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and the remainder of the White Stadium Parcel to include, without limitation:

Q) an area of open space on the southerly side of the White Stadium Parcel
containing approximately 59,995 gross square feet (the “Grove”), on which there will an
open lawn and pathway area (the “Grove Lawn Area”) and a one-story structure of
approximately 8,100 gross square feet housing restaurant amenities with an
accompanying outdoor patio area (collectively, the “South Crescent Building”); and

(i) landscaping, pathways, lighting and access points to the Stadium (the “Exterior
Land Areas”);

all the foregoing areas of the redeveloped Stadium and White Stadium Parcel as they have been
initially designed and are to be initially constructed being generally depicted on the rendering
attached hereto as Exhibit B;

WHEREAS, in accordance with the Uniform Procurement Act set forth in Massachusetts
General Laws, Chapter 30B, Landlord and the City of Boston, acting by and through the Public
Facilities Department, issued a Request for Proposals for Lease of the West Grandstand and
Adjacent Areas of White Stadium in Public-Private Partnership to Achieve City’s
Comprehensive Stadium Renovation Plan to Serve Boston Public School Athletics on April 25,
2023, a copy of which is attached hereto as Exhibit C (the “RFP”);

WHEREAS, to facilitate responses to the RFP, the City of Boston provided information,
accepted questions from potential responders, and hosted a tour of the Stadium on May 5, 2023,

WHEREAS, the response deadline for the RFP was June 26, 2023, and upon such
deadline, the City of Boston received one (1) RFP response submitted by Boston Unity Soccer
Partners LLC, a Delaware limited liability company and the indirect parent of Tenant (“BUSP”),
a copy of which is attached hereto as Exhibit D (the “BUSP Proposal”);

WHEREAS, the BUSP Proposal states that BUSP owns and operates a professional
soccer franchise with membership in the National Women’s Soccer League (“NWSL”), and
BUSP wishes to redevelop the West Grandstand and The Grove to serve as the location for
Tenant’s administrative offices, to enable the use of the City-controlled Stadium as the venue
under lease and license for its home professional soccer matches in the NWSL, and to provide
for public access and certain amenities and facilities serving the White Stadium Parcel;

WHEREAS, following an evaluation of the BUSP Proposal, Landlord and the City of
Boston conditionally designated BUSP as the preferred proposer with respect to the RFP in a
letter dated July 31, 2023, a copy of which is attached hereto as Exhibit E (the “Designation
Letter”);

WHEREAS, Landlord and Tenant wish to undertake a public-private arrangement in
which Landlord will (i) permit Tenant, at Tenant’s sole cost and expense and subject to the other
provisions of this Lease, to design, permit, and construct the redevelopment of certain leased and
licensed parts of the White Stadium Parcel, including the West Grandstand and the Grove, and
(i) provide Tenant with limited use, operation, and maintenance of certain areas of the White
Stadium Parcel (including portions of the Stadium), both of which will ensure Landlord’s
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primary objective of providing a modernized recreational complex for the benefit of the students
of the Boston Public Schools and other constituents of the City of Boston (including the general
public), while having the added significant, yet subordinate, benefit of bringing a professional
women’s soccer team to the City of Boston;

WHEREAS, in furtherance thereof, Landlord, while retaining at all times the ultimate
dominion and control over the use of the Stadium, wishes to lease to Tenant, and Tenant wishes
to lease from Landlord certain limited areas of the Stadium for specifically prescribed limited
times, on the terms and conditions hereinafter set forth, consisting of (i) the West Grandstand,
and (ii) The Grove (collectively, the “Leased Premises”) but excluding from said leasehold
rights all other portions of the Stadium or the Property; as said Leased Premises showing the
boundary “Lease Lines” hereunder are depicted on the rendering attached hereto as Exhibit F;

WHEREAS, simultaneously with the Parties entering into this Lease the Parties are
entering into that certain BPS Stadium Usage Agreement (the “Stadium Usage Agreement” or
“SUA”) to further govern their respective rights, obligations and additional agreed
responsibilities relating to (i) the licensing of certain specifically prescribed areas of White
Stadium and (ii) other operational responsibilities of the Parties as set forth therein; intending to
promote and enhance the robust usage of the Stadium by students of the Boston Public Schools,
and other constituents of the City of Boston (including the general public) all as contemplated
herein and in the SUA; and

WHEREAS, in furtherance thereof, Landlord, while retaining at all times the ultimate
dominion and control over the use of the Stadium wishes to grant to Tenant, and Tenant wishes
to accept from Landlord, the rights to use and occupy certain limited areas of the Stadium for
specifically prescribed limited purposes and at specifically prescribed limited times, on the terms
and conditions hereinafter set forth and set forth in the SUA, consisting of: (i) the Playing Field;
(ii) the Track: (iii) the East Grandstand exterior seating areas and internal concourse concession
areas and lavatories; and (iv) other access/egress points and open space areas of the Property
(collectively, the “Licensed Premises™), but expressly excluding from said Licensed Premises
all interior space of the East Grandstand other than the public restrooms, concession areas, and
concourses necessary to access the seating (collectively, with the BPS Northwest Wing Area, the
“BPS Exclusive Areas”); for the avoidance of doubt, the Licensed Premises consist of the
entirety of the White Stadium Parcel, except for the Leased Premises and the BPS Exclusive
Areas.

AGREEMENT:

NOW, THEREFORE, in consideration of the Rent and the mutual covenants and
agreements and conditions herein contained, and for other good and valuable consideration, the
receipt and sufficiency of which hereby are acknowledged, Landlord and Tenant hereby agree as
follows:

ARTICLE |
DEFINITIONS

In this Lease, the following words shall have the following meanings, respectively:
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1.1  “Additional Rent” means, other than Base Rent, any and all amounts Tenant
assumes or agrees to pay under the provisions of this Lease, including, without limitation, any
and all other sums that may become due by reason of any default of Tenant or failure to comply
with the agreements, terms, covenants and conditions of this Lease to be performed by Tenant.
For the avoidance of doubt, the annual “community contributions” set forth in the Cooperation
Agreement shall not be considered Additional Rent.

1.2 “Adjustment Date” means the annual anniversary of the Commencement Date,
or, if the Commencement Date did not occur on the first of the month, the annual anniversary of
the first day of the first full calendar month following the Commencement Date.

1.3  “Affiliate” means any Person that is a partner or a member with or in, or a
beneficiary or shareholder of Tenant, or which directly or indirectly owns or controls Tenant, or
any partner, member or beneficiary or shareholder of any Person which directly or indirectly
owns or controls Tenant; or any Person owned or controlled, directly or indirectly, by Tenant or
by any of the partners, members, beneficiaries or shareholders of Tenant or under common
ownership of any type with Tenant.

1.4  “Affiliated Team Owner” has the meaning set forth in Section 11.1(a)(ii).

1.5  “Alterations” has the meaning set forth in Section 6.3(a).

1.6  “Approved Team Transferee” has the meaning set forth in Section 11.1(a)(i).
1.7  “Audit Disclosure Letter” has the meaning set forth in Section 4.2(c).

1.8  “Award” has the meaning set forth in Section 9.1.

1.9  “Bankruptcy Laws” has the meaning set forth in Section 10.1(f).

1.10 “Base Interest Rate” means the prime rate of interest of Bank of America, N.A.,
or its successor, during the respective periods of calculation of such interest hereunder, or if
Bank of America or its successor no longer exists, a comparable financial institution selected by
the Landlord.

1.11 “Base Rent” means the component of Rent that is the fixed annual rental amounts
determined in accordance with Section 4.1.

1.12 “BPRD” means the Boston Parks and Recreation Department.
1.13  “BPS Exclusive Areas” has the meaning set forth in the Recitals.

1.14 “BPS Northwest Wing Area” means that certain area of the Northwest
Grandstand Wing identified on Exhibit B as the “BPS Northwest Wing Area”.

1.15 *“Business Day” means any day which is not a Saturday or Sunday or a public

holiday under the laws of the United States of America, the Commonwealth of Massachusetts, or
the City of Boston.
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1.16 “BUSP Proposal” has the meaning set forth in the Recitals.

1.17 *“Central East Grandstand Structure” has the meaning set forth in the Recitals
and as initially shown on Exhibit B.

1.18 *“Central West Grandstand Structure” has the meaning set forth in the Recitals
and as initially shown on Exhibit B.

1.19 “Claims” has the meaning set forth in Section 7.1.

1.20 “Commencement Date” means the earlier to occur of: (i) the date upon which
the Phase | Landlord Work is Substantially Completed by Landlord, and (ii) in the event that
Tenant elected to take over completion of the Phase | Landlord Work in accordance with this
Lease, the date upon which the Phase I Landlord Work is Substantially Completed by Tenant, or
if earlier, the date the Phase | Landlord Work would have been Substantially Complete had
Tenant exercised diligent efforts to do so (as determined by Landlord’s architect).

1.21 “Completion Guarantor” has the meaning set forth in Section 12.1(b).
1.22 “Completion Guaranty” has the meaning set forth in Section 12.1(b).

1.23 “Concessions” means, collectively, the sale and service (including catering and
banquet sales and services) of food and beverages (including, without limitation, alcoholic
beverages, subject to procurement by Tenant of all necessary approvals, licenses, and permits
required by Governmental Authorities related thereto) that may be prepared, stored, served,
offered, or sold from restaurants, bars, concession stands, vendors, commissaries, carts, kiosks,
condiment stands, novelty stands, portable specialty carts, food courts, and other permanent or
temporary structures within the Property (including, without limitation, the Stadium and the
Grove, excluding only the permanent restaurant (as opposed to food trucks, carts, kiosks, and the
like) operating within the South Crescent Building), on days on which there is a Team Game (as
defined in the SUA) and other days that Tenant or any Tenant Party holds games, practices, or
any other Team Events (as defined in the SUA) at the Stadium to the extent permitted in
accordance with the SUA.

1.24 “Cooperation Agreement” means that certain Cooperation Agreement in a form
acceptable to Landlord, to be entered into by and between Tenant and the Boston Redevelopment
Authority (doing business as the Boston Planning & Development Agency) and its successors.

1.25 “CPI” has the meaning set forth in Section 3.2(a).
1.26  “Delinquent Performance Notice” has the meaning set forth in Section 2.3(b)(i).
1.27 “Designation Letter” has the meaning set forth in the Recitals.

1.28 *“East Grandstand” has the meaning set forth in the Recitals and as initially
shown on Exhibit B.
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1.29 “ENC Litigation” means the litigation filed in the Suffolk Superior Court as Civil
Action No. 2484CV00477, by the Emerald Necklace Conservancy, Inc. and other individuals as
plaintiffs, as originally filed and as it may be amended at any time (including any remand or

appeal).

1.30 “Environmental Condition” means the presence or release of any Hazardous
Material, Oil or other Toxic Substance at, on, in, under and/or above the Leased Premises,
regardless of whether such Hazardous Material, Oil, or other Toxic Substance was first released
upon or otherwise first became present before or after the Effective Date.

1.31 “Environmental Enforcement Actions” means, collectively, all actions or orders
instituted, threatened, required or completed by any Governmental Authority and all claims made
or threatened by any Person against Landlord or Tenant (or any other Tenant Party, prior Tenant
Party or prior owner thereof) or the Property (including the Leased Premises), arising out of or in
connection with any Environmental Condition or the assessment, monitoring, clean-up,
containment, remediation or removal of, or damages caused to alleged to be caused by, any
Environmental Condition.

1.32  “Event of Default” means those events defined in Article X.
1.33  “Excess Rent” has the meaning set forth in Section 11.3.

1.34 “Expiration Date” means the last day of the calendar month that is the one
hundred twentieth (120™) full calendar month following the Commencement Date, as the same
may be extended as a result of Tenant’s timely and valid exercise of its extension rights set forth
in Section 3.2 hereof.

1.35 “Extension Options” has the meaning set forth in Section 3.2(b).

1.36 “Extension Term” has the meaning set forth in Section 3.2.

1.37 “Exterior Land Areas” has the meaning set forth in the Recitals.

1.38 “Financial Capability Assessment” has the meaning set forth in Section 15.23.
1.39 “Financial Capability Letter” has the meaning set forth in Section 15.23.

1.40 “First Extension Term” has the meaning set forth in Section 3.2.

1.41  “First Season Fee” has the meaning set forth in Section 4.1.

1.42  “First Season Fee Period” has the meaning set forth in Section 4.1.

