

Terms of Stadiutn Lease ....................................................................................... 27 

Exhibit A- Master Glossary 
Schedule A- Legal Description of the Land 

- ii-
2891829.20 



LEASEHOLD PILOT MORTGAGE# 

THIS LEASEHOLD PILOT MORTGAGE# (this "Mortgage"), dated as 
of August 1, 2006, is made by YANKEE STADIUM LLC, a Delaware limited liability 
company, having an office at Yankee Stadium, Bronx, New York 10451 (the "Company"); and 
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a corporate governmental 
agency constituting a public benefit corporation organized and existing under the laws of the 
State, in its capacity as a grantor of this Mortgage, having an office at 110 William Street, New 
York, New York 10038 (the "Agency," and, together with the Company, the "Mortgagor") to 
NEW YORK CITY INDUSTRIAL DEVELOPMENT AGENCY, a corporate governmental 
agency constituting a public benefit corporation organized and existing under the laws of the 
State, in its capacity as the grantee of this Mortgage, having an office at 110 William Street, New 
York, New York 10038 (the "Mortgagee"). 

ALL CAPITALIZED TERMS USED IN THIS MORTGAGE AND NOT 
OTHERWISE DEFINED HEREIN SHALL HAVE THE MEANING ASSIGNED 
THERETO IN THE MASTER GLOSSARY OF TERMS, DATED AS OF AUGUST 1, 
2006 (THE "MASTER GLOSSARX"), AS THE SAME MAY BE AMENDED FROM 
TIME TO TIME IN ACCORDANCE WITH THE PROVISIONS THEREOF, 
ATTACHED HERETO AS EXHIBIT A. 

RECITALS 

The New York State Industrial Development Agency Act, being Title 1 of Article 18-A 
of the General Municipal Law, Chapter 24 of the Consolidated Laws of the State of New York, 
as amended (hereinafter referred to as the "Enabling Act"), authorizes the creation of industrial 
development agencies for the benefit of the several counties, cities, villages and towns in the 
State of New York (the "State") and empowers such agencies, among other things, to acquire, 
construct, reconstruct, lease, improve, maintain, equip and furnish real and personal property, 
whether or not now in existence or under construction, which shall be, among others, 
commercial or industrial facilities, recreation facilities and educational or cultural facilities, in 
order to advance the job opportunities, health, general prosperity and economic welfare of the 
people of the State and to improve their recreational opportunities, prosperity and standard of 
living. 

The Enabling Act further authorizes each such agency to lease and to sell its facilities, to 
charge and collect rent therefor, to issue its bonds for the purpose of carrying out any of its 
corporate purposes and, as security for the payment of the principal and redemption price of, and 
interest on, any such bonds, to mortgage any or all of its facilities and to pledge the revenues and 
receipts therefrom to the payment of such bonds. 

Pursuant to and in accordance with the provisions of the Enabling Act, Chapter 1 082 of 
the 1974 Laws of the State, as amended (said Chapter and the Enabling Act being hereinafter 
collectively referred to as the "Act"), created the Agency for the benefit of The City of New 
York, a municipal corporation (the "City"), and the inhabitants thereof 
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The Company intends to undertake on behalf of the Agency a project (the "Project"), 
consisting of the design, development, acquisition, construction and equipping of an 
approximately 1,300,000 square foot Major League Baseball stadium having a capacity in excess 
of 50,000 seats and approximately 2,000 standees for a total capacity of between 52,000 and 
53,000 persons, including related concession areas, ancillary structures and improvements 
(collectively, the "Stadium"), to be located in the Borough and County of The Bronx and the 
City and State of New York on a parcel of land comprising the northern portion ofMacomb's 
Dam Park and the southern portion of John Mullaly Park between River and Jerome Avenues 
and extending from East 161st Street to the mid-block between East 162nd and 164th Streets, 
which will have a street address of One East 161 st Street, Bronx, New York, and which is more 
particularly bounded and described on Schedule A attached hereto (the "Land"; and, together 
with the Stadium, the "Facility"). 

The City is the fee owner of the Land upon which the Stadium will be constructed. 

The City will lease the Land (subject to the reservation contained therein) to the Agency 
for the purposes of the Project for a term of 99 years pursuant to the terms of a certain Ground 
Lease Agreement between the City, as landlord, and the Agency, as tenant, dated as of August 1, 
2006 (the "Ground Lease"), which is intended to be recorded in the Office of the City Register, 
Bronx County (the "City Register's Office"). 

The Agency will be the owner of the Stadium. 

The Agency will sublease the Land and lease the Stadium to the Company for an initial 
term of approximately forty (40) years (subject to extension and/or early termination to the 
extent provided therein), and the Company will agree, as the agent of the Agency, to design, 
develop, acquire, construct, equip, operate and maintain the Stadium, pursuant to the terms of a 
certain Lease Agreement between the Agency, as landlord, and the Company, as tenant, dated as 
of August 1, 2006 (the "Stadium Lease"), a memorandum of which (the "Memo of Lease") is 
intended to be recorded in the City Register's Office after the recording of the Ground Lease. 

The City and the Company will enter into a certain Recognition, Non-Disturbance and 
Attornment Agreement, dated as of August 1, 2006 (the "Recognition Agreement"), which is 
intended to be recorded in the City Register's Office after the recording of the Memo of Lease, 
pursuant to which the City will agree to recognize the Company as its tenant under the terms of 
the Stadium Lease, and the Company will agree to attorn to the City as its landlord thereunder, if, 
by operation of law or otherwise, the Ground Lease is terminated, and no Default (as such term 
is defined in the Stadium Lease) has occurred and is continuing. 

New York Yankees Partnership, an Ohio limited partnership (the "Partnership"), is the 
owner of the New York Yankees Major League Baseball Team franchise (the "Team"). 

The Company will sublease the Stadium to the Partnership for an initial term of one day 
less than the scheduled initial term of the Stadium Lease (subject to extension and/or early 
termination to the extent provided therein), pursuant to the terms of a certain Stadium Sublease 
Agreement, dated as of August 1, 2006 (the "Stadium Sublease") between the Company, as 
sublandlord, and the Partnership, as subtenant, a memorandum of which (the "Memo of 
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Sublease") is intended to be recorded in the City Register's Office after the recording of the 
Recognition Agreement. 

Pursuant to Section 874(1) of the Act, the Agency is exempt from the payment of taxes 
and assessments imposed upon real property owned or controlled by it, other than special ad 
valorem levies, special assessments and service charges which are or may be imposed for special 
improvements or special district improvements. 

The Agency, the City and the Company will enter into a certain Payment-in-Lieu-of-Tax 
Agreement, dated as of August I, 2006 (the "PILOT Agreement"), to make provision for 
payments by the Company in lieu of such taxes and assessments (the "PILOTs"), as further 
described in the PILOT Agreement. 

The obligation of the Company to pay PILOTs to the Agency under the PILOT 
Agreement during the __ PILOT Year (the "PILOT Obligations") will be secured by this 
Mortgage, which is intended to be recorded in the City Register's Office. 

This Mortgage is one of __ Leasehold PILOT Mortgages, each dated as of August 1, 
2006, made by the Agency and the Company, as mortgagors, to the Agency, as mortgagee, 
encumbering the Mortgaged Property (collectively, the "PILOT Mortgages"), each of which 
secures the obligations of the Company to pay PILOTs to the Agency under the PILOT 
Agreement during a specified PILOT Year and each of which is intended to be recorded in the 
City Register's Office. 

The PILOT Mortgages (including this Mortgage) will be assigned by the Mortgagee to 
the PILOT Trustee. 

NOW, THEREFORE, in consideration of the premises and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, and in order to 
secure the following (collectively, the "Obligations"): 

(i) the payment by the Company of the PILOT Obligations, as set forth in the PILOT 
Agreement, with interest and late payment charges thereon as specified in the PILOT 
Agreement; 

(ii) the payment, performance and observance of all obligations of the Company 
under this Mortgage whether now existing or hereafter arising, direct or indirect, absolute or 
contingent, joint or several, due or to become due, liquidated or unliquidated, secured or 
unsecured; and 

(iii) the payment by the Company of any damage claim arising out of or resulting from 
the possible rejection in a bankruptcy proceeding of the PILOT Agreement or the discharge or 
elimination in any other way of the Company's obligations under the PILOT Agreement in the 
context of any bankruptcy or insolvency of the Company; 

EACH OF THE AGENCY AND THE COMPANY HEREBY MORTGAGES TO THE 
MORTGAGEE all of its respective right, title and interest in and to the following described 
property (collectively, the "Mortgaged ~erty"), excluding, however, the Agency's Reserved 
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Rights, no interest in or portion of which is intended to be mortgaged, pledged or encumbered 
hereby and the enforceability of which by the Agency shall not be diminished, reduced or 
otherwise impaired hereby: 

GRANTING CLAUSES 

I. The Ground Lease, the Stadium Lease and the Stadium Sublease and the 
leasehold estates and other estates created thereby, together with all the estate and rights of the 
Agency in and to the Land under and by virtue of the Ground Lease and all the estate and rights 
of the Company in and to the Land and the Stadium under and by virtue of the Stadium Lease. 

II. The Facility, together with the tenements, hereditaments, servitudes, estates, 
rights, easements, whether temporary or permanent, privileges, liberties, licenses, royalties, 
mineral, oil and gas rights, reversions, remainders and immunities thereunto belonging or 
appertaining that may from time to time be owned by the Agency and/or the Company, 
including, without limitation, all the right, title and interest of the Agency and/or the Company in 
and to all streets, ways, alleys, roads, parking facilities, water, water courses, water rights, 
waterways, passages, sewer rights and public places adjoining the Facility and all easements and 
rights-of-way, public or private, and strips and gores ofland, now or hereafter used in connection 
therewith, together with all land lying in the bed of any street, road or avenue, open or proposed, 
in front of or adjoining the Land and/or the Stadium to the center line thereof, and now or 
hereafter used or usable in connection with the Land and/or the Stadium. 

ill. All fixtures, equipment, machinery, apparatus, appliances, fittings and chattels 
and articles of personal property of every kind and nature, and all building equipment, materials 
and supplies of any nature whatsoever, now or hereafter incorporated in, or attached to, the Land 
and/or the Stadium and owned by the Agency or in which the Agency has or shall have an 
interest and all renewals and replacements thereof and additions and accessions thereto, 
including, without limitation, all partitions, elevators, lifts, heating, lighting, incinerating and 
power equipment, engines, pipes, pumps, tanks, motors, conduits, switchboards, plumbing, 
lifting, cleaning, fire prevention, fire extinguishing, refrigerating, ventilating and 
communications apparatus, exhaust and heater fans, air-cooling and air-conditioning apparatus, 
elevators, escalators, shades, awnings, screens, storm doors and windows, stoves, refrigerators, 
attached cabinets, partitions, ducts and compressors (which machinery, apparatus, equipment, 
fittings, fixtures and articles of personal property, all replacements thereof, substitutions therefor 
and additions and accessions thereto, together with the proceeds thereof, are hereafter 
collectively referred to as the "Fixtures"), all of which shall be deemed to be, remain and form a 
part of the Facility and be encumbered by and subject to the lien of this Mortgage, but only to the 
extent that the Fixtures or such other property constitutes property which could be subject to, or 
be the subject of, a real property tax in rem foreclosure proceeding in the City (the "Mortl!ae.ed 
Fixtures"). 

N. All insurance proceeds, condemnation awards and other compensation, including 
interest thereon, and the right to receive and apply the same (including the right to receive and 
apply the proceeds of any judgments or settlements made in lieu of any such insurance for 
damages to the Land and/or the Stadium), which are heretofore or hereafter made with respect to 
the Land and/or the Stadium as a result of or in lieu of any taking by eminent domain (including 

4 
2891829.20 



any transfer made in lieu of the exercise of said right), the alteration of the grade of any street, or 
any other damage or injury to or decrease in the value of the Land and/or the Stadium. 

V. All right, title and interest of the Agency in and to (a) any and all present and 
future leases (other than the Ground Lease) of space in the Facility; (b) any and all present and 
future subleases, licenses and other occupancy agreements (other than the Stadium Lease) of 
space in the Facility; (c) all rents, issues, profits and other revenues payable to the Agency under 
any such leases, subleases, licenses and occupancy agreements; and (d) any contracts for the sale 
of all or any portion of the Land and/or the Stadium and any down payments or other proceeds 
thereof Nothing in this Paragraph V is intended to constitute the consent of the Mortgagee to 
any such leases, subleases, licenses, occupancy agreements or sale contracts (except for the 
Ground Lease, the Stadium Lease and such other leases, subleases, licenses, occupancy 
agreements or sale contracts as are expressly permitted by the Ground Lease or the Stadium 
Lease, including, without limitation, the sale of tickets for events at the Stadium or the license of 
suites therein). 

VI. All right, title and interest of the Company in and to (a) any and all present and 
future leases (other than the Stadium Lease) of space in the Facility; (b) any and all present and 
future subleases, licenses and other occupancy agreements (other than the Stadium Sublease) of 
space in the Facility; (c) all rents, issues, profits and other revenues payable to the Company 
under any such leases, subleases, licenses and occupancy agreements; and (d) any contracts for 
the sale of all or any portion of the Land and/or the Stadium and any down payments or other 
proceeds thereof Nothing in this Paragraph VI is intended to constitute the consent of the 
Mortgagee to any such leases, subleases, licenses, occupancy agreements or sale contracts 
(except for the Stadium Lease, the Stadium Sublease and such other leases, subleases, licenses, 
occupancy agreements or sale contracts as are expressly permitted by the Stadium Lease or the 
Stadium Sublease, including, without limitation, the sale of tickets for events at the Stadium or 
the license of suites therein). 

VTI. All the right, in the name and on behalf of the Agency and/or the Company, to 
appear in and defend any action or proceeding brought with respect to the lien of this Mortgage, 
the Land and/or the Stadium and to commence any action, suit or proceeding to protect the lien 
of this Mortgage and/or the interest of the Mortgagee in and to the Land and/or the Stadium. 

VIII. Any and all air rights, development rights, zoning rights or other similar rights or 
interests that benefit or are appurtenant to the Land and/or the Stadium and any proceeds arising 
therefrom. 

IX. In connection with the Facility, all appurtenances in respect of or otherwise 
relating to the Ground Lease, the Stadium Lease and the Stadium Sublease, including, without 
limitation, any renewal options and expansion rights, and (a) all modifications, amendments, 
renewals and extensions of the Ground Lease, the Stadium Lease and the Stadium Sublease, and 
all other rights to renew or extend the term thereof, (b) all other options, privileges and rights 
granted and demised to the Agency and/or the Company under the Ground Lease, the Stadium 
Lease and the Stadium Sublease, (c) all the right or privilege of the Agency and/or the Company 
to terminate, cancel, abridge, surrender, merge, modify or amend the Ground Lease, the Stadium 
Lease or the Stadium Sublease, and (d) any and all possessory rights of the Agency and/or the 
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Company and other rights and/or privileges of possession, including, without limitation, the right 
of the Agency and/or the Company to elect to remain in possession of the Land, the Stadium and 
the leasehold and/or subleasehold estates created by the Ground Lease, the Stadium Lease and 
the Stadium Sublease pursuant to Section 365(h)(l) of the Federal bankruptcy code (as amended 
from time to time and including any successor legislation thereto, the "BankruJt«x Code"). 

