LEASE EXTENSION AND AMENDMENT

THIS LEASE EXTENSION AND AMENDMENT (this “Agreement”) is effective as of the

18th day of December, 2023 (the “Effective Date”), by and between the MARYLAND STADIUM
AUTHORITY, a body corporate and politic and instrumentality of the State of Maryland (“MSA”), and
BALTIMORE ORIOLES LIMITED PARTNERSHIP, a Maryland limited partnership (the “Team”).
The Team and MSA may sometimes be referred to collectively as the “Parties” or individually as
a “Party” in this Agreement.

RECITALS:

MSA designed, constructed, and has at all times owned the stadium now known as Oriole Park at
Camden Yards, located in Baltimore, Maryland (the “Stadium”).

MSA and the Team (as successor in interest to The Orioles, Inc.) are parties to that certain
Agreement Regarding Oriole Park at Camden Yards effective as of September 2, 1992 (as
amended prior to the Effective Date, the “Existing Lease”), pursuant to which MSA leases the
Stadium and certain other premises described therein to the Team.

In 2022, the Maryland General Assembly enacted House Bill 896, entitled “An Act Concerning
Maryland Stadium Authority—Increase of Bond Authorization—Camden Yards” (“HB896”), as
amended by HB524, enacted as Chapter 112 of the Laws of 2023 (“HB524”), that, among other
things, amended § 10-628 and § 10-644 of the Economic Development Article of the Annotated
Code of Maryland, to provide for the issuance of taxable or tax-exempt bonds by MSA for certain
facilities at the Camden Yards Site and required MSA to negotiate a certain lease or renewal or
extension of a lease with respect to the Stadium that will not terminate before the maturity date or
payoff of any bonds issued for the Stadium.

The Term (as defined in the Existing Lease) of the Existing Lease is set to expire on December
31,2023.

MSA and the Team have agreed to extend the Term of the Existing Lease and amend certain
terms of the Existing Lease, as more particularly set forth in this Agreement. The Team and MSA
acknowledge that their mutual intent is that this Agreement constitutes the extension of a lease
envisioned in HB896, as amended by HBS524. The Existing Lease, as amended by this
Agreement, is referred to herein as the “Lease”.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
MSA and the Team agree as follows:

1.

Recitals. MSA and the Team confirm that the foregoing recitals are true in substance and in fact
and form part of this Agreement.

Extension of Term:; Renewal Options.

(a) Subject to the terms of this Agreement, the Term of the Lease is hereby extended for a
period commencing on January 1, 2024, and continuing until December 31, 2053 (such
period, the “Base Extension Term”), upon the same terms, covenants and conditions as
are contained in the Existing Lease, except as expressly provided for in this Agreement.



(b) Notwithstanding anything to the contrary contained in the Existing Lease, the Team shall
have the right to extend the Term of the Lease for four (4) five-year periods (each an
“Additional Extension Term”), each exercisable in the Team’s sole discretion by
providing a written notice to MSA on or prior to the February 1 that immediately
precedes the then-current expiration date of the Term. The terms and conditions
applicable during each such Additional Extension Term shall be the same as set forth in
the Lease.

Lease Provisions and Amendments.

Notwithstanding anything to the contrary contained in Section 8.11 of the Existing Lease with
respect to the proposal of, and agreement by, the Parties on “Improvements”, the Parties agree
that the provisions of Exhibit “A” attached hereto shall govern with respect Capital Works to be
funded by Bond Proceeds (each as defined on Exhibit “A”).

Ground Lease and Master Development Planning.

(a) Each Party will use commercially reasonable efforts to negotiate and finalize a form of
ground lease (the “Ground Lease”) by December 31, 2027, as such date may be
extended by mutual agreement of the Parties (the “Trigger Date”), which would grant
the Team (or an Affiliate of the Team) a ground leasehold interest in, and development
rights for, all areas north of Lee Street currently owned by MSA on the Camden Yards
Site, other than Lot A and the Stadium, as generally depicted in red on Exhibit “B”
attached hereto (the “Proposed Ground Lease Property”). For the purposes herein,
“Affiliate of the Team” means a corporation, limited liability company, partnership,
joint venture, trust, or other entity of any kind of which a majority of the voting power of
the voting equity securities or equity interests is owned, directly or indirectly (such
majority voting power is referred to as “control”), by the Team (or the persons or entities
which control the Team) for the purpose of developing the Proposed Ground Lease
Property.

(b) In conjunction with finalization of the form of Ground Lease by the Parties, the Team and
MSA will enter into a collaborative process whereby the Team shall design and develop a
master development plan (the “Master Development Plan”) for the Proposed Ground
Lease Property. During this collaborative process, the Team shall prepare iterations of its
design and ideas for the Master Development Plan and submit them to MSA for review
and comment. MSA shall provide its specific comments to the Team on each draft within
thirty (30) days of receipt thereof, provided that MSA may extend such deadline with
written notice to the Team. With the finalization of the Master Development Plan, the
Parties acknowledge and agree that they may need to make additions to the form of
Ground Lease (for example, inclusion of a legal description of the property to be subject
to the Ground Lease). The finalized Ground Lease and Master Development Plan shall be
submitted simultaneously for approval to the Maryland Board of Public Works (“BPW”)
and other Governmental Entities.

(c) Each Party will use commercially reasonable efforts to negotiate and enter into a
commercially reasonable access agreement within a reasonable period of time after the
Effective Date, but no later than May 1, 2024, which access agreement will grant the
Team a right to enter upon the Proposed Ground Lease Property for the purposes of
performing due diligence activities and other studies in connection with the Ground
Lease and the Master Development Plan.



(d)

(e)

®

Each Party will use good faith efforts to finalize and execute the Ground Lease and
obtain the required approvals from Governmental Entities of the Ground Lease and the
Master Development Plan before the Trigger Date. In the event that the Ground Lease is
not executed by the parties thereto, and approval of the Master Development Plan by all
applicable Governmental Entities has not been obtained, by December 31, 2025, then the
Team shall have the right to request that MSA meet with the Team at a mutually agreed
date (which shall be no later than thirty (30) days after receipt of the Team’s request) to
discuss and review in good faith the status of the Ground Lease and Master Development
Plan approval process. At such meeting the Parties shall discuss the timing of the review
and approval process and assess what additional steps or resources need to be provided or
accomplished in order to execute the Ground Lease and/or obtain approval of the Master
Development Plan, as applicable; provided that neither party shall be obligated to agree
to modifying the Trigger Date or any other changes or modifications to the terms of this
Agreement. For the purposes herein, “Governmental Entities” means any court or
tribunal or administrative, governmental, quasi-governmental, or regulatory body,
agency, commission, division, department, public body or other authority, or any political
subdivision thereof.

Notwithstanding anything to the contrary contained herein, in the period from the
Effective Date to the Trigger Date (the “Development Approval Period”), the Parties
may enter into discussions with respect to the possible transition under the Facility Use
Agreement (as defined below).

During the Development Approval Period, MSA agrees that, with respect to the Proposed
Ground Lease Property, MSA will not (i) solicit, seek, negotiate, respond to or encourage
submission of inquiries, proposals or offers from or have any substantive discussions
with any other party relative to any potential disposition, sale, ground lease or sale and
leaseback of all or any portion of the Proposed Ground Lease Property, or (ii) without
obtaining the Team’s prior written consent, not to be unreasonably withheld, conditioned
or delayed, (A) enter into any third party contracts affecting any of the Proposed Ground
Lease Property on terms that are not commercially reasonable or are inconsistent with
MSA’s past practices; (B) execute any easements, covenants, conditions, restrictions,
rights-of-way or other encumbrances with respect to any of the Proposed Ground Lease
Property that could be reasonably expected to have an adverse impact on the potential
development thereof by the lessee under the Ground Lease, or (C) further mortgage or
convey any of the Proposed Ground Lease Property; provided, however, that MSA may
enter into space leases for the Proposed Ground Lease Property on commercially
reasonable terms consistent with its past practices without consent, so long as MSA
provides notice of such leases to the Team. Notwithstanding anything in this Agreement
to the contrary, MSA shall take any steps necessary to secure financing for improvements
and repairs at Camden Yards—including areas which may include the Proposed Ground
Lease Property. However, MSA shall not pledge or secure any such financing by
permitting the placement of a lien on or against the real property comprised of the
Proposed Ground Lease Property.

Effect of Approvals; Facility Use Agreement. If, on or prior to the Trigger Date, (i) each of the

Ground Lease and the Master Development Plan have received all required approvals from
Governmental Entities and (ii) the parties to the Ground Lease have executed the Ground Lease,
MSA and the Team will, subject to the prior receipt of all necessary approvals from the BPW and
Major League Baseball, execute and deliver a Baseball Stadium Facility Use Agreement on the
form attached hereto as Exhibit “C” (the “Facility Use Agreement”), to be effective as of a date



elected by the Team that is within one year of the commencement date of the Ground Lease;
provided, the effective date of the Facility Use Agreement may not occur between March 1 and
October 31 of any year. The “Term” of the Facility Use Agreement will be the remainder of the
Base Extension Term at the time the Facility Use Agreement is executed. On the effective date of
the Facility Use Agreement, the Lease will automatically terminate, except for those provisions of
the Lease that by their terms expressly survive the expiration or earlier termination of the Lease.

Failure to Obtain Approvals.

(a) If, on or prior to the Trigger Date, (i) each of the Ground Lease and the Master
Development Plan have not received all required approvals of Governmental Entities or
(i1) the parties to the Ground Lease have not entered into the Ground Lease, then within
one (1) year after the Trigger Date (the “Election Period”), the Team may provide a
notice to MSA (the “Election Notice”) in which the Team may elect to reduce the Base
Extension Term of the Lease such that the Term will expire on December 31, 2038 (the
Base Extension Term, as so reduced, the “Reduced Extension Term”). For clarity, the
Reduced Extension Term shall not eliminate the Team’s rights to elect one or more
Additional Extension Terms. Failure of the Team to deliver the Election Notice within
the Election Period described herein shall be deemed to waive the right of the Team to
deliver such Election Notice and the Base Extension Term shall remain unchanged.

(b) If the Team is entitled to deliver the Election Notice, the Team may instead deliver a
notice to MSA (the “Alternate Election Notice”) within the Election Period in which the
Team may elect for MSA and the Team to enter into the Facility Use Agreement for a
“Term” (A) commencing as of the effective date of the Facility Use Agreement, which
will be a date selected by the Team that is not less than thirty (30) days from the date of
notice to MSA electing to enter into the Facility Use Agreement or more than one (1)
year after the date of such notice; provided, the effective date of the Facility Use
Agreement may not occur between March 1 and October 31 of any year, and (B) expiring
on the expiration date of the Base Extension Term. Upon such election, the Parties shall
make any necessary modifications to reflect the appropriate “Term” of the Facility Use
Agreement and MSA and the Team will, subject to the prior receipt of all necessary
approvals from the BPW and Major League Baseball, execute and deliver the Facility
Use Agreement (as so modified) within ten (10) days of MSA’s receipt of such election
and the Lease shall be deemed terminated as of the date of commencement of the Facility
Use Agreement, except for those provisions of the Lease that by their terms expressly
survive the expiration or earlier termination of the Lease. Failure of the Team to deliver
the Alternate Election Notice within the Election Period shall be deemed to waive the
Team’s right to deliver such notice and the Lease shall remain in full force and effect for
the full Base Extension Term, unless the Team has timely delivered the Election Notice
as provided in Section 6(a) above.

Ratification. MSA and the Team confirm that, in all other respects, the terms, covenants and
conditions of the Existing Lease remain unchanged, unmodified and in full force and effect,

except to the extent expressly modified by this Agreement.

General Provisions.

(a) Capitalized terms used and not defined in this Agreement shall have the meaning set out
in the Lease.



(b)
(©)

(d)

(e)

®

(2

(h)

(1)

G

Time shall be of the essence of this Agreement in every respect hereof.

The provisions of this Agreement shall be binding upon and inure to the benefit of, and
be binding upon, the respective permitted successors and assigns of MSA and the Team.

This Agreement contains the entire provisions hereof and MSA and the Team agree that
there are no other provisions relating to the subject matter set out under this Agreement
except as expressed herein. Any oral or written agreements or representations related to
the subject matter hereof that preceded the execution of this Agreement are hereby
merged into this Agreement.

All schedules and exhibits attached and referred to in this Agreement are incorporated
herein as if fully set forth in (and will be deemed to be a material part of) this Agreement.