1.43  “First Season Start” has the meaning set forth in Section 2.3(b).

1.44  “Force Majeure Event” has the meaning set forth in Section 18.1.

1.45 “Government Approvals Default” has the meaning set forth in Section 10.1(k).
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1.46 “Governmental Authorities” means, collectively, all agencies, authorities,
bodies, boards, commissions, courts, instrumentalities, legislatures, and offices, or other body or
entity, of any nature whatsoever of any government, quasi-government unit or political
subdivision, whether with a federal, state, county, district, municipal, city, or other governmental
body or entity and whether now or hereinafter in existence, that has jurisdiction over the\
Property.

1.47 “Granted Entitlements” means all design and construction approvals, permits,
licenses, waivers, and permissions granted to or affecting the redevelopment of the White
Stadium Parcel by municipal authorities with jurisdiction in the City of Boston, including
without limitation those conferred by: (i) the Boston Landmarks Commission; (ii) the Boston
Redevelopment Authority d/b/a the Boston Planning & Development Agency (“BPDA”) and its
successors, including under Article 80 of the Boston Zoning Code (as reflected in the “BPDA
Board Memorandum” dated July 18, 2024); (iii) the Cooperation Agreement; (iv) the TAPA,
(v) the Boston Zoning Commission under Article 33 (and provisions cited therein) of the Boston
Zoning Code; (vi) the Boston Parks and Recreation Department and its Parks and Recreation
Commission,; (vii) those measures undertaken by the Boston Public Facilities Department under
the discretionary rights conferred by the Boston Public Facilities Department Enabling Act
(Chapter 642 of the Acts of 1966 as amended); (viii) the Boston Civic Design Commission; and
(ix) all administrative interpretations thereof and rulings affecting the same made by those
respective public agencies.

1.48 “Gross Revenue” has the meaning set forth in Section 4.2(a).

1.49 “Grove” has the meaning set forth in the Recitals and as initially shown on
Exhibit B.

150 “Grove Lawn Area” has the meaning set forth in the Recitals and as initially
shown on Exhibit B.

151 *“Grove Lawn Area Rules and Regulations” has the meaning set forth in Section
5.1.

1.52 *“Hazardous Materials” has the meaning set forth in Section 6.4.

1.53 “Improvements” means all of the buildings, structures, walkways, outside
spaces, driveways, sidewalks, landscaping and all other permanent improvements currently
existing on the Property or hereafter constructed on the Property by Landlord or Tenant in
accordance with the terms of this Lease.

1.54 “Initial Term” has the meaning set forth in Section 3.1.

1.55 *“In-Stadium Advertising” means, collectively, all advertising, sponsorship and
promotional activity, signage, messages and displays of every kind and nature, whether now
existing or developed in the future, that are utilized on days on which there is a Team Game
and/or the days that Tenant or any Tenant Party holds games, practices, or any other Team
Events (to the extent permitted in accordance with the SUA) at the Stadium, including, without
limitation, permanent, non-permanent and transitory signage or advertising displayed on
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permanent or non-permanent advertising panels or on structures, portions of the Playing Field,
Stadium fixtures or equipment (such as scoreboard advertising and “seat back” advertising);
audio or video public address advertising and message board advertising; programs; electronic
insertion and other forms of virtual signage; advertising on or in schedules, admission tickets and
yearbooks; all other print and display advertising available at the Stadium; advertising display
items worn or carried by concessionaires or other operational personnel (such as ushers and
ticket-takers); and logos, slogans or other forms of advertising affixed to or included with such
items including but not limited to: cups, hats, T-shirts; advertising of Concessions (including
menu boards and point of purchase concession advertising within the Stadium or within The
Grove) and other concession, promotional or premium items; and advertising through Naming
Rights at the Property.

156 “Instruments of Service” has the meaning set forth in the Work Letter.
1.57 *“Insurance Proceeds” has the meaning set forth in Section 8.2.

1.58 “Landlord” has the meaning set forth in the first sentence of this Lease.
1.59 “Landlord’s Award” has the meaning set forth in Section 9.2(c).

1.60 “Landlord Indemnified Parties” has the meaning set forth in Section 7.1.

1.61 “Landlord Party” means Landlord and all Persons claiming by, through or under
Landlord, including, without limitation, all employees or officials of the City of Boston and/or
the Boston Public Schools, third party organizations or groups granted the right by the Landlord
to hold an event at or use the Stadium, and all participants, attendees and spectators thereof (but
excluding the Tenant Parties and the general public).

1.62 “Landlord’s Representative” has the meaning set forth in the Work Letter.

1.63 “Landlord Work” means, collectively, the Phase | Landlord Work and the Phase
Il Landlord Work.

1.64 “Lease” means this Lease Agreement as the same may be amended or modified
from time to time in accordance with the provisions hereof.

1.65 “Lease Guarantor” has the meaning set forth in Section 12.1(a).
1.66 “Lease Guaranty” has the meaning set forth in Section 12.1(a).
1.67 *“Lease Lines” has the meaning set forth in the Recitals.

1.68 “Leased Premises” has the meaning set forth in the Recitals.

1.69 “Legal Requirements” means, collectively, all laws, orders, judgments,
ordinances, regulations, codes, directives, permits, licenses, covenants, requirements and
restrictions now or hereafter applicable to the Property (including the Leased Premises), and to
the use and occupancy thereof, including, without limitation, (i) the Granted Entitlements, (ii) the
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Americans With Disabilities Act, 42 U.S.C. § 12101, et seq. (together with the regulations
promulgated pursuant thereto, “ADA”), and (iii) all restrictions, requirements and provisions set
forth in the record documents affecting the Property and/or imposed by Governmental
Authorities having jurisdiction, including, without limitation, those related to the historical
significance of, and historical activity on, the Property.

1.70 “Licensed Premises” has the meaning set forth in the Recitals.

1.71 *“Litigation Extension Notice” has the meaning set forth in Section 18.3.
1.72  “Litigation Termination Date” has the meaning set forth in Section 18.3.
1.73  “Litigation Termination Notice” has the meaning set forth in Section 18.3.

1.74  “Naming Rights” means the right of a third party, whether exclusive or non-
exclusive, to the public display of such third party’s name or other identifying information
(including, without limitation, a brand slogan or logo) on one or more portions of the Stadium for
a specified period of time, in exchange for financial consideration, whether or not undertaken
pursuant to the terms and conditions of a separate sponsorship agreement.

1.75 “Northeast Grandstand Wing” has the meaning set forth in the Recitals and as
initially shown on Exhibit B.

1.76  “Northwest Grandstand Wing” has the meaning set forth in the Recitals and as
initially shown on Exhibit B.

1.77 “Notice of Termination” has the meaning set forth in Section 15.5.

1.78 “NWSL” has the meaning set forth in the Recitals.

1.79 “NWSL Agreement” has the meaning set forth in Section 11.1(a)(i).

1.80 “O&M/Capital Reserve Funds” has the meaning set forth in Section 4.2(e).
1.81 “OFAC” has the meaning set forth in Section 15.25.

1.82 “OFAC Rules” has the meaning set forth in Section 15.25.

1.83  “Oil” has the meaning set forth in Section 6.4.

1.84 “Pathways” means those certain pathways through Franklin Park that connect the
Shuttle Areas to the Property, as such pathways may exist from time to time.

1.85 “Pending Signage Plan” has the meaning set forth in Section 15.19(a).

1.86 “Performance Bond” shall mean a performance bond procured and maintained
by Tenant’s general contractor for the Tenant Work that names Landlord as an additional
obligee.
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1.87 “Permitted Encumbrances” means any and all agreements, covenants and
encumbrances affecting the Property as of the Commencement Date and all such matters which
may hereafter be created in accordance with the terms hereof.

1.88 “Permitted Transfers” has the meaning set forth in Section 11.1(a).
1.89 “Permitted Uses” has the meaning set forth in Section 5.1.

1.90 “Person” means any individual, corporation, limited liability company, general
partnership, limited liability partnership, joint venture, stock company or association, company,
bank, trust, trust company, land trust, business trust, unincorporated organization, unincorporated
association, Governmental Authority or other entity of any kind or nature.

1.91 *“Phase | Completion Deadline” has the meaning set forth in Section 2.3(b).
1.92 “Phase I Landlord Work” has the meaning set forth in the Work Letter.
1.93 “Phase Il Completion Deadline” has the meaning set forth in Section 2.3(b).
1.94 “Phase Il Landlord Work” has the meaning set forth in the Work Letter.
1.95 “PILOT Agreement” has the meaning set forth in Section 4.6(a).

1.96 “Playing Field” has the meaning set forth in the Recitals and as initially shown
on Exhibit B.

1.97 *“Project” has the meaning set forth in the Work Letter.

1.98 “Property Conditions Report” has the meaning set forth in Section 6.1(d).
1.99 “Remaining Proceeds” has the meaning set forth in Section 9.2(d).

1.100 “Remedial Work” has the meaning set forth in Section 6.5(a).

1.101 “Rent” means, collectively, Base Rent, Revenue Sharing Payments, and
Additional Rent, as more particularly set forth in Article IV.

1.102 “Rent Commencement Date” means the earliest to occur of: (i) the date upon
which the Phase Il Landlord Work is Substantially Completed by Landlord, (ii) in the event that
Tenant elected to take over completion of the Phase Il Landlord Work in accordance with this
Lease, the date upon which the Phase 11 Landlord Work is Substantially Completed by Tenant, or
if earlier, the date the Phase Il Landlord Work would have been Substantially Complete had
Tenant exercised diligent efforts to do so (as determined by Landlord’s architect), and (iii) the
date that is twenty-four (24) months after the Effective Date.

1.103 “Reserve Funds Determination” has the meaning set forth in Section 4.2(e).
1.104 *“Responsible Party” has the meaning set forth in Section 6.1(c).
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1.105 “Revenue Sharing Payments” has the meaning set forth in Section 4.2(a).
1.106 “RFP” has the meaning set forth in the Recitals.

1.107 *“Second Extension Term” has the meaning set forth in Section 3.2.

1.108 *“Second Tenant Extension Notice” has the meaning set forth in Section 3.2.

1.109 “Shared Common Areas” means, collectively, the following areas of the Leased
Premises:

@ the central “Shared Loading Dock” located partially outside of and
partially within the Northwest Grandstand Wing building, as initially shown on Exhibit
G;

(b) the “Shared Facilities Rooms” located within the Northwest Grandstand
Wing building, consisting of shared fire pump, fire alarm, water service, FCC, and field
storage areas; with interior and exterior access points as shown on the Shared Common
Area Plan, as initially shown on Exhibit G;

(©) the “Field Maintenance Equipment Room” located in the Northwest
Wing building with direct access to the interior of the Stadium, as initially shown on
Exhibit G;

(d) the “Shared Switchgear/Tx Services Rooms” located in the main West
Grandstand, as initially shown on Exhibit G;

(e) the “Main Electrical Room” located in the Southwest Wing building, as
initially shown on Exhibit G;

()] the “Field Systems Room” for heating and irrigation systems, located in
the Southwest Wing building, as initially shown on Exhibit G; and

(9) the “Shared Single Use Restrooms” located in the Northwest Wing
building and Southwest Wing building, as initially shown on Exhibit G.

1.110 “Shuttle Areas” mean those certain parking lot areas proximate to the Property
and depicted on Exhibit B as (i) the Seaver Street Lot and (ii) the Southern Valley Gates Lot, as
the same may be modified from time to time.

1.111 *“Signage Amendment” has the meaning set forth in Section 15.19(a).
1.112 *“Signage Plan” has the meaning set forth in Section 15.19(a).

1.113 *“South Crescent Building” has the meaning set forth in the Recitals and as
initially shown on Exhibit B.

1.114 *“Southeast Grandstand Wing” has the meaning set forth in the Recitals and as
initially shown on Exhibit B.
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1.115 “Southwest Grandstand Wing” has the meaning set forth in the Recitals and as
initially shown on Exhibit B.

1.116 “Stadium” has the meaning set forth in the Recitals.

1.117 *“Stadium Fixtures” means all components of the Stadium and the Grove
(including, without limitation, the South Crescent Building) in the nature of personal property
that are of a fixed or semi-fixed permanent nature, including, by way of example, but without
limitation, fixed seating, moveable seating, scoreboard, lighting, video boards, A/V system, and
affixed kitchen equipment.

1.118 “Stadium Usage Agreement” or “SUA” has the meaning set forth in the
Recitals.