X. In connection with the Facility, all of the Agency's and/or the Company's claims 
and rights to damages and any other remedies in connection with or arising from the rejection of 
the Stadium Lease by the Company or the rejection of the Stadium Sublease by the Partnership, 
or any trustee, custodian or receiver pursuant to the Bankruptcy Code in the event that there shall 
be filed by or against the Company or the Partnership any petition, action or proceeding under 
the Bankruptcy Code or under any other similar Federal or state law now or hereafter in effect. 

XI. Any and all further estate, right, title, interest, property, claim and demand 
whatsoever of the Agency and/or the Company in and to any of the above. 

TO HAVE AND TO HOLD all the same with all privileges and appurtenances hereby 
conveyed and assigned or agreed or intended so to be to the Mortgagee and its successors and 
assigns forever. 

This Mortgage secures the payment, performance and observance of the Obligations and 
shall continue in full force and effect until the Obligations shall be indefeasibly paid and satisfied 
in full or otherwise provided for in accordance with their respective terms. 

The Agency and the Company hereby represent, warrant, covenant and agree with the 
Mortgagee as set forth below: 

Section 1. Def'mitions. 

In the event of a conflict between the meanings assigned by the Master Glossary and the 
meanings assigned by this Mortgage, the meanings assigned by this Mortgage shall control. 

Section 2. Representations and Warranties. 

(a) The Agency does hereby represent and warrant as follows: 

(i) The Agency has been duly established under the provisions of the Act and 
has the power to enter into the transactions contemplated by this Mortgage and to carry out its 
obligations hereunder. 

(ii) The Agency is authorized and has the corporate power under the Act, its 
by-laws and the laws of the State, including, without limitation, the Act, to enter into this 
Mortgage and the transactions contemplated hereby and to perform and carry out all the 
covenants and obligations on its part pursuant to this Mortgage. By proper corporate action on 
the part of its members, the Agency has duly authorized the execution, delivery and performance 
of this Mortgage and the consummation of the transactions herein contemplated. 
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(iii) The Agency is not prohibited from entering into this Mortgage and 
performing all covenants and obligations on its part to be performed under and pursuant to this 
Mortgage by the terms, conditions or provisions of the Act, any other law, any order of any court 
or other agency or authority of government, or any agreement or instrument to which the Agency 
is a party or by which the Agency is bound. 

(b) The Company does hereby represent and warrant as follows: 

(i) The Company is duly organized and validly existing under the laws of the 
jurisdiction of its organization, and all required actions have been taken and completed to duly 
authorize, execute, deliver and perform this Mortgage. 

(ii) It is authorized and has power under the laws of the State to enter into this 
Mortgage and the transactions contemplated hereby and to perform and carry out all covenants 
and obligations on its part to be performed under and pursuant to this Mortgage. It has duly 
authorized the execution, delivery and performance of this Mortgage and the consummation of 
the transactions herein contemplated. It is not prohibited from entering into this Mortgage and 
discharging and performing all covenants and obligations on its part to be performed under and 
pursuant to this Mortgage by (and the execution, delivery and performance of this Mortgage, the 
consummation of the transactions contemplated hereby and the fulfillment of and compliance 
with the provisions of this Mortgage will not conflict with or violate or constitute a breach of or a 
default under) the terms, conditions or provisions of its organizational documents or agreements 
or any other restriction of any law, rule, regulation or order of any court or other agency or 
authority of government, or any contractual limitation or restriction or outstanding indenture, 
deed of trust, mortgage, loan agreement or other evidence of indebtedness or any other 
agreement or instrument to which it is a party or by which it or any of its property is bound, and 
neither its discharging nor performing all covenants and obligations on its part to be performed 
under and pursuant to this Mortgage will be in conflict with or result in a breach of or constitute 
(with due notice and/or lapse of time) a default under any of the foregoing, or result in the 
creation or imposition of any lien (other than this Mortgage) of any nature upon any of the 
property of it under the terms of any of the foregoing, and this Mortgage is a legal, valid and 
binding obligation of it enforceable in accordance with its terms. 

(iii) No consent, approval or authorization of, or filing, registration or 
qualification with, any governmental or public authority on the part of it (which has not been 
obtained or completed) is required as a condition to the execution, delivery or performance of 
this Mortgage by the Company. 

Section 3. Pa~nf._Performance, Observance and Compliance. 

The Company covenants to timely pay, perform, observe and comply with all of the 
Obligations to which it shall be subject in accordance with the terms of the PILOT Agreement 
and this Mortgage. 
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Section 4. Recording of Mortl!aB. 

(a) The Agency will record or cause this Mortgage to be recorded in the City 
Register's Office and will furnish the applicable affidavit to cause this Mortgage to be exempt 
from mortgage recording taxes of the State. 

(b) Subsequent to the initial recording of this Mortgage by the Agency, the Company 
shall, from time to time, cause this Mortgage, and all other security instruments creating a lien or 
evidencing the lien hereofupon the Mortgaged Property and each instrument of further assurance 
to be filed, registered or recorded in such manner and in such places as may be required by any 
present or future law in order to publish notice of and fully to protect, preserve and perfect the 
lien hereof upon, and the interest of the Mortgagee in, the Mortgaged Property. The Company 
shall pay, and shall hold hannless and indemnify the Agency and the Mortgagee and their 
respective successors and assigns and beneficiaries from and against any and all liability incurred 
by reason of all filing, registration and recording fees (or provide an exemption therefrom 
acceptable to the City Register's Office) and other charges, all recording taxes, if any, all costs 
and expenses incident to the preparation, execution and acknowledgement of this Mortgage, any 
mortgage supplemental hereto, any security instrument with respect to the Mortgaged Property 
and any instrument of further assurance, and all Federal, State, county and municipal taxes, if 
any, duties, imposts, assessments and other charges arising out of or in connection with the 
execution, delivery and/or filing or recording of this Mortgage, any supplement hereto, any 
security instrument with respect to the Mortgaged Property or any instrument of further 
assurance; the foregoing shall apply regardless of the identity of the person causing any such 
instruments to be recorded, registered or otherwise filed. 

(c) Further, this Mortgage shall be re-recorded and re-indexed whenever in the 
reasonable opinion of the Mortgagee such action is necessary to preserve the lien and security 
interest hereof. Any said re-recordings, re-indexings, filings andre-filings shall be prepared by 
the Company and accompanied with any requisite fees or charges. 

Section 5. Assimment of Mortgage. 

Immediately after the execution and delivery of this Mortgage, the Mortgagee shall 
assign its interest as mortgagee hereunder to the PILOT Trustee. 

Section 6. Ownership; Instruments of Further Assurance. 

At the written direction of the Mortgagee, each of the Agency and the Company, at its 
sole cost and expense, shall defend the title to its respective interest in and to the Mortgaged 
Property and every part thereof for the benefit of the Mortgagee, and each of the Agency and the 
Company agrees to warrant and defend such title against the claims and demands of all Persons 
whomsoever. Each of the Agency and the Company covenants that (at its sole cost and 
expense): (a) it will do, execute, acknowledge and deliver or cause to be done, executed, 
acknowledged and delivered such supplements hereto and such further acts, instruments and 
transfers as the Mortgagee may reasonably require for (i) the better assuring, transferring, 
conveying, pledging, assigning and confirming unto the Mortgagee all and singularly the title to 
its respective interest in and to the Mortgaged Property, (ii) carrying out the intention of or 
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facilitating the performance of the provisions of this Mortgage, and (iii) filing, registering, or 
recording this Mortgage; and (b) on demand, it shall execute and deliver, and hereby authorizes 
the Mortgagee to execute and deliver, in the name of the Agency or the Company, as the case 
may be, to the extent the Mortgagee may lawfully do so, one or more financing statements, 
chattel mortgages or other comparable security instruments to evidence more effectively the lien 
hereof upon the Mortgaged Property and to file such financing statements, chattel mortgages or 
other comparable security instruments, with or without the signature of the Mortgagor, in all 
public offices where such filing may be necessary or desirable in order to preserve, protect and 
perfect the lien of this Mortgage on the Mortgaged Property. Any and all property hereafter 
acquired by the Company or the Agency (other than Fixtures which do not constitute Mortgaged 
Fixtures) that becomes a part of the Facility under the Stadium Lease shall, ipso facto, and 
without any further conveyance, assignment or act on the part of the Agency, the Company or 
the Mortgagee, become and be subject to the lien and security interest of this Mortgage as fully 
and completely as though specifically described herein, but nothing contained in this sentence 
shall be deemed to modify or change the obligations of the Agency or the Company heretofore 
made by this Section 6. The Agency or the Company, as applicable, shall pay all reasonable 
expenses incurred by the Mortgagee in connection therewith. 

Section 7. Protective Action. 

If any action or proceeding be commenced (except an action to foreclose this Mortgage 
or to collect the Obligations secured hereby), to which action or proceeding the Mortgagee is 
made a party, or in which it becomes necessary to defend or uphold the lien of this Mortgage, all 
sums paid by the Mortgagee for the expense of any litigation to prosecute or defend the rights 
and lien created by this Mortgage (including reasonable attorneys' fees and all costs and 
disbursements incurred in connection with such litigation) shall be paid by the Company, 
together with interest thereon at the applicable rate prescribed by Title 1 of Article 18-A of the 
General Municipal Law of the State, and any such sum and the interest thereon shall be a lien on 
the Mortgaged Property, prior to any right, title to, interest in or claim upon the Mortgaged 
Property attaching or accruing subsequent to the lien of this Mortgage, and shall be deemed to be 
secured by this Mortgage. In any action or proceeding to foreclose this Mortgage, the provisions 
of law respecting the recovery of costs, disbursements and allowance shall apply unaffected by 
this covenant. 

Section 8. After-A~ed Property. 

All right, title and interest of the Agency and/or the Company in and to all improvements, 
betterments, renewals, substitutions and replacements of, and all additions, accessions and 
appurtenances to, the Mortgaged Property, or any part thereof, hereafter acquired, constructed, 
assembled or placed by or at the direction of the Agency or the Company on or in the Mortgaged 
Property, and all conversions and proceeds of the security constituted thereby, immediately upon 
such acquisition, construction, assembly, placement or conversion, as the case may be, and in 
each such case without any further mortgage, conveyance or assignment or other act of the 
Agency or the Company, shall become subject to the lien of this Mortgage as fully and 
completely, and with the same force and effect as though now owned by the Agency or the 
Company and specifically described in the Granting Clauses hereof, but at any and all times the 
Agency (at the sole cost and expense of the Company), and the Company, on demand, will 
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execute, acknowledge and deliver to the Mortgagee, and will cause to be recorded or filed as 
provided in Section 6 hereof, any and all such further assurances and mortgages, conveyances or 
assignments thereof as the Mortgagee may reasonably require for the purposes of expressly and 
specifically subjecting the same to the lien of this Mortgage. 

Section 9. Benefit of Sections 254 and 271 of Real Property Law. 

In connection with this Mortgage, the Mortgagee shall have only those rights set forth 
herein and waives, to the extent permitted under applicable law, any additional rights set forth in 
Sections 254 and 271 of the Real Property Law of the State, except for any additional rights set 
forth in Section 254(3) thereof. 

Section 10. Additional Taxes or Charges. 

(a) If any law or ordinance is enacted or adopted that imposes a tax (other than an 
income tax) either directly or indirectly on this Mortgage, the Company will pay on demand such 
tax with interest and penalties thereon, if any, directly to the Mortgagee. If at any time the 
United States of America, any state thereof or any governmental subdivision of any such state 
shall require revenue or other stamps to be affixed to this Mortgage, the Company agrees to pay 
for the same with interest and penalties thereon, if any. Nothing contained in this Section lO(a) 
shall obligate the Agency to pay or reimburse the Company for any liability for mortgage 
recording tax, if applicable. 

(b) In the event of the passage after the date of this Mortgage of any law deducting 
from the value of real property for the purpose of taxation the amount of any lien or other 
encumbrance thereon or changing in any way the law governing the taxation of mortgages or 
debts secured by mortgages (including the manner of the collection of any such taxes), and 
imposing a tax,· either directly or indirectly on this Mortgage, the Obligations or any instrument 
evidencing the Obligations, the Company shall, if permitted by law, pay any tax imposed as a 
result of any such law within the statutory period or within thirty (30) days after demand by the 
Mortgagee, whichever is less. 

Section 11. llntentionally deleted}. 

Section 12. Limitations on Actions of Compan-y. 

If at any time the Company believes that the Mortgagee has not acted reasonably in 
granting or withholding any consent or approval, making any other determination or taking, or 
failing to take any other action under this Mortgage, or any other instrument now or hereafter 
executed and delivered pursuant to this Mortgage, as to which consent or approval, 
determination or other action either the Mortgagee has expressly agreed to act reasonably or 
absent such agreement, a court of law having jurisdiction over the subject matter would require 
the Mortgagee to act reasonably, the sole remedy of the Company shall be to seek injunctive 
relief or specific performance, and no action for monetary damages or punitive damages shall in 
any event or under any circumstance be maintained by the Company against the Mortgagee, and 
the Company shall have no claim or charge against the payment or performance of the 
Obligations. 
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Section 13. Default. 

The failure to pay any of the PILOT Obligations as set forth in the PILOT Agreement, or 
any interest or late payment charges, as specified in the PILOT Agreement, as and when 
payment of such PILOT Obligations, interest or late payment charges thereon, are due shall 
constitute a "Default." 

Section 14. Remedies. 

(a} Upon the occurrence and during the continuation of any Default hereunder, the 
Mortgagee's exercise of its rights and remedies specified in Paragraph (b) of this Section 14 shall 
be expressly subject to the satisfaction of the following conditions precedent: 

(i) the failure to pay any of the PILOT Obligations, or any interest or late 
payment charges thereon, as specified in the PILOT Agreement, as and when payment of such 
PILOT Obligations, interest or late payment charges thereon were due constituting such Default 
shall have continued unremedied for a period of one (1) year after the date any such PILOT 
Obligations, interest or late payment charges thereon were due in accordance with the terms of 
the PILOT Agreement; 

(ii) at least ten (1 0) weeks before the exercise of any such rights or remedies, 
the Mortgagee shall have given the Company, the Agency, the Partnership, the Commissioner of 
Finance of The City of New York and the holder of record of any other mortgage encumbering 
all or any portion of the Mortgaged Property that is subordinate in lien to the lien of this 
Mortgage (each, a "Subordinate Momagee") written notice of (A} the failure to pay any of the 
PILOT Obligations, interest or late payment charges thereon, as and when such PILOT 
Obligations, interest or late payment charges thereon, were due, and (B) the intent of the 
Mortgagee to exercise its rights and remedies hereunder unless such failure is cured within ten 
(1 0) weeks after the date of such notice (the "Foreclosure Notice"); and 

(iii) a copy of the Foreclosure Notice shall have been published at least once a 
week for six (6) consecutive weeks in (A) the City Record and (B) two newspapers, one of which 
may be a law journal and other of which is circulated generally in the Borough of The Bronx, the 
first such publication to occur at least ten (1 0) weeks before the exercise of any of such rights or 
remedies. 

By its acceptance of this Mortgage, the Mortgagee agrees to accept a cure of any Default by the 
Partnership or any Subordinate Mortgagee with the same force and effect as if such Default had 
been cured by the Agency or the Company. 