This Agreement shall be interpreted, governed by, and enforced in accordance with the
laws of the State of Maryland.

Schedule I is incorporated herein and, in the event that the Facility Use Agreement is
effective, shall be incorporated therein.

This Agreement is contingent upon and subject to the approval of the BPW and Major
League Baseball.

The Team represents and warrants that it has the power and authority to enter into this
Agreement and to carry out and perform its obligations under this Agreement. The person
signing this Agreement on behalf of the Team has the full power and authority to enter
into this Agreement.

This Agreement may be executed in counterparts (which counterparts may be executed
by PDF or other electronic signature technology, including, without limitation,
DocuSign) which shall together constitute a single document. However, this Agreement
shall not be effective unless and until all counterpart signatures have been obtained. The
footers and document reference numbers generated by the document management
software that the Parties used to create this Agreement are not part of this Agreement.
Any inconsistencies between or among such footers and document reference numbers as
they appear on different pages of this Agreement or as they appear on the same pages of
different counterparts of this Agreement will not affect the enforceability of this
Agreement.

(This page intentionally left blank, signature page to follow)



IN WITNESS WHEREOF the Parties have duly executed and delivered this Agreement as of the date

first above written.

WITNESS:

W/«%@

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY:

CyntHia M. Hahn
Principal Counsel 4
A o5t. #i’:t’:o—n@g[, W

WITNESS:

év'g:i—@va-/

0o

AND STADIUM ORITY

Cralg Uh/mpsc?ﬂ Chaﬁman

TEAM:

BALTIMORE ORIOLES LIMITED
PARTNERSHIP

By: Baltimore Orioles, Inc., its general partner

1 ¥
Wes Moore, Goyernor

Dereck E. zDavis Treasurer

Loledpon

Bredke L1elé{af1j’ Comptroller



SCHEDULE I

MLB RULES AND REGULATIONS

“MLB Rules and Regulations” means (i) any present or future agreements or arrangements entered into
by, or on behalf of, the Office of the Commissioner of Baseball, Major League Baseball Properties, Inc.,
MLB Advanced Media, L.P., MLB Advanced Media, Inc., MLB Media Holdings, L.P., MLB Online
Services, Inc., The MLB Network, LLC, MLB Network Holdings, LLC and/or any of their respective
present or future affiliates, assigns or successors (collectively, the “MLB Entities”) or the Major League
Baseball Clubs acting collectively, including, without limitation, the Major League Constitution, the
Basic Agreement between the Major League Baseball Clubs and the Major League Baseball Players
Association, the Major League Rules, the Interactive Media Rights Agreement, and each agency
agreement and operating guidelines among the Major League Baseball Clubs and any MLB Entity, and
any amendments, supplements, or other modifications thereto and all replacement or successor documents
thereto that may in the future be entered into; and (ii) the present and future mandates, rules, regulations,
policies, practices, bulletins, by-laws, directives or guidelines issued or adopted by, or on behalf of, the
Commissioner of Baseball, the Office of the Commissioner of Baseball or any other MLB Entity as in
effect from time to time.

“Major League Baseball” or “MLB” shall mean, depending on the context, any or all of (a) the Office of
the Commissioner of Baseball, each other MLB Entity and/or all boards and committees thereof,
including, without limitation, the Major League Executive Council, and/or (b) the Major League Baseball
Clubs acting collectively.

Notwithstanding any other provision of the Agreement, the Agreement and any rights granted to MSA or
the Team thereunder shall in all respects be subordinate to the MLB Rules and Regulations. The
issuance, entering into, amendment or implementation of any of the MLB Rules and Regulations shall be
at no cost or liability to any MLB Entity or to any individual or entity related thereto. The territory within
which MSA is granted rights under the Agreement (collectively, with the Lease and the Facility Use
Agreement, the “Designated Agreements”) is limited to, and nothing therein shall be construed as
conferring on MSA rights in areas outside of, the “Home Television Territory” of the Team, as
established and amended from time to time. No rights, exclusivities or obligations involving the Internet
or any interactive or on-line media (as defined by the applicable MLB Entities) are conferred by the
Designated Agreements, except as are specifically approved in writing by the applicable MLB Entities.
Notwithstanding anything to the contrary in the Designated Agreements, in no event may any termination
or suspension of the Team’s rights under the Designated Agreements by MSA become effective during
any Major League Baseball season. The Team hereby represents and warrants to MSA that, as of the
Effective Date of this Agreement, the terms of the Lease and the Facility Use Agreement are not
inconsistent with the terms of any MLB Rules and Regulations or any current interpretation thereof.
Further, the Team hereby agrees not to propose or initiate any future MLB Rules and Regulations or any
future interpretations thereof that could reasonably be expected to be inconsistent with or contrary to the
terms of the Lease or the Facility Use Agreement or could reasonably impede or interfere with the Team’s
performance of its obligations under the Lease or the Facility Use Agreement. MLB is an intended third
party beneficiary of the provisions of this Schedule I and each other provision in any Designated
Agreement that prohibits action without first obtaining approval of Major League Baseball and, in
addition to the right to waive or enforce the provisions of this Schedule I, MLB shall be entitled and have
the right to waive or enforce such other provisions directly against any party to a Designated Agreement
(or their successors and permitted assigns) to the extent that any such other provision is for the benefit of
MLB.
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Regardless of any MLB Rules and Regulations (including any future MLB Rules and Regulations), the
Team’s obligations and liabilities under the Lease or the Facility Use Agreement to MSA shall not be
limited, released or modified to the extent they relate to the Team’s obligation (i) to pay rent or any other
financial obligation specifically set forth in the Lease or the Facility Use Agreement, as applicable, (ii) to
keep and maintain insurance as required by the Lease or the Facility Use Agreement, as applicable, (iii)
regarding indemnification, (iv) regarding operational standards and operation and maintenance of the
Ballpark (or, as defined in the Facility Use Agreement, the Stadium), or (v) regarding suites to be
provided to MSA. The Team agrees in any event if compliance by it with MLB Rules and Regulations
(including future MLB Rules and Regulations) results in a failure of the Team to fulfill its obligations
under the Lease or the Facility Use Agreement, as applicable, MSA may enforce remedies for the Team’s
failure to fulfill its obligations as provided in the Lease or the Facility Use Agreement, as applicable;
provided that specific performance is not an available remedy where specific performance would result in
the Team’s or MSA’s noncompliance with the MLB Rules and Regulations (other than with respect to, as
applicable, the Team violating (x) Article XX (No Relocation) of the Lease or (y) Article 12 (Team
Covenants) and/or Exhibit 5 (Terms Relating to Home Games) of the Facility Use Agreement).
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EXHIBIT “A”
Terms Related to Bond-Funded Projects
Section 1.01  General

HB&896, as amended by HB524, authorizes MSA to have outstanding at any one (1) time up to Six
Hundred Million and No/100 Dollars ($600,000,000.00) face amount of bonds, notes, and other
borrowing obligations of MSA (collectively, “Bond” or “Bonds”), whether taxable or tax exempt, that
constitute tax supported debt for the demolition and removal, construction, renovation, and related
expenses for construction management, professional fees, and contingencies for the Stadium and sports
facilities directly related to the use or operation of the Stadium. HB896 requires MSA to certify to certain
entities that MSA has, among other things, negotiated a lease or a renewal or extension of a lease that will
not terminate before the maturity date or payoff of any Bonds issued for the Stadium. This Agreement
constitutes the extension of a lease envisioned by HB896. For the avoidance of doubt, and
notwithstanding any provision of this Exhibit “A”, the Parties acknowledge and agree that any issuance
of Bonds or other borrowing by MSA to finance any Bond-Funded Projects shall be subject to applicable
law requiring review by the fiscal committees of the Maryland General Assembly and approval by the
BPW and review and approval of MSA’s tax counsel with respect to the issuance and use of any tax-
exempt bonds.

Section 1.02  Debt Service Condition

(a) As provided in HB896, as amended by HB524, and as a material inducement for the Team to
enter into this Agreement, this Agreement shall be subject to the condition that:

@) Forty Million Nine Hundred Thousand and No/100 Dollars ($40,900,000.00) shall be
available through June 30, 2026, to support the payment of debt service on the Bonds;

(i1) beginning July 1, 2026, and continuing through June 30, 2039, Forty-One Million Six
Hundred Forty Thousand and No/100 Dollars ($41,640,000) shall be available annually
during such period to support the payment of debt service on the Bonds; and

(ii1) beginning July 1, 2039, Forty-Five Million and No/100 Dollars ($45,000,000.00) shall be
available annually to support the payment of debt service on the Bonds.

(b) In no event shall MSA issue Bonds in an amount that would exceed the amount of funds available
to support the payment of debt service on such Bonds as described in clauses (i), (ii), and (iii) of this
Section 1.02.

Section 1.03 Bonds and Bond Proceeds

The shared desire and goal of MSA and the Team is to procure the maximum amount of Bond
Proceeds available pursuant to HB896, as amended by HB524, before the expiration of the Term. In
furtherance of such shared desire and goal, MSA and the Team shall mutually agree on (i) the maturity
date of each Bond (“Bond Maturity Date”) issued by MSA for Capital Works at the Stadium; provided
that in no event shall any Bond Maturity Date extend beyond the then-current expiration of the Reduced
Extension Term or the Base Extension Term (if after one (1) year after the Trigger Date such Base
Extension Term is not the Reduced Extension Term pursuant to Section 6(a) or Section 6(b) hereof) and
(i1) the amount of proceeds from one or more bond issuances (“Bond Proceeds”) that would be available
during the applicable Term and, if exercised, each Additional Extension Term. MSA and the Team desire
that each Bond Maturity Date occur at the earliest possible date in light of the Bond Proceeds dedicated
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annually to paying principal and interest on the issued Bonds and taking into account any other Bonds
already issued or expected to be issued. Notwithstanding anything to the contrary set forth herein, MSA
shall have the right to refinance or re-fund the Bonds without the approval or consent of the Team
provided any such refinancing or re-funding does not result in an extension of the original Bond Maturity
Date or increase in annual debt service with respect to the refinanced or re-funded Bonds. If the Bond
Maturity Date is extended or annual debt service amount is increased, Team approval is required.

Section 1.04 Team Designated Capital Works; MSA Designated Capital Works

(a) The Team shall have the right to submit Capital Works for completion with Bond Proceeds
(“Team Designated Capital Works”). In addition to the Initial Capital Works approved as set forth in
Section 1.06 below, MSA shall have the right to approve the Team Designated Capital Works, which
approval shall not be unreasonably withheld, delayed, or conditioned. MSA shall notify the Team within
fifteen (15) Business Days after MSA’s receipt of the Team’s request for additional Team Designated
Capital Works whether MSA approves or disapproves of such request.

(b) MSA shall have the right to submit Capital Works for completion with Bond Proceeds (“MSA
Designated Capital Works”). In addition to the Initial Capital Works approved as set forth in Section
1.06 below, the Team shall have the right to approve the MSA Designated Capital Works, which approval
shall not be unreasonably withheld, delayed, or conditioned; provided, however, that the Team shall not
have the right to approve any MSA Designated Capital Works that relate to structural components or
mechanical systems of the Stadium, but MSA shall consult with the Team with respect to such MSA
Designated Capital Works and MSA shall take the Team’s views into account.

(©) MSA and the Team each reserve the right to, from time to time during the Term, modify the MSA
Designated Capital Works or Team Designated Capital Works, as applicable, subject to the other Party’s
approval, which approval shall not be unreasonably withheld, delayed, or conditioned; provided that, in
no event shall the following Capital Works be eligible for designation as Team Designated Capital Works
or otherwise eligible to be funded with Bond Proceeds:

@) Capital Works with respect to upgrades or enhancements to the interior of suites existing
in the Stadium as of the Effective Date or the interior of new suites constructed following
the Effective Date that (1) are materially in excess of the typical interior buildout,
construction, or renovation of suites in the Stadium at such time as when such Capital
Works are undertaken or (2) otherwise incorporate upgrades or enhancements requested
or by or otherwise undertaken to satisfy any Person entitled to use and occupy any suite
or any Team sponsor;

(i1) the purchase of smallware for kitchens and concession stands; or

(iii) any Capital Works that, in the opinion of MSA’s bond and tax counsel, are ineligible to
be funded using the proceeds of tax-exempt bonds under applicable law.

(d) Any MSA Designated Capital Works not eligible for funding with Bond Proceeds shall be funded
subject to the availability of funds to MSA for such purpose.