1.119 “SUA Default Notice” has the meaning set forth in Section 10.1(i).
1.120 “Substantially Complete” has the meaning set forth in the Work Letter.

1.121 *“Surrounding Park Areas” means those areas of Franklin Park abutting and
proximately surrounding the White Stadium Parcel (inclusive, but not limited to, the Park Impact
Area (as defined in the Stadium Usage Agreement)).

1.122 *“Taking” has the meaning set forth in Section 9.1.

1.123 “TAPA” means that certain Transportation Access Plan Agreement in a form
acceptable to Landlord, to be entered into by and between Tenant and the Boston Transportation
Department and its successors, as the same may be amended or modified from time to time.

1.124 *“Taxes” has the meaning set forth in Section 4.6(b).

1.125 “Team” has the meaning set forth in Section 11.1(a)(i).

1.126 “Team Transfer” has the meaning set forth in Section 11.1(a)(i).

1.127 “Team Transferee” has the meaning set forth in Section 11.1(a)(i).

1.128 “Tenant” has the meaning set forth in the first sentence of this Lease.

1.129 “Tenant’s Award” has the meaning set forth in Section 9.2(c).

1.130 “Tenant Extension Notice” has the meaning set forth in Section 3.2.

1.131 “Tenant’s Intervening Work” has the meaning set forth in Section 2.3(b)(ii).
1.132 “Tenant’s Intervention” has the meaning set forth in Section 2.3(b)(ii).

1.133 “Tenant Party” means Tenant and any of Tenant’s agents, managers,
shareholders, investors, owners, servants, employees, invitees, guests, sublessees, licensees,
operators, lenders, contractors, or subcontractors, and any licensee, concessionaire, franchisee,
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vendor, or user of all or any portion of the Leased Premises. For the avoidance of doubt,
Landlord and each of its employees and agents shall not be deemed to be a “Tenant Party”.

1.134 “Tenant’s Personalty” means those items of Tenant’s Property listed on Exhibit
T.

1.135 “Tenant’s Property” means all moveable furniture, equipment, inventory and
trade fixtures (but excluding Stadium Fixtures), belonging to Tenant or any Tenant Party and
located on the Leased Premises.

1.136 “Tenant’s Representative” has the meaning set forth in the Work Letter.

1.137 “Tenant’s Self Help Notice” has the meaning set forth in Section 2.3(b)(ii).

1.138 “Tenant Upgrades” has the meaning set forth in the Work Letter.

1.139 “Tenant Work” has the meaning set forth in the Work Letter.

1.140 “Term” means the Initial Term, together with any Extension Terms timely and
validly exercised in accordance with Article I11.

1.141 “Third-Party Auditor” has the meaning set forth in Section 4.2(c).

1.142 “Third-Party Revenue Audit” has the meaning set forth in Section 4.2(c).
1.143 “Threshold Amount” has the meaning set forth in Section 8.2.

1.144 *“Toxic Substances” has the meaning set forth in Section 6.4.

1.145 “Track” has the meaning set forth in the Recitals and as initially shown on
Exhibit B.

1.146 “Tree Bank” has the meaning set forth in Section 4.10.

1.147 “West Grandstand” has the meaning set forth in the Recitals and as initially
shown on Exhibit B.

1.148 “White Stadium Parcel” or the “Property” has the meaning set forth in the
Recitals.

1.149 “Work Letter” means the Work Letter attached hereto as Exhibit H of this Lease.

ARTICLE Il
DEMISE OF LEASED PREMISES; CONDITIONS; CONSTRUCTION

2.1. Demise of Leased Premises.

Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, the Leased
Premises, for the Term, upon the terms and conditions specified in this Lease.
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2.2. Title and Condition of Leased Premises.

The Leased Premises are demised and let subject to (i) any facts that an accurate survey
or personal inspection of the Leased Premises would show, (ii) all zoning regulations,
restrictions, rules and ordinances, building codes and other Legal Requirements now in effect or
hereafter adopted by any Governmental Authority having jurisdiction over the Property; (iii) the
condition and state of repair of the Leased Premises as the same may be on the Effective Date;
(iv) all taxes, duties, assessments, special assessments, water charges and sewer rents and any
other impositions by any Governmental Authority, fixed or not fixed; and (v) all Permitted
Encumbrances. The Leased Premises are demised and let in an “AS IS, WHERE 1IS” condition,
with all faults, as of the Effective Date without representation or warranty, express or implied, of
any kind by Landlord. Tenant shall accept the Leased Premises in their condition as of the
Effective Date; Landlord shall have no obligation for any defects in the Leased Premises; and
Tenant’s taking possession of the Leased Premises shall be conclusive evidence that Tenant
accepts the Leased Premises and that the Leased Premises were in the condition contemplated
herein and acceptable to Tenant at the time possession was taken. Without limiting the
foregoing, Landlord shall nevertheless be obligated to complete the Landlord Work, and, in
connection therewith, Landlord shall use commercially reasonable efforts to have all usual and
customary warranties associated with the Landlord Work run in favor of Tenant (in addition to
Landlord), and shall reasonably cooperate with Tenant to pursue the enforcement of any such
warranties associated with the Landlord Work.

Tenant agrees and acknowledges that neither Landlord nor any agent of Landlord has
made any representation or warranty, written or oral, express or implied, with respect to the
condition of all or any portion of the Leased Premises, the Stadium, or the White Stadium Parcel,
and/or the suitability of the Leased Premises, the Stadium or the White Stadium Parcel for the
conduct of Tenant’s business and activities, and Tenant waives any and all implied warranties,
including any implied warranty that the Leased Premises, the Stadium or the White Stadium
Parcel are suitable for the Permitted Uses. This Lease and the Stadium Usage Agreement,
collectively, constitute the complete agreement of Landlord and Tenant with respect to Tenant’s
lease, use and occupancy of the Leased Premises, the Stadium and the White Stadium Parcel
inclusive of Tenant’s rights and obligations with respect to operation, maintenance, and repair
of the same, and supersedes any and all prior representations, inducements, promises,
agreements, understandings and negotiations that are not contained herein or in the Stadium
Usage Agreement. Landlord in executing this Lease does so in reliance upon Tenant’s
representations, warranties, acknowledgments and agreements contained herein.

2.3. Landlord Work and Tenant Work under the Work Letter; Coordination, Curative
Rights, and Completion.

@ The Work Letter contemplates a collaborative process as between
Landlord and Tenant for the design, demolition, construction, infrastructure and installation, and
site grading and landscaping of Stadium related facilities (e.g., Playing Field, Track, main
scoreboard, lighting posts and fixtures, sound systems, media facilities, etc.) for the Project. The
Parties anticipate each will be proceeding separately with its own contractors, labor and installers
toward initiation, progress and completion of its portion of the agreed upon allocated scopes of
work on the Project — the Landlord Work and Tenant Work allocations being defined with
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particularity in the Work Letter. The Parties acknowledge that Landlord and Tenant each is
separately responsible to obtain its own demolition and construction permits; procure its own
labor and materials; retain, schedule and coordinate its own contractors, subcontractors,
materialmen and suppliers; procure its own Certificates of Occupancy for the Landlord Work
and the Tenant Work, respectively; and pursue timely completion of the Landlord Work and the
Tenant Work, respectively, all in accordance with the provisions of the Work Letter and in a
manner that maintains harmonious labor relations at the Project.

(b) The Parties acknowledge that Tenant’s NWSL obligations require
completion of certain interrelated portions of the Stadium (including, without limitation, the
Playing Field and the Track) such that Tenant will be permitted by the NWSL to commence
league play for the start of the 2026 NWSL season (the “First Season Start”). In furtherance
thereof, Landlord hereby covenants to use commercially reasonable efforts to achieve Substantial
Completion of the Phase | Landlord Work by the date that is the later of: (x) March 1, 2026, and
(y) two (2) weeks prior to the scheduled first home game for Tenant in the 2026 NWSL season,
subject, in either case, to Force Majeure Events or delays caused by Tenant (such later date, the
“Phase | Completion Deadline”). Further, Landlord hereby covenants to use commercially
reasonable efforts to achieve Substantial Completion of the Phase Il Landlord Work by
December 1, 2026, subject to delay for Force Majeure Events or delays caused by Tenant (the
“Phase Il Completion Deadline”). Without limiting or expanding the foregoing, Landlord also
covenants to use commercially reasonable efforts to achieve Substantial Completion of the Phase
Il Landlord Work as soon as practicable in advance of the Phase 11 Completion Deadline;
provided that, for the avoidance of doubt, Landlord shall not be obligated to incur costs for
overtime work or double shifts as part of such commercially reasonable efforts.

If (i) at any time after July 1, 2025 but prior to Substantial Completion of the Phase |
Landlord Work, Landlord fails to timely achieve a material component of the Phase I Landlord
Work within the schedule therefor such that Tenant, acting in good faith, reasonably believes that
such failure (separately or in tandem with any other such failures) will preclude Landlord from
meeting the Phase | Completion Deadline, or (ii) at any time after the date that is one hundred
twenty (120) days after Substantial Completion of the Phase | Landlord Work but prior to
Substantial Completion of the Phase Il Landlord Work, Landlord fails to timely achieve a
material component of the Phase Il Landlord Work within the schedule therefor such that
Tenant, acting in good faith, reasonably believes that such failure (separately or in tandem with
any other such failures) will preclude Landlord from meeting the Phase Il Completion Deadline,
in each case subject to delay for Force Majeure Events or delays caused by Tenant, then, in
either case:

Q) Tenant may notify Landlord in writing as to such failure; such
notice specifying the nature and extent of such failure (the “Delinquent
Performance Notice™);

(i) Tenant (without having any obligation to do so) shall have twenty-
one (21) days from Landlord’s receipt of the Delinquent Performance
Notice to elect to intervene and itself perform, at Tenant’s sole cost and
expense, the delinquent elements of the Landlord Work (the “Tenant’s
Intervention”) by delivering a written notice of the same to Landlord (the
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“Tenant’s Self-Help Notice”); whereupon Landlord and Tenant and their
contractors shall reasonably cooperate to transition the delinquent work to
Tenant for its performance thereof, and Tenant shall be solely responsible
at Tenant’s sole cost and expense (provided nothing herein precludes
Tenant from seeking to move against the performance bond referenced in
Section 2.3(c) to defray any costs) for completion of the delinquent work
in a good and workmanlike manner (the “Tenant’s Intervening Work?”),
supplementing its Tenant Work with the Tenant’s Intervening Work. In
such case, Tenant shall diligently and continuously pursue the Phase |
Landlord Work or Phase 11 Landlord Work, as applicable, to completion in
a good and workmanlike manner, lien free, and in accordance with
Landlord’s plans and specifications therefor; and

(iii)  For the avoidance of doubt, and without limiting the foregoing,
Tenant shall not be entitled to any Rent offset, reduction, abatement, or
setoff against Rent, for any costs, expenses, or expenditures incurred by or
on behalf of Tenant for completing any portion of Tenant’s Intervening
Work.

(©) Landlord will require that its general contractor procure and maintain a
performance bond for the Landlord Work that names Tenant as an additional obligee. Tenant
acknowledges and agrees that (i) Landlord procured a construction manager at-risk prior to the
Effective Date and that such procurement did not specify that Tenant would be an additional
obligee under the performance bond for the Landlord Work, and (ii) adding Tenant as an
additional obligee may require a change order and/or added cost to Landlord. Tenant agrees to
promptly reimburse Landlord for any costs associated with adding Tenant as an additional
obligee on the performance bond for the Landlord Work.

2.4. Exclusive License and Lease to BPS Northwest Wing Area; License to Shared
Common Areas.

@) Tenant hereby grants to Landlord, and Landlord hereby accepts, an
irrevocable, exclusive license and sublease to use, access, and occupy during the Term the
portion of the Leased Premises referred to herein as the BPS Northwest Wing Area. There shall
be no fee or rent due to Tenant for such license and sublease. Landlord shall have the right, at
Landlord’s sole cost, to make non-structural alterations to the BPS Northwest Wing Area without
Tenant’s prior written consent. Tenant shall not grant any other license or lease to the BPS
Northwest Wing Area.