(b) Subject to Paragraph (a} of this Section 14, upon the occurrence and during the 
continuation of a Default hereunder, the Mortgagee may, in addition to any other rights or 
remedies available to it hereunder, at law, in equity or elsewhere, take such action, without 
notice or demand, as it deems advisable to protect and enforce its rights against the Agency 
(subject to the provisions of Section 28 hereof) and the Company in and to the Mortgaged 
Property, including, without limitation, the following actions, each of which may be pursued 
concurrently or otherwise, at such time and in such order as the Mortgagee may determine, in its 
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sole discretion, without impairing or otherwise affecting the other rights and remedies of the 
Mortgagee: 

(i) without entry, institute proceedings to foreclose the lien of this Mortgage 
against all or, from time to time, any part of the Mortgaged Property and to have the same sold 
under the judgment or decree of a court of competent jurisdiction to the highest bidder, at public 
sale, subject to statutory and other legal requirements, if any, including all right, title and interest, 
claim and demand therein and thereto and all right of redemption thereof, in each case of the 
Agency and the Company; 

(ii) sell, assign or transfer the Mortgaged Property or any part thereof and all 
estate, claim, demand, right, title and interest of the Agency and/or the Company therein and 
right of redemption thereof, pursuant to the power of sale or otherwise, at such time and place, 
upon such terms and after such notice thereof as may be required or permitted by law (provided 
that ten (1 0) days notice of sale of the Mortgaged Property shall be deemed reasonable notice) 
for such price and form of consideration as the Mortgagee may determine as may be required by 
law; or 

(iii) institute an action, suit or proceeding in equity for the specific 
performance of any covenant, condition or agreement contained herein. 

(c) Anything contained in this Section 14 to the contrary notwithstanding, by its 
acceptance of this Mortgage, the Mortgagee agrees that upon the occurrence and during the 
continuation of any Default hereunder, the Mortgagee shall not exercise any remedy or take any 
other action which would result in the termination of any of the rights of the Partnership to use 
the Facility in accordance with and pursuant to the terms of the Stadium Sublease prior to the 
expiration of a period (the "Stay Period") commencing on the date of the occurrence of such 
Default and ending on the date that is six ( 6) months after the date of such commencement; 
provided that if the Stay Period expires during a Team Season (as hereinafter defined), the Stay 
Period shall be extended to the day after the last day of such Team Season. The term "Team 
Season" shall mean the period from the date of the first Team Home Game (as defined in the 
Stadium Lease) to the date of the last Team Home Game in each Lease Year (as defined in the 
Stadium Lease) or such other period as shall be fixed by Major League Baseball (as defined in 
the Stadium Lease). 

Section 15. Foreclosure. 

(a) In the case of a foreclosure sale or pursuant to any order in any judicial 
proceeding or otherwise, the Mortgaged Property may be sold as an entirety in one parcel (or as 
one integrated unit) or separate parcels (or one or more of the interests comprising the 
Mortgaged Property separately from the others) in such manner or order as the Mortgagee, in its 
sole and absolute discretion, may elect. 

(b) The Mortgagee may adjourn from time to time any foreclosure sale to be made 
under or by virtue of this Mortgage by announcement at the time and place appointed for such 
sale or for such adjourned sale or sales and, except as otherwise provided by any applicable 
provision of law, the Mortgagee, without further notice or publication, may prosecute such sale 
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in court at the time and place to which the same shall be so adjourned as the same may be so 
ordered. 

(c) Upon the completion of any foreclosure sale, an officer of any court empowered 
to do so shall execute and deliver to the accepted purchaser or purchasers a good and sufficient 
instrument, or good and sufficient instruments, granting, conveying, assigning and transferring 
all estate, right, title and interest in and to the property and rights sold. 

(d) Upon any sale made under or by virtue of the foreclosure of this Mortgage, the 
Mortgagee may bid for and acquire the Mortgaged Property or any part thereof and, in lieu of 
paying cash therefor, may make settlement for the purchase price by crediting upon the 
Obligations the net sales price after deducting therefrom the expenses of the sale and the costs of 
the action and any other sums that the Mortgagee is entitled to receive under the Obligations, 
together with interest and late charges thereon. 

(e) No recovery of any judgment by the Mortgagee and no levy of an execution under 
any judgment upon the Mortgaged Property or upon any other property of the Mortgagor shall 
affect in any manner or to any extent the lien of this Mortgage upon the Mortgaged Property or 
any part thereof,· or any liens, rights, powers or remedies of the Mortgagee hereunder, but such 
liens, rights, powers and remedies of the Mortgagee shall continue unimpaired. 

(f) The proceeds of any sale made under or by virtue of this Section 15 shall be 
applied as follows: 

First: To payment of the reasonable costs and expenses of any such sale, 
including reasonable out-of-pocket costs of the Mortgagee, its agents and 
counsel, and of any judicial proceedings wherein the same may be made; 

Second: To the payment of the Obligations, together with interest and late 
charges thereon; 

Third: To the payment of any and all other sums secured by this 
Mortgage; 

Fourth: The surplus, if any, to the Agency or to such other Person or 
Persons as may be lawfully entitled to receive the same. 

Section 16. No Merger. 

It is the intention of the parties to this Mortgage that if the Mortgagee shall now or 
hereafter acquire title to all or any portion of the Mortgaged Property, or any interest therein or 
lien thereon under any other mortgage or instrument, then, and until the Obligations and all 
interest and late charges thereon have been paid in full or otherwise discharged or satisfied in 
accordance with their terms, the interest of the Mortgagee hereunder and the lien created by this 
Mortgage shall not merge or become merged in or with the estate and interest of the Mortgagee 
as the holder of title to all or any portion of the Mortgaged Property, or in or with the interest of 
the Mortgagee under or the lien of such other mortgage or instrument, and that, until such 
payment, discharge or satisfaction, the estate of the Mortgagee in the Mortgaged Property and 
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the lien created by this Mortgage and the interest of the Mortgagee hereunder shall continue in 
full force and effect to the same extent as if the Mortgagee had not acquired title to all or any 
portion of the Mortgaged Property or any other interest therein or lien thereon. If, however, the 
Mortgagee shall consent to such merger or if such merger shall nevertheless occur without its 
consent, then this Mortgage shall attach to, and cover and be a conveyance of, the fee title or any 
other estate, title or interest in the Mortgaged Property acquired by the Mortgagee, and the same 
shall be considered as granted, released, assigned, transferred, pledged, conveyed and set over to 
the Mortgagee, and this Mortgage shall be spread to cover such estate with the same force and 
effect as though specifically herein granted, released, assigned, transferred, pledged, conveyed, 
set over and spread; provided, however, that the Company shall pay any and all transfer, 
recording or other taxes in connection therewith. 

Section 17. Non-Impairment. 

No provision of this Mortgage (a) is or shall be deemed to be a release or impairment of 
any of the Obligations or any interest and late charges thereon, (b) shall require the Mortgagee to 
accept a part of the Mortgaged Property (as distinguished from its entirety) as payment of the 
Obligations, interest and late charges thereon, secured hereby, or (c) shall compel the Mortgagee 
to accept or allow any apportionment of the Obligations or any interest and late charges thereon 
secured hereby to or among any separate parts of the Mortgaged Property. 

Section 18. No Remedy Exclusive. 

No remedy conferred upon or reserved to the Mortgagee hereunder is or shall be deemed 
to be exclusive of any other available remedy or remedies hereunder. Each such remedy shall be 
distinct, separate and cumulative, shall not be deemed to be inconsistent with or in exclusion of 
any other available remedy hereunder, may, to the fullest extent permitted by applicable law, be 
exercised in the discretion of the Mortgagee at any time, in any manner, and in any order, and 
shall be in addition to and separate and distinct from every other remedy given the Mortgagee 
under this Mortgage. Without limiting the generality of the foregoing, the Mortgagee shall have 
the right to exercise any available remedy provided hereunder to recover any amount due and 
payable hereunder without regard to whether any other amount is due and payable, and without 
prejudice to the Mortgagee to exercise any available remedy provided hereunder for other 
Defaults existing hereunder at the time the earlier action was commenced. 

Section 19. Delay Not To Constitute Waiver. 

Any delay, omission or failure by the Mortgagee to insist upon the strict performance by 
the Agency or the Company of any of the covenants, conditions and agreements herein set forth 
to be performed by them or to exercise any right or remedy available to it upon the occurrence 
and during the continuation of any Default hereunder shall not impair any such right or remedy 
or be considered or taken as a waiver or relinquishment for the future of the right to insist upon 
and to enforce compliance by the Agency (subject to the provisions of Section 28 hereof) and the 
Company with all of the covenants, conditions and agreements herein to be performed by them, 
or of the right to exercise any such rights or remedies if such Default be continued or repeated. 
Any forbearance to exercise any remedy of the Mortgagee or any withdrawal or abandonment of 
the Mortgagee of any of its rights in any one circumstance shall not be construed as a waiver of 
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any power, remedy or right of the Mortgagee hereunder. The rights and remedies of the 
Mortgagee expressed and contained in this Mortgage are cumulative, and none of them shall be 
deemed to be exclusive of any other. To the extent permitted by applicable law, the election of 
one or more remedies shall not be deemed to be an election of remedies under any statute, rule, 
regulation or case law. The covenants of this Mortgage shall run with the Mortgaged Property 
and other properties and the estates hereby mortgaged and shall bind the Agency and the 
Company and their respective successors and permitted assigns and shall inure to the benefit of 
the Mortgagee, its successors and assigns. 

Section 20. Effect of Discontinuance of Proceedings. 

In case any proceedings taken by the Mortgagee on account of any Default hereunder 
shall have been discontinued or abandoned for any reason or shall have been determined 
adversely to the Mortgagee, then and in every such case the Agency, the Company and the 
Mortgagee shall be restored, respectively, to their former positions and rights hereunder, and all 
rights, remedies, powers and duties of the Mortgagee shall continue as in effect prior to the 
commencement of such proceedings. 

Section 21. Marshalling. 

The Agency and the Company waive and release any right to have the Mortgaged 
Property marshalled. 

Section 22. Actions and Proceedings. 

The Mortgagee shall have the right to appear in and defend any action or proceeding 
brought with respect to the Mortgaged Property and to bring any action or proceeding that the 
Mortgagee, in its discretion, reasonably determines to be brought to preserve and protect the lien 
of this Mortgage. 

Section 23. Waivers and Agreements Regarding Remedies. 

To the fullest extent permitted by applicable law, the Mortgagor: 

(a) agrees that the Mortgagor will not at any time insist upon, plead, claim or take the 
benefit or advantage of any laws now or hereafter in force providing for any appraisal or 
appraisement, valuation, stay, extension or redemption, and waives and releases all rights of 
redemption, valuation, appraisal or appraisement, stay of execution, extension and notice of 
election to accelerate or declare due the whole of the Obligations; 

(b) waives any right to bring or utilize any defense (including, without limitation, any 
equitable defense), counterclaim or setoff, other than one in good faith, which denies the 
existence or sufficiency of the facts upon which the foreclosure action is grounded or which is 
based on the Mortgagee's wrongful actions. If any defense (including, without limitation, any 
equitable defense), counterclaim or setoff (other than one permitted by the preceding sentence) is 
raised by the Mortgagor in such foreclosure action, such defense, counterclaim or setoff shall be 
dismissed. If such defense, counterclaim or setoff is based on a claim which could be tried in an 
action for money damages, the foregoing waiver shall not bar a separate action for such damage 
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(unless such claim is required by law or applicable rules of procedure to be pleaded in or 
consolidated with the action initiated by the Mortgagee), but such separate action shall not 
thereafter be consolidated with the Mortgagee's foreclosure action. The bringing of such 
separate action for money damages shall not be deemed to afford any grounds for staying the 
Mortgagee's foreclosure action; 

(c) waives and relinquishes any and all rights and remedies which the Mortgagor may 
have or be able to assert by reason of the provisions of any laws pertaining to the rights and 
remedies of sureties; and 

(d) waives the defense of laches and any applicable statutes of limitation. 

Section 24. Attorneys Fees and Other Costs. 

The Company agrees to bear all costs, fees and expenses, including court costs and 
reasonable attorneys' fees and disbursements for legal services of or incidental to the 
enforcement of any provisions hereof, or enforcement, compromise or settlement of any of the 
Obligations, or for the curing of any Default hereunder, or defending or asserting the rights and 
claims of the Mortgagee in respect thereof, by litigation or otherwise, and, upon demand 
therefor, will pay to the Mortgagee any such expenses incurred, and such expenses shall be 
deemed part of the Obligations secured by this Mortgage, and from the date due shall be 
collectible in like manner as the Obligations secured by this Mortgage and, until so paid, shall 
bear interest at the rate otherwise applicable to late payment of taxes, as such rate is determined 
from time to time by resolution of the City Council. All rights and remedies of the Mortgagee 
shall be cumulative and may be exercised singly or concurrently. 

Section 25. Consents. 

Wherever in this Mortgage the prior consent of the Mortgagee is required, the consent of 
the Mortgagee given as to one such transaction shall not be deemed to be a waiver of the right to 
require such consent to future or successive transactions. Any such consents shall be in writing. 

Section 26. No Additional Waiver Implied by One Waiver. 

In the event any covenant or agreement contained in this Mortgage should be breached by 
the Agency or the Company and thereafter waived by the Mortgagee, such waiver shall be 
limited to the particular breach so waived and shall not be deemed to waive any other breach 
hereunder. No waiver shall be binding unless it is in writing and signed by the Mortgagee. No 
course of dealing among any of the Mortgagee, the Agency and/or the Company and/or any other 
Person or any delay or omission on the part of the Mortgagee in exercising any rights hereunder 
shall operate as a waiver. 

Section 27. Waiver of Notice. 

The Agency and the Company shall not be entitled to any notices of any nature 
whatsoever under this Mortgage from the Mortgagee, except with respect to matters for which 
this Mortgage specifically and expressly provides for the giving of notice by the Mortgagee to 
the Agency and the Company, and, except as otherwise provided by applicable law, the Agency 

16 
2891829.20 



and the Company hereby expressly waive the right to receive any notice from the Mortgagee 
with respect to any matter for which this Mortgage does not specifically and expressly provide 
for the giving of such notice. 

Section 28. No Recours~imitation of Liability. 