(e) For the avoidance of doubt and otherwise subject to the limitations set forth in Section 1.04(c),
Team Designated Capital Works and MSA Designated Capital Works proposed by the Team or MSA, as
applicable, shall be deemed reasonable if such Team Designated Capital Works or MSA Designated
Capital Works, as applicable, are materially consistent with elements or projects found in Comparable
Facilities.

Section 1.05  Inclusion and Equity — Capital Works
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(a) MSA and the Team recognize a shared goal of making the Stadium a premier destination for
individuals with disabilities to enjoy the national pastime of baseball and other programs, goods, and
services to be offered in the future at the Stadium. In furtherance of that goal, the participation of persons
with disabilities in planning Capital Improvements is important to enhance understanding of the actual
experience of individuals with disabilities, and thus a basis for informed strategic decision-making as
transformative Capital Improvements are considered. To this end, MSA and the Team will reasonably
seek to solicit and consider input from representatives of the disability community in the planning and
design stages of all major Capital Improvements to facilitate the goal of inclusion of individuals with
disabilities at the Stadium.

(b) MSA shall: (i) include in all Bond-Funded Contracts participation goals for Minority Business
Enterprises and Small Business Enterprises, based on the nature of the goods and services to be provided
pursuant to the relevant Bond-Funded Contract, as required pursuant to State Finance & Procurement
Article, Maryland Code Ann., Title 14, Subtitles 3 and 5 and the associated regulations set forth in Code
of Maryland Regulations 21.11.03 et seq.; and (ii) comply with all reporting requirements under such
laws and regulations.

Section 1.06  Initial Capital Works Funded by Bond Proceeds

The Parties have identified, as of the Effective Date, certain initial Capital Works to be funded by
Bond Proceeds, as further described in Schedule 1 to this Exhibit “A” (such Capital Works, the “Initial
Capital Works”). MSA and the Team each reserve the right, from time to time, to modify the Initial
Capital Works subject to the other Party’s approval, which approval shall not be unreasonably withheld,
delayed, or conditioned. With respect to the Initial Capital Works, the Parties intend that MSA will issue
Bonds by no later than July 1, 2025, with a Bond Maturity Date occurring at the earliest possible date in
light of the factors identified in Section 1.03 above, which Maturity Date shall be approved by the Team,
but in no event later than the expiration of the Reduced Extension Term or the Base Extension Term (if
after one (1) year after the Trigger Date such Base Extension Term is not the Reduced Extension Term
pursuant to Section 6(a) or Section 6(b) hereof).

Section 1.07 Bond-Funded Contracts

With respect to all Capital Works (including Team Designated Capital Works and MSA
Designated Capital Works) funded by Bond Proceeds (collectively, the “Bond-Funded Projects”), MSA
shall be responsible for procuring and entering into all design and construction contracts with respect to
the Bond-Funded Projects (each such design and/or construction contract, a “Bond-Funded Contract”).
MSA shall procure each Bond-Funded Contract in accordance with MSA’s usual and customary
procurement practices for design and construction services (as such practices may be updated from time
to time during the Term) and include such terms and conditions as MSA reasonably determines are
necessary and appropriate to ensure the relevant Capital Works are performed in accordance with the
terms of this Agreement and that are otherwise required pursuant to Applicable Law. The Team shall be
entitled to (i) participate in each such procurement as further described in Section 1.08 below and (ii)
participate in the administration of each Bond-Funded Contract as further described in Section 1.09
below.

Section 1.08  Procurement of Bond-Funded Contracts; Contract Terms

(a) The following terms shall apply with respect to the procurement or solicitation of Bond-Funded
Contracts by MSA pursuant to Section 1.07.
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(i)

(iii)

(iv)

Prior to the initiation of such procurement process, MSA shall provide the Team with
copies of the procurement or solicitation documents for such Bond-Funded Contract,
including copies of the proposed form of contract for such Bond-Funded Contract
attached thereto (which such forms shall incorporate the applicable Required Provisions).
The Team shall have fifteen (15) days after receipt of such copies, or such other time
period as the Parties may agree, to review and comment on the proposed form of such
procurement and solicitation documents (including the proposed form of such Bond-
Funded Contract attached thereto). MSA shall give reasonable consideration, acting in
good faith, to any comments from the Team.

As part of such procurement process, the Team shall be entitled to provide MSA with a
list of potential proposers that Team would like to receive the procurement documents
and MSA shall notify such potential proposers of the initiation of the procurement
process upon publication by MSA of the relevant procurement documents. MSA shall
provide the Team with copies of all third-party responses to such procurements or
solicitations, subject to the requirements of the MSA Procurement Policies and
Procedures and the Maryland Public Information Act. The Team shall have fifteen (15)
days after receipt of such copies, or such other time period as the Parties may agree, to
review and comment on the third-party responses, and the Team shall also have the right
to participate as part of the procurement/selection process, including by participating in
interviews that MSA conducts in connection with the procurement/selection process. In
scheduling such interviews, MSA shall use commercially reasonable efforts to
accommodate the Team’s availability. MSA shall give reasonable consideration, acting in
good faith, to any comments from the Team.

Prior to execution, MSA shall provide the Team with copies of the Bond-Funded
Contracts. The Team shall have fifteen (15) days after receipt of such copies to review
and comment on the Bond-Funded Contracts. MSA shall give reasonable consideration to
any comments from the Team.

MSA shall include (and shall allow the Team to participate directly in negotiations
regarding) the following provisions in Bond-Funded Contracts executed by MSA after
the Effective Date:

(A) provisions reasonably acceptable to the Team that requires such parties
to indemnify the Team for any type of liability whatsoever arising out of that party’s
negligence, intentional misconduct, and breach of contract; and

(B) provisions that require such parties to have in force liability insurance
covering their indemnification obligations to the Team, under policies that expressly
name the Team and any Leasehold Mortgagee as additional insureds (including a waiver
of subrogation) and are endorsed to require that the Team be provided with at least thirty
(30) days’ prior written notice before such insurance policies are cancelled by the
insurers.

Notwithstanding the provisions of this Section 1.08, (i) the Team shall be responsible for

reviewing insurance documents and the like for the benefit of the Team and (ii)) MSA assumes no
responsibility for legal review or comment with respect to whether such coverage is adequate for the
Team.

MSA shall be responsible for obtaining, at its sole expense, all insurance MSA is required to
obtain pursuant to the Lease and, to the extent required by applicable law, all licenses, permits, and
governmental approvals necessary for the design, construction, and subsequent use and occupancy of the
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Bond-Funded Projects, including applicable approvals by Baltimore City’s Urban Design and
Architectural Review Panel. The Team shall assist, at its sole expense, with MSA’s efforts to obtain such
licenses, permits, insurance, and approvals, upon MSA’s request.

Section 1.09 Administration of Bond-Funded Contracts

(a) MSA shall involve the Team in MSA’s administration of the Bond-Funded Contracts and the
relevant Capital Works as follows:

@) MSA shall cause the relevant Capital Works to be conducted, and require all of its
contractors to conduct the relevant Capital Works, in cooperation with the Team so that
the Team will be kept apprised of all aspects of the relevant Capital Works;

(i1) MSA shall deliver, or cause to be delivered, to the Team copies of all relevant notices and
correspondence (including schedule updates and monthly or other summaries provided by
the contractors performing under the relevant Bond-Funded Contracts), including any
notice of default sent or received by MSA under the relevant Bond-Funded Contracts,
unless directed otherwise by Team or unless such notice or correspondence received by
MSA shows that a copy was to be given to Team;

(iii) MSA shall instruct its contractors engaged under the relevant Bond-Funded Contracts to
provide the Team with a duplicate copy of all notices, correspondence, reports, drawings
or specifications, and other documentation delivered or received by any such contractors
simultaneously with their delivery to MSA, including advance notice of any weekly
progress meetings and design review meetings; and

(iv) allow the Team and its respective representatives to attend all meetings with MSA’s
contractors relating to Bond-Funded Contracts, including weekly progress meetings and
design review meetings.

(b) It is the intent of the Parties to keep each other fully informed as part of a collaborative process
for the management of all costs covered by the Bond-Funded Contracts and the design, development, and
construction of the relevant Capital Works; provided that the Parties otherwise acknowledge and agree
that, for the avoidance of doubt, MSA shall be responsible for the administration of the Bond-Funded
Contracts and the relevant Capital Works, including, without limitation, by making all contractual
communications with, and providing all necessary direction to, MSA’s contractors pursuant to the terms
of the Bond-Funded Contracts.

Section 1.10  Definitions

In addition to terms defined elsewhere in the Agreement, the following terms shall have the
following meanings for the purposes of this Exhibit “A”:

(a) “Capital Improvements” means, other than Capital Repairs, new capital items, features,
components, and other elements of the Stadium.

(b) “Capital Repairs” means any work (including all labor, supplies, materials, equipment, costs of
permits and approvals of governmental authorities and design and engineering costs) reasonably
necessary to improve, repair, restore, refurbish or replace (in each case, in a manner that either extends
the useful life thereof or increases the productivity thereof) any equipment, facility, system, structure or
other component of the Stadium, including any such work the cost of which may be capitalized in
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accordance with GAAP or if such work is necessitated by: (a) any material defects in design,
construction, or installation of the Stadium or any Capital Improvements; (b) physical obsolescence; (c)
functional obsolescence; (d) requirements imposed by Major League Baseball (as defined in Schedule I to
this Agreement); (e¢) requirements imposed by applicable law; (f) requirements or recommendations of
any insurance carrier insuring any portion of the Stadium; or (g) requirements of any manufacturer,
supplier, or installer of any component, system, or equipment at the Stadium stipulated in the operating
manuals therefor. Capital Repairs shall not include (i) any Maintenance, (ii) any repair work undertaken
in response to a casualty (except for such work otherwise constituting Capital Repairs to the extent
insurance proceeds are insufficient to complete such repair work) or (iii) any Post-Condemnation Work
(as defined in the Existing Lease).

() “Capital Works” means, means, collectively, Capital Improvements and Capital Repairs.

(d) “Comparable Facility” or “Comparable Facilities” means premier, first-class multipurpose
sports stadiums incorporating, at the time of initial construction or material renovation, technological
innovations, environmental sustainability considerations, and other best practices in design, construction,
and ultimate operations in which Major League Baseball (as defined in Schedule I to this Agreement)
teams regularly play their games and that are of comparable size and age, adjusted to reflect any material
renovations, of the Stadium. For the purposes of this Agreement, the term Comparable Facility shall
include, as of the Effective Date (but which may not be included in the future if such properties no longer
meet the definition of Comparable Facility): PNC Park (Pittsburgh Pirates); Citizens Bank Park
(Philadelphia Phillies); Truist Park (Atlanta Braves); and Citi Field (New York Mets).
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SCHEDULE 1 to EXHIBIT “A”!

Team Initial Capital Works

-Renovated/Expanded Service Level to include Clubhouses (Home and Visiting), Press Conference Room, Home
and Visiting Central Kitchen, Field Level Restaurant to include Seating/Suites, Batting Tunnel Relocation (Home
and Visiting), Enclosed Trash Area, etc.

-Underground Parking Garage and Entry to Service Level

-Improved Sightlines for Guests with Disabilities

-Relocation of Lower Press Box, Home Plate Restaurant and Club with New Seating

-Relocation of Main Concourse Restrooms to Allow for Creation of Bar and Social Spaces with Field Views

-Lower & Upper Concourse Renovations

-Canopy Additions at All Entry Gates to include Power, Data and Lighting

-Flag Court Expansion to include Removal of Select Seats below Main Scoreboard to create a Centerfield
Bar/Hospitality Area

-Season Plan Member Lounge and Restaurant (Picnic Area)

-Club Level Renovation to include but not limited to: Restrooms, Social Spaces, Suites, Loge Seating, Creation of a
Central Kitchen

-Enclose portions of Home Plate Plaza to accommodate Expanded Club Level and Upper Deck as well as
Bar/Restaurant

-Removal of Left Field Upper Deck Seats to Create Social Spaces, Relocated and Expanded Kids’ Zone, Various
Seating Options, and Bar/Outdoor Restaurant

-Removal of select Upper Deck Seats behind home plate to Create Bar Overlooking Field

-Renovation of A/V Systems to include New Videoboards, Sound System, Televisions, IPTV, etc. with control room
expansion/relocation*®

-New Broadcast Platforms/Baskets

-Chiller plant upgrades or replacement (as determined per the results of a feasibility study)*

-New Banquet Spaces

-Safety and Repair Projects (See Exhibit 11 to the Facility Use Agreement)*

MSA Initial Capital Works

-Elevator #1-4 Modernization

-Steel Paining

-New Seating

-Building Automation System Replacement

-Air Handling Unit, Reheat Coils, VAV Boxes, Fans, etc. replacement
-Lower Seating Bowl Concrete Replacement

-Heating Systems replacement

* Denotes the Initial Capital Works that the Parties agree are priority projects.