(b) Tenant hereby grants to Landlord, and Landlord hereby accepts, an
irrevocable license to access and use (on a non-exclusive basis) during the Term those portions
of the Leased Premises comprising the Shared Common Areas. There shall be no fee or rent due
to Tenant for such license. Tenant shall not grant any other license to the Shared Common
Areas.
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ARTICLE 11
TERM

3.1. Initial Term; Early Access Period.

@ Initial Term. This Lease shall be effective and binding on the parties
hereto as of the Effective Date. The initial term of this Lease shall be the period commencing on
the Commencement Date and, unless earlier terminated or timely and validly extended pursuant
to the terms hereof, ending at 11:59 p.m. local time on the Expiration Date (the “Initial Term?”).

(b) Early Access Period. Landlord hereby grants to Tenant a license to access
the Leased Premises during the period commencing on the Effective Date and, unless earlier
terminated pursuant to the terms hereof, expiring as of the Commencement Date, for the sole
purpose of Tenant performing the Tenant Work in accordance with the terms and conditions of
the Work Letter. Such access prior to the Commencement Date shall be subject to all of the
terms and conditions of this Lease, except for the payment of Base Rent and Taxes.

3.2. Extension Terms.

Provided no Event of Default remains uncured upon delivery of the Tenant Extension
Notice (as defined below) or at the commencement of the First Extension Term (as defined
below), Tenant shall have the option to extend the term for one (1) additional term of ten (10)
years (the “First Extension Term”), commencing as of the day following the expiration of the
Initial Term, by sending notice of Tenant’s exercise of such option in writing to Landlord (the
“Tenant Extension Notice”) no later than the date that is twelve (12) months prior to the
expiration of the Initial Term, time being of the essence. Provided no default remains uncured
upon delivery of the Second Tenant Extension Notice (as defined below) or at the
commencement of the Second Extension Term (as defined below), Tenant shall have the option
to extend the term for one (1) further additional term of ten (10) years (the “Second Extension
Term?”, with each of the First Extension Term and the Second Extension Term being an
“Extension Term”), commencing as of the expiration of the First Extension Term, by sending
notice of Tenant’s exercise of such option in writing to Landlord (the “Second Tenant
Extension Notice”) no later than the date which is twelve (12) months prior to the expiration of
the First Extension Term, time being of the essence. With respect to each timely and validly
exercised Extension Term, the Term shall be deemed extended upon all of the terms and
conditions of this Lease, except that Rent shall be increased in accordance with this Section 3.2
and Tenant shall have one (1) fewer options to extend the Term. If the Term is extended in
accordance with this Section 3.2, the parties shall promptly execute a lease amendment reflecting
the increased Rent amounts for such Extension Term and any other amended terms and
conditions, if any, agreed to by the Parties (each in its sole discretion). If Tenant shall fail to
give timely notice of the exercise of any such option or render payment of the fees as aforesaid,
Tenant shall have no right to extend the Term of this Lease.

@) Extension Term Rent. Upon the commencement of an Extension Term,
Base Rent for such Extension Term shall each escalate by the greater of (i) three percent (3%) of
the amount in effect immediately preceding such commencement, and (ii) the average annual
increase in the CPI over the ten (10) year period immediately preceding such commencement.
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For purposes of this paragraph, “CPI” shall mean the United States Department of Labor,
Bureau of Labor Statistics Consumer Price Index for All Urban Wage Earners and Clerical
Workers, United States Average, Subgroup “All Items” (1982-1984=100). Thereafter, Base
Rent for such Extension Term shall each escalate annually at a rate of three percent (3%) on each
anniversary of the commencement of such Extension Term.

(b) Rights Personal. Tenant’s options to extend the Term under this Section
3.2 (the “Extension Options”) are personal to Tenant and any Approved Team Transferee or
other approved Transferee under Subsection 11.1.

(©) Exceptions. Notwithstanding anything set forth above to the contrary, the
Extension Options shall, at Landlord’s option, not be in effect and Tenant may not exercise the
Extension Options:

Q) during any period of time when there is an uncured Event of
Default by Tenant under this Lease; or

(i) if Tenant has been in default under any provision of this Lease five
(5) or more times, whether or not the defaults were ultimately
cured, during the 12-month period immediately prior to the date
that Tenant intends to exercise an Extension Option; provided
Landlord has delivered written notice to Tenant of each such
default.

(d) Termination. The Extension Options shall, at Landlord’s option, terminate
and be of no further force or effect even after Tenant’s due and timely exercise of an Extension
Option, if, after such exercise, but prior to the commencement date of an Extension Term, (i)
there occurs an Event of Default; or (ii) if Tenant has been in default under any provision of this
Lease five (5) or more times, whether or not the defaults are ultimately cured, during the period
from the date of the exercise of an Extension Option to the date of the commencement of the
Extension Term, provided, in the case of clause (ii), Landlord has delivered written notice to
Tenant of each such default.

ARTICLE IV
RENT AND OTHER CHARGES

4.1. Base Rent for Leased Premises.

Beginning on the Rent Commencement Date, and thereafter on the first day of each
month during the Term, as the same may be extended, Tenant shall pay to Landlord Base Rent in
monthly installments, with such monthly installments of Base Rent initially to be in the amount
of $33,333.33. On each Adjustment Date during the Initial Term, and until the next Adjustment
Date (when it is again increased), the amount of the monthly installments of Base Rent shall be
increased to be an amount equal to the amount of the monthly installment of Base Rent in effect
for the month immediately prior to such Adjustment Date plus three percent (3%) of such
amount. Base Rent during any Extension Term shall increase as set forth in Section 3.2. The
payment of Base Rent shall be prorated for any partial calendar month during the Term. Base
Rent shall be paid in advance and without demand on the first day of each month for and with
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respect to such month, without setoff, counterclaim, defense, abatement, suspension, deferment,
reduction or deduction.

Notwithstanding anything herein to the contrary, for the period commencing on the
Commencement Date and expiring on the earlier of (x) the Rent Commencement Date and (y)
December 31, 2026 (the “First Season Fee Period”), Tenant shall pay to Landlord a monthly
fee of $16,666.66 (the “First Season Fee”). The First Season Fee shall be prorated for any
partial calendar month during the First Season Fee Period. The First Season Fee shall be paid in
advance and without demand on the Commencement Date and thereafter on the first day of each
month during the First Season Fee Period for and with respect to such month, without setoff,
counterclaim, defense, abatement, suspension, deferment, reduction or deduction.

4.2.  Revenue Sharing Payments.

@ Beginning on the Commencement Date, Tenant shall remit to Landlord,
on a quarterly basis, in arrears, the following revenue sharing payments (collectively, the
“Revenue Sharing Payments”):

Q) ten percent (10%) of all Gross Revenue for such quarter that
Tenant or any Tenant Party collects for In-Stadium Advertising
(except for Naming Rights granted for the Playing Field), which
In-Stadium Advertising shall be subject to the terms and conditions
set forth in the Stadium Usage Agreement (including, without
limitation, Landlord’s approval rights related thereto);

(i) ten percent (10%) of all Gross Revenue for such quarter that
Tenant or any Tenant Party collects for from Naming Rights
granted for the Playing Field, which Naming Rights shall be
subject to the terms and conditions set forth in the Stadium Usage
Agreement (including, without limitation, Landlord’s approval
rights related thereto); and

(iii)  three percent (3%) of all Gross Revenue for such quarter that
Tenant or any Tenant Party collects from Concessions.

“Gross Revenue” shall mean, with respect to any accounting period, all revenues of
every kind and nature received by Tenant or any Tenant Party, including all non-returnable
monies, remuneration, and consideration actually received by Tenant or any Tenant Party, and
whether such business be conducted by Tenant or by any other Tenant Party, and whether
evidenced by check, receipt, charge account, or otherwise, to include, without limitation, the
actual gross amount received from the sale of Concessions, In-Stadium Advertising, or Naming
Rights and any fees received related to Concessions, In-Stadium Advertising, or Naming Rights,
whether event-specific fees or installment fees or one-time fees related to multiple events and/or
a period of time (including, without limitation, an NWSL season or subset thereof); for the
avoidance of doubt, Gross Revenue collected and retained by the NWSL for In-Stadium
Advertising shall be deducted from Gross Revenue before calculating the Revenue Sharing
Payments. Gross Revenue calculations shall be based on revenue actually received in any given
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reporting period. The Revenue Sharing Payments for any Gross Revenue received after the
expiration or earlier termination of the Term will be paid when received, and the provisions of
this Section 4.2 will survive the expiration or earlier termination of the Term.

(b) Together with the payment of Revenue Sharing Payments, Tenant shall
submit to Landlord a written statement signed by the Chief Financial Officer (or equivalent
executive officer) of Tenant and certifying that the Revenue Sharing Payment amounts are true,
correct and complete, and showing in commercially reasonable detail (with sufficient back-up
documentation) the basis on which the Revenue Sharing Payments described in subsections (a)(i)
through (a)(iii) above were calculated for the applicable quarter based on revenue actually
received.

(©) Notwithstanding the acceptance by Landlord of any quarterly installment
of Revenue Sharing Payments, within ninety (90) days from the close of each NWSL season,
Tenant shall submit an annual report of the Revenue Sharing Payments for the year just ended,
and within one hundred twenty (120) days of Landlord’s receipt of such annual report, Landlord
may elect to cause a special audit to be made of Tenant’s accounts and records relating to the
Gross Revenues for the annual period covered by such statement (the “Third-Party Revenue
Audit”). The Third-Party Revenue Audit shall be conducted in person at Tenant’s principal
place of business in Boston by an accounting firm or other consultant retained by Landlord (the
“Third-Party Auditor”) reviewing all books, source documents, accounts, records and tax
reports of Tenant or any Tenant Party, as applicable, in order to verify the amount of Gross
Revenue for the period in question, and Tenant will make such materials reasonably requested by
the Third-Party Auditor available to the Third-Party Auditor to review (but not copy) at such
office of Tenant. The findings of the Third-Party Revenue Audit shall be reported by the Third-
Party Auditor to Landlord and Tenant stating in summary form the Gross Revenue (by line-item
amounts), and either verifying the same or disclosing any deficiencies in the Revenue Sharing
Payments for the period in question (the “Audit Disclosure Letter”). For the avoidance of
doubt, the Audit Disclosure Letter shall either state that there is no deficiency or only the
conclusive amount of any deficiency and not the revenue basis for such calculated deficiency.
The Parties each reserve the right to inquire and receive from the Third-Party Auditor verbal
confirmation of the Third-Party Auditor’s data, methodology, and computations underlying the
Third-Party Revenue Audit. Any such deficiencies disclosed by such Third-Party Revenue
Audit shall be promptly paid by Tenant, with interest thereon calculated at the Base Interest Rate
plus four percent (4%). The cost of such Third-Party Audit shall be paid by Landlord; provided
that if such audit shall disclose any additional liability for Revenue Sharing Payments in excess
of five percent (5%) of the Revenue Sharing Payments theretofore computed and paid by Tenant
for the period covered by such audit, then Tenant shall also pay the cost incurred by Landlord for
undertaking such audit. All materials reviewed by the Third-Party Auditor shall be strictly
confidential and proprietary to the Tenant and shall be retained by Tenant and not disclosed by
the Third-Party Auditor, except as part of the Audit Disclosure Letter or as otherwise required by
Legal Requirements or court order. The Third-Party Auditor shall be required to execute a
commercially reasonable non-disclosure agreement to ensure confidentiality of all information
provided.

(d) For the avoidance of doubt, Landlord expressly reserves the right to retain
for itself any and all revenue derived from Landlord’s own separate license or sale of naming
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rights and advertising with respect to those naming and advertising matters Landlord undertakes
without violating this Lease or the Stadium Usage Agreement.

(e) In addition to the Revenue Sharing Payments, beginning on the
Commencement Date, Tenant shall deposit into a reserve account maintained by Tenant, on a
quarterly basis, in arrears, the following reserve funds (collectively, the “O&M/Capital Reserve
Funds”), subject to the Reserve Funds Determination set forth below:

Q) forty percent (40%) of all Gross Revenue for such quarter that
Tenant or any Tenant Party collects for In-Stadium Advertising
(except for Naming Rights granted for the Playing Field), which
In-Stadium Advertising shall be subject to the terms and conditions
set forth in the Stadium Usage Agreement (including, without
limitation, Landlord’s approval rights related thereto);

(i) fifteen percent (15%) of all Gross Revenue for such quarter that
Tenant or any Tenant Party collects for from Naming Rights
granted for the Playing Field, which Naming Rights shall be
subject to the terms and conditions set forth in the Stadium Usage
Agreement (including, without limitation, Landlord’s approval
rights related thereto); and

(iii)  five percent (5%) of all Gross Revenue for such quarter that
Tenant or any Tenant Party collects from Concessions.