(a) The obligations and agreements of the Agency contained herein and in the other 
Agency Documents and in any other instrument or document executed in connection herewith or 
therewith, and any instrument or document supplemental hereto or thereto, shall be deemed the 
obligations and agreements of the Agency and not of any member, director, officer, agent (other 
than the Company) or employee of the Agency in his individual capacity; and the members, 
directors, officers, agents (other than the Company) and employees of the Agency shall not be 
liable personally hereon or thereon or be subject to any personal liability or accountability based 
upon or in respect hereof or thereof or of any transaction contemplated hereby or thereby. The 
obligations and agreements of the Agency contained herein or therein shall not constitute or give 
rise to an obligation of the State or of the City, and neither the State nor the City shall be liable 
hereon or thereon. Further, such obligations and agreements shall not constitute or give rise to a 
general obligation of the Agency, but rather shall constitute limited obligations of the Agency, 
payable solely from the revenues of the Agency derived from the lease, sale or other disposition 
of the Mortgaged Property. No order or decree of specific performance with respect to any of 
the obligations of the Agency hereunder or thereunder shall be sought or enforced against the 
Agency unless: 

(i) The party seeking such order or decree shall first have requested the 
Agency in writing to take the action sought in such order or decree of specific performance, and 
ten (1 0) days shall have elapsed from the date of receipt of such request, and the Agency shall 
have refused to comply with such request (or if compliance therewith would reasonably be 
expected to take longer than ten (10) days, shall have failed to institute and diligently pursue 
action to cause compliance with such request) or failed to respond within such notice period; 

(ii) If the Agency refuses to comply with such request and the Agency's 
refusal to comply is based on its reasonable expectation that it will incur fees and expenses, the 
party seeking such order or decree shall have placed in an account with the Agency an amount or 
undertaking sufficient to cover such reasonable fees and expenses; and 

(iii) If the Agency refuses to comply with such request and the Agency's 
refusal to comply is based on its reasonable expectation that it or any of its members, directors, 
officers, agents (other than the Company) or employees shall be subject to potential liability, the 
party seeking such order or decree shall (A) agree to protect, defend, indemnify and hold 
harmless the Agency and its members, directors, officers, agents (other than the Company) and 
employees against any liability incurred as a result of its compliance with such demand; and 
(B) if requested by the Agency, furnish to the Agency satisfactory security to protect the Agency 
and its members, directors, officers, agents (other than the Company) and employees against all 
liability expected to be incurred as a result of compliance with such request. 

(b) In connection with the defense and indemnification of the Agency by the 
Company, the provisions of Article 21 of the Stadium Lease shall be deemed incorporated into 
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this Mortgage and shall survive any tennination of the Stadium Lease or discharge of this 
Mortgage. 

(c) None of the members, managers, directors, officers, partners, joint venturers, 
principals, shareholders, employees, agents or servants of the Company shall have any liability 
(personal or otherwise) hereunder or be subject to levy, execution or other enforcement 
procedure for the satisfaction of any remedies of the Mortgagee available hereunder. 

Section 29. Lien Priority. 

(a) This Mortgage and the lien hereof shall be subject and subordinate in all respects 
to each of those certain PILOT Mortgages granted by the Mortgagor to the Mortgagee 
encumbering all or any portion of the Mortgaged Property that secure the obligations of the 
Company to pay PILOTs to the Agency under the PILOT Agreement during any PILOT Year 
subsequent to the PILOT Year, and the liens thereof, and any and all amendments 
or modifications thereto. 

(b) This Mortgage and the lien hereof shall be paramount and senior in lien priority in 
all respects to each of those certain PILOT Mortgages granted by the Mortgagor to the 
Mortgagee encumbering all or any portion of the Mortgaged Property that secure the obligations 
of the Company to pay PILOTs to the Agency under the PILOT Agreement during any PILOT 
Year prior to the PILOT Year, and the liens thereof, and any and all amendments or 
modifications thereto. 

Section 30. Ground Lease Covenants. 

(a) The Agency represents and warrants to the Mortgagee that (i) the Ground Lease is 
a valid and subsisting lease of the property therein described and purported to be demised 
thereby for the tenn therein set forth and is in full force and effect on the date hereof in 
accordance with its terms, and (ii) the Agency has received no notice from the landlord 
thereunder of any default by the Agency under any of the provisions of the Ground Lease and 
has no knowledge of any default by the landlord thereunder under any of the provisions thereof. 

(b) The Agency covenants (i) to pay or cause to be paid, not later than the date when 
the same become due and payable, all basic rent, additional rent and other charges required to be 
paid by it under the Ground Lease and to promptly perform and observe all of its other covenants 
and obligations as tenant thereunder, (ii) to promptly deliver to the Mortgagee copies of all 
notices given pursuant to the Ground Lease by the landlord thereunder or by the Agency, (iii) to 
promptly advise the Mortgagee of any default under the Ground Lease on the part of the landlord 
thereunder or on the part of the Agency, and (iv) to use its best efforts to promptly obtain and 
deliver to the Mortgagee, upon request, any and all information which the Mortgagee may 
reasonably request concerning the performance by the landlord thereunder and the Agency of 
their respective covenants and obligations under the Ground Lease, including, but not limited to, 
a certificate of estoppel of the landlord thereunder at such intervals as the same may be obtained 
under the Ground Lease. 

(c) The Agency shall exercise any options to extend the tenn of the Ground Lease not 
less than four (4) months prior to the date of expiration of the time for such exercise, and not 
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more than six (6) months nor less than three (3) months prior to each such expiration date shall 
deliver to the Mortgagee evidence satisfactory to the Mortgagee of the valid exercise of such 
option. The Agency hereby appoints the Mortgagee its agent and attorney-in-fact (which 
appointment shall be deemed to be an agency coupled with an interest), with full power of 
substitution, to exercise all such options, which (subject to the provisions of the Ground Lease) 
may be exercised by the Mortgagee in the name of the Agency or in the name of the Mortgagee 
or of a nominee or designee of the Mortgagee. 

(d) Without the prior written consent of the Mortgagee in each instance, the Agency 
shall not have any right to further modify or amend the Ground Lease, terminate the same, 
consent to the cancellation or surrender thereof, tender any prepayment of the basic rent or 
additional rent payable thereunder, sell, assign, transfer, convey or otherwise dispose of the 
Ground Lease or further encumber its interest therein. Any such purported modification, 
amendment, termination, cancellation, surrender, prepayment, sale, assignment, transfer, 
conveyance, disposition or further encumbrance made without the prior written consent of the 
Mortgagee shall be void and of no force and effect, at the Mortgagee's option. Simultaneously 
with the execution of this Mortgage, the Agency has delivered to the Mortgagee its executed 
copy of the Ground Lease, together with any and all amendments thereto, which shall be retained 
by the Mortgagee until the Obligations secured hereby have been paid in full. 

(e) [Intentionally deleted.] 

(f) Within fifteen (15) days of receipt of written request therefor, the Agency shall 
give the Mortgagee satisfactory evidence of the payment of all basic rent, additional rent and 
other charges required to be paid by the Agency under the Ground Lease. If the Agency fails to 
give the Mortgagee satisfactory evidence of the payment of such basic rent, additional rent and 
other charges within said fifteen (15) day period, the Mortgagee may require the Agency to pay 
to the Mortgagee each and every month thereafter a sum equal to the basic rent, additional rent 
and other charges next due under the Ground Lease (as estimated by the Mortgagee) at least five 
(5) days prior to the date on which such amounts shall be due and payable, which sums, to the 
extent received, will be held without interest and applied by the Mortgagee to the payment of 
such basic rent, additional rent and other charges as and when the same become due and payable. 

(g) In the event of a default by the Agency in the performance or observance of any 
of its covenants or obligations as the tenant under the Ground Lease, the Mortgagee, in addition 
to its other rights and remedies hereunder, may (but shall not be obligated to) take any action the 
Mortgagee deems necessary or appropriate to prevent or to cure such default on behalf of the 
Agency. Upon receipt by the Mortgagee of written notice from the landlord under the Ground 
Lease of any default by the Agency in the performance or observance of any of its covenants or 
obligations as the tenant thereunder, the Mortgagee may rely thereon and take any action it 
deems necessary or appropriate to cure such default even though the existence of such default or 
the nature thereof be questioned or denied by the Agency. The Agency hereby expressly grants 
to the Mortgagee the right to take possession of the Land, the Stadium or any part thereof to such 
extent and as often as the Mortgagee, in its sole discretion, deems necessary or desirable in order 
to prevent or to cure any such default by the Agency. 
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(h) The Agency covenants not to cause or permit its leasehold estate in and to the 
Land to be merged with the fee interest therein while any portion of the Obligations secured 
hereby remains unpaid, unless all persons having an interest in the Ground Lease, including the 
Mortgagee, shall have consented thereto in writing, in which event the lien of this Mortgage 
shall, ipso facto, without the necessity of any further conveyance, simultaneously with such 
acquisition, be spread to cover said fee interest and, as so spread, shall be prior to the lien of any 
mortgage placed on said fee interest subsequent to the date of the recording of this Mortgage. 

(i) In the event that the Ground Lease is terminated for any reason and the Mortgagee 
or its nominee or designee acquires a new or direct lease from the landlord under the Ground 
Lease or any subsequent owner of the fee interest in the Land, the Agency hereby waives and 
renounces any and all right, title or interest which it might otherwise have acquired in and to 
such new or direct lease and the leasehold estate created thereby and any and all rights of 
redemption now or hereafter operable under any law with respect thereto. 

(j) Without the prior written consent of the Mortgagee, the Agency shall not elect to 
treat the Ground Lease or the leasehold estate created thereby as terminated under 
Subsection 365(h)(l) of the Bankruptcy Code, after rejection or disaffirmance of the Ground 
Lease by the landlord thereunder or by any trustee of such party, or by any other party entitled to 
do so, and any such election made without such consent shall be void and ineffective. 

(k) The Agency hereby unconditionally assigns, transfers and sets over to the 
Mortgagee all of the Agency's claims and rights to the payment of damages (but only to the 
extent of the outstanding Obligations secured by this Mortgage) that may hereafter arise as a 
result of any rejection or disaffirmance of the Ground Lease by the landlord thereunder by any 
trustee of such party, or by any other party entitled to do so, pursuant to the provisions of the 
Bankruptcy Code. The Mortgagee shall have and is hereby granted the right to proceed, in its 
own name or in the name of the Agency, in respect of any claim, suit, action or proceeding 
relating to the rejection or disaffirmance of the Ground Lease (including, without limitation, the 
right to file and prosecute, to the exclusion of the Agency, any proofs of claim, complaints, 
motions, objections, appeals, applications, notices and other documents) in any case in respect of 
such landlord under the Bankruptcy Code. This assignment constitutes a present, irrevocable 
and unconditional assignment of the foregoing claims, rights and remedies and shall continue in 
effect until all of the Obligations secured by this Mortgage shall have been satisfied and 
discharged in full. Any amounts received by the Mortgagee as damages arising out of any such 
rejection or disaffirmance of the Ground Lease shall be applied first to all reasonable costs and 
expenses of the Mortgagee (including, without limitation, reasonable legal fees) in connection 
with the exercise of its rights under this paragraph and then, in such manner as the Mortgagee 
shall determine, to the reduction and payment of the Obligations secured by this Mortgage. 

(I) In the event that, pursuant to Subsection 365(h)(l)(B) of the Bankruptcy Code, 
the Agency seeks to offset against the rent payable under the Ground Lease the amount of any 
damages caused by the nonperformance by the landlord of its obligations under the Ground 
Lease after rejection or disaffirmance thereof under the Bankruptcy Code, the Agency shall, 
prior to effecting such offset, notify the Mortgagee of the Agency's intent to do so, setting forth 
the amounts proposed to be so offset and the basis therefor. The Mortgagee shall have the right 
to object to all or any part of such offset, and, in the event of such objection, the Agency shall 
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not affect any offset of the amounts so objected to by the Mortgagee. If the Mortgagee shall 
have failed to object as aforesaid within ten (1 0) days after such notice, the Agency may proceed 
to affect such offset in the amounts set forth in such notice. Neither the Mortgagee's failure to 
object as aforesaid nor any objection or other communication between the Agency and the 
Mortgagee relating to such offset shall constitute an approval by the Mortgagee of any such 
offset. The Agency shall protect, defend, indemnify and hold the Mortgagee harmless from and 
against any and all claims, demands, actions, suits, proceedings, damages, losses, costs and 
expenses of every nature whatsoever (including, without limitation, reasonable legal fees) arising 
from or relating to any such offset by the Agency. 

(m) Promptly after obtaining knowledge of any actual or contemplated filing by or 
against the landlord under the Ground Lease of a petition under the Bankruptcy Code, the 
Agency shall give written notice thereof to the Mortgagee. Such written notice shall set forth 
any information available to the Agency concerning the date or anticipated date of such filing, 
the court in which such petition was filed or is expected to be filed and the relief sought therein. 
Promptly after receipt thereof, the Agency shall deliver to the Mortgagee any and all notices, 
summonses, pleadings, applications and other documents received by the Agency in connection 
with any such petition and any proceedings relating thereto. 

(n) In the event that any action, proceeding, motion or notice shall be commenced or 
filed in respect of the landlord under the Ground Lease or the Land, the Stadium or any part 
thereof in connection with any case under the Bankruptcy Code, the Mortgagee shall have and is 
hereby granted the option, to the exclusion of the Agency, exercisable upon notice from the 
Mortgagee to the Agency, to conduct and control any such litigation or the representation of the 
Agency's interests in the bankruptcy case with counsel of the Mortgagee's choice. In connection 
with such litigation or the representation of the Agency's interests in the bankruptcy case, the 
Mortgagee may proceed in its own name or in the name of the Agency, and the Agency agrees to 
execute any and all powers, authorizations, consents and other documents reasonably required by 
the Mortgagee in connection therewith. The Agency shall, upon demand, reimburse the 
Mortgagee for all reasonable costs and expenses (including, without limitation, reasonable legal 
fees) paid or incurred by the Mortgagee in connection with the prosecution or conduct of any 
such proceedings, and, to the extent permitted by law, such costs and expenses shall be added to 
the Obligations secured by this Mortgage. Without the prior written consent of the Mortgagee 
(which consent shall not be unreasonably withheld), the Agency shall not commence any action, 
suit, proceeding or case, or file any application or make any motion, objection or the like, in 
respect of the Ground Lease in any such case under the Bankruptcy Code. 

(o) In the event that a petition under the Bankruptcy Code shall be filed by or against 
the Agency, and the Agency, any trustee of the Agency, or any other party entitled to do so, shall 
decide to reject the Ground Lease pursuant to Section 365(a) or 1123(b)(2) of the Bankruptcy 
Code, the Agency shall give the Mortgagee at least ten (10) days prior written notice of the date 
on which the application shall be made to the court for authority to reject the Ground Lease. The 
Mortgagee shall have the right, but not the obligation, to serve upon the Agency, such trustee or 
such other party within such ten (1 0) day period a notice stating that (i) the Mortgagee demands 
that the Agency, such trustee or such other party assume and assign the Ground Lease to the 
Mortgagee pursuant to either Section 365(a) or 1123(b) of the Bankruptcy Code, and (ii) the 
Mortgagee covenants to cure, or provide adequate assurance of prompt cure of, all defaults and 
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provide adequate assurance of future performance under the Ground Lease. In the event that the 
Mortgagee serves such notice upon the Agency, the trustee, or such other party, neither the 
Agency, such trustee or such other party shall seek to reject the Ground Lease, and the Agency, 
such trustee or such other party shall comply with such demand within fifteen (15) days after 
such notice shall have been given, subject to the Mortgagee's performance of such covenant. 

(p) In the event that a petition under the Bankruptcy Code shall be filed by or against 
the Agency, and if within thirty (30) days after the date of filing of such petition neither the 
Agency nor any trustee of the Agency nor any other party entitled to do so shall take any 
affirmative action to assume or reject the Ground Lease pursuant to Subsection 365(a) of the 
Bankruptcy Code, the Mortgagee shall have the right, but not the obligation, to serve upon the 
Agency, such trustee or such other party a notice stating that (i) the Mortgagee demands that the 
Agency, such trustee or such other party assume and assign the Ground Lease to the Mortgagee 
pursuant to Section 365 of the Bankruptcy Code, and (ii) the Mortgagee covenants to cure, or 
provide adequate assurance of prompt cure of, all defaults and provide adequate assurance of 
future performance under the Ground Lease. In the event that the Mortgagee serves such notice 
upon the Agency, such trustee or such other party, neither the Agency nor such trustee nor such 
other party shall seek to reject the Ground Lease, and the Agency, such trustee and such other 
party shall comply with such demand within fifteen (15) days after such notice shall have been 
given, subject to the Mortgagee's performance of such covenant. 