! Pursuant to Section 1.06 of Exhibit “A”, MSA and the Team each reserve the right, from time to time, to modify
the Initial Capital Works subject to the other Party’s approval, which approval shall not be unreasonably withheld,
delayed, or conditioned.
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EXHIBIT “B”
Proposed Ground Lease Property

[See attached]
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EXHIBIT “C”
Form of Baseball Stadium Facility Use Agreement

[See attached]
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AGREEMENT

THIS BASEBALL STADIUM FACILITY USE AGREEMENT (this “Agreement”) is
dated as of [e] [®], 202[e] (“Effective Date”), and entered into by BALTIMORE ORIOLES
LIMITED PARTNERSHIP, a Maryland limited partnership (“Team”), and the MARYLAND
STADIUM AUTHORITY, a body corporate and politic and instrumentality of the State of
Maryland (“MSA”). The Team and MSA may sometimes be referred to collectively as the
“Parties” or individually as a “Party” in this Agreement.

EXPLANATORY STATEMENT

A. MSA designed, constructed, and has at all times owned the stadium now known as
Oriole Park at Camden Yards, located in Baltimore, Maryland. Pursuant to that certain Agreement
Regarding Oriole Park at Camden Yards between MSA and the Team effective as of September
2, 1992 (as amended prior to the Effective Date, the “Existing Lease”), the Team has a long-term
leasehold interest in the Stadium.

B. In 2022, the Maryland General Assembly enacted House Bill 896, entitled “An Act
Concerning Maryland Stadium Authority—Increase of Bond Authorization—Camden Yards”
(“HB896”), as amended by HB524, enacted as Chapter 112 of the Laws of 2023 (“HB524”), that,
among other things, amended § 10-628 and § 10-644 of the Economic Development Article of the
Annotated Code of Maryland, to provide for the issuance of taxable or tax-exempt bonds by MSA
for certain facilities at Camden Yards and required MSA to negotiate a certain lease or renewal or
extension of a lease with respect to the Stadium that will not terminate before the maturity date or
payoff of any bonds issued for the Stadium.

C. The Existing Lease is scheduled to expire on or about December 31, 2053.

D. The Team and MSA have agreed to terminate the Existing Lease and replace it with
this Agreement, effective as of the Effective Date. The Team and MSA acknowledge that their
mutual intent is that this Agreement constitutes a lease within the meaning of that term as used in
HB896, as amended by HB524.

AGREEMENT

NOW, THEREFORE, WITNESSETH, that for and in consideration of the foregoing
Explanatory Statement and other good and valuable consideration, the receipt and legal sufficiency
of which are hereby acknowledged, the Team and MSA hereby agree as set forth below.

ARTICLE 1.
EXPLANATORY STATEMENT; DEFINITIONS

Section 1.01 Explanatory Statement

The Explanatory Statement forms an integral part of this Agreement and is hereby
incorporated by reference.



Section 1.02 Definitions

Unless the context otherwise requires, capitalized terms used in this Agreement shall have
the meanings assigned to them in Exhibit 1 (Definitions).

ARTICLE 2.
TERM

Section 2.01 Term

The term of this Agreement (the “Term”) shall commence on the Effective Date and expire
on the later of (i) December 31, 2053, at 11:59 p.m. and (ii) December 31" at 11:59 p.m. of the
year in which the thirtieth (30'") Complete MLB Season at the Stadium after the Effective Date
occurs (the “Expiration Date”), unless earlier terminated or extended in accordance with the terms
of this Agreement. Except as expressly provided in this Agreement, in no event shall the Expiration
Date occur before any Bond Maturity Date. At either Party’s request, the Parties shall execute and
deliver a written acknowledgment of the Effective Date and the Expiration Date when such are
established in the form of the “Acknowledgement of Effective Date and Expiration Date” attached
to this Agreement as Exhibit 9 (Acknowledgement of Effective Date and Expiration Date).

Section 2.02  Renewal of Agreement

Subject to the terms and conditions of this Agreement and provided that (i) this Agreement
is in full force and effect and (ii) no Team Default exists on either the date of exercise or on the
date of commencement of a Renewal Term, the Team shall have two (2) options (each a “Renewal
Option”) during the Term, exercisable in the Team’s sole discretion, to extend the Term of this
Agreement, each for an additional term equal to the greater of (i) five (5) years from the then-
applicable Expiration Date and (ii) December 31 at 11:59 p.m. of the year in which the fifth (5™
Complete MLB Season at the Stadium following the then-applicable Expiration Date occurs (each,
a “Renewal Term”) that commences at 12:00 a.m. on the day immediately following expiration
of the initial Term or the first Renewal Term, as applicable, and upon the same terms, conditions,
and covenants as are contained herein by delivering written notice to MSA (the “Renewal Notice™)
of such election no later than one hundred eighty (180) days prior to the expiration of the initial
Term or the first Renewal Term, as applicable.

Section 2.03  Termination of Existing Lease

The Existing Lease shall terminate effective as of the Effective Date, except for those
provisions of the Existing Lease that by their terms expressly survive the expiration or earlier
termination of the Existing Lease.

ARTICLE 3.
NO RENT; TAXES

Section 3.01 No Rent

No rent is payable by the Team to MSA under this Agreement.



Section 3.02 Revenues

Unless otherwise specifically provided in this Agreement, all revenues derived from the
use and operation of the Stadium shall be retained by or paid to the Team.

Section 3.03 Admissions and Amusement Tax

(a) MSA shall have the right to retain the Admissions and Amusement Tax generated
by MLB Games, MLB-Related Events and Other Events as defined in Section 4.03 (Other Events).
The Team shall use commercially reasonable efforts to promote Other Events.

(b) The Team acknowledges that all admissions to MLB Games, MLB-Related Events
and Other Events at the Stadium that are subject to the Admissions and Amusement Tax by
Applicable Law shall be paid by the Team. The rate of the Admissions and Amusement Tax in
effect as of the Effective Date is ten percent (10%). The Admissions and Amusement Tax shall be
collected by the Team and paid to the Comptroller.

(©) If during the Term (x) the rate of the Admissions and Amusement Tax (or any tax
or other imposition is levied in lieu of the Admissions and Amusement Tax) in effect as of the
Effective Date is increased from the rate of the Admissions and Amusement Tax in effect as of the
Effective Date or (y) the Admissions and Amusement Tax is applied to, imposed on, or assessed
against any premium level seating in the Stadium in a manner inconsistent with the methodology
for applying the Admissions and Amusement Tax to premium level seating in effect as of the
Effective Date, the Parties will proceed in accordance with the following terms. With respect to
(x) any increase in the rate of the Admissions and Amusement Tax as compared to the rate in effect
as of the Effective Date or (y) the application, imposition, or assessment of the Admissions and
Amusement Tax against any premium level seating in the Stadium in a manner inconsistent with
the methodology for applying the Admissions and Amusement Tax to premium level seating in
effect as of the Effective Date, that, in either case, results in the Team incurring a greater amount
of Admissions and Amusement Tax, the Team shall be entitled to a credit in the amount of such
increase first against amounts payable by the Team to MSA pursuant to Section 7.02 (Services
Provided by MSA) for MSA’s performance of the MSA Shared Services and then against the
required contributions of the Team to the Emergency Repair Fund pursuant to Section 8.02(a)
(Funding of Emergency Repair Fund).

Section 3.04 Taxes

The Team shall pay when due all Taxes payable during the Term in respect of the use or
conduct of business with respect to the Stadium; provided, for the avoidance of doubt, the Team
shall not be responsible for the payment of any Property Taxes with respect to the Stadium except
with regard to the Personal Property owned by the Team as described in Section 4.01(e) (Uses of

the Stadium).

Section 3.05 Permitted Contest

The Team, at its expense, may contest in accordance with Applicable Law, in good faith
and with due diligence, the amount or validity or application, in whole or in part, of any Taxes
levied by the applicable Governmental Authority. Subject to Applicable Law, the Team may either



(1) pay the Taxes the applicable Governmental Authority assesses while proceeding with any action
authorized by Applicable Law to contest the assessment, or (ii) withhold payment until resolution
of the proceeding. At the request of the Team and at the Team’s cost and expense, MSA will
reasonably cooperate with the Team in connection with any such contest by, for example,
executing and delivering commercially reasonable documents describing factual matters such as
the nature of the Parties’ relationship under this Agreement, MSA’s ownership of the Stadium,
and the respective obligations of the Parties under this Agreement; provided that, for the avoidance
of doubt, such cooperation shall not require MSA to appear on Team’s behalf in any proceeding
before a Governmental Authority relating to such contest or take any action which MSA
determines is adverse to the Governmental Authority that levied the Taxes at issue in such contest.
In the event of a final ruling or resolution adverse to the Team, the Team shall be solely responsible
for all costs, including interest and penalties, if any, due in accordance with Applicable Law (but
excluding any legal fees incurred by MSA).

ARTICLE 4.
USES OF STADIUM

Section 4.01 Uses of Stadium

(a) The Team shall have the exclusive right to use the Stadium, other than the MSA-
Exclusive Use Areas, to schedule and play MLB Games and hold MLB-Related Events, and
subject to the provisions of Section 4.03 (Other Events), for any and all other lawful purposes
(collectively, the “Permitted Uses”); provided, however, the Team shall not cause or permit the
Stadium to be used for any Prohibited Use.

(b) The Team shall not use, or permit the use of, the Stadium for any other, different,
or additional purpose that is not a Permitted Use without first obtaining the approval of MSA,
which approval may be withheld in MSA’s sole discretion. The Team agrees that the Permitted
Uses are subject to the Team’s compliance with all Applicable Law at any time applicable to the
use, occupancy, or operation of the Stadium. Notwithstanding the Permitted Uses hereunder, the
Team agrees that it shall not (collectively, the “Prohibited Uses™):

(1) create, cause, maintain, or knowingly authorize any public or private
nuisance in, on or about the Stadium; provided, however, in no event will MSA be entitled
to assert that a Permitted Use held in compliance with Applicable Law constitutes a public
or private nuisance;

(i)  use or knowingly authorize the Stadium to be used for an event that would
be antithetical to the character of the Stadium as a prominent symbol of the State (including,
but not limited to: the sale or display of any material which is obscene under standards set
forth in Applicable Law; the public or private sale of guns and other weapons, ammunition,
or explosives, including fireworks (except in connection with conventions, trade shows,
and other similar events and pyrotechnic displays at Home Games and Other Events, and
subject to the rules, regulations, and policies promulgated by the City of Baltimore); or the
sale of paraphernalia or other equipment or apparatus which is used primarily in connection
with the taking or use of illegal drugs);



(i11))  use or knowingly authorize the Stadium to be used to host professional
football games or, while the same is statutorily prohibited under the Maryland Stadium
Authority Act (see Sections 10-604 et seq. of the Economic Development Article of the
Annotated Code of Maryland), professional basketball games;

(iv)  use or knowingly authorize the Stadium to be used in violation of
Applicable Law;

(v) use or knowingly authorize the Stadium to be used for the display of signage
that would be antithetical to the character of the Stadium as a prominent symbol of the
State (including the display of signage including any name, logo, or corporate identifier
that the general public associates with tobacco products, firearms, or products of a sexual
nature or otherwise violates MLB Rules and Regulations, but excluding signage that
includes the name, logo, or corporate identifier of any gaming or betting industry entity or
facility licensed or otherwise authorized to offer gaming or betting in the State pursuant to
Applicable Law); or

(vi)  commit or knowingly permit any other Person to commit material waste in
or upon the Stadium.

(©) The Team shall have the right to (i) sublease or grant rights to others to use the
Stadium or any portion thereof for uses permitted under this Agreement as more fully set forth in
Section 4.03 (Other Events) and (i1) retain all revenue generated by such sublease or rights.