O&M/Capital Reserve Funds shall be kept in a segregated account of Tenant and may
only be used to help defray costs Tenant incurs to carry out its maintenance, repair, replacement,
and operational obligations hereunder and/or under the provisions of the SUA,; provided that, for
the avoidance of doubt, the insufficiency or inadequacy of O&M/Capital Reserve Funds to cover
such costs associated therewith shall not limit or relieve Tenant of its maintenance, repair,
replacement, and operational obligations hereunder and/or under the provisions of the SUA.

For each calendar year during the Term, Tenant shall determine in good faith whether
and when a sufficient amount of deposits of O&M/Capital Reserve Funds have been contributed
for such calendar year to create an annual reserve amount with respect to fifty (50%) of the
current and anticipated costs to carry out its maintenance, repair, replacement, and operational
obligations under this Lease and the SUA (the “Reserve Funds Determination”, and the date
upon which such funds are sufficient, the “Reserve Funds Determination Date) and, promptly
upon making such determination, Tenant shall deliver written notice to Landlord of the Reserve
Funds Determination. For the period commencing on the Reserve Funds Determination Date
and continuing for the remainder of such calendar year: (i) the above percentages applicable to
deposits of O&M/Capital Reserve Funds each shall automatically be decreased to zero percent
(0%), (ii) Tenant shall remit to Landlord, on a quarterly basis, in arrears, fifty percent (50%) of
all Gross Revenue that Tenant otherwise would have been required to deposit as O&M/Capital
Reserve Funds had Tenant not made the Reserve Funds Determination, and (iii) Tenant shall
retain for its own account (and with no obligation to deposit such funds as O&M/Capital Reserve
Funds) fifty percent (50%) of all Gross Revenue that Tenant otherwise would have been required
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to deposit as O&M/Capital Reserve Funds had Tenant not made the Reserve Funds
Determination. The payments to be made by Tenant to Landlord pursuant to the foregoing
clause (ii) shall constitute Rent and shall be in addition to the Revenue Sharing Payments
required to be remitted to Landlord by Tenant pursuant to Section 4.2(a). On the fifth annual
anniversary of the Rent Commencement Date and every five (5) years thereafter during the
Term, the parties shall in good faith discuss whether the O&M/Capital Reserve Funds are
sufficient for the foregoing purposes. If the parties acting reasonably determine that they are not,
then the parties will agree to equally reduce (or increase, as applicable) the percentages specified
in Section 4.2(a) and the percentages of Gross Revenue retained by Tenant, and to increase (or
decrease, as applicable) the percentages in Section 4.2(e) by the combined percentages of such
reduction in Landlord’s share of Gross Revenue and Tenant’s share of Gross Revenue, such that
the O&M)/Capital Reserve Funds shall be the amount reasonably agreed upon to be sufficient to
establish appropriate reserves for the foregoing purposes. Tenant shall submit a written report to
Landlord on an annual basis detailing the sources, uses, and balance of the O&M/Capital
Reserve Funds. At the expiration or earlier termination of the Term, the balance of the
O&M/Capital Reserve Funds shall be remitted promptly to Landlord.

4.3. Payment of Rent; Late Payments.

All Rent shall be paid by Tenant to Landlord in lawful money of the United States of
America at Landlord’s address set forth herein or at such other place or to such other person as
Landlord from time to time may designate. The obligation of Tenant to pay Rent and other sums
to Landlord and the obligations of Landlord under this Lease are independent obligations.
Tenant shall have no right at any time to abate, reduce, set-off, suspend, or deduct any Rent due
hereunder. Late payment by Tenant to Landlord of Rent and other sums due will cause Landlord
to incur costs not contemplated by this Lease, the exact amount of which will be extremely
difficult and impracticable to ascertain. Such costs include, but are not limited to, processing and
accounting charges and late charges which may be imposed on Landlord. Therefore, if any
installment of Rent due from Tenant is not received by Landlord within five (5) days after the
date such payment is due, Tenant shall pay to Landlord an additional sum of six percent (6%) of
the overdue Rent as a late charge. The Parties agree that this late charge represents a fair and
reasonable estimate of the costs Landlord will incur by reason of late payment by Tenant.

4.4.  Additional Rent.

Tenant covenants to pay and discharge, when the same shall become due, as Additional
Rent, all other amounts, liabilities and obligations which Tenant assumes or agrees to pay or
discharge pursuant to this Lease, together with every fine, penalty, interest and cost which may
be added for non-payment or late payment thereof in accordance with the provisions of this
Lease, including interest at the Base Interest Rate plus four percent (4%), but not more than the
maximum rate permitted by law, for overdue payments of Base Rent and Revenue Sharing
Payments, or any other Additional Rent, which interest shall commence the day following the
due date of such payment, and, in the event of any failure by Tenant to pay or discharge any of
the foregoing, Landlord shall have all rights, powers and remedies provided herein, by law or
otherwise in the case of non-payment of Rent.
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45, Net Lease.

It is understood and agreed by Tenant that this Lease is a triple net lease and the Rent and
all other sums payable hereunder shall be absolutely net to Landlord. Tenant shall be responsible
for all taxes, payments in lieu of taxes, assessments, utility charges, liens, insurance,
maintenance, repairs and all other costs associated with the Leased Premises or the
Improvements thereon as contemplated herein (but not the other portions of the Property except
to the extent costs for the same are allocated to Tenant pursuant to this Lease or the Stadium
Usage Agreement).

4.6. Taxes and Other Charges.

@) Landlord and Tenant acknowledge that the City of Boston, the BPDA, and
Tenant shall endeavor to enter into an agreement for the payment in lieu of taxes (“PILOT
Agreement”) under M.G.L. Chapter 121B, Section 16, provided that the conditions of M.G.L.
Chapter 121B have been satisfied and all requisite approvals from the BPDA and the Trustees of
the George Robert White Trust have been obtained; provided, however, that such approvals
cannot be, and are not, guaranteed by Landlord and the failure to obtain such approvals shall not
be considered the fault of Landlord nor considered to be bad faith on the part of Landlord. The
PILOT Agreement shall terminate as of the expiration date of the Initial Term unless the PILOT
Agreement is extended by the written agreement of the Parties, and the annual contract amount
of the PILOT Agreement shall not exceed the amount that would be levied at the current tax rate
based on the assessed value of the unimproved Leased Premises.

(b) Subject to Section 4.6(a) above, Landlord and Tenant hereby acknowledge
that, following the Effective Date, and during such time that there is no PILOT Agreement in
effect, the taxing authority for the Property may elect to assess Taxes on the Leased Premises (or
any portion thereof) based on the then-current for-profit value associated with its use from time
to time. If any Taxes are assessed against the Leased Premises (or any portion thereof) during
the Term, Tenant shall make arrangements with such taxing authority to receive the bills therefor
and shall pay all amounts due thereunder directly to the taxing authority before any fine, penalty,
interest or cost may be added thereto for nonpayment. In no event shall the amount of any Taxes
be deducted from the Rent payable to Landlord, and Landlord makes no representation about the
tax consequences associated with Tenant’s lease of the Leased Premises or its use thereof.

(©) Subject to Section 4.7 hereof, Tenant will pay (i) all PILOT Agreement
payments, taxes, assessments, levies, fees, water and sewer rents and charges, general and
special, ordinary and extraordinary, foreseen and unforeseen, which are, at any time prior to or
during the Term hereof, imposed or levied upon or assessed against (A) the Leased Premises, (B)
any Rent or other sum payable hereunder or (C) this Lease or the leasehold estate hereby created,
or which arise in respect of the operation, possession or use of the Leased Premises; (ii) all gross
receipts or similar taxes imposed or levied upon, assessed against or measured by any Rent or
other sum payable hereunder; and (iii) all sales, use and similar taxes at any time levied, assessed
or payable on account of the acquisition, leasing or use of the Leased Premises (collectively, the
“Taxes”). Tenant will furnish to Landlord, promptly after payment thereof, proof of payment of
all items referred to above which are payable by Tenant. If any such assessment may legally be
paid in installments, Tenant may pay such assessment in installments; in such event, Tenant shall
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be liable only for installments which are attributable to any period falling, in whole or in part,
within the Term hereof (subject to proration as set forth above as to the end of the Term).
Subject to Section 4.7 hereof, Landlord shall have the right to pay, discharge or remove any tax,
assessment, levy, fee, rent, charge, lien or encumbrance on behalf of Tenant and charge Tenant
therefor and Tenant shall be obligated to reimburse Landlord promptly for the same.

(d) For the purposes of this Article IV, Taxes shall not include any
inheritance, estate, succession, gift, franchise, income or profit tax, capital stock tax, or income
taxes; provided, however, that any of the same and any other tax, excise, fee, levy, charge or
assessment, however described, that may in the future be levied or assessed as a substitute for or
an addition to, in whole or in part, any tax, levy or assessment which would otherwise constitute
Taxes, whether or not now customary or in the contemplation of the Parties on the date of this
Lease, shall constitute Taxes.

4.7. Permitted Contests.

Tenant may seek a reduction in the valuation of the Leased Premises assessed for tax
purposes, and may contest in good faith by appropriate proceedings, at Tenant’s expense, the
amount or validity in whole or in part of any assessment, levy, or lien, and may defer payment
thereof if allowed by law, provided that:

@ Tenant shall immediately pay such contested item or items if the
protection of the Leased Premises or of Landlord’s interest therein from any lien or claim shall,
in the reasonable judgment of Landlord, require such payment; and

(b) Landlord shall not be required to join in any proceedings referred to herein
unless the provisions of any law, rule or regulation at the time in effect shall require that such
proceedings be brought by or in the name of Landlord. Landlord shall not be subjected to any
liability for the payment of any costs or expenses in connection with any such proceedings, and
Tenant shall indemnify and save harmless Landlord from any such costs and expenses.
Notwithstanding the foregoing, Landlord shall not be required to join in or become a party,
nominal or otherwise, to any proceeding (although it may elect to do so in its sole and absolute
discretion) in which it will oppose the Assessor’s Office for the City of Boston, or the
Commonwealth of Massachusetts or the United States of America, or any other agency,
authority, branch, commission, division, office or subdivision of or for the City of Boston, the
Commonwealth of Massachusetts, or the United States of America, nor shall Landlord be
required in connection with any such proceeding or otherwise to oppose in any way any policy
established by Landlord or the City of Boston nor to take any position inconsistent with a
position taken and made public by Landlord or the City of Boston.

4.8.  Utilities.

Tenant shall timely pay for all utilities for which it is responsible, as set forth in this
Lease and in the Stadium Usage Agreement.
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49 Ticket Surcharge; Point-of-Sale Contribution Opportunities.

The Cooperation Agreement shall include the following concepts: (i) a $1 surcharge to be
imposed on each ticket sold for Tenant’s soccer games at the Stadium, and (ii) Landlord and
Tenant shall cooperate to mutually agree upon additional voluntary contribution options (if any)
at all point-of-sale opportunities in the Stadium. All revenue resulting from the foregoing
clauses (i) and (ii) shall be made available to a charitable fund determined by the City of Boston
that is dedicated exclusively to investments in Franklin Park and implementing the Franklin Park
Action Plan. During any Extension Term, the ticket surcharge previously required under the
Cooperation Agreement shall continue as an obligation of Tenant under this Lease; provided that
the amount of such surcharge will increase at the commencement of each Extension Term, each
such increase to be equal to the average percentage change in annual CPI over the prior 10-year
period.

4.10 Tree Bank. To ensure that the Project enhances the overall canopy cover in
Franklin Park and advances the tree canopy goals of the Franklin Park Action Plan, BPRD and
Tenant will jointly establish a tree bank (the “Tree Bank”) with funds to be used to replace
removed caliper inches, such Tree Bank to be funded equally by the City of Boston and Tenant
with the amount of funding and the timeline for such funding to be reasonably determined by
BPRD. The Tree Bank shall be managed, and the funds therein shall be deployed, by BPRD in
its sole discretion (including, without limitation, with respect to the selection of quantity, species,
and size of trees to be planted, and the location(s) for planting). All funds of the Tree Bank shall
be deployed by BPRD within ten (10) years from the Effective Date.