( q) The Agency hereby assigns, transfers and sets over to the Mortgagee a 
nonexclusive right to apply to the Bankruptcy Court under Subsection 365(d)(4) of the 
Bankruptcy Code for an order extending the period during which the Ground Lease may be 
rejected or assumed after the entry of any order for relief in respect of the Agency under 
Chapter 7 or Chapter 11 of the Bankruptcy Code. 

Section 31. Notices. 

Except as otherwise provided herein, any notice, certificate, request or other 
communication required to be given by or under this Mortgage shall be in writing and, unless 
otherwise expressly permitted to the contrary, shall be effective for any purpose only if given or 
served (a) by hand with proof of delivery, (b) by express or certified mail, postage prepaid, 
return receipt requested, or (c) by recognized national overnight courier addressed to the 
respective parties hereto at their respective addresses specified below or such other addresses as 
any party may from time to time designate by notice given to the other parties as provided in this 
Section 31: 

Company: 
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Randy Levine, Esq. 
President 
Yankee Stadium 
Bronx, New York 10451 
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or to the equivalent officer at: 

and to: 

Yankee Stadium 
The Bronx, New York 10451 

Lonn A. Trost, Esq. 
Chief Operating Officer 
General Counsel 
Yankee Stadium 
Bronx, New York 10451 

or to the equivalent officer at: 

and to: 

Yankee Stadium 
The Bronx, New York 10451 

Yankee Stadium LLC 
Yankee Stadium 
Bronx, New York 10451 
Attention: President or Managing Member 
And marked "URGENT'' on the envelope 

with a copy to: 

Fried, Frank, Harris, Shriver & Jacobson LLP 
One New York Plaza 
New York, New York 10004 
Attention: Stephen Lefkowitz, Esq. 

with a copy to: 

Herrick, Feinstein LLP 
2 Park Avenue 
New York, New York 10016 
Attention: Carl F. Schwartz, Esq. 

with a copy to: 

Herrick, Feinstein LLP 
2 Park A venue 
New York, New York 10016 
Attention: Irwin Kishner, Esq. 
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Agency: 

Mortgagee: 

New York City Industrial Development Agency 
110 William Street 
New York, New York 10038 
Attention: General Counsel, with a copy to the Executive Director at the 
same address 

New York City Industrial Development Agency 
110 William Street 
New York, New York 10038 
Attention: General Counsel, with a copy to the Executive Director at the 
same address 

Every notice, certificate, request or other communication hereunder (a) by express or certified 
mail, return receipt requested, shall be deemed effective on receipt, (b) by hand shall be effective 
upon delivery, as evidenced by a signed receipt, and (c) by nationally recognized overnight 
courier shall be deemed effective on the next Business Day following receipt. 

Section 32. MortDJ!e for Benefit of Agency and Mortgagee. 

The covenants and agreements contained in this Mortgage (including all indemnities set 
forth herein) shall run with the Mortgaged Property and bind the Agency and the Company, and 
their respective successors and permitted assigns, and each Person constituting the Agency or the 
Company, and shall inure solely to the benefit of the Agency and the Mortgagee, their respective 
successors and assigns, and to no other Persons, and shall survive the foreclosure of this 
Mortgage. 

Section 33. Amendments and Modifications. 

This Mortgage shall be amended, modified or supplemented only by a written agreement 
executed by the Company, the Agency and the Mortgagee. 

Section 34. Governing Law. 

This Mortgage shall be governed by, and construed in accordance with, the laws of the 
State, without reference to any conflicts of laws provisions thereof, except Sections 5-1401 and 
5-1402 of the General Obligations Law ofthe State. 

Section 35. Entire A2reement~ Counterparts. 

This Mortgage constitutes the entire agreement and supersedes all prior agreements and 
understandings, both written and oral, among the parties with respect to the subject matter hereof 
and may be executed simultaneously in several counterparts, each of which shall be deemed an 
original and all of which together shall constitute one and the same instrument. 
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Section 36. SeverabiJIDr. 

If any provision of this Mortgage shall be ruled invalid by any court of competent 
jurisdiction, the invalidity of such provision shall not affect any of the remaining provisions 
hereof. 

Section 37. Consent to Jurisdiction; Waiver of Jury Trial. 

(a) Mortgagor and, by its acceptance of this Mortgage, Mortgagee hereby agree that 
all actions or proceedings arising directly or indirectly out of this Mortgage shall be litigated in 
the Supreme Court of the State ofNew York, New York County, or the United States District 
Court for the Southern District of New York. Mortgagor and, by its acceptance of this 
Mortgage, Mortgagee hereby expressly submit and consent in advance to such jurisdiction and 
waive any claim that New York, New York or the Southern District of New York is an 
inconvenient forum or an improper forum based on improper venue. Mortgagor and, by its 
acceptance of this Mortgage, Mortgagee hereby agree to service of process by certified mail, 
return receipt requested, postage prepaid, addressed to it as set forth in Section 31 of this 
Mortgage. Mortgagor and, by its acceptance of this Mortgage, Mortgagee hereby agree not to 
institute suit arising out of this Mortgage against the other party hereto in a court in any 
jurisdiction, except as stated above, without the consent of the other party. Mortgagor and, by its 
acceptance of this Mortgage, Mortgagee hereby agree that a true, correct and complete copy of 
this Mortgage kept in Mortgagor's or Mortgagee's course of business may be admitted into 
evidence as an original. 

(b) MORTGAGOR, BY EXECUTING THIS MORTGAGE, AND 
MORTGAGEE, BY ITS ACCEPTANCE OF THIS MORTGAGE, HEREBY WAIVE 
THEIR RIGHT TO A TRIAL BY JURY IN ANY ACTION, WHETHER ARISING IN 
CONTRACT OR TORT, BY STATUTE OR OTHERWISE, IN ANY WAY RELATED 
TO THIS MORTGAGE. THIS PROVISION IS A MATERIAL INDUCEMENT FOR 
MORTGAGOR TO EXECUTE AND FOR MORTGAGEE TO ACCEPT THIS 
MORTGAGE, AND NO WAIVER OR LIMITATION OF ANY OF THEIR RIGHTS 
UNDER THIS SECTION 37 SHALL BE EFFECTIVE UNLESS IN WRITING AND 
SIGNED BY THE PARTY TO BE CHARGED. MORTGAGOR AND, BY ITS 
ACCEPTANCE OF THIS MORTGAGE, MORTGAGEE AGREE THAT THE OTHER 
PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS 
SECTION 37 WITH ANY COURT AS WRITTEN EVIDENCE OF THIS WAIVER OF 
THE RIGHT TO TRIAL BY JURY. MORTGAGOR AND, BY ITS ACCEPTANCE OF 
THIS MORTGAGE, MORTGAGEE ACKNOWLEDGE THAT TIDS SECTION 37 HAS 
BEEN EXPRESSLY BARGAINED FOR BY MORTGAGOR AND MORTGAGEE AND 
THAT, BUT FOR THEIR AGREEMENT, AS SET FORTH IN THIS SECTION 37, 
MORTGAGOR WOULD NOT HAVE EXECUTED AND MORTGAGEE WOULD NOT 
HAVE ACCEPTED THIS MORTGAGE. 
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Section 38. Non-Residential Property. 

This Mortgage does not cover real property principally improved by one or more 
structures containing in the aggregate six (6) or fewer residential units having their own separate 
cooking facilities, and the Company so represents and warrants. 

Section 39. Lien Law Covenant. 

This Mortgage is made subject to the trust fund provisions of Section 13 of the New York 
Lien Law. 

Section 40. Relationship; Nature of Documents. 

Nothing contained in this Mortgage or any other instrument now or hereafter executed 
and delivered in connection herewith or otherwise in connection with this transaction shall in any 
event or under any circumstance be construed as creating a partnership, joint venture, 
tenancy-in-common, joint tenancy or other similar relationship of any nature whatsoever 
between the Company and the Agency or between the Mortgagor and the Mortgagee. 

Section 41. Condemnation and Insurance Proceeds. 

In connection with the condemnation or the damage or destruction of any Mortgaged 
Property and the payment of any condemnation awards or insurance or other proceeds in 
connection therewith, the provisions of Articles 15 and 16 of the Stadium Lease shall be deemed 
to be incorporated into this Mortgage and shall survive any termination of the Stadium Lease. 

Section 42. Fixtures. 

So long as the Stadium Lease is in effect, the Company shall have the right to use, 
replace and dispose of Fixtures, to the extent permitted by the terms of the Stadium Lease. 

Section 43. Discharge. 

Upon the indefeasible payment in full of the Obligations, and all other sums secured by 
this Mortgage, this Mortgage and the lien created hereby shall be of no further force or effect, 
and the Agency and the Company shall be released from their respective covenants, agreements 
and obligations contained in this Mortgage. 

Upon the indefeasible payment in full of the Obligations and all other sums secured by 
this Mortgage, the Mortgagee, at the request and the expense of the Company, shall promptly 
execute and deliver to the Company in respect of this Mortgage a satisfaction of mortgage or, if 
requested by the Company, an assignment of mortgage without recourse, in each case in form 
suitable for recording in the Office of the City Register, Bronx County, together with such other 
documents as may be reasonably requested by the Company to evidence the satisfaction and 
discharge of this Mortgage and the release of the Company and the Agency from their respective 
covenants, agreements and obligations hereunder, or the assignment of this Mortgage, as the case 
maybe. 
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Section 44. Terms of Stadium Lease. 

Nothing in this Mortgage shall limit the rights of the Company (a) to terminate the 
Stadium Lease prior to the Fixed Expiration Date (as such term is defined therein) or (b) to 
exercise any right to extend the term of the Stadium Lease in accordance with the express terms 
of the Stadium Lease. 
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IN WITNESS WHEREOF, the Company and the Agency have duly executed this 
Mortgage as of the day and year first written above. 

-.. 

2891829 

YANKEE STADIUM LLC, 
a Delaware limited liability company 

Byo r1x~Tkit -
Name: Lonn A:"rrost 
Title: Vice President and Secretary 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, 
a New York public benefit corporation 

By. ____________________________ __ 

Name: Kei Hayashi 
Title: Deputy Executive Director 



IN WITNESS WHEREOF, the Company and the Agency have duly executed this 
Mortgage as of the day and year first written above. 

2891829 

YANKEE STADIUM LLC, 
a Delaware limited liability company 

By: ______________ _ 

Name: Loon A. Trost 
Title: Vice President and Secretary 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, 
a New York public benefit corporation 

By. btL. 
Name: Kei Hayashi 
Title: Deputy Executive Director 



COMPANY ACKNOWLEDGEMENT 

STATE OF NEW YORK ) 
SS: 

COUNTY OF NEW YORK ) 

On August~ 2006, before me, the undersigned, a Notary Public in and for said State, 
personally appeared LONNA. TROST, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person on behalf of which the individual(s) acted, executed the instrument. 

2891829 

~. ~ 
Notary Pubbc 

JOSEPH MIGNONE 
Notary Public Sr.te of New York 

Q6~~ ~ iftHewVork~ 
Ill NDw. 10, 20~ f 



AGENCY ACKNOWLEDGEMENT 

STATEOFNEWYORK ) 
SS: 

COUNTY OF NEW YORK ) 

On August tl 2006, before me, the undersigned, a Notary Public in and for said State, 
personally appeared KEI HAYASHI, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
capacity(ies), and that by his/her/their signature(s) on the in ent, the individual(s), or the 
person on behalf of which the individual(s) acted, execut th instrument. 
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KATHLEEN M. JONES 

NNota
0
ry Public. State at New lbr~ 

0. llJ04854252 
DuaJitied in Monroe County 

CCertlflca!tJ Filed in Monroe caun;, , 
omm,ss,on Expires March 3, ~ 

0 



EXHIBIT A 

MASTER GLOSSARY 

(This is Item# 15 in Volume I of the 2006 PILOT Bonds Closing Transcript) 

(For purposes of the 2009 Bonds, 
the Amended and Restated Master Glossary is Item # 51 

of the 2009 Closing Transcript) 



Schedule A 

Legal Description of the Land 

ALL those certain lots, pieces or parcels of land, situate, lying and being in the Borough and 
County of the Bronx, City and State of New York, known and designated as Tax Lot 9 in Block 
2493, Tax Lot 1 in Block 2492, and demapped portions of East 16200 Street, Macombs Lane and 
Jerome Avenue: 

BEGINNING at a point on the westerly side of River Avenue (75 feet wide), said point bein! 
115.3 7 Feet distant from the comer formed by the intersection of the southerly side of East 164 
Street (60 feet wide), with westerly side of River Avenue (75 feet wide), as said streets are 
shown on the Borough President of Bronx Final Section Map #8 (Sept 6, 2005); 

1. Running thence southerly along the westerly side of River Avenue, South 04 degrees 56 
minutes 47 seconds East a distance of909.38 feet to a point in the bed ofEast 161st Street 
(width varies), 

2. Running thence westerly and through the bed of East 161st, South 83 degrees 44 minutes 
07 seconds West, a distance of 423.62 feet to a point, 

3. Running thence westerly and through the bed of East 161st, North 79 degrees 56 minutes 
37 seconds West, a distance of374.51 feet to a point of curvature, 

4. Running thence along a curve bearing to the right, having a radius of 30.00 feet and a 
central angle of97 degrees 40 minutes 08 seconds, an arc distance of 51.14 feet [Chord 
bearing and distance North 31 degrees 06 minutes 32 seconds West, 45.17 feet] to a point 
of reverse curve in the bed of Macombs Lane (80 feet wide); 

5. Running thence along a curve bearing to the left, having a radius of 1534.00 feet and a 
central angle of 11 degrees 29 minutes 10 seconds, an arc distance of307.52 feet [Chord 
bearing and distance North 11 degrees 58 minutes 56 seconds East, 307.01 feet] to a 
point in the bed ofMacombs Lane; 

6. Running thence northerly through the beds of Macombs Lane and Jerome A venue, North 
07 degrees 07 minutes 38 seconds East a distance of 497.91 feet to a point in the bed of 
Jerome Avenue (100 feet wide); 

7. Running thence easterly along a line through tax Lot 9 in Block 2493, North 84 degrees 
57 minutes 23 seconds East a distance of 611.63 feet to the place and point of 
BEGINNING. 

Containing 634,335.06 square feet or 14.5623 acres. 