(d) MSA, on behalf of itself and its employees and contractors, shall have the exclusive
use and occupancy year-round of the maintenance and storage spaces within the Stadium to be
identified and further described in the Transition Plan, as the location of such spaces may be
modified from time to time following development of the Transition Plan by mutual written
agreement of the Parties, for use by MSA in the performance of its obligations under this
Agreement, including the MSA Shared Services (such areas, the “MSA-Exclusive Use Areas”).
The Team shall ensure that MSA and its employees and contractors shall have access to and egress
from the MSA-Exclusive Use Areas through the concourses of the Stadium, subject to the
requirements of Section 4.06 (MSA’s Right to Enter). The utilities consumed within the MSA-
Exclusive Use Areas, as well as the janitorial services provided to the MSA-Exclusive Use Areas,
shall be part of the M&R Work provided and payable by the Team.

(e) The Team shall provide, at its expense, (i) all furniture, fixtures, equipment,
appliances, and other Personal Property necessary or appropriate for the operation of the Stadium,
including the Team’s executive office suite, ticket offices, the Team locker room, and designated
storage areas or for the training and conditioning of its athletes, and (ii) all field maintenance
equipment.

Section 4.02  Joint Use of Camden Yards Sports Complex

(a) The Football Stadium Agreement requires the Ravens to cooperate with the Team
in order to permit harmonious use of the Camden Yards Sports Complex. Football games occurring
during the regular football season shall have scheduling parity with regular season Home Games,
in accordance with the procedures set forth in Exhibit 2 (Scheduling Parity). In the case of post-




season play, either the Team or the Ravens, whichever is engaged in either National Football
League or MLB post-season play, shall have scheduling priority with respect to such play.

(b) The Team in scheduling events shall use its commercially reasonable efforts to
assure that the parking lots at the Camden Yards Sports Complex shall be cleared no later than
ninety (90) minutes before any Ravens’ football game or football-related event utilizing the
playing field and spectator seating areas at M&T Bank Stadium. The Team and MSA shall
mutually agree on the appropriate manner in which to deal with other potential scheduling conflicts
regarding events (including Other Events) at the Camden Yards Sports Complex.

(©) By way of clarification, in entering into any amendment or modification to the
Football Stadium Agreement or new lease agreement with respect to M&T Bank Stadium, MSA
shall not agree to include any express provision in any such amendment, modification, or new
lease agreement with respect to M&T Bank Stadium that:

(1) prohibits the Team from playing at the Stadium a post-season Home Game
on the same day as a regular season football game at M&T Bank Stadium; provided that
the Team shall use its commercially reasonable efforts to assure that the parking lots at the
Camden Yards Sports Complex shall be cleared no later than ninety (90) minutes before
the scheduled start of any such regular season football game; or

(1))  requires MSA to cause the Team to seek or request the MLB to schedule
Home Games earlier in the MLB Season in an effort to minimize potential scheduling
conflicts with Ravens’ home football games at M&T Bank Stadium.

(d) Before proceeding with any plans to make changes at the Camden Yards Sports
Complex (other than changes to the Stadium) that could impact the Team during Home Games,
MSA shall develop a master plan for the MSA Development Area and shall provide the Team the
opportunity to be a full participant in the development of the master plan. Each Party shall give
appropriate consideration to the views of the other Party during the master plan development
process, including (i) the potential impact any development would have on the Team and its fans
during Home Games, (ii) the potential impact any development would have on the Ravens and its
fans on days on which the Ravens play games at M&T Bank Stadium, and (iii) the potential impact
the development would have on maximizing the value and use of the Camden Yards Sports
Complex. MSA and the Team shall each bear their own costs and expenses incurred in developing
and preparing such master plan. The MSA shall exercise commercially reasonable efforts to cause
the Ravens to participate along with MSA and the Team in the development of such master plan.

(e) Notwithstanding anything to the contrary contained in this Agreement, MSA shall
not grant any Third Party Rights or otherwise enter into any acquisition, sale, lease, license,
development or other types of agreements with respect to all or any portion of the Camden Yards
Sports Complex located north of Martin Luther King, Jr. Boulevard (the “Ballpark Preservation
Zone”) if the granting or exercise of such Third Party Rights or such other agreements would:

(1) diminish the size or alter the dimensions of, or materially impede access to,
the actual physical site (that is, the “footprint™) on which the Stadium is located;



(11) materially affect the sightlines within the Stadium, the structure or systems
of the Stadium, or the aesthetic standard of Stadium’s traditional, old-fashioned character
and architectural image the within the Ballpark Preservation Zone; or

(ii1))  cause a material adverse interference with the Team’s rights regarding the
use and occupancy of the Stadium as provided in this Agreement, with the playing or public
exhibition of MLB Games at the Stadium or with the Team’s ability to host MLB-Related
Events or Other Events at the Stadium.

63) Notwithstanding anything to the contrary contained in this Section 4.02 (Joint Use
of Camden Yards Sports Complex) or Section 4.03 (Other Events), MSA will facilitate discussions
between the Team and the Ravens within sixty (60) days of the Effective Date, with the goal of
such parties reaching further agreement with respect to establishing scheduling protocols and
addressing potential scheduling conflicts regarding same-day events (including Other Events) at
the Camden Yards Sports Complex. Any agreement reached between the Team and the Ravens
with respect to scheduling shall supersede the provisions of this Section 4.02 (Joint Use of Camden
Yards Sports Complex) and Section 4.03 (Other Events), as applicable, and MSA shall reasonably
cooperate to implement such agreement.

Section 4.03 Other Events

(a) During the Term, the Team shall use commercially reasonable efforts to promote
the use of the Stadium for revenue producing events, other than MLB Games, MLB-Related
Events, and any other event that constitutes a Prohibited Use (collectively, “Other Events’’) and
shall have the right to use the Stadium (other than the MSA-Exclusive Use Areas) for Other Events
(including the Team Exclusive Use Areas) in accordance with this Agreement.

(b) The Team shall keep MSA reasonably informed as to proposed or scheduled Other
Events at the Stadium.

(©) The Team shall have the right to seek funding for Other Events from MSA from
the Major Sports and Entertainment Event Program (“MSEEP”) in accordance with the then-
current policies and procedures of MSEEP. The Team acknowledges and agrees that MSA cannot
accord preferential treatment to the Team for funding from MSEEP.

(d) If the Team fails to use commercially reasonable efforts to promote the use of the
Stadium for Other Events or otherwise fails to comply with the material provisions of this Section
4.03, MSA shall have the right to assume responsibility for the promotion of Other Events as long
as it complies with the requirements of this Section 4.03. MSA shall notify the Team in writing of
the alleged failure by the Team to comply with its obligations in the preceding sentence, which
notice shall describe such failure in reasonable detail. The Team shall then have a reasonable
opportunity to cure such alleged failure. If the Team fails to cure such failures within a reasonable
period of time, MSA shall then have the right, upon written notice to the Team, to assume
responsibility for the promotion of Other Events in accordance with this Section 4.03(d). If MSA
assumes responsibility for the promotion of Other Events in accordance with this Section 4.03(d),
MSA shall (i) be entitled to fifty percent (50%) of the net revenues generated by all Other Events
secured by MSA, and (ii) use commercially reasonable efforts to promote the use of the Stadium




for Other Events. MSA may not assign its right to assume responsibility for promoting Other
Events to any third-party, other than pursuant to an assignment under Section 18.03 (MSA
Assignment). In scheduling Other Events, MSA shall not interfere with any MLB Games, MLB-
Related Events, or other events scheduled by the Team and shall protect the playing field to ensure
that the field will continue as a first-class playing surface for Home Games. The Team may regain
its right to use commercially reasonable efforts to promote the use of the Stadium for Other Events
if the Team demonstrates to MSA’s reasonable satisfaction that the Team then possesses the
personnel and resources to perform such promotional activities on a going forward basis in
accordance with this Section 4.03.

Section 4.04 MSA Suites

The Team shall, subject to the following provisions, provide MSA during the Term,
without charge, (i) the three (3) suites designated, as of the Effective Date, for use by MSA (Suite
#19), the Governor (Suite #26), and the Mayor of the City of Baltimore (Suite #50) during Home
Games and Other Events (the “MSA Suites”), (ii) a number of tickets, without charge, to all Home
Games and Other Events corresponding to the number of fixed seats in the MSA Suites plus the
number of “standing room only” tickets customarily allocated by the Team to other holders of
comparably-sized suites, if any, and (iii) a number of complimentary parking passes to all Home
Games and Other Events customarily allocated by the Team to other holders of comparably-sized
suites, if any, for parking in locations determined by the Team. MSA shall be responsible to pay
with respect to the MSA Suite all costs related to food and beverage service and shall be
responsible for the conduct of the persons it invites to the MSA Suite for any events, and MSA
shall (and shall cause any person accessing the MSA Suites to) comply with the Team’s rules and
regulations applicable to suites in the Stadium; provided that food and beverage service provided
at the MSA Suites shall be provided at cost with no mark-up.

Section 4.05 Eutaw Street Corridor; Veterans’ Memorial

(a) Except (i) during Home Games, MLB-Related Events, and Other Events which
make use of the Stadium playing field and stands and that are open to the public and (ii) during
the period preceding any such Home Games, MLB-Related Events, and Other Events in which the
Stadium gates are open to the public, MSA shall have the right to cause the Eutaw Street Corridor
to be open to public pedestrian traffic: (x) for a period of five (5) hours before and three (3) hours
after (i) home Ravens’ football games and (ii) other scheduled events at M& T Bank Stadium which
make use of the seating bowl of M&T Bank Stadium and are open to the public; and (y) for
reasonable periods before and after other scheduled events in the Camden Yards Sports Complex
(including scheduled events at M&T Bank Stadium open to the public) for which pedestrian
ingress and egress are reasonably necessary, in each case, so long as the Team receives reasonable
advance notice, and provided that MSA shall be responsible for all operational costs related
thereto. Other than as set forth in the preceding sentence, the Team may determine the dates and
times during which the Eutaw Street Corridor may be open to public pedestrian traffic in its sole
discretion.

(b) Notwithstanding anything to the contrary set forth in this Agreement, the Team
shall at all times maintain, operate, and preserve, and shall not otherwise alter or demolish, the
Veterans’ Memorial. Notwithstanding the preceding sentence, if the Team should determine that



it is necessary or desirable to relocate the Veterans” Memorial in order to accommodate any Capital
Improvements, the Team may request approval from MSA to relocate the Veterans’ Memorial,
which such approval may not be unreasonably withheld, conditioned, or delayed.

Section 4.06 MSA’s Right to Enter

(a) MSA Essential Personnel shall have the right of access to the Stadium and any
portion thereof, without charges or fees, at all times during the Term upon not less than twenty-
four (24) hours’ advance notice for the purposes of: (i) inspection; (ii) exhibition of the Stadium
to others during the last thirty-six (36) months of the Term (during Business Hours only); or (iii)
determining compliance by the Team and the Stadium with the terms and conditions of this
Agreement; provided, however, that: (x) such entry and MSA’s activities pursuant thereto shall be
conducted subject to the Team’s then-applicable security requirements, so long as those
requirements are reasonably consistent with security requirements in other similarly situated
stadiums and do not materially impair MSA’s ability to access the Stadium for the purposes
provided in this Section 4.06, only after MSA has been given notice of the security requirements;
(y) such entry and MSA’s activities pursuant thereto shall be conducted in such a manner so as to
minimize interference, to the extent reasonably practicable, with Team’s use and operation of the
Stadium then being conducted in the Stadium pursuant to the terms of this Agreement and not
occur during any MLB Game, MLB-Related Event or Other Event except in case of Emergency
as provided Section 4.06(b); and (z) nothing herein shall be intended to require MSA to deliver
notice to the Team or restrict MSA’s right to enter in connection with a Team Default.

(b) Notwithstanding the terms of Section 4.06(a), MSA Essential Personnel shall have
the right of access to the Stadium and any portion thereof, without charges or fees, in connection
with an Emergency, so long as MSA: (i) uses reasonable efforts to notify the Team by telephone
of any such Emergency prior to entering the Stadium or, if said prior notice is not reasonably
practical, as soon as reasonably practical thereafter, but in no event later than one (1) day after
MSA enters the Stadium; (ii) minimizes interference, to the extent reasonably practicable, with the
Team’s use and operation of the Stadium then being conducted in the Stadium pursuant to the
terms of this Agreement; and (iii) limits its activities to those reasonably necessary to safeguard
lives, public health, safety, and the environment in connection with such Emergency.