ARTICLE V
USE AND QUIET ENJOYMENT; SURRENDER

5.1. Use; Conditions.

The Parties’ shared use of the Stadium (including the Leased Premises), and the
allocation of responsibility for the ongoing operation, maintenance, and repair thereof, shall be
governed by the terms and conditions of this Lease and the Stadium Usage Agreement within an
overarching framework that ensures Landlord’s primary objective of providing a modernized
recreational complex for the benefit of students of the Boston Public Schools and other
constituents of the City of Boston (including the general public). Additional terms and
conditions applicable to the Leased Premises are set forth in Article VI hereof, and shall be
interpreted conjunctively with the obligations of the parties under the Stadium Usage Agreement.
In furtherance of the foregoing, Tenant acknowledges and agrees that, during the Term of this
Lease Tenant shall be permitted to use the Leased Premises and, to the extent permitted under
this Lease and the SUA, the Licensed Premises, as an integral component of a professional-level
sports facility for professional soccer games and practices, and for such ancillary and accessory
uses in support thereof as are contemplated and permitted by Legal Requirements (including,
without limitation, Granted Entitlements), such as, by way of example, administrative offices for
Tenant’s business operations and uses consistent with the level of gameday experience at other
NWSL stadiums (including food and beverage concessions, the sale of team merchandise, and
live radio, television broadcasting, and related media), all in compliance with and subject to

-25-
ACTIVEUS 197966333v.26



Legal Requirements (including, without limitation, the Granted Entitlements), all matters of
record, and the Stadium Usage Agreement (collectively, the “Permitted Uses™).

Without limiting the foregoing, Tenant’s use of the Grove (inclusive of the South
Crescent Building and the Grove Lawn Area) shall be in compliance with all Legal
Requirements (including, without limitation, the Granted Entitlements) for the activities
contemplated to occur thereon (inclusive of retail, restaurant serving alcohol, and entertainment
uses). On a daily basis, the restaurant operating within the South Crescent Building shall close
with sufficient time to ensure that all patrons are able to exit Franklin Park before the park
closes.

On a seasonal basis, after discussion with BPRD and the White Stadium Neighborhood
Advisory Council (WSNAC), Tenant shall submit to BPRD a proposed schedule for all
programming/activation or other activities within the Grove Lawn Area. As a general matter,
fencing or roping shall only be allowed where required by any City of Boston permit or
license, including any liquor license issued by the Boston Licensing Board, or where fencing
or roping is agreed to by BPRD and Tenant to be the preferable way to manage the subject
programming/activation or other activity in the Grove Lawn Area. Tenant’s seasonal schedule
may include regularly scheduled activities (e.g., a farmer’s market), special ticketed events,
classes, and other activities that contribute to the activation of the Grove Lawn Area. The
parties acknowledge that there may be additional programming/activation efforts by Tenant for
the Grove Lawn Area from time to time that are not known when Tenant delivers its seasonal
proposed schedule to BPRD, and Tenant agrees to give BPRD as much advance notice as
possible under the circumstances of such additional requested programming/activation. At all
times when the Grove Lawn Area is not being actively used for Tenant’s fenced or roped
programming/activation in accordance with the foregoing, the Grove Lawn Area shall not be
fenced or roped to ensure the public nature of the Grove Lawn Area as an extension of the
abutting playstead is maintained. Tenant has the authority to propose rules governing conduct
within the Grove Lawn Area; provided that the City retains the right to review and modify such
rules in coordination with BPRD and WSNAC (such rules, as proposed by Tenant and
reviewed/modified by Landlord, the “Grove Lawn Area Rules and Regulations”). Once
established, Tenant has the authority to enforce the Grove Lawn Area Rules and Regulations.
Other than any signage included in the Signage Plan, any advertisements attached to the
outward-facing portion of any temporary fencing within the Grove Lawn Area must be approved
by BPRD.

Tenant acknowledges that Landlord has not made nor shall make any representation or
warranty, express or implied, as to the condition of the Leased Premises, the Stadium, or the
remainder of Property, or the suitability of the Leased Premises, the Stadium, or the remainder of
the Property, for the intended use by Tenant (or any Tenant Party). Tenant further acknowledges
that Landlord has not made nor shall make any representation or warranty, written or oral,
express or implied, as to the frequency of Tenant’s (or any Tenant Party’s) use of the Playing
Field, the East Grandstand, and all other non-leased portions of the Stadium, and Tenant
acknowledges and agrees that the use thereof by Tenant and any Tenant Party shall be limited
by, and subject to, all Legal Requirements (including, without limitation, the Granted
Entitlements) and the terms and conditions of the Stadium Usage Agreement. In no event shall
Tenant (or any Tenant Party) use the Leased Premises for any purposes not specifically permitted

-26 -
ACTIVEUS 197966333v.26



herein or in contravention of the Legal Requirements (including, without limitation, the Granted
Entitlements) and/or the Stadium Usage Agreement.

Tenant covenants, promises and agrees to use (and to cause each Tenant Party to use) the
Leased Premises in accordance with all Legal Requirements (including, without limitation, the
Granted Entitlements), Permitted Encumbrances, the Stadium Usage Agreement, and any
requisite approvals, permits, and/or licenses (including, without limitation, occupancy permits
and liquor licenses) that may be issued by the City of Boston or any Governmental Authority and
are necessary to comply with the requirements therein specified. Tenant agrees to operate (and
to cause each Tenant Party to operate) the Leased Premises in a safe, orderly and clean manner.
Tenant shall not (nor shall any Tenant Party) conduct operations on or about the Leased Premises
in a manner that in the reasonable judgment of Landlord hinders police, fire fighting or other
emergency personnel in the discharge of their duties; or would reasonably be expected to
constitute a hazardous condition at the Property.

Tenant shall not suffer or permit the Property or any portion thereof to be used by the
public without restriction or in such manner as might impair Landlord’s title to the Property, or
any portion thereof, or in such manner as might constitute a basis for a claim or claims of
adverse usage, adverse possession or prescription by the public, or of implied dedication of the
Leased Premises or any portion thereof. Tenant hereby acknowledges that Landlord does not
hereby consent, expressly or by implication, to the unrestricted use or possession of the whole or
any portion of the Leased Premises by the public. Tenant also acknowledges and accepts that the
Property is located within Franklin Park, which has been designated as a Boston Landmark and
listed on the National Register of Historic Places, and therefore guidelines and restrictions on
use, construction of improvements, and any Alterations, among other things, may apply to the
Property to protect its historical nature.

Tenant shall not injure, overload, deface or strip, or cause waste or damage to, the Leased
Premises or Improvements constructed thereon or the underlying fee or any part thereof, nor
commit any nuisance or unlawful conduct on the Property; nor make any use of the Property or
the Improvements thereon which is improper or offensive; nor permit or suffer any Tenant Party
to do any of the foregoing; Tenant’s activities at all times to be conducted consistent with and in
compliance with this Lease, the Stadium Usage Agreement, and all Legal Requirements
(including, without limitation, the Granted Entitlements).

5.2. Quiet Enjoyment.

If and so long as Tenant shall pay all Rent and other charges herein provided and shall
timely observe and perform all covenants, agreements and obligations contained herein,
Landlord warrants peaceful and quiet occupation and enjoyment of the Leased Premises by
Tenant against all parties claiming by or through Landlord; provided, that Landlord and its
agents may enter upon and examine the Leased Premises as provided herein; further provided
that Tenant acknowledges and agrees that its use of the Leased Premises shall be subject to and
limited by the Stadium Usage Agreement and all Legal Requirements (including, without
limitation, the Granted Entitlements).
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5.3. Compliance with Law.

Tenant shall, at its sole cost and expense, comply with (and shall cause the Leased
Premises and all Tenant Parties to comply with) all Legal Requirements affecting the Property,
the Leased Premises, or any portion thereof, or the use thereof, including, without limitation, the
Granted Entitlements, the State Buildings Code of the Commonwealth of Massachusetts, the
State Sanitary Code of the Commonwealth of Massachusetts, Chapters 111 and 186 of the
Massachusetts General Laws, and all applicable non-discrimination and equal opportunity laws,
regulations and executive orders whether or not such law, ordinance, rule, regulation or
requirement is specifically applicable or related to the conduct of the Permitted Uses, or shall
necessitate structural changes or improvements, or shall interfere with the use and enjoyment of
the Leased Premises by Tenant and any Tenant Party, and whether or not any of the same which
may hereafter be enacted involve a change of policy on the part of the Governmental Authority
enacting the same. It is intended that, as between Tenant and Landlord, Tenant shall bear the
sole risk of all present and future Legal Requirements affecting the Property (including the
Leased Premises), any construction or Alterations, and the Permitted Uses, and Landlord shall
not be liable for (nor suffer any abatement or reduction in any Rent on account of) the enactment
or enforcement of any Legal Requirement.

5.4. Compliance with Contractual Requirements.

Tenant shall, at its expense, comply with the requirements of all policies of insurance
which are carried by Tenant (or by Landlord when permitted by the terms herein and as to which
Tenant has been provided with a copy) which at any time may be in force with respect to the
Leased Premises and the Improvements, or any portion thereof.

5.5.  Surrender of Leased Premises.

At the expiration or earlier termination of the Term of this Lease (as it may be extended
hereby), Tenant shall peaceably leave, quit and surrender the Leased Premises and
Improvements, (a) in the same good condition as Tenant is required to maintain the same under
this Lease and the Stadium Usage Agreement, free of all Tenant’s Property, leaving in place all
the Stadium Fixtures, Tenant Work, and any subsequent Alterations permitted by Landlord to
remain on the White Stadium Parcel, and (b) free of Hazardous Materials brought upon, kept,
used, stored, handled, treated, generated in, or released or disposed of from, the Leased Premises
by any person other than Landlord or any of its employees, agents, or contractors. Tenant shall
surrender the Stadium Fixtures and any Alterations, installations, or fixtures located in the
Leased Premises to Landlord upon Tenant’s surrender of the Leased Premises, but shall uninstall
and remove all items of Tenant’s Property (including, without limitation, Tenant’s Personalty) at
its sole cost and expense. Any Tenant’s Property not so removed by Tenant as required under
this Section 5.5 shall be deemed abandoned and may be stored, removed, and disposed of by
Landlord at Tenant’s expense, and Tenant waives all claims against Landlord for any damages
resulting from Landlord’s retention and/or disposition of such property. Tenant agrees to
reimburse Landlord for any costs incurred by Landlord in storing or removing the same upon
written notice from Landlord with a fifteen (15) day opportunity to cure. All obligations of
Tenant hereunder not fully performed as of the expiration or earlier termination of the Term shall
survive the expiration or earlier termination of the Term, including, without limitation, indemnity
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obligations, payment obligations with respect to Rent and obligations concerning the condition
and repair of the Leased Premises and the Property, as applicable.

ARTICLE VI
MAINTENANCE, REPAIR AND OPERATION

6.1. Maintenance and Repair; Operations.

@ During the Term of this Lease, except for the interior, non-structural
portion of the BPS Exclusive Areas and the building systems exclusively serving such BPS
Exclusive Areas, if any, Tenant shall, at its sole cost and expense, keep, maintain, and operate
the Property, including, without limitation, the Leased Premises, any portions of the Leased
Premises as may be altered or improved by or for Tenant from time to time, each of the West
Grandstand and the East Grandstand (excluding only the interior, non-structural portion of the
BPS Exclusive Areas and the building systems exclusively serving such BPS Exclusive Areas, if
any), and the Licensed Premises (including, without limitation, the Track and the Playing Field),
in good repair and appearance and in good and useable and tenantable condition for their
intended uses, and, at Tenant’s sole cost and expense, shall promptly make all structural and non-
structural, foreseen and unforeseen, ordinary and extraordinary changes, repairs and
replacements (including capital repairs and capital replacements, but excluding such repairs and
replacements of any new capital improvements made by the Landlord during the Term after the
initial reconstruction of the East Grandstand that would cost materially more to repair or replace,
and excluding any capital replacement of the Track unless the need therefor is caused by Tenant)
of every kind and nature that may be reasonably required to be made upon or in connection with
the Property or any part thereof (including each of the West Grandstand and the East Grandstand,
excluding only the interior, non-structural portion of the BPS Exclusive Areas and the building
systems exclusively serving such BPS Exclusive Areas, if any) in order to keep and maintain the
Property or any part thereof (including each of the West Grandstand and the East Grandstand,
excluding only the interior, non-structural portion of the BPS Exclusive Areas and the building
systems exclusively serving such BPS Exclusive Areas, if any) in good repair and appearance
and in such good and useable and tenantable condition for its intended purposes. If warranties or
insurance proceeds are available to Tenant for such repairs and replacements, Tenant may utilize
the same, but the unavailability or non-existence of warranties or insurance, or the difficulty or
failure to receive funds or the delay in receiving funds, or the lack of coverage or insufficiency of
funds shall not relieve Tenant of its obligations hereunder. For the avoidance of doubt, except
for the interior, non-structural portion of the BPS Exclusive Areas and the building systems
exclusively serving such BPS Exclusive Areas, if any, Tenant shall, at its own expense, repair,
maintain in good, clean, neat and sanitary condition, and replace as needed, the following in or
on the Stadium: (i) exterior fixed seating; (i) Tenant’s approved signage; (iii) ingress/egress
areas to the Stadium and general public areas within it; (iv) concession areas; (V) suite/club
areas; (vi) media areas; (vii) lavatories (excluding those located in the interior of the BPS
Exclusive Areas); (viii) locker rooms (excluding those located in the interior of the BPS
Exclusive Areas); (ix) offices (excluding those located in the interior of the BPS Exclusive
Areas); (X) HVAC facilities; (xi) MEP facilities; (xii) elevators; (xiii) roofing; (xiv) Stadium
lighting; (xv) moveable seating; and (xvi) all other areas of the Stadium.
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Tenant shall maintain all exterior portions of the Property (including, without limitation,
the Stadium, the Leased Premises, the Licensed Premises, the Clamshell fagade and canopy, and
entrances and exits), excluding only the interior non-structural portion of the BPS Exclusive
Areas and the building systems exclusively serving such BPS Exclusive Areas, if any, in a safe,
clean and good condition and repair.