Excluding there from the Substation Parcel more particularly described: 
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SUBSTATION PARCEL 

ALL that certain lot, piece or parcel ofland, situate, lying and being in the Borough and County 
of the Bronx, City and State of New York, known and designated part of as Tax Lot 9 in Block 
2493: 

Commencing at a point on the comer formed by the intersection of the westerly side of River 
Avenue (75 feet wide) with the southerly side of East 164th Street (60 feet wide}, as said streets 
are shown on the Borough President of Bronx Final Section Map #8, and running the following 
two (2} courses to the Point of Beginning; 

A. Running along the westerly side of River Avenue, South 04 degrees 56 minutes 47 
seconds East, a distance of 145.77 feet to a point; 

B. Running South 84 degrees 47 minutes 54 seconds West, a distance of 37.33 feet to the 
place and point of BEGINNING. 

1. Running thence, South 04 degrees 55 minutes 23 seconds East a distance of 73.89 
feet to a point; 

2. Running thence, South 85 degrees 04 minutes 37 seconds West a distance of 
21.43 feet to a point; 

3. Running thence, South 04 degrees 56 minutes 46 seconds East a distance of 6.41 
feet to a point; 

4. Running thence, South 85 degrees 03 minutes 14 seconds West a distance of 
41.84 feetto a point; 

5. Running thence, North 04 degrees 56 minutes 46 seconds West a distance of 6.42 
feet to a point; 

6. Running thence, South 85 degrees 04 minutes 37 seconds West a distance of 
3 7. 70 feet to a point; 

7. Running thence, North 05 degrees 12 minutes 06 seconds West a distance of 
73.40 feet to a point; 

8. Running thence, North 84 degrees 47 minutes 54 seconds East a distance of 
101.33 feet to the place and point of BEGINNING; 

Containing 7,718.04 square feet or 0.1772 acres. 
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EXHIBIT C-Description of the Land 
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Description of the Land 

ALL those certain lots, pieces or parcels of land, situate, lying and being in the Borough and 
County of the Bronx, City and State of New York, known and designated as Tax Lot 9 in Block 
2493, Tax Lot 1 in Block 2492, and demapped portions of East 162nd Street, Macombs Lane and 
Jerome Avenue: 

BEGINNING at a point on the westerly side of River Avenue (75 feet wide), said point bein! 
115.37 Feet distant from the comer formed by the intersection of the southerly side of East 164 
Street (60 feet wide), with westerly side of River Avenue (75 feet wide), as said streets are 
shown on the Borough President of Bronx Final Section Map #8 (Sept 6, 2005); 

1. Running thence southerly along the westerly side of River A venue, South 04 degrees 56 
minutes 47 seconds East a distance of909.38 feet to a point in the bed of East 161st Street 
(width varies), 

2. Running thence westerly and through the bed of East 16lst, South 83 degrees 44 minutes 
07 seconds West, a distance of 423.62 feet to a point, 

3. Running thence westerly and through the bed of East 161st, North 79 degrees 56 minutes 
37 seconds West, a distance of374.51 feet to a point of curvature, 

4. Running thence along a curve bearing to the right, having a radius of 30.00 feet and a 
central angle of 97 degrees 40 minutes 08 seconds, an arc distance of 51.14 feet [Chord 
bearing and distance North 31 degrees 06 minutes 32 seconds West, 45.17 feet] to a point 
of reverse curve in the bed of Macombs Lane (80 feet wide); 

5. Running thence along a curve bearing to the left, having a radius of 1534.00 feet and a 
central angle of 11 degrees 29 minutes 10 seconds, an arc distance of307.52 feet (Chord 
bearing and distance North 11 degrees 58 minutes 56 seconds East, 307.01 feet] to a 
point in the bed of Macombs Lane; 

6. Running thence northerly through the beds ofMacombs Lane and Jerome Avenue, North 
07 degrees 07 minutes 38 seconds East a distance of 497.91 feet to a point in the bed of 
Jerome Avenue (100 feet wide); 

7. Running thence easterly along a line through tax Lot 9 in Block 2493, North 84 degrees 
57 minutes 23 seconds East a distance of 611.63 feet to the place and point of 
BEGINNING. 

Containing 634,335.06 square feet or 14.5623 acres. 

Excluding there from the Substation Parcel more particularly described: 

6273002.19 



SUBSTATION PARCEL 

ALL that certain lot, piece or parcel of land, situate, lying and being in the Borough and County 
of the Bronx, City and State of New York, known and designated part of as Tax Lot 9 in Block 
2493: 

Commencing at a point on the comer formed by the intersection of the westerly side of River 
Avenue (75 feet wide) with the southerly side of East 1641h Street (60 feet wide), as said streets 
are shown on the Borough President of Bronx Final Section Map #8, and running the following 
two (2) courses to the Point of Beginning; 

A. Running along the westerly side of River Avenue, South 04 degrees 56 minutes 47 
seconds East, a distance of 145.77 feet to a point; 

B. Running South 84 degrees 47 minutes 54 seconds West, a distance of 37.33 feet to the 
place and point of BEGINNING. 

1. Running thence, South 04 degrees 55 minutes 23 seconds East a distance of 73.89 
feet to a point; 

2. Running thence, Soutli 85 degrees 04 minutes 37 seconds West a distance of 
21.43 feet to a point; 

3. Running thence, South 04 degrees 56 minutes 46 seconds East a distance of 6.41 
feet to a point; 

4. Running thence, South 85 degrees 03 minutes 14 seconds West a distance of 
41.84 feet to a point; 

5. Running thence, North 04 degrees 56 minutes 46 secOnds West a distance of 6.42 
feet to a point; 

6. Running thence, South 85 degrees 04 minutes 37 seconds West a distance of 
37.70 feet to a point; 

7. Running thence, North 05 degrees 12 minutes 06 seconds West a distance of 
73.40 feet to a point; 

8. Running thence, North 84 degrees 47 minutes 54 seconds East a distance of 
101.33 feet to the place and point of BEGINNING. 

Containing 7,718.04 square feet or 0.1772 acres. 
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SCHEDULE A-Schedule of Payments in Lieu of Taxes 

No later than February 1: 

PILOT Payment Date Amount 

February 2007 $0 

February 2008 $0 

February 2009 $11,700,000 

February 2010 $56,700,000 

February 2011 $56,700,000 

February 2012 $56,700,000 

February 2013 $56,700,000 

February 2014 $56,700,000 

February 2015 $56,700,000 

February 2016 $56,700,000 

February 2017 $56,700,000 

February2018 $56,700,000 

February 2019 $56,700,000 

February 2020 $56,700,000 

February 2021 $56,700,000 

February 2022 $56,700,000 

February 2023 $56,700,000 

February 2024 $56,700,000 

February 2025 $56,700,000 

February 2026 $56,700,000 

February 2027 $56,700,000 

February 2028 $56,700,000 
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PILOT Payment Date Amount 

February 2029 $56,700,000 

February 2030 $56,700,000 

February 2031 $56,700,000 

February 2032 $56,700,000 

February 2033 $56,700,000 

February 2034 $56,700,000 

February 2035 $56,700,000 

February 2036 $56,700,000 

February 2037 $56,700,000 

February 2038 $56,700,000 

February 2039 $56,700,000 

February 2040 $56,700,000 

February 2041 $56,700,000 

February 2042 $56,700,000 

February 2043 $56,700,000 

February 2044 $56,700,000 

February 2045 $56,700,000 

February 2046 $56,700,000 

No later than February 1 of each year during any Extended Tenn: An amount equal to Actual 
Taxes. 
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EXHIBITC 

ADDITIONAL RENT PAYMENTS 

The Tenant shall (i) make the payments described in the chart below (less any amounts 
on deposit in the Rental Bonds Revenue Fund on January 15 of each year commencing in 2009 
and available to be applied to Debt Service on the Rental Bonds), and (ii) in addition to said 
payments described in clause (i), make all payments (a) due to the Rental Bonds Trustee under 
the Master Rental Bonds Indenture of Trust, and (b) due to MBIA in connection with the Rental 
Bonds (as such capitalized terms "Rental Bonds Revenue Fund", "Debt Service", "Rental 
Bonds", "Rental Bonds Trustee", "Master Rental Bonds Indenture of Trust" and "MBIA" are 
defined in the Master Glossary): 

Between January 15 Between January 15 
and February 1 Payment and February 1 Payment 

2009 $ 407,917 2028 $ 1,774,942 
2010 1,779,613 2029 1,773,285 
2011 1,779,553 2030 1,773,975 
2012 1,778,313 2031 1,776,694 
2013 1,780,745 2032 1,776,276 
2014 1,781,703 2033 1,772,693 
2015 1,781,185 2034 1,770,763 
2016 1,779,929 2035 1,775,015 
2017 1,780,771 2036 1,770,287 
2018 1,775,848 2037 1,771,418 
2019 1,780,008 2038 1,772,950 
2020 1,778,109 2039 1,769,693 
2021 1,775,294 2040 1,771,289 
2022 1,776,410 2041 1,767,394 
2023 1,776,310 2042 1,767,665 
2024 1,774,989 2043 1,766,616 
2025 1,777,296 2044 1,768,758 
2026 1,778,083 2045 1,763,948 
2027 1,774,122 2046 1,765,593 
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EXHIBITD 

PLAZA AREA 





EXHIBITE 

POLICE SUBSTATION 

"Core and Shell'' of no less than 4000 square feet of space at the New Stadium for 
a New York City Police Department substation. The core and shell will be delivered as a broom 
clean ''white box" including perimeter demising walls, finished concrete floor, exposed structural 
system overhead, and utilities (cable, electric, water, sewer, chiller water, outside air, and 
pathways for telephone), stubbed out into the space through the demising wall. Such services 
will be provided in quantities reasonably necessary for the purposes of a New York City Police 
Department substation. The general location is shown on the following page (size not to scale). 
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SCHEMATICS 





5 164THSTREE"'" 6. iNTERSECTION OF RUPPERT PLAZA AND 161ST STREET AERIAL MAP OF THE BRQN). 

!G YANKEE STADIUM fX'SW.G lllf PHOTOGRAPH\ ~ 



. -. 
< > • • 

1923 

- - -

1928 

1941 

, 1960s 
' 

2Dll5 

i 

I 

·' 
" .. 

-. 

:=. ~ ..... .... 
""'r • .. r:-., 

< "- • 

,, 

.. :~· 

~.,_""-· 

'""'"• --.... 



, __ 
'l.-~~ 

~-~1'WM~ 

"-~· .. ~~UM! ··-1.'!MilQQ( ...... ~ 

.. '!MelOit~ISDIBiT 

·-~~......-

1D.~JQ;a( 

lf-~~~ 

----



~~ YANKEE STADIUM O'lfRML SIHP~Afj ~ ~ 



----- - -- 1 --T-
I I 

I 
I 
I 
I 

'=" I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
1=.--
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

1 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 

8 I -...... ., .. ,, !! 
~ 

~ --

i 

I 
:J!!:~ YANKEE STADIUM · ·: u.:· · ·;' ··. '·'' P •. W , ·v• "=' 



----

.,_. 1 t-. Ui\1 

I 

,\ 
I 

l 

' ' ' ' ' ' 

I 
I 
l 
l 
l 

' l 
I 
I 
l 
I 

t 
I 
-I 

L 
1 1 ' ~ ' - 1' - '-



...... , .... , 

' : 
: 
I 
I 
J 
' ' 

i 
5-{ 

: 
I 

• I 
I 
I 
I , . ' r I 

i ~ 
-I 

' 

i 
i 
' ' I 
I 

: 
I 
I 

@ --
.!. 
~ --



----------------------------------~~~;·_· --------------

, 
' 

_____....... 

::::::-:; 
~ 
-------+-

161ST STillT EI!VATIOII SHOWING TYPES Of OPBIIIIGS 

FUU.·'TIWE FACILITY 
PROIIRMIIISES 

ri'JGRI!ATIW.I. 

·:k~, 
T1CI<ET8 

161ST Sttm PWA AIID 61EAT IIAU 

• ----• • 
"' 

___ .. _ 





lllW Ill 161SISI PLAZA lTA8! -lim 88fi611TITPWAUIIIIIII5101RU!Iml-



SECTION 1. SITts£rnOtt T1t1U THE HOME PLAT£ E11T1Y AI£A Of 161ST STlE£T I'WA 

t 
I 

I 
I 
I 

SECTION 2. SIT£ S£CTI01t TH1U THUIU W£ST Of EIITIY STAIUT 161ST STI££T PLAZA 



SECTION 3. SITHI:CTIDN THIU THf STAll OITIUW Of 161SHTIHT PWA 

SECTION 4. sm SUTIDN TIIIU Til£ Wl PAll OF 161STPI.AZA 



SECTION 5. SITE S£01011 THIU NOIJH BID OF IIACOIIS IWI APPlOACH SOUTH OF JOOII£ AVEIIUE 

SECTION 8. SITESfUION THIU IMIAVEIIUE(I£IWWII62NDSl A1111161Sl mEfl) 





_ .... 
Orolloto__.--w.n 
~~·"'··--



• ' 

i 
·' .• . 

I 

' f 

_ ....... _ 

I m L!J 





f 
' 



-----~r., 



--- ·-· ... . • ~~ ......... ... 

.• ,.,_ 

-----ali!IIIIIDIW•N 



. · 

.......... .,....._....,. 

._ ..... ._ .... , ... 



• . • 



I 
.; 

!' ........ 







G YANKEE STADIUM '!lEVI fROM JEROME AVENUE .I 26 



_. YANKEE STADIUM G4Ml o:v N;f,Pl\'!11 o< KOMl PLAH !i<IRY "'I r 





• YANKEE STADIUM \iG~; ""'Of ;FROVi !lf'JIIf .! ,, 



.· 





ENLARGED PLAN 

ELEVATION A 
I . 



' :. .J .. ·u IJ 
··.·. ~F rr 

SEC110N C SECTION D 

SEC110NE 

SEC1ION B 

SEC110NG 

II 

SEC110NF 

E~ YANKEE STADIUM b' ' '. ',lj "I'. \ ···'·' Ill '3 



EXHffiiTG 

REGULATORY PERMIT APPEALS 

(none) 



EXHIBITH 

DESIGNATED CONSTRUCTION AGREEMENTS 

All Construction Agreements the total amount payable for materials and services to be rendered 
under which is not less than Twenty Five Million Dollars ($25,000,000) 



EXHIBIT I 

EMPLOYMENTandBENEHTSREPORT 

For the Fiscal Year July 1. 20 to Jyne 3Q20 (the "Reoortina Year") 

In order to comply with State and Local Law reporting requirements, the Company is required to complete and retum 
this form to NYC IDA, 110 William Street, Attention: Compliance, New Yort<, NY 10038 no later than the next AY9Y!l 
1 following the Reaortlna Year. PLEASE SEE THE ATIACHED INSTRUCTIONS AND DEFINITIONS OF 
CAPITALIZED TERMS USED ON THIS PAGE. 

Please provide your NAICS Code (see htbti_lwww.censw.gov.go~/naics.btml): ______ _ 

If you cannot determine your NAICS Code, please Indicate your Industry type: __________ _ 

1. Number of permanent Full-Time Employees as of June 30 of the Reporting Year................... ---------

2. Number of non-permanent Full-Time Employees as of June 30 of the Reporting Year ........... ---------

3. Number of permanent Part-Time Employees as of June 30 of the Reporting Year .................. ---------

4. Number of non-permanent Part-Time Employees as of June 30 of the Reporting Year.......... ---------

5. Number of Contract Employees as of June 30 of the Reporting Year......................................... ---------

6. Total Number of employees of the Comoanv and its Affiliates included in Items 1, 2, 3 
and4 ............................................................................................................................................................. . 

Please attach the NYS-45 Quarterly Combined Withholding, Wage Reporting and 

Unemployment Insurance Return for the period including June 30 of the Reporting Year. 