(©) Notwithstanding the terms of Section 4.06(a), MSA Essential Personnel shall have
the right of access to the Stadium and any portion thereof, without charges or fees and without
providing prior notice to the Team, at all times deemed necessary by MSA, acting reasonably, for
the purpose of performing the Bond-Funded Projects; provided MSA shall (i) use reasonable
efforts to minimize interference, to the extent reasonably practicable, with the Team’s use and
operation of the Stadium then being conducted in the Stadium pursuant to the terms of this
Agreement and (ii) limit its activities to those reasonably necessary for the performance of the
Bond-Funded Projects.

(d) Notwithstanding the terms of Section 4.06(a), MSA Essential Personnel shall have
the right of access to the Stadium and any portion thereof as reasonably required for the
performance of MSA Shared Services, without charges or fees, pursuant to an MSA Shared
Services protocol and schedule agreed upon between the Parties in good faith during the Transition
Period, for the performance of such MSA Shared Services (which protocols, for the avoidance of




doubt, will include, without limitation, a methodology for MSA access and requirements with
respect to adequate supervision for MSA representatives); provided MSA shall limit its activities
to those reasonably necessary for the performance of the applicable MSA Shared Services.

ARTICLE S.
TRANSITION OF CERTAIN RESPONSIBILITIES TO TEAM

Section 5.01 General

Except as otherwise provided in this Agreement, the Team shall assume the management,
operation, and Maintenance responsibilities with respect to the Stadium as described in Article 6
(Operations and Management) and Article 7 (Repairs and Maintenance; Utilities) on the date that
is sixty (60) days following the Effective Date, unless otherwise mutually agreed by the Parties to
extend such date (including as may be agreed in the Transition Plan described below) (such date,
the “Turnover Date”). During the period between the Effective Date and the Turnover Date (such
period, the “Transition Period”), the Parties shall continue to perform their respective
management, operation, and Maintenance responsibilities consistent with historic practices and in
accordance with the Baseline Standard and Applicable Law, and as otherwise set forth in the
Transition Plan (as further described in Section 5.02 (Transition Plan)).

Section 5.02 Transition Plan

(a) Not later than three (3) Business Days following the Effective Date, the Parties
shall begin to meet and confer with each other to develop a transition plan (the “Transition Plan”)
for the orderly transition of management, operation, and Maintenance responsibilities for the
Stadium to the Team. The Transition Plan will include, among other things:

(1) review by the Team of MSA’s current M&R Work Contracts, a list of which
and copies of which have been provided by MSA to the Team on or before the Effective
Date;

(11) coordination between the Team and MSA for the termination of current
M&R Work Contracts or the assumption of same by the Team on or prior to the Turnover
Date;

(ii1))  transition of inventory used in the operation of M&T Bank Stadium by
MSA from the “Oriole Park Storeroom” to M&T Bank Stadium;

(iv)  the identification and description of the MSA-Exclusive Use Areas;

(v) the protocol and schedule for MSA access to the Stadium to perform the
MSA Shared Services, as further described in Section 4.06(d) (MSA s Right to Enter);

(vi)  a list (which may be updated by the Parties from time to time during the
Term following the Turnover Date) of MSA personnel permitted the right of entry to the
Stadium for the purposes of Section 4.06 (MSA’s Right to Enter), including, for clarity,
MSA contractors as may be reasonably required to perform the Bond-Funded Projects and
the MSA Shared Services, as further described in Section 4.06(c) (MSA’s Right to Enter)
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and Section 4.06(d) (MSA’s Right to Enter) (such personnel, the “MSA Essential
Personnel”);

(vil)  MSA’s use of commercially reasonable efforts to transfer all data from
MSA'’s computerized maintenance management system to the Team’s system implemented
in accordance with this Agreement or to effectuate a transfer of MSA’s computerized
maintenance management system to the Team (including separating such system from the
system implemented for M&T Bank Stadium);

(viii) the identification of MSA Personal Property to be leased to the Team for
use at the Stadium pursuant to the terms of this Agreement, as further described in and
subject to the terms of Section 5.02(c);

(ix)  aplan for the use of the “Improvements Fund” under the Existing Lease for
use in the development of a day-of-event operations center, as further described in Section
7.02(¢c) (Services Provided by MSA) or for the use and development of other projects as
agreed by the Parties.

(x) modifications to the number and location of parking space provided to MSA
pursuant to Section 10.01(¢c) (General);

(xi)  an interim plan and budget for Maintenance and Repair Work to be used to
administer Maintenance and Repair Work until the initial Maintenance and Repair Work
Plan and Maintenance and Repair Work Budget are put into place in accordance with
Section 7.03 (Maintenance and Repair Work Plan and Budget; MSA Shared Services Work

Plan); and

(xii) the identification of and plan for accommodating all individuals holding the
Impacted Staff Positions, as described in and otherwise pursuant to the terms of Section
7.09 (Impacted Staff Positions).

(b) The Parties shall exercise commercially reasonable efforts to complete the
Transition Plan no later than fifteen (15) days following the Effective Date. Following completion
of the Transition Plan, the Parties shall exercise commercially reasonable efforts to carry out and
otherwise implement the terms thereof.

(©) On or before the Turnover Date, MSA shall cause all of MSA’s Personal Property
to be removed from the Stadium in accordance with Applicable Law, other than MSA’s Personal
Property stored in the MSA-Exclusive Use Areas, except as may otherwise be agreed by the Parties
in the Transition Plan, including leasing such Personal Property to the Team for use at the Stadium
pursuant to this Agreement. It is the expectation of the Parties that any Personal Property used
exclusively in connection with the Maintenance and Repair Work at the Stadium would be leased
to the Team pursuant to the terms of this Agreement for no additional consideration. The Team
shall keep the Personal Property in the same condition as received, subject to reasonable wear and
tear, and the Team may dispose of the same at the end of its useful life, or when such Personal
Property otherwise becomes obsolete, in each case in accordance with Applicable Law.
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(d) Within thirty (30) days of the Turnover Date, the Team shall reimburse MSA, upon
receipt of an invoice (together with reasonable supporting documentation), for the actual costs
incurred by MSA in carrying out any operation, repair, replacement, Maintenance, or management
of the Stadium during the Transition Period, to the extent such costs were set forth in the interim
plan and budget established under the Transition Plan.

ARTICLE 6.
OPERATIONS AND MANAGEMENT

Section 6.01  Team’s Responsibility for Operations and Management

Commencing on the Turnover Date and continuing thereafter during the remainder of the
Term, the Team shall manage and operate the Stadium, or cause the Stadium to be managed and
operated, as a multi-purpose stadium in compliance with Applicable Law and in accordance with
the Baseline Standard and the terms of this Agreement.

Section 6.02  Retention of Stadium Manager

(a) Commencing on the Turnover Date and continuing thereafter during the remainder
of the Term, the Team will engage, and at all times retain, a stadium manager (the “Stadium
Manager”) to operate and manage the Stadium pursuant to a stadium management agreement (a
“Stadium Management Agreement”’) and any Stadium Manager must at the time of entry into
the Stadium Management Agreement and at all times during the terms of the Stadium Management
Agreement meet the requirements of a Qualified Stadium Manager. In all instances, each Stadium
Management Agreement shall (i) require the Stadium Manager to comply with the terms of this
Agreement as to the use and operation of the Stadium and (i1) provide that MSA shall be a third-
party beneficiary and a permitted assignee thereof.

(b) The Team shall include in any Stadium Management Agreement executed by the
Team with a Stadium Manager the applicable Required Provisions. In the event that any proposed
Stadium Manager provides comments on the applicable Required Provisions, the Team will not
make changes to the applicable Required Provisions without the consent of MSA and shall provide
such comments for review and approval by MSA; provided MSA will not unreasonably withhold,
condition, or delay its approval if the requested changes to the applicable Required Provisions
comply with the Modification Standard. The Team will provide the proposed Stadium Manager
with any revisions to the Required Provisions approved by MSA pursuant to the preceding
sentence. If any modifications to the Required Provisions following the foregoing review process
are not accepted by the proposed Stadium Manager, at the Team’s request, MSA shall participate
directly in negotiations with the proposed Stadium Manager regarding such comments.

(©) For the avoidance of doubt, the Team shall not enter into a Stadium Management
Agreement that (1) does not include the applicable Required Provisions or (ii) includes revisions
to the Required Provisions that have not been approved by MSA pursuant to Section 6.02(b). The
Team shall not amend any Stadium Management Agreement to remove or modify any of the
applicable Required Provisions unless such removal or modification is approved by MSA;
provided MSA will not unreasonably withhold, condition, or delay its approval if the proposed
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removal of or modification to the applicable Required Provisions complies with the Modification
Standard.

(d) Upon the request of MSA, the Team shall provide a certification to MSA that any
Stadium Management Agreement entered into by the Team, or any amendment to or modification
of any Stadium Management Agreement entered into by the Team, contains the applicable
Required Provisions, as reviewed and modified, if applicable, pursuant to this Section 6.02.

Section 6.03 Retention of Concessionaire

(a) On or before the Turnover Date, the Team shall engage, and at all times during the
Term retain, a concessionaire (the “Concessionaire’) to operate the concession operations at the
Stadium pursuant to a concession agreement (a “Concessionaire Agreement”) and any
Concessionaire must at the time of entry into the Concessionaire Agreement and at all times during
the term of the Concessionaire Agreement meet the requirements of a Qualified Concessionaire.
In all instances, each Concessionaire Agreement shall (i) require the Concessionaire to comply
with the terms of this Agreement as to the use and operation of the Stadium and (ii) provide that
MSA shall be a third-party beneficiary and permitted assignee thereof.

(b) The Team shall include in any Concessionaire Agreement executed by the Team
with any Concessionaire the applicable Required Provisions. In the event that any proposed
Concessionaire provides comments on the applicable Required Provisions, the Team will not make
changes to the applicable Required Provisions without the consent of MSA and shall provide such
comments for review and approval by MSA; provided MSA will not unreasonably withhold,
condition, or delay its approval if the requested changes to the applicable Required Provisions
comply with the Modification Standard. The Team will provide the proposed Concessionaire with
any revisions to the Required Provisions approved by MSA pursuant to the preceding sentence. If
any modifications to the Required Provisions following the foregoing review process are not
accepted by the proposed Concessionaire, at the Team’s request, MSA shall participate directly in
negotiations regarding such comments.

(©) For the avoidance of doubt, the Team shall not enter into any Concessionaire
Agreement that (i) does not include the applicable Required Provisions or (ii) includes revisions
to the Required Provisions that have not been approved by MSA pursuant to Section 6.03(b). The
Team shall not amend any Concessionaire Agreement to remove or modify any of the applicable
Required Provisions unless such removal or modification is approved by MSA; provided MSA
will not unreasonably withhold, condition, or delay its approval if the proposed removal of or
modification to the applicable Required Provisions complies with the Modification Standard.

(d)  Upon the request of MSA, the Team shall provide a certification to MSA that any
Concessionaire Agreement entered into by the Team, or any amendment to or modification of any
Concessionaire Agreement entered into by the Team, contains the applicable Required Provisions,
as reviewed and modified, if applicable, pursuant to this Section 6.03.

(e) Notwithstanding the foregoing, the provisions of this Section 6.03 shall not apply
to that certain Amended and Restated Agreement dated February 7, 2023, with the existing
Concessionaire for the Stadium.

13



Section 6.04 Concession Commissions

All concession commissions for MLB Games, MLB-Related Events, and Other Events
shall be paid to the Team. Without limiting the foregoing sentence or otherwise limiting the
generality of Section 3.02 (Revenues), unless otherwise specifically provided in this Agreement,
all revenues derived from the use and operation of the Stadium shall be retained by or paid to the
Team.