Tenant shall maintain the Grove as follows: (x) as to the Grove Lawn Area, the lawn
shall be mowed and maintained, and the pathways shall be kept clean and appropriately
landscaped, safely lit, and reasonably free of obstructions, debris, trash, snow and ice and other
hazards and (y) as to the South Crescent Building, Tenant shall keep the same clean and orderly
condition, safely lit, and in good repair and appearance for its intended purposes, to the standards
of a first-class commercial restaurant and bar.

In addition to the foregoing, Tenant acknowledges that Tenant retains responsibility, at
Tenant’s sole cost and expense, for the ongoing operation, maintenance, and repair of the
Playing Field (surface and subsurface), as set forth in and governed by the terms and conditions
of the Stadium Usage Agreement.

In performing Tenant’s obligations hereunder, Tenant shall comply with Section 6.3 of
this Lease.

(b) During the Term of this Lease, Landlord shall, at its sole cost and expense,
keep, maintain and operate the interior, non-structural portion of the BPS Exclusive Areas and
the building systems exclusively serving such BPS Exclusive Areas, if any, including any
portions thereof as may be altered or improved from time to time, in good repair and in a useable
condition for its purposes. Landlord shall not otherwise be required to maintain, repair or
rebuild, or to make any alterations, replacements or renewals of any nature or description to the
Property (including each of the West Grandstand and the East Grandstand, excluding only the
interior, non-structural portion of the BPS Exclusive Areas and the building systems exclusively
serving such BPS Exclusive Areas, if any), or any part thereof, whether ordinary or
extraordinary, structural or non-structural, capital or non-capital, foreseen or unforeseen, or to
maintain the Property or any part thereof in any way, except to the extent set forth in paragraph
(c) of this Section. Tenant shall not be responsible for maintaining the Surrounding Park Area
except to the extent expressly set forth herein or in the SUA.

(c) Additionally, notwithstanding the foregoing allocation of responsibilities,
if there is physical damage to any portion of the Stadium or the White Stadium Parcel (inclusive
of all areas, facilities, fixtures, and equipment) and such damage is caused by the willful
misconduct or negligence of the other Party (or any of its employees, agents, independent
contractors, suppliers, or invitees, expressly including spectators, players, coaches, fans, or other
admittees gaining access to the Stadium for games, events, or gatherings sponsored or permitted
by said Party, or deliveries or construction or other work to be performed for such Party) (such
other Party, the “Responsible Party”), then the Responsible Party shall be obligated to make all
repairs and replacements required to promptly and fully restore the damaged areas, facilities,
fixtures, or equipment to its condition prior to such damage, at its sole cost and expense. Neither
Party shall be deemed to be a Responsible Party as to any damage caused by the general public
present in the Stadium as a result of access permitted to the general public under this Lease, the
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Cooperation Agreement, or the Stadium Usage Agreement, Tenant being responsible for
discharging its normal security, maintenance, and operational obligations as contemplated in the
Stadium Usage Agreement as preventative measures and for the provision of insurance covering
any such incidents (it being understood that Tenant’s obligations are not limited to the extent of
insurance). A Responsible Party’s failure to make remedial repairs or replacements within thirty
(30) days of written notice by the other Party (or such longer time as may be reasonably
necessary to effectuate the same, not to exceed ninety (90) days in the aggregate), shall entitle
the non-delinquent Party to make such remedial repairs or replacements itself, at the cost and
expense of the delinquent Responsible Party, to be reimbursed by the delinquent Responsible
Party within thirty (30) days of receiving an invoice therefor containing a reasonably detailed
summary of amounts to be reimbursed, along with evidence of payment therefor. For the
avoidance of doubt, this paragraph (c) shall not apply to damage to the Playing Field caused by
the use thereof permitted under this Lease and/or the Stadium Usage Agreement.

(d)  Tenant shall cause the Improvements of and within the Property (including
the Stadium, excluding only the interior, non-structural portion of the BPS Exclusive Areas and
the building systems exclusively serving such BPS Exclusive Areas, if any) to be inspected
annually by a qualified professional engineer registered in the Commonwealth of Massachusetts
and approved by Landlord in its reasonable discretion. Additionally, no less frequently than
once every three (3) years during the Term, Tenant shall cause such qualified professional
engineer to deliver a detailed property condition report to both Tenant and Landlord, which
report shall describe in reasonable detail the condition of the Improvements and any
maintenance, repairs or replacements recommended to be made thereto or performed thereon in
order to maintain the same in good order, condition and repair (the “Property Conditions
Report”). The Property Conditions Report shall be signed and certified by the engineer
performing the inspection. Subject to the terms of this Lease (including with respect to the
making of Alterations), Tenant shall, at its sole cost and expense, perform all maintenance,
repairs and replacements recommended in each such report within the relevant timeframe set
therefor in such report to the extent required to comply with the provisions of this Lease. If
Tenant fails to obtain an inspection report when required to do so by this Section, and such
failure continues for thirty (30) days following Landlord’s written notice to Tenant of such
failure, Landlord may obtain such a report, at Tenant’s cost, and such report shall have the same
effect as a report obtained by Tenant pursuant to this Section.

(e) Nothing contained herein shall be construed to limit or modify Tenant’s
rights or obligations under the Stadium Usage Agreement.

6.2. Inspection by Landlord; Landlord’s Right to Maintain; Indemnification.

Landlord and its authorized representatives shall have the right to inspect the Leased
Premises upon request, provided that such inspections do not unreasonably interfere with the
operations of Tenant or any Tenant Party, as applicable. In the event of any emergency
conditions, such inspection by Landlord may take place at any time without prior notice.
Notwithstanding anything above to the contrary, (i) Landlord shall have the right, at the sole cost
of Tenant and upon ten (10) days prior written notice (except in the case of an emergency, in
which instance, the written notice shall be provided to Tenant within a time (which may be after
the emergency) that is reasonable relative to the nature of the emergency), to cure any default
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(but subject to the express provisions of the SUA relative thereto) by Tenant with respect to the
maintenance, repair and operation activities set forth in Section 6.1, and all costs incurred by
Landlord to cure any such default shall be charged to Tenant as Additional Rent pursuant to the
provisions of Section 4.5 of this Lease, and (ii) Tenant agrees to indemnify and hold harmless
Landlord from any and all claims, damages or other liabilities resulting from any action taken by
Landlord to cure any such default.

6.3. Alterations; No Demolition.

@ Except as set forth in the Work Letter, (i) Tenant shall not have the right to
undertake any work, make changes to or otherwise alter the Leased Premises or any other portion
of the Property (“Alterations”) without the prior written consent of Landlord, and (ii) Tenant
shall not be permitted to demolish or remove any portion of the Improvements. Landlord’s
consent to any Alterations shall not be unreasonably withheld, but may be given or withheld in
Landlord’s sole discretion if any such Alteration (1) could (A) reasonably be expected to
adversely affect the structure or building systems of the Stadium, or (B) in Landlord’s judgment,
be considered inconsistent with the character of the Stadium or Property, or detrimental to
Franklin Park and the surrounding area; subject however to Alterations that are necessitated by
casualty or destruction of existing physical conditions and which will restore the Stadium or
Property to pre-existing condition, which shall be permitted with Landlord’s reasonable
approval; or (2) is to an area outside the Leased Premises. If Landlord approves any Alterations,
Landlord may impose such conditions on Tenant in connection with the commencement,
performance and completion of such Alterations as Landlord may deem appropriate in
Landlord’s reasonable discretion.

(b) For avoidance of doubt, the Work Letter shall govern the initial
redevelopment of the Stadium (including the Leased Premises and the Licensed Premises) and
this Section 6.3 shall govern with respect to Alterations following Substantial Completion of the
redevelopment work undertaken pursuant to the Work Letter and the occurrence of the
Commencement Date.

(©) Any request for approval shall be in writing, delivered not less than twenty
(20) Business Days in advance of any proposed construction, and accompanied by plans,
specifications, bid proposals, work contracts and such other information concerning the nature
and cost of the Alterations as may be reasonably requested by Landlord, including the identities
and mailing addresses of all contractors, subcontractors, or others performing work or supplying
materials. Landlord’s right to review plans and specifications and to monitor construction shall
be solely for its own benefit, and Landlord shall have no duty to ensure that such plans and
specifications or construction comply with applicable Legal Requirements.

(d) Any such Alteration that Landlord has approved shall be performed in
accordance with the Landlord-approved plans and specifications, and no changes to such plans
and specifications shall be made without the prior consent of Landlord in accordance with the
terms hereof. If Landlord engages third-party consultants, Tenant shall pay to Landlord, within
thirty (30) days following receipt of an invoice, an amount equal to all reasonable costs incurred
by Landlord to engage third-party consultants for plan review, coordination, and scheduling in
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connection with any Alteration. Such reimbursement as is required pursuant to this Section 6.3
shall be considered Additional Rent for purposes of this Lease.

(e) Tenant, at its expense, shall obtain all necessary approvals and permits
from Governmental Authorities for the commencement and prosecution of any Alterations prior
to the commencement thereof and, if required, Tenant shall obtain final approval from
Governmental Authorities upon completion of such Alterations. Tenant shall promptly deliver
copies of all such approvals and permits to Landlord.

()] All costs and expenses associated with designing, permitting, and
constructing any Alterations shall be borne by Tenant. Tenant shall not permit any liens to
attach to the Leased Premises or Property in connection with any such Alterations, and shall
immediately release any liens that do attach. Prior to commencing any Alterations, Tenant shall
provide such bonds or other financial security as Landlord may require.

(9) With respect to any Alterations, Tenant shall comply with all applicable
requirements of this Lease. Tenant, at its sole cost and expense, shall cause the Alterations to be
performed in compliance with all applicable Legal Requirements and requirements of any
insurers of the Leased Premises, or any Board of Fire Underwriters, Fire Insurance Rating
Organization, or other body having similar functions. Tenant shall implement at its sole cost and
expense any alteration or modification required by applicable Legal Requirements as a result of
any Alterations. Before Tenant begins any Alteration, Landlord may post on and about the
Property notices of non-responsibility pursuant to applicable law. Tenant shall reimburse
Landlord for, and indemnify and hold Landlord harmless from, any expense incurred by
Landlord by reason of faulty work done by Tenant or its contractors, delays caused by such
work, or inadequate cleanup. All such Alterations shall be performed in a good and
workmanlike manner.