7. Number of employees Included in item 6 above who reside In the City of New Yort< .............. ---------

8. Do the Company and its Affiliates offer health benefits to all Full-Time Employees? ............. Y N (please circle Y or 
N) 

Do the Company and its Affiliates offer health benefits to all Part-Time Employees? ............. Y N (please circle Y or 
N) 

If the answer to item 6 above is 250 or more employees, please complete Item 9 tt!rough 13 

9. Number of employees in Item 6 who are "Exempr ................................................................. ________ _ 

10. Number of employees in Item 6 who are "Non-Exempr ........................................................... ________ _ 

11. Number of employees in item 10 that earn up to.~25,000 annually .......................................... ---------



-.. 

12. Number of employees in item 10 that earn $25,001 - $40,000 annually .................................. ---------

13. Number of employees in item 10 that earn $40,001 - $50,000 annually .................................. ----------

-oygh 16. indicate the value of the benefits realized at Proiect Locatlons_durina the Reoortlng Year: 

14. Value of sales and use tax exemption benefits ........... ............................................................. $. ________ _ 

15. Value of Commercial Expansion Program ("CEP") benefits................................................... $'---------

16. Value of Relocation and Employment Assistance Program ("REAP") benefits ................... $ ________ _ 

17. Were physical improvements made to any Project Location during the Reporting 

Year at a cost exceeding 10% of the current assessed value of the existing 

Y N (please circle Y or 
N) 

improvements at such Project Location? .................................................................................... ..... #:_ _______ _ 

If the Company and/or its Affiliates have applied for Industrial and Commercial Incentive 

Program ("ICIP") benefits for new physical improvemerlts at Project LocatiOn(s), please 

provide the ICIP application number(s) .................................................................................................... . 

Certification: I, the Wldelsigned, an authorized officer or principal owner of the Company/ Affiliaterreoant, hereby certify to the best of my 
knowledge and belief, tbat all information contained in tbis report is ttue and complete. This form and information provided pursuant hemo may 
be disclosed to the New York City Economic Development Corporation ("NYCEDC") and New York City Industrial Development Agency 
("NYCIDA") and may be disclosed by NYCEOC and NYCIDA in connection with the administtation of the programs of NYCEDC and/or 
NYCIDA and/or the City of New York; and, without limiting the foregoing, such infonnation may be included in (x) reports prepared by 
NYCEDC pursuant to New York City Chartec Section 1301 et. seq., (y) othec repons required ofNYCJDA or NYCEOC, and (z) any othec 
reports or disclosure required by law. 

Enti~Name: ____________________________________________________ ___ 

Signature By: --------------------------·Date:. __________________ _ 

Name (print): -------------------ntle:. ______________ _ 
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DEFINITIONS: 

"Affiliate" is (i) a business entity in which more than fifty percent is owned by, or is subject to a power or right of control of, or is 
managed by, an entity which is a party to a Project Agreement, or (ii) a business entity that owns more than fifty percent of an entity 
which is a party to a Project Agreement or that exercises a power or right of control of such entity. 

"Company" includes any entity that is a party to a Project Agreement. 

"Contract Employee" is a person who is an independent contractor (i.e., a person who is not an "employee"), or is employed by an 
independent contractor (an entity other than the Company, an Affiliate or a Tenant), who provides services at a Project Location. 

"Financial Assistance" is any of the following forms of financial assistance provided by or at the direction of NYCIDA and/or 
NYCEDC: a loan, grant, tax benefit and/or energy benefit pursuant to the Business Incentive Rate (BIR) program or New York City 
Public Utility Service (NYCPUS) program. 

"Full-Time Employee" is an employee who works at least 35 hours per week at a Project Location. 

"Part-Time Employee" is an employee who works less than 35 hours per week at a Project Location. 

"Proiect Agreement'' is any agreement or instrument pursuant to which an entity received or receives Financial Assistance. 

"Project Location" is any location (a) with regard to which Fmancial Assistance has been provided to the Company and/or its 
Affiliates during the fiscal year reporting period covered by the Employment and Benefits Report, or (b) that is occupied by the 
Company and/or its Affiliates at which such entities have employees who are eligible to be reported per the terms of the Project 
Agreement with the Company and/or its Affiliates. 

"Tenant" is a tenant or subtenant (excluding the Company and its Affiliates) that leases or subleases facilities from the Company or 
its Affiliates (or from tenants or subtenants of the Company or its Affiliates) at any Project Location. 

!!.EM INSTRUCTIONS For each Project Agreemen~ please submit one report that covers (i) the Company and its 
Aftlliates and (ii) Tenants and subtenants of Tenants at all Project Locations covered by the Project Agreement. Each 
Tenant must complete items 1-5, 15 and 16 on this form with regard to itself and its subtenants and return it to the Company. The 
Company must include in its report infonnation'collected by the Company from its Affiliates and Tenants. The Company must retain for 
six (6) years all forms completed by its Affiliates and Tenants and at NYCIDA's request must pennit NYCIDA upon reasonable notice to 
inspect such forms and provide NYCIDA with a copy of such forms. The Company must submit to NYCIDA copies of this form 
completed by each Tenant. 

1-4. Items I, 2, 3 and 4 must be determined as of June 30 of the Reporting Year and must include all permanent and non­
permanent Full-Time Employees and Part-Time Employees at all Project Locations, including, without limitation, those employed 
by the Company or its Affiliates and by Tenants and subtenants of Tenants at the Project Locations. Do not include Contract 
Employees in Items 1, 2, 3 and 4. 

5. Report all Contract Employees providing services to the Company and its Affiliates and Tenants and subtenants of 
Tenants at all Project Locations. 

6-14. Report information requested only with respect to the Company and its Affiliates at all Project Locations. For item 6, 
report only the permanent and non-permanent Full-Time Employees and Part-Time Employees of the Company and its Affiliates. 
Do not report employees of Tenants and subtenants of Tenants. Do not report Contract Employees. · 

9. Indicate the number of employees included in item 6 who are classified as"~", as defined in the federal Fair Labor 
Standards Act. Generally, an Exempt employee is not eligible for overtime compensation. 

10. Indicate the number of employees included in item 6 who are classified as "Non-Exemot", as defined in the federal Fair 
Labor Standards Act. Generally, a Non-Exempt employee .i! eligible for overtime compensation. 

14. Report all sales and use tax exemption benefits realized at all Project l..ocations by the Company and its Affiliates 
and granted by virtue of the exemption authority ofNYCIDA or the City ofNew York. Do not include anv sales and use tax 
savings realized under the NYS Empire Zone Pro2ram. ~, 
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15. Report all CEP benefits received by the Company and its Affiliates and any Tenants and subtenants of 
Thm!ml! at all Project Locations. CEP is a package of tax benefits designed to help qualified businesses to relocate 
or expand in designated relocation areas in New York City. For more information regarding CEP, please visit 
http://www.nvc.gov/dof. 

16. Report all REAP benefits received by the Company and its Affiliates and any Tenants and subtenants of Tenants at 
all Project Locations. REAP is designed to encourage qualified businesses to relocate employees to targeted areas within 
New York City. REAP provides business income tax credits based on the number of qualified jobs connected to the 
relocation of employees. For more information regarding REAP, please visit http://www.nyc.gov/dof. 

~ .. 
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EXHIDIT J 

MEMORANDUM OF LEASE 



MEMORANDUM OF STADIUM LEASE AGREEMENT 

between 

NEW YORK CITY 
INDUSTRIAL DEVELOPMENT AGENCY, 

a New York public benefit corporation, 
as landlord, 

and 

YANKEE STADIUM LLC, 
a Delaware limited liability company, 

as tenant 

Dated: As of August 1, 2006 

New York City Industrial Development Agency 
(Yankee Stadium Project) 

Affecting certain real property 
comprising the northern portion of Macomb's Dam Park and the southern portion of 

John Mullaly Park between River and Jerome Avenues and extending from 
East 161 st Street to the mid-block between East 162nd and 164th Streets 

10016991.5 

in the Borough and County ofThe Bronx and the City and State ofNewYork, 
and also known as Tax Lot 9 in Block 2493, Tax Lot 1 in Block 2492, 

and demapped portions ofEast 162nd Street, Macombs Lane and Jerome Avenue 
on the Official Tax Map of Bronx County, which will be known as 

One East 161 st Street, Bronx, New York 

Record and Return to: 

Fried, Frank, Harris, Shriver & Jacobson 
One New York Plaza, 22nd Floor 

New York, New York 10004 
Attention: Stephen Lefkowitz, Esq. 



MEMORANDUM OF STADIUM LEASE AGREEMENT 

Pursuant to Section 291-c of the Real Property Law 

1. Name and Address of Landlord: NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, a corporate governmental agency constituting a public benefit 
corporation organized and existing under the laws of the State of New York, having an office at 
110 William Street, New York, New York 10038 ("Landlord"). 

2. Name and Address of Tenant: YANKEE STADIUM LLC, a Delaware limited 
liability company having an office at Yankee Stadium, Bronx, New York 10451 ("Tenant"). 

3. Reference to Lease: Stadium Lease Agreement, dated as of August 1, 2006, 
between Landlord and Tenant (the "Lease"). 

4. Description of Leased Premises: Those certain tracts or parcels of land located 
in the Borough and County of The Bronx and the City and State of New York comprising the 
northern portion of Macomb's Dam Park and the southern portion of John Mullaly Park between 
River and Jerome Avenues and extending from East 161st Street to the mid-block between East 
16200 and 164th Streets, which are more particularly bounded and described on Schedule A 
attached hereto (the "L!m!"), together with an approximately 1,300,000 square foot Major 
League Baseball stadium having a capacity in excess of 50,000 seats and approximately 2,000 
standees for a total capacity between 52,000 and 53,000 persons, including related concession 
areas, ancillary structures and other improvements, to be constructed thereon (collectively, the 
"Stadium"). 

5. Background: The New York State Industrial Development Agency Act, being 
Title 1 of Article 18-A of the General Municipal Law, Chapter 24 of the Consolidated Laws of 
the State of New York, as amended (the "Enabling Acf'), authorizes the creation of industrial 
development agencies for the benefit of the several counties, cities, villages and towns in the 
State ofNew York (the "State") and empowers such agencies, among other things, to acquire, 
construct, reconstruct, lease, improve, maintain, equip and furnish real and personal property, 
whether or not now in existence or under construction, which shall be, among others, 
commercial or industrial facilities, recreation facilities and educational or cultural facilities, in 
order to advance the job opportunities, health, general prosperity and economic welfare of the 
people of the State and to improve their recreational opportunities, prosperity and standard of 
living. 

The Enabling Act further authorizes each such agency to lease and to sell 
its facilities, to charge and collect rent therefor, to issue its bonds for the purpose of carrying out 
any of its corporate purposes and, as security for the payment of the principal and redemption 
price of, and interest on, such bonds, to pledge the revenues and receipts from its facilities to the 
payment of such bonds. 

Pursuant to and in accordance with the provisions of the Enabling Act, 
Chapter 1082 of the 1974 Laws of the State, as amended, created Landlord, for the benefit ofThe 
City of New York, a municipal corporation (the "City"), and the inhabitants thereof. 
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The City xs the fee owner of the Land upon which the Stadium will be 
constructed. 

The City has agreed to lease the Land (subject to the reservation contained 
therein) to Landlord for the purposes of the Project (as defined therein) for a term of ninety-nine 
(99) years pursuant to the terms of a certain Ground Lease Agreement between the City, as 
landlord, and the Agency, as tenant, dated as of August 1, 2006 (the "Ground Lease''), which is 
intended to be recorded in the Office of the City Register, Bronx County prior to the recordation 
ofthis Memorandum of Stadium Lease Agreement. 

Landlord will be the owner of the Stadium. 

In accordance with the Lease, Landlord will sublease the Land and lease the 
Stadium to Tenant and Tenant, as agent of the Agency, will construct, operate and maintain the 
Stadium. 

6. Term of Lease, with Date of Commencement and Date of Termination: The 
initial term of the Lease is approximately forty (40) years, commencing on August 22, 2006 and 
expiring and terminating on the sooner occur of (i) the later of (A) the fortieth anniversary of the 
Commencement Date, and (B) if such fortieth anniversary occurs during the Baseball Season, the 
ninetieth day following the end of the Baseball Season during which the fortieth anniversary of 
the Commencement Date occurs, or (ii) such earlier date upon which the Lease may be 
terminated as provided therein (such term, the "Initial Term" (subject to the rights of extension 
of the initial term contained in Section 2.01 thereof and the rights of earlier termination expressly 
contained in the Lease). 

7. Ri2ht of Extension or Renewal: Tenant has the option to extend the Lease for 
up to five (5) consecutive extended terms after the expiration of the Initial Term, subject to the 
terms and conditions contained in Section 2.02 thereof, each having a term often (10) years, and 
one (1) immediately succeeding extended term of nine (9) years, but in no event shall the term of 
the Lease, as so extended, extend beyond the day prior to the scheduled expiration date of the 
Ground Lease. 

8. New Lease. If the Lease terminates, Landlord has agreed to enter into a "new 
lease," on the same terms as the Lease, with a Recognized Mortgagee or the Partnership (as each 
term is defined in the Lease) under the conditions specified in Sections 17.06 and 19.04 of the 
Lease. 

9. No Effect on Lease. This Memorandum is prepared, signed, and acknowledged 
solely for recording purposes under New York law and does not modify or in any way affect the 
rights, duties, and obligations of the parties under the Lease. Landlord and Tenant each has 
rights, duties, and obligations under the Lease but not stated in this Memorandum. If the Lease 
and this Memorandum conflict, the Lease shall govern. 

10. Successors and Assigns. The Lease and this Memorandum shall bind and benefit 
the parties and their permitted successors and assigns. 
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11. Further Assurances. Each party shall execute, acknowledge (where necessary), 
and deliver such further documents, and perform such further acts, as may be reasonably 
necessary to achieve the intent of the parties as expressed in the Lease and this Memorandum. 

12. Counternarts. This Memorandum maybe executed in counterparts. 

[NO FURTHER TEXT ON THIS PAGE; SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be duly 
executed as of August 1, 2006. 

10016991 

LANDLORD: 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, 
a New York public benefit corporation 

By: tv AI 
Name: Kei Hayashi 
Title: Deputy Executive Director 

TENANT: 

YANKEE STADIUM LLC, 
a Delaware limited liability company 

By: ______________ _ 

Name: Loon A. Trost 
Title: Vice President and Secretary 



IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be duly 
executed as of August 1, 2006. 

10016991 

LANDLORD: 

NEW YORK CITY INDUSTRIAL 
DEVELOPMENT AGENCY, 
a New York public benefit corporation 

By: _____________ _ 

Name: Kei Hayashi 
Title: Deputy Executive Director 

TENANT: 

YANKEE STADIUM LLC, 
a Delaware limited liability company 

sr. ~wbut= 
Name: LonnA. Trost 
Title: Vice President and Secretary 



LANDLORD ACKNOWLEDGEMENT 

STATE OF NEW YORK ) 
SS: 

COUNTY OF NEW YORK ) 

On August J1, 2006, before me, the undersigned, a Notary Public in and for said State, 
personally appeared 'KEI HA YASID, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
capacity(ies), and that by his/her/their signature(s) on e instrument, the individual(s), or the 
person on behalf of which the individual(s) acted, ex t the ins t. 

10016991 

KATHlEEN M. JONES 
~~~?;b~~~M~te of New York 
Qualrfred in Monroe County 
Certrfrcate Fried in Monroe Counly 
Commrssron Expires March 3, ~( 0 



TENANT ACKNOWLEDGEMENT 

STATE OF NEW YORK ) 
SS: 

COUNTY OF NEW YORK ) 

On August~, 2006, before me, the undersigned, a Notary Public in and for said State, 
personally appeared LONN A. TROST, personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/her/their 
capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person on behalf of which the individual(s) acted, executed the instrument. • 

H~· ~ OtatY PubliC 
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Schedule A 

Legal Description of the Land 

ALL those certain lots, pieces or parcels of land, situate, lying and being in the Borough and 
County of the Bronx, City and State ofNew York, known and designated as Tax Lot 9 in Block 
2493, Tax Lot 1 in Block 2492, and demapped portions of East 162nd Street, Macombs Lane and 
Jerome Avenue: 

BEGINNING at a point on the westerly side of River Avenue (75 feet wide), said point bein! 
115.3 7 Feet distant from the comer formed by the intersection of the southerly side of East 164 
Street (60 feet wide), with westerly side of River Avenue (75 feet wide), as said streets are 
shown on the Borough President of Bronx Final Section Map #8 (Sept 6, 2005); 

1. Running thence southerly along the westerly side of River A venue, South 04 degrees 56 
minutes 47 seconds East a distance of909.38 feet to a point in the bed of East 161st Street 
(width varies), 

2. Running thence westerly and through the bed of East 161 st, South 83 degrees 44 minutes 
07 seconds West, a distance of 423.62 feet to a point, 

3. Running thence westerly and through the bed of East 161 51
, North 79 degrees 56 minutes 

37 seconds West, a distance of374.51 feet to a point of curvature, 

4. Running thence along a curve bearing to the right, having a radius of 30.00 feet and a 
central angle of97 degrees 40 minutes 08 seconds, an arc distance of 51.14 feet [Chord 
bearing and distance North 31 degrees 06 minutes 32 seconds West, 45.17 feet] to a point 
of reverse curve in the bed of Macombs Lane (80 feet wide);. 

5. Running thence along a curve bearing to the left, having a radius of 1534.00 feet and a 
central angle of 11 degrees 29 minutes 10 seconds, an arc distance of 307.52 feet [Chord 
bearing and distance North 11 degrees 58 minutes 56 seconds East, 307.01 feet] to a 
point in the bed of Macombs Lane; 

6. Running thence northerly through the beds ofMacombs Lane and Jerome Avenue, North 
07 degrees 07 minutes 38 seconds East a distance of 497.91 feet to a point in the bed of 
Jerome Avenue (100 feet wide); 

7. Running thence easterly along a line through tax Lot 9 in Block 2493, North 84 degrees 
57 minutes 23 seconds East a distance of 611.63 feet to the place and point of 
BEGINNING. 

Containing 634,335.06 square feet or 14.5623 acres. 

Excluding there from the Substation Parcel more particularly described: 
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SUBSTATION PARCEL 

ALL that certain lot, piece or parcel of land, situate, lying and being in the Borough and County 
of the Bronx, City and State of New York, known and designated part of as Tax Lot 9 in Block 
2493: 

Commencing at a point on the corner formed by the intersection of the westerly side of River 
Avenue (75 feet wide) with the southerly side of East 164th Street (60 feet wide), as said streets 
are shown on the Borough President of Bronx Final Section Map #8, and running the following 
two (2) courses to the Point of Beginning; 

A. Running along the westerly side of River Avenue, South 04 degrees 56 minutes 47 
seconds East, a distance of 145.77 feet to a point; 

B. Running South 84 degrees 47 minutes 54 seconds West, a distance of 37.33 feet to the 
place and point of BEGINNING. 

1. Running thence, South 04 degrees 55 minutes 23 seconds East a distance of73.89 
feet to a point; 

2. Running thence, South 85 degrees 04 minutes 37 seconds West a distance of 
21.43 feet to a point; 

3. Running thence, South 04 degrees 56 minutes 46 seconds East a distance of 6.41 
feet to a point; 

4. Running thence, South 85 degrees 03 minutes 14 seconds West a distance of 
41.84 feet to a point; 

5. Running thence, North 04 degrees 56 minutes 46 seconds West a distance of6.42 
feet to a point; 

6. Running thence, South 85 degrees 04 minutes 37 seconds West a distance of 
37.70 feet to a point; 

7. Running thence, North 05 degrees 12 minutes 06 seconds West a distance of 
73 .40 feet to a point; 

8. Running thence, North 84 degrees 47 minutes 54 seconds East a distance of 
101.33 feet to the place and point ofBEGINNING; 

Containing 7,718.04 square feet or 0.1772 acres. 
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EXHIBITK 

SALES TAX LETTER 



New York City 
Industrial Development Agency 

110 W•ll•am Street, New York, NY 10038 
212/619'i000, Fax 21213123908 
www nycedc.com/nyCida 

August 22, 2006 

TO WHOM IT MAY CONCERN 

Re: New York City Industrial Development Agency 
(Bronx Ballpark Project) 

Expiration Date: June 30, 2009 

Eligible Location for Sales and Use Tax Exemption: Tbe location specifically 
identified in Section 2 below (tbe "Approved Project Location") 

Ladies and Gentlemen: 

The New York City Industrial Development Agency (the "Agency"), by this letter of 
authorization for sales tax exemption (the "Sales Tax Letter") which expires on the Expiration 
Date stated above, except as provided in Section 7 below, hereby advises you as follows: 

1. The Agency constitutes a corporate governmental agency and a public benefit 
corporation under the laws of the State ofNew York, and therefore, in the exercise of its 
governmental functions, including the acquisition of property, is exempt from the imposition of 
any New York State or New York City sales and use tax. As an exempt governmental entity, no 
exempt organization identification number has been issued to the Agency nor is one required. 

2. Pursuant to the terms of a certain Stadium Lease Agreement between the Agency, 
as landlord, and Yankee Stadium LLC, a Delaware limited liability company (the "Company"), 
as tenant, dated as of August 1, 2006 (the "Stadium Lease"), the Company, as the agent of the 
Agency, intends to undertake a project (the "Proiect"), consisting of the design, development, 
acquisition, construction and equipping of an approximately 1,300,000 square foot Major League 
Baseball stadium, having a capacity in excess of 50,000 seats and approximately 2,000 standees 
for a total capacity ofbetween 52,000 and 53,000 persons, including related concession areas, 
ancillary structures and improvements (collectively, the "Stadium"), to be located in the 
Borough and County of The Bronx and the City and State ofNew York on a parcel ofland 
comprising the northern portion of Macomb's Dam Park and the southern portion of John 
Mullaly Park between River and Jerome A venues and extending from East 161 st Street to the 
mid-block between East 162nd and 164th Streets (hereinafter referred to as the "Approved 
Project Location"). 

3. Pursuant to resolutions adopted by the Agency on March 14,2006 and July 11, 
2006, the Agency has authorized and pursuant to the terms hereof and the terms of the Stadium 
Lease the Agency does hereby authorize the Company, to act as its agent for and on behalf of the 
Agency in connection with the acquisition by the Company of Eligible Materials as defined in 
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Exhibit A hereto. The Agency authorizes the Company to use and the Company shall use this 
letter only for the payment of costs incurred in connection with the Project. 

4. Company covenants and agrees that it shall include the following language 
(through an attached rider, or by reference to the Sales Tax Letter or otherwise) in and as part of 
each contract, agreement, invoice, bill or purchase order entered into by Company, as agent for 
the Agency in connection with the Project: 

"This [contract, agreement, invoice, bill or purchase order] is being entered into 
by Yankee Stadium LLC, a Delaware limited liability company (the "Agent"), as 
agent for and on behalfofthe New York City Industrial Development Agency 
(the "Agency"), in connection with a certain project of the Agency for the Agent, 
consisting of the design, development, acquisition, construction and equipping of 
an approximately 1,300,000 square foot Major League Baseball stadium (the 
"Stadium"), having a capacity in excess of 50,000 seats and approximately 2,000 
standees for a total capacity of between 52,000 and 53,000 persons, including 
related concession areas, ancillary structures and improvements, to be located in 
the Borough and County of The Bronx and the City and State ofNew York on a 
parcel of land comprising the northern portion of Macomb's Dam Park and the 
southern portion of John Mullaly Park between River and Jerome Avenues and 
extending from East 161 st Street to the mid-block between East 162nd and I 64th 
Streets. The Stadium and construction thereof and the costs related thereto are 
herein referenced to as the "Project." The Eligible Materials to be used for the 
Project which is the subject of this [contract, agreement, invoice, bill or purchase 
order] shall be exempt from the sales and use tax levied by the State ofNew York 
and The City of New York if effected in accordance with the terms and conditions 
set forth in the attached Letter of Authorization for Sales Tax Exemption of 
Agency, and the Agent hereby represents that this [contract, agreement, invoice, 
bill or purchase order] is in compliance with the terms of the Letter of 
Authorization for Sales Tax Exemption. The liability of the Agency hereunder is 
limited as set forth in the Letter of Authorization for Sales Tax Exemption. By 
execution or acceptance of this [contract, agreement, invoice, bill or purchase 
order], the [vendor or contractor] hereby acknowledges the terms and conditions 
set forth in this paragraph." 

5. The acquisition by Company, acting as Agent ofthe Agency, from time to time of 
Eligible Materials constituting a part of the Project shall be exempt from the sales and use tax 
levied by the State of New York and The City of New York on the condition that the use of such 
exemption is in accordance with the terms and conditions of this Sales Tax Letter, including the 
exhibits hereto. 

6. The Agency shall not be liable, either directly or indirectly or contingently, in any 
manner or to any extent whatsoever, and the Company shall be the sole party liable, under any 
lease, sublease, license, sublicense, contract, agreement, invoice, bill or purchase order entered 
into by the Company, as agent for the Agency hereunder. 

7. Accordingly, until the earlier of (i) the Expiration Date referred to above, (ii) the 
expiration of the Initial Term of the Stadium Lease and (iii) the termination by the Agency of 
this Sales Tax Letter, all vendors, lessors, contractors and subcontractors are hereby authorized 
10083552.3 

2 



to rely on this letter (or on a photocopy or fax of this letter) as evidence that purchases and leases 
of, and improvement, installation and maintenance contracts relating to, the Project property, to 
the extent effected by the Company (or by a contractor or subcontractor engaged by the 
Company) as agent for the Agency, are exempt from all New York State and New York City 
sales and use taxes. 

Notwithstanding any contrary provisions in the Stadium Lease, ten (1 0) days prior to the 
Expiration Date of this letter, the Company shall surrender this letter to the Agency for annual 
renewal. The Company may continue to use a facsimile copy of this Sales Tax Letter until its 
stated Expiration Date. If required pursuant to the Stadium Lease, the Agency shall renew such 
Sales Tax Letter, within ten (10) days' receipt of this letter, and shall provide an annual renewal 
of the letter to the Company as provided in the Stadium Lease with a new stated Expiration Date, 
which shall not be later than the following June 30th or such earlier date on which the Stadium 
Lease terminates. 
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The signature of a rcprcsentati\'c llf the: Company where inJicah.·d below will indicate 
tlwt the Company has :.u.:~.:epted the tcnns hereof 

ACCEPTED AND AGREED TO BY: 

YANKEE STADIUM LLC 

By: ------------------
Name: Lonn A. Trost 
Title: Vice President and Secretary 

~EW YORK CITY INDl'STRIAL 
DE\'ELOP:\IE~T AGE~CY 

By: ___ fs t-J--
Kei Hayashi 
Deputy Ex~'\:utive Director 



n1c signature of a representative of the Company where indkatcd hclow will indicate 
that the Company has accepted the tenns hcreot: 

ACCEPTED AND AGREED TO BY: 

YANKEE STADIUM LLC 

By: ~yn~ 
Na : Lonn A. Trost 
Title: Vice President and Secretary 

~EW YORK CITY I~DL'STRIAL 
DEVELOP~ENTAGENCY 

By: --------------------­
Kci Hayashi 
Deputy Executive Director 

-.. 



EXHIBIT A 

The sales and use tax exemption to be provided pursuant to the Sales Tax Letter shall be made 
available to Company in connection with the acquisition by the Company of Eligible Materials . 

.. Eligible Materials" shall mean all construction materials, machinery, equipment and other tangible 
personal property, in each case incorporated into and becoming a part of the Project in connection 
with the initial construction of the Stadium, and all capital improvements constructed and all 
tangible personal property installed or affixed to the Stadium at the Approved Project Location at 
any time during the Initial Term, and all machinery, equipment and tools purchased or leased for the 
maintenance and repair of the Stadium at the Approved Project Location at any time during the Term 
and located and used exclusively at the Stadium at the Approved Project Location (but excluding 
supplies, inventory and other consumable materials), in each case acquired through purchase or lease 
by Company as agent of Agency, pursuant to this Sales Tax Letter in connection with the Project or 
capital improvement or machinery or equipment fixture installation or maintenance or repair, all as 
generally described in and limited as to scope as set forth below. 

The Sales Tax Letter: 

(a) shall not be available for payment of any costs other than for Eligible Materials for 
incorporation into or use at the Stadium; 

(b) shall only be utilized for Eligible Materials which shall be purchased, completed or installed 
for use only by Company or the Team at the Stadium (and not with any intention to sell, transfer or 
otherwise dispose of any such Eligible Materials to another Person), it being the intention of Agency 
and Company that the sales and use tax exemption shall not be made available with respect to any 
item of Eligible Materials unless such item is used by the Company at the Stadium; 

(c) shall not be available for any item of (i) rolling stock or watercraft, (ii) tangible personal 
property having a useful life ofless than one year, or (iii) computer software unless the computer 
software is of a type that is capable of being capitalized in accordance with generally accepted 
accounting principles as a capital expenditure for use only at the Stadium by Company or the Team 
or a Subtenant; 

(d) shall not be available for any date subsequent to which the Sales Tax Letter shall have been 
suspended by the Agency in accordance with Stadium Lease except with respect to such items as 
may be purchased by the Company for the purpose of curing such default (provided, however, that in 
the event the Company shall thereafter cure any defaults under the Stadium Lease, or the Agency 
shall thereafter waive such suspension, as applicable, the sales and use tax exemption shall again 
continue from the date of such cure or waiver); 

(e) shall not be available for any tangible movable personal property (including computer 
software), or trade fixture, for use by any person other than the Company or the Team or a Subtenant 
at the Stadium; 

(f) shall not be available!. for any cost of utilities, cleaning service or supplies; 



(g) shall not be available for any item the acquisition or leasing of which would otherwise be 
exempt from sales and use taxes absent involvement by Agency; and 

(h) shall not be available subsequent to the termination of the Stadium Lease; and 

(i) shall be available only if purchased by the Company as agent for the Agency for use by the 
Company or the Team or a Subtenant at the Stadium. 



SCHEDULE A 

TITLE MA TIERS 

1. Easements, reservations and rights of reentry as are set forth in the Ground Lease. 

2. The right of The City of New York, the Metropolitan Transportation Authority, the New 
York City Transit Authority and their affiliates, agencies and instrumentalities with 
respect to the subway rail tunnel and appurtenances beneath a portion of the Premises, 
and the right to operate, maintain, repair, renew and replace any and all of same, all of 
which rights are hereby reserved. 

3. Any state of facts which an accurate swvey of the Premises would show and that exist on 
the Commencement Date. 

4. All utility easements that exist on the Commencement Date. 

5. Easement affecting southerly portion of Lot 1 of Block 2492, as shown on the Tax Map 
for the County of the Bronx. 

~ .. 