ARTICLE 7.
REPAIRS AND MAINTENANCE; UTILITIES

Section 7.01 Team’s Obligation

(a) Commencing on the Turnover Date and continuing throughout the remainder of the
Term, MSA delegates to the Team the obligation to perform all Maintenance and Repair Work (as
defined below) with respect to the Stadium at the Team’s own expense and at no cost or expense
to MSA (except as otherwise set forth in Section 7.01(d) below and Article 8 (Reserve Fund)). In
compliance with Applicable Law and the Baseline Standard, the Team shall perform, or cause to
be performed, the following (the “Maintenance and Repair Work™), subject to Force Majeure:

(1) perform all Maintenance and otherwise keep and maintain, or cause to be
kept and maintained, the Stadium and all Personal Property (other than any Personal
Property owned by MSA) located within the Stadium in accordance with the Baseline
Standard and in compliance in all material respects with Applicable Law (including, for
clarity, all permitting requirements);

(11) promptly, make, or cause to be made, all necessary repairs, interior and
exterior, structural and non-structural, foreseen as well as unforeseen, to the Stadium,
including those which constitute Capital Repairs, in order to keep the Stadium in a
condition that complies in all material respects with the Baseline Standard and with
Applicable Law; and

(iii)  provide, maintain, and repair any water/sewer pipes, chilled water lines,
electrical lines, gas pipes, conduits, mains, and other utility transmission facilities, as
further described in Section 7.08 (Utilities), necessary for the Team’s operations as
provided in this Agreement;

provided that the Maintenance and Repair Work shall not include the MSA Shared Services,
which are the responsibility of MSA, as further described in Section 7.02(b) (Services Provided
by MSA) or any utility facilities owned by Persons other than the Team or MSA.

(b) The Team shall implement a computerized maintenance management system (or
assume the operation of such system operated by MSA as of the Turnover Date), reasonably
consistent in terms of features and functionality with similar systems used to track maintenance
work at Comparable Facilities, to track its performance of Maintenance and Repair Work. On a
monthly basis following the Turnover Date, the Team shall provide MSA with an automatically
generated report from such computerized maintenance management system with respect to the
Maintenance and Repair Work performed in the applicable month. Such automatically-generated
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report shall include sufficient detail so as to enable MSA to assess the type of Maintenance and
Repair Work performed during the period covered by such automatically-generated report.

(©) As between MSA and the Team, the Team shall be liable for any damage to
property, including property subject to easements and rights-of-way, caused by or occurring in the
course of the Team performing, or causing to be performed, the Maintenance and Repair Work.

(d) This Section 7.01 (Team s Obligation) shall not apply to any damage or destruction
by Casualty within the scope of Section 15.01 (MSA’s Obligation to Repair and Restore). Further,
this Section 7.01 (Team s Obligation) shall not apply to any damage caused by any Condemnation
Action within the scope of Section 16.01 (Condemnation of Substantially All of the Stadium).
Notwithstanding anything to the contrary contained in this Section 7.01 (Team’s Obligation) or
elsewhere in this Agreement, MSA agrees to reimburse the Team for all reasonable costs and
expenses incurred by the Team for any Maintenance and Repair Work to the extent resulting from
the gross negligence or willful misconduct of MSA; provided, however, that MSA shall not have
any such obligation to reimburse the Team with respect to any Maintenance and Repair Work
necessitated by ordinary wear and tear.

Section 7.02  Services Provided by MSA

(a) Following the Turnover Date, except with respect to the MSA Shared Services, as
further described in Section 7.02(b) (Services Provided by MSA), MSA shall not be required to
furnish any services or facilities or to perform any Maintenance, repair, or alterations in or to the
Stadium, other than as and if expressly required under the terms of this Agreement. Other than as
and if expressly required under the terms of this Agreement, the Team hereby assumes the full and
sole responsibility for the condition, operation, repair, replacement, Maintenance, and
management of the Stadium during the Term, other than as excluded under this Agreement.

(b) MSA shall, commencing on the Effective Date, perform, or cause to be performed,
the MSA Shared Services, subject to Force Majeure, in accordance with the Baseline Standard and
generally in accordance with and subject to the MSA Shared Services Plan and the MSA Shared
Services Budget and otherwise subject to reimbursement by the Team, as provided in Section
7.03(d) (Maintenance and Repair Work Plan and Budget; MSA Shared Services Plan).

(©) In performing the MSA Shared Services relating to security services for the areas
outside of the Stadium required for any Home Game, MLB-Related Event, or Other Event (as
further described in the definition of MSA Shared Services set forth in Exhibit 1 (Definitions)),
MSA shall cooperate with the Team in order to coordinate the performance of security services as
between areas outside of the Stadium (by MSA) and inside the Stadium (by the Team). If during
the Term the Parties develop a temporary or permanent day-of-event operations center to support
Home Games, MLB-Related Events, and Other Events, such cooperation and coordination will
include MSA providing the Team with access in such day-of-event operations center to video feeds
(in real time) from closed circuit television cameras operated by MSA. As part of the Transition
Plan, the Parties will mutually agree upon a plan for the use of the “Improvements Fund” under
the Existing Lease for use in the development of such day-of-event operations center or for the use
and development of other projects as agreed by the Parties.
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Section 7.03  Maintenance and Repair Work Plan and Budget; MSA Shared
Services Plan

(a) No later than November 15% of each calendar year of the Term remaining following
the Turnover Date, the Team shall submit to MSA: (i) a plan (the “Maintenance and Repair
Work Plan”) for such year describing the Maintenance and Repair Work and Safety and Repair
Projects anticipated to be performed by the Team during such calendar year and; (ii) a budget (the
“Maintenance and Repair Work Budget”) for carrying out such anticipated Maintenance and
Repair Work and Safety and Repair Projects, which includes an estimated breakdown of funding
sources (e.g., Team Funds, MSA Funds, funds held in any reserve account as further described in
Article 8 (Reserve Fund), etc.) for such Maintenance and Repair Work and Safety and Repair
Projects. MSA may notify the Team within thirty (30) days after MSA’s receipt of same of any
MSA feedback with respect to components of the Maintenance and Repair Work Plan or the
Maintenance and Repair Work Budget (including, for clarity, the omission of Maintenance and
Repair Work or Safety and Repair Projects that MSA believes should be reflected in the
Maintenance and Repair Work Plan or the Maintenance and Repair Work Budget, as applicable,
to ensure the Stadium is maintained in accordance with the requirements of this Agreement). The
Team will consider such feedback in good faith, including by conferring with MSA as may be
necessary or desirable in order to understand the basis for such feedback, and will finalize the
Maintenance and Repair Work Plan and the Maintenance and Repair Work Budget. Prior to the
start of each applicable calendar year (or such later date as may be reasonably required for the
Team to consider MSA’s feedback provided pursuant to this Section 7.03(a)), the Team shall
provide the final Maintenance and Repair Work Plan and Maintenance and Repair Work Budget
to MSA. Once the Maintenance and Repair Work Plan and the Maintenance and Repair Work
Budget have been finalized, the Team shall perform the work contemplated by such Maintenance
and Repair Work Plan as necessary to maintain the Stadium in accordance with the Baseline
Standard and Applicable Law, except to the extent affected by Force Majeure. MSA’s review of
the Maintenance and Repair Work Plan and the Maintenance and Repair Work Budget will not
limit in any way MSA’s rights under this Agreement with respect to any failure of the Team to
maintain the Stadium in accordance with the Baseline Standard or as otherwise required by this
Agreement. The Parties acknowledge and agree that MSA shall be entitled to share the
Maintenance and Repair Work Plan and Maintenance and Repair Work Budget with the BPW and
the presiding officers of the Maryland General Assembly, and, if necessary in order for MSA to
comply with Applicable Law governing its oversight and reporting obligations with respect to the
Stadium and the Camden Yards Sports Complex, other State agencies and officials.

(b) For any material Maintenance and Repair Work item or material Safety and Repair
Project that is identified by the Team during the course of the calendar year but not envisioned or
included in the Maintenance and Repair Work Plan or the Maintenance and Repair Work Budget
and that does not otherwise constitute an Emergency Repair, the Team shall provide MSA with
reasonable advance notice prior to carrying out such Maintenance and Repair Work item or Safety
and Repair Project, as applicable.

(©) For any Maintenance and Repair Work item or Safety and Repair Project that is
identified by MSA during the course of the calendar year but not envisioned or included in the
Maintenance and Repair Work Plan or the Maintenance and Repair Work Budget and that does
not otherwise constitute an Emergency Repair, MSA shall have the right to identify such
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Maintenance and Repair Work item or Safety and Repair Project, as applicable, for the Team’s
consideration. The Team shall determine whether to undertake such Maintenance and Repair Work
item or Safety and Repair Project, as applicable, and in making such determination the Team will
give good faith consideration to MSA’s views with respect to such Maintenance and Repair Work
item or Safety and Repair Project, as applicable.

(d) MSA shall submit to the Team at least ninety (90) days prior to the commencement
of each Fiscal Year of the Term remaining following the Turnover Date: (i) a plan (the “MSA
Shared Services Plan”) for such Fiscal Year describing the proposed MSA Shared Services to be
performed by MSA during such Fiscal Year (including a breakdown of the proposed MSA Shared
Services on a monthly basis); and (ii) a budget (the “MSA Shared Services Budget”) for carrying
out such MSA Shared Services Budget (including a breakdown of the proposed costs for MSA
Shared Services on a monthly basis), along with the Team’s anticipated proportional share of the
costs of the MSA Shared Services described in the MSA Shared Services Plan, which proportional
share shall be calculated in accordance with the practices of the Parties in effect on the Effective
Date. The Team will consider the proposed MSA Shared Services Plan and MSA Shared Services
Budget and shall notify MSA within thirty (30) days after the Team’s receipt of same if the Team
objects to any components of the MSA Shared Services Plan or the MSA Shared Services Budget
(including, for clarity, the omission of MSA Shared Services that should be reflected in the MSA
Shared Services Plan or the MSA Shared Services Budget, as applicable) and the specific reasons
for the objection, which must be reasonable under the circumstances. In case of an objection, the
Team and MSA will work together in good faith to finalize the MSA Shared Services Plan and the
MSA Shared Services Budget within thirty (30) days following receipt of such objection. MSA
shall not commence any MSA Shared Services to which the Team has objected until the objection
is resolved to the satisfaction of both MSA and the Team; provided that, notwithstanding the
foregoing, MSA shall at all times be entitled to perform any MSA Shared Services that MSA
reasonably believes are necessary to (1) prevent immediate or imminent risk of injury to any
individual or (2) prevent any adverse impact to the operation of M&T Bank Stadium or as
otherwise required to be performed by MSA pursuant to the terms of the Football Stadium
Agreement. The Team shall reimburse MSA monthly, upon receipt of an invoice (together with
reasonable supporting documentation), for the Team’s proportional share of the actual costs
incurred by MSA in performing, or causing to be performed, the MSA Shared Services. For any
MSA Shared Services item that occurs during the course of the Fiscal Year not envisioned by or
included in the Maintenance and Repair Work Plan or Maintenance and Repair Work Budget and
that does not otherwise constitute an Emergency Repair, MSA shall obtain the Team’s approval
of such MSA Shared Services items and its cost, which approval shall not be unreasonably
withheld, delayed, or conditioned. The Parties acknowledge and agree that MSA shall be entitled
to share the MSA Shared Services Plan and the MSA Shared Services Budget with the BPW and
the presiding officers of the Maryland General Assembly, and, if necessary in order for MSA to
comply with Applicable Law governing its oversight and reporting obligations with respect to the
Stadium and the Camden Yards Sports Complex, other State agencies and officials.

(e) The Team and MSA shall meet from time to time, but no less than once every two
(2) months, to discuss the status of ongoing Maintenance and Repair Work, Safety and Repair
Projects, and MSA Shared Services in order to ensure that the Parties have a mutual understanding
of each of the following on an on-going basis: the Team’s progress with respect to the Maintenance
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and Repair Work Plan; the status of the Maintenance and Repair Work Budget; and MSA’s
performance of the MSA Shared Services.

® Within sixty (60) days after the end of each calendar year of the Term remaining
following the Turnover Date, the Team shall provide a written report to MSA describing in
reasonable detail the Maintenance and Repair Work and Safety and Repair Projects completed by
the Team over the course of such calendar year, including a breakdown of funding sources (e.g.,
Team Funds, MSA Funds, funds held in any reserve account as further described in Article 8
(Reserve Fund), etc.) used to pay the costs of such Maintenance and Repair Work and Safety and
Repair Projects. The Parties acknowledge and agree that MSA shall be entitled to share such
written reports with the BPW and the presiding officers of the Maryland General Assembly, and,
if necessary in order for MSA to comply with Applicable Law governing its oversight and
reporting obligations with respect to the Stadium and the Camden Yards Sports Complex, other
State agencies and officials.

Section 7.04  MSA’s Right to Repair and Maintain in an Emergency

(a) Subject to Section 4.06(b) (MSA’s Right to Enter), in the event of an Emergency
only, MSA may, at its option, and in addition to any other remedies which may be available to it
under this Agreement, enter, or cause its authorized representatives to enter, the Stadium and
perform any Maintenance and Repair Work that the Team has failed to perform or cause to be
performed in accordance with the terms of this Agreement, such Maintenance and Repair Work
and such entry to be as reasonably necessary to address such Emergency, provided that the MSA
shall use reasonable efforts under the circumstances to give the Team prior notice before entering
the Stadium and performing any such work, proceeding in each instance in accordance with the
provisions of Section 4.06(b) (MSA s Right to Enter).