6.4. Environmental Covenants; Hazardous Materials and Oil; Indemnification.

Tenant hereby covenants with Landlord that neither it nor any Tenant Party will dump,
flush, release or in any way introduce any Hazardous Materials, Oil or any other Toxic
Substances into the septic, sewage or other waste disposal systems serving the Property; and in
the event of any such unpermitted introduction, Tenant, at its sole cost and expense, will clean up
promptly any damage occasioned by such unpermitted introduction and remediate such
Hazardous Materials, Oil or any other Toxic Substances. Tenant further unconditionally agrees
that neither it nor any Tenant Party will release, generate, store or use (except customary
quantities of customary materials for the Permitted Use in accordance with all applicable Legal
Requirements) or dispose of Hazardous Materials, Oil or any other Toxic Substances in or on the
Property, or dispose of Hazardous Materials or Oil or Toxic Substances from the Property into
the air, ground, surface, water, groundwater or subsurface or to any other location in the
environment or otherwise, except disposal to a properly approved disposal facility and then only
in compliance with any and all applicable Legal Requirements. “Hazardous Materials”, “Oil”,
and “Toxic Substances” as used in this Lease, shall have the same meanings ascribed to such
terms in the Massachusetts Oil and Hazardous Material Release Prevention Act, as amended,
Mass. Gen. Laws ch. 21E; in the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, 42 U.S.C. § 9601 et seq.; in the Hazardous Materials
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Transportation Act, 49 U.S.C. § 1802; in the Toxic Substances Act, 15 U.S.C. § 2601 et seq.; and
in the regulations adopted and publications promulgated pursuant to said Acts. The obligations
of Tenant under this Section 6.4 shall survive the expiration or any earlier termination of the
Term of this Lease.

Tenant shall unconditionally, irrevocably and absolutely indemnify, defend with counsel
reasonably acceptable to Landlord, and save harmless Landlord for, from and against any and all
damages, losses, liabilities, obligations, claims, litigation, demands, defenses, judgments, suits,
proceedings, fines, penalties, costs, disbursements and expenses (including without limitation,
penalties and fines within the meaning of any Environmental Law), of any kind or nature
whatsoever, which may at any time be imposed upon, incurred or suffered by, or asserted or
awarded against Landlord and arising from any violation or alleged violation of Environmental
Laws, environmental problem or other environmental matter described herein relating to the
Property or Tenant’s obligations under this Lease, or arising as a consequence of any of Tenant’s
interest in or operation of the Leased Premises or its use of the other portions of the Property
pursuant to this Lease or the Stadium Usage Agreement, including, without limitation, matters
arising out of any breach of Tenant’s covenants, representations and warranties contained in this
Article 6. Landlord shall not assume any liability or obligation for loss, damage, fines, penalties,
claims or duty to clean up or dispose of Hazardous Materials, Oil, Toxic Substances or other
wastes or materials on or relating to the Leased Premises and/or the Licensed Premises
regardless of any inspections or other actions made or taken by Landlord on the Leased Premises
or the Licensed Premises or otherwise unless, during the Term, Landlord or any of its employees
or contractors caused such contamination. Notwithstanding the foregoing, the indemnity
obligation of Tenant shall not apply to any liability, loss, or claim caused solely by the acts of
Landlord or any Landlord Party. All warranties, representations and obligations set forth herein
shall be deemed to be continuing and shall survive the expiration or termination of this Lease.
Tenant shall give Landlord prompt written notice of any release, spill, discharge, contamination
or claims threatened or made or suit instituted against it which could result in a claim of
indemnification hereunder.

6.5. Environmental Remedial Work; Compliance with Laws; Notice.

€)] Costs of Remedial Work. Tenant hereby agrees that it shall be responsible
for any and all costs relating to the assessment, monitoring, clean-up, containment, removal,
and/or remediation of any Environmental Condition (other than any occurrence or condition
caused after the Effective Date by the Landlord or any of its employees or contractors)
(“Remedial Work™), including, without limitation, all costs to restore the Leased Premises as a
result of any such Environmental Condition, and all costs, damages and liabilities incurred by
Landlord as a result of any such Environmental Condition. For the avoidance of doubt, these
obligations include, without limitation, Remedial Work as to Environmental Conditions on the
Leased Premises existing prior to the Effective Date; provided, however, any portion of a pre-
existing Environmental Condition shall not be Tenant’s responsibility for so long as it remains
outside of the Leased Premises, except to the extent set forth in the Work Letter.

(b) Hazardous Materials Remedial Work. Tenant shall be solely responsible
(at its cost and expense) for performing all Remedial Work required by applicable
Environmental Laws as to such Remedial Work that is Tenant’s responsibility (taking into
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account the use of the Property and surrounding areas as, and to permit the use of the Property
and surrounding areas for, natural grass playing fields, basketball and tennis courts, and
playgrounds) with respect to any reportable concentrations of Hazardous Materials identified or
discovered on the Leased Premises at any time (including, without limitation, prior to or during
performance of Tenant Work in accordance with the Work Letter or any Alteration), regardless
of whether such Hazardous Materials were first released upon or otherwise first became present
upon or beneath the surface of the Property or in any of the existing Improvements located
thereon before or after the Effective Date.

(©) Manner of Remediation. All Remedial Work required to be performed by
Tenant hereunder shall be performed in a manner which is approved in advance by Landlord,
which approval shall not be unreasonably withheld, conditioned, or delayed (provided, however,
that no such advance approval shall be required in the event Tenant reasonably determines there
is an imminent risk of harm to human health or the environment, so long as Tenant notifies
Landlord promptly thereafter), is consistent with Landlord’s soils management plan (if
applicable) and in accordance with all applicable Environmental Laws (taking into account the
use of the Property and surrounding areas as, and to permit the use of the Property and
surrounding areas for, natural grass playing fields, basketball and tennis courts, and
playgrounds). If Landlord so requests, Tenant shall provide Landlord or cause the responsible
party to provide Landlord, within thirty (30) days after a request by Landlord, with a bond, letter
of credit or other similar financial assurance, in form, amount and substance reasonably
satisfactory to Landlord that evidences that the necessary financial resources are available to pay
all costs associated with the aforementioned actions, the release of any lien against the Leased
Premises relating to the Environmental Condition, the release or other satisfaction of the liability,
if any, of Landlord, Tenant and the Leased Premises relating to the Environmental Condition
arising under or related to any applicable Legal Requirements and the satisfaction of any
applicable Environmental Enforcement Actions. Notwithstanding the foregoing, Landlord shall
have the right, but not the obligation, upon ten (10) days’ prior notice to Tenant (except in the
event of an emergency, when no prior advance notice is required but such notice as is practicable
shall be given) to expend funds to cure any breach of Tenant’s obligations under this Section 6.5
and any amounts so expended shall be paid by Tenant to Landlord on demand as Additional
Rent.

(d) Environmental Notices. Tenant shall provide Landlord with copies of any
notices or material communication with any Governmental Authorities related to Hazardous
Materials in, on or under the Leased Premises and/or the Licensed Premises, such copies to be
sent to Landlord concurrently with their being mailed or delivered to the applicable
Governmental Authorities or within two (2) Business Days following receipt, as applicable.
Landlord shall provide Tenant with copies of any notices or material communication with any
Governmental Authorities related to Hazardous Materials in, on or under the Leased Premises or
impacting the Leased Premises, such copies to be sent to Tenant concurrently with their being
mailed or delivered to the applicable Governmental Authorities or within two (2) Business Days
following receipt, as applicable.

-35-
ACTIVEUS 197966333v.26



ARTICLE VII
INDEMNITY AND INSURANCE

7.1. Tenant’s Indemnification.

Tenant agrees to defend (with counsel acceptable to Landlord), indemnify and hold
harmless Landlord, the City of Boston, and its and their elected officials, appointed officials,
board members, officers, directors, employees, managers, attorneys, agents, sub-agents,
contractors, subcontractors, vendors, representatives, and affiliates (collectively, “Landlord
Indemnified Parties”) from and against any and all liabilities, losses, damages (including,
without limitation, punitive damages and damages based upon the loss of, or restriction on, use
of the Property), costs, expenses (including, without limitation, attorneys’, consultants’ and
experts’ fees, court costs and amounts paid in settlement of any claims or actions), fines,
forfeitures or other civil, administrative or criminal penalties, injunctive or other relief, causes of
action (including, without limitation, administrative or judicial proceedings, and orders or
judgments arising out of or resulting therefrom), suits, claims, demands or judgments of any
nature whatsoever (collectively, “Claims”) arising directly or indirectly out of the use or
occupancy of the Leased Premises by Tenant or any Tenant Party or a breach or default by
Tenant in the performance of any of its obligations hereunder. Notwithstanding the foregoing,
Tenant’s obligations to defend, indemnify and hold harmless the Landlord Indemnified Parties
shall not apply to (i) the ENC Litigation, (ii) any litigation challenging Granted Entitlements that
were issued prior to the Effective Date, or (iii) any litigation challenging the issuance to Tenant
of a properly issued liquor license.

Landlord Indemnified Parties shall not be liable to Tenant for, and Tenant assumes all
risk of damage to, any personal property (including, without limitation, loss of records kept
within the Leased Premises) other than as caused by the willful misconduct or gross negligence
of Landlord or any Landlord Parties. Tenant further waives any and all Claims for injury to
Tenant’s business or loss of income relating to any such damage or destruction of personal
property (including, without limitation, any loss of records). Landlord Indemnified Parties shall
not be liable for any damages arising from any act, omission or neglect of any third party.

The foregoing express obligation of indemnification shall not be construed to negate or
abridge any other obligation of indemnification running to Landlord which would exist at
common law or under any other provision of this Lease or the Stadium Usage Agreement, and
the extent of the obligation of indemnification shall not be limited by any provision of insurance
undertaken in accordance with this Article 7. If insurance proceeds are available, Tenant may
utilize the same, but the lack of coverage, or unavailability, insufficiency, inability to recover, or
delay in recovering insurance proceeds shall not limit Tenant’s obligations hereunder.

The obligations of Tenant under this Section 7.1 for events occurring or circumstances
arising or existing during the Term shall survive the expiration or any earlier termination of the
Term of this Lease.
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7.2. Insurance Requirements.

Beginning on the Commencement Date, Tenant shall at all times carry the insurance
coverage as set forth on Exhibit K attached hereto; provided, however, Landlord and Tenant
shall each be required to carry “builder’s risk’ insurance during such time as construction is
occurring after the Effective Date.

The minimum coverages stated in this Section and Exhibit K shall be reviewed annually
by Landlord and Landlord may require Tenant to increase such minimum coverages to maintain
the same at commercially reasonable levels from time to time during the Term or if Landlord
reasonably determines that such increases are necessary to reflect inflation or changes in the
nature or degree of risks insured. Tenant shall keep current certificates of insurance coverage on
file with Landlord; and Landlord shall present to Tenant upon request a letter stating that it self-
insures.

7.3. Insurance Provisions.

Insurance maintained by Tenant pursuant to the requirements of Section 8.2 shall:

Q) be by standard policies, obtained from financially sound and
responsible insurance companies authorized to do business in the
Commonwealth Massachusetts;

(i) have attached thereto a clause making the loss payable to Tenant
and Landlord as their respective interests may appear;

(iii)  be written on an occurrence (and not a claims made) basis, and to
become effective at the time Tenant becomes subject to the risk or
hazard covered thereby, and shall be continued in full force and
effect for such period as Tenant is subject to such risk or hazard;

(iv)  provide for waiver of subrogation and payment of losses to Tenant
and Landlord, respectively, notwithstanding any act of negligence
of Tenant or Landlord; and

(V) provide that any cancellation, change or termination of such
insurance relating to insurable property shall not be effective with
respect to Landlord until after at least thirty (30) days’ prior notice
has been given to Landlord to the effect that such insurance
policies are to be canceled, changed, or terminated at a particular
time.

Certificates of such policies and renewals, showing the issuance and effectiveness of each such
policy and the amount of coverage afforded thereby, shall be filed with Landlord, with evidence
of renewal provided within 30 days of expiration of any policy.
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7.4. Waiver of Subrogation.

Each of Landlord and Tenant hereby waives all rights or recovery against the other for
loss or injury against which the waiving party is protected by insurance required to be carried
hereunder.

ARTICLE VIII
CASUALTY

8.1. Collection of Claims.

If any portion or portions of the Leased Premises shall be damaged or destroyed by fire or
other casualty prior to the expiration of the Term, Tenant shall promptly give written notice
thereof to Landlord, and Tenant shall, at Tenant’s sole cost and expense, immediately take all
necessary action to safely secure the Leased Premises against entry and proceed promptly to
establish and collect all valid claims which may have arisen against insurers or others based upon
any such damage or destruction.

If any portion or portions of the remainder of the Stadium (i.e., all areas of the Stadium
other than the Leased Premises) shall be damaged or destroyed by fire or other casualty prior to
the expiration of the Term, Landlord shall promptly give written notice thereof to Tenant, and
Landlord shall