(b) This Section 7.04 (MSA'’s Right to Repair and Maintain in an Emergency) shall in
no way affect or alter the Team’s obligations for Maintenance and Repair Work under Section
7.01 (Team’s Obligation), and shall not impose or be construed to impose upon MSA any
obligation for such Maintenance and Repair Work inconsistent with the provisions of this
Agreement. Any Maintenance and Repair Work performed by or on behalf of MSA pursuant to
this Section 7.04 (MSA’s Right to Repair and Maintain in an Emergency) shall be prosecuted with
due diligence and completed with all reasonable dispatch and in a good and workmanlike manner.

(©) Upon thirty (30) days’ prior written notice, MSA may access the Emergency Repair
Fund and, if and to the extent there are insufficient funds in the Emergency Repair Fund or the
Capital Works Fund, to reimburse itself for the reasonable costs of undertaking any Maintenance
and Repair Work pursuant to this Section 7.04 (MSA’s Right to Repair and Maintain in an
Emergency) in the event of an Emergency or non-performance by the Team that is otherwise the
Team’s responsibility under this Agreement. If with such respect to such Emergency Repair: (i)
there are insufficient funds in the Emergency Repair Fund and the Capital Works Fund to pay the
costs thereof; (ii) such Emergency Repair would not otherwise satisfy the requirements for
payment from the Safety and Repair Fund; or (iii) such Emergency Repair would not otherwise
satisfy the requirements for payment from Bond Proceeds, as determined by MSA’s bond and tax
counsel, or Bond Proceeds are otherwise not available to pay the costs of such Emergency Repair,
the Team shall, within thirty (30) days following MSA’s demand and notice, pay and reimburse
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MSA for such reasonable costs, together with interest at the Default Rate, from the date such costs
were invoiced by MSA until repayment in full by the Team.

Section 7.05  General Terms Relating to Maintenance and Repair Work Contracts

(a) Subject to Section 7.05(b) (Maintenance and Repair Work Contracts), Section 7.06
(Procurement of M&R Work Contracts) and Section 7.07 (Inclusion and Equity (Maintenance and
Repair Work)), to the extent the Team intends to engage any contractor, vendor, supplier, or other
third-party (a “M&R Work Contractor”) to carry out any portion of the Maintenance and Repair
Work, (i) the Team shall be responsible for procuring and entering into contracts (each, an “M&R
Work Contract”) with such M&R Work Contractors with respect to the performance of the
relevant Maintenance and Repair Work, and (i) MSA shall have no liability to the Team or any
third-party arising from any breach of an M&R Work Contract by an M&R Work Contractor.

(b) The Team shall cause all M&R Work Contracts to be entered into with Qualified
Contractors. The Team shall cause all M&R Work Contractors to perform the corresponding
Maintenance and Repair Work in accordance with Applicable Law and the Baseline Standard and
to minimize the need to perform any Capital Repair until the functional or physical obsolescence
of the equipment, facility, system, structure, or other component of the Stadium.

(©) The Team shall have the right to have Maintenance and Repair Work performed by
Affiliates only under the following terms and conditions: (i) the Team shall execute a contract with
the Affiliate (and such contract shall constitute an M&R Work Contract); (ii) such contract shall
comply with all applicable provisions of this Article 7 (Repairs and Maintenance; Utilities) and
be in a form and substance substantially similar to M&R Work Contracts then being used by the
Team or Affiliates for similar work or services with unaffiliated third-parties; (iii) such contract
shall set forth the scope of work and services and all the pricing, terms and conditions, applicable
to such scope of work and services; (iv) the pricing, scheduling, and other terms and conditions of
such contract shall be no less favorable to the Team than those that the Team could reasonably
obtain in an arms’ length, competitive transaction with an unaffiliated third-party (and the Team
shall bear the burden of providing same); and (v) no amounts payable to such Affiliate by the Team
pursuant to the terms of such M&R Work Contract shall be paid using moneys held in the
Emergency Repair Fund or the Safety and Repair Fund or MSA-provided moneys held in the
Capital Works Fund.

(d) Each M&R Work Contract shall provide that MSA shall be a third-party beneficiary
and permitted assignee thereof.

(e) Except as otherwise provided in Section 7.06(b) (Procurement of M&R Work
Contracts), the Team shall include in M&R Work Contracts executed by the Team after the
Turnover Date with M&R Work Contractors (including, for clarity, M&R Work Contracts entered
into by the Team with Affiliates as provided in Section 7.05(c)) the applicable Required
Provisions. In the event that any proposed M&R Work Contractor provides comments on the
applicable Required Provisions, the Team will not make changes to the applicable Required
Provisions without the consent of MSA and shall provide such comments for review and approval
by MSA; provided MSA will not unreasonably withhold, condition, or delay its approval if the
requested changes to the applicable Required Provisions comply with the Modification Standard.
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The Team will provide the proposed M&R Work Contractor with any revisions to the Required
Provisions approved by MSA pursuant to the preceding sentence. If any modifications to the
Required Provisions following the foregoing review process are not accepted by the proposed
M&R Work Contractor, at the Team’s request, MSA shall participate directly in negotiations
regarding such comments.

) For the avoidance of doubt, the Team shall not enter into any M&R Work Contract
that (i) does not include the applicable Required Provisions or (ii) includes revisions to the
Required Provisions that have not been approved by MSA pursuant to Section 7.05(e). The Team
shall not amend any M&R Work Contract to remove or modify any of the applicable Required
Provisions unless such removal or modification is approved by MSA; provided MSA will not
unreasonably withhold, condition, or delay its approval if the proposed removal of or modification
to the applicable Required Provisions complies with the Modification Standard.

(2) Upon the request of MSA, the Team shall provide a certification to MSA that any
M&R Work Contract entered into by the Team, or any amendment to or modification of any M&R
Work Contract entered into by the Team, contains the applicable Required Provisions, as reviewed
and modified, if applicable, pursuant to this Section 7.05 or Section 7.06(b) (Procurement of M&R
Work Contracts), as applicable.

(h)  Notwithstanding the provisions of this Section 7.05 (General Terms Relating to
Maintenance and Repair Work Contracts), (1) MSA shall be responsible for reviewing insurance
documents and the like for the benefit of MSA and (ii) the Team assumes no responsibility for
legal review or comment with respect to whether such coverage is adequate for MSA.

(1) The Team shall deliver, or cause to be delivered, to MSA copies of any notice of
default and related correspondence sent or received by the Team under the M&R Work Contracts.

() The Parties acknowledge and agree that the Team shall be responsible for the
administration of the M&R Work Contracts and the relevant Maintenance and Repair Work,
including by making all contractual communications with, and providing all necessary direction
to, the Team’s contractors pursuant to the terms of the M&R Work Contracts, but subject to the
requirements of this Article 7 (Repairs and Maintenance; Utilities) with respect to the provision
of the Maintenance and Repair Work Plan and monthly maintenance reports, regular meetings
between MSA and the Team as further described in Section 7.03(e) (Maintenance and Repair
Work Plan and Budget; MSA Shared Services Plan), and the sharing of notices of default and
related correspondence.

Section 7.06 Procurement of M&R Work Contracts

(a) The Team shall procure each M&R Work Contract to be paid using Team Funds in
accordance with (i) a commercially reasonable procurement process to be adopted by the Team
(including the lack of such a process for contracts below a certain dollar threshold) and (ii) all
terms and conditions described in Section III (Contracts for Work or Services on State-Owned
Property) of Exhibit 10 (Required Provisions and Required Procurement Procedures).' The Team

! Team Note to Draft: Inclusion of Section III subject to review of Required Provisions.
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will adopt such procurement process prior to the Turnover Date and deliver such procurement
process to MSA on or prior to the Turnover Date. The Team’s procurement process is subject to
commercially reasonable modifications or changes made from time to time by the Team in its
discretion. If the Team makes any material modifications or changes to its procurement process,
the Team will provide MSA with a copy of such material modifications or changes.

(b) In order for MSA Funds to be used by the Team to pay the costs of any M&R Work
Contract, the Team must procure such M&R Work Contract in accordance with the following
terms. For clarity, the Team shall not be entitled to use MSA Funds to pay the costs of any M&R
Work Contract that is not procured in accordance with the following terms.

(1) The Team shall procure such M&R Work Contract in accordance with the
Required Procurement Procedures and otherwise in accordance with terms set forth in this
Section 7.06 (Procurement of M&R Work Contracts).

(i1) Prior to the initiation of such procurement process, the Team shall provide
MSA with copies of the procurement or solicitation documents for such M&R Work
Contract, including copies of the proposed form of contract for such M&R Work Contract
attached thereto (which such forms shall incorporate the applicable Required Provisions).
MSA shall have fifteen (15) days after receipt of such copies, or such other time period as
the Parties may agree, to review and comment on the proposed form of such procurement
and solicitation documents (including the proposed form of such M&R Work Contracts
attached thereto). The Team shall give reasonable consideration, acting in good faith, to
any comments from MSA.

(iii)  As part of such procurement process, the Team shall provide MSA with
copies of all third-party responses to such procurements or solicitations. MSA shall have
fifteen (15) days after receipt of such copies, or such other time period as the Parties may
agree, to review and comment on the third-party responses. The Team shall give reasonable
consideration, acting in good faith, to any comments from MSA.

(iv)  Prior to execution of any such M&R Work Contract (which, for the
avoidance of doubt, shall include the applicable Required Provisions), the Team shall
provide MSA with the proposed execution version of such M&R Work Contract. To the
extent such M&R Work Contract has material changes to the form provided pursuant to
clause (ii) above, MSA shall have fifteen (15) days after receipt of such copy to review and
comment on the M&R Work Contract. The Team shall give reasonable consideration,
acting in good faith, to any comments from MSA with respect to such changes. Any change
to the form M&R Work Contract provided pursuant to clause (ii) above that modifies the
applicable Required Provisions shall be deemed a material change for purposes of this
clause (iv), and the Team shall not reflect such modification to the applicable Required
Provisions in the executed M&R Work Contract without the approval of MSA, which such
approval will not be unreasonably withheld, conditioned, or delayed if the modification to
the applicable Required Provisions complies with the Modification Standard.

(V) The Team shall not amend any such M&R Work Contract without
providing MSA with a copy of such proposed amended M&R Work Contract; provided
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that in no circumstance shall the Team amend any such M&R Work Contract to remove or
modify any of the applicable Required Provisions without the prior approval of MSA,
which such approval will not be unreasonably withheld, conditioned, or delayed if removal
or modification of the applicable Required Provisions complies with the Modification
Standard. MSA shall have fifteen (15) days after receipt of such copy to review and
comment on the proposed amended M&R Work Contract. The Team shall give reasonable
consideration to any comments from MSA. If any modifications to the Required Provisions
following the foregoing review process are not accepted by the proposed M&R Work
Contractor, at the Team’s request, MSA shall participate directly in negotiations regarding
such comments.

(vi)  Each such M&R Work Contract shall include participation goals for
Minority Business Enterprises and Small Business Enterprises, based on the nature of the
goods and services to be provided pursuant to the relevant M&R Work Contract, as
required by and further described in Section 7.07(a) (Inclusion and Equity (Maintenance
and Repair Work).

(vii)  For the avoidance of doubt, the Team shall not enter into any M&R Work
Contract that (x) does not include the applicable Required Provisions or (y) includes
revisions to the Required Provisions that have not been approved by MSA pursuant to
Section 7.05(e). The Team shall not amend any M&R Work Contract to remove or modify
any of the applicable Required Provisions unless such removal or modification is approved
by MSA; provided MSA will not unreasonably withhold, condition, or delay its approval
if the proposed removal of or modification to the applicable Required Provisions complies
with the Modification Standard.

Section 7.07  Inclusion and Equity (Maintenance and Repair Work)

(a) As part of the Required Provisions to be included in M&R Work Contracts to be
funded using MSA Funds, as more fully described in Section 7.06(b) (Procurement of M&R Work
Contracts), the Team acknowledges and agrees that the Team shall be required to include in all
such M&R Work Contracts participation goals for Minority Business Enterprises and Small
Business Enterprises, based on the nature of the goods and services to be provided pursuant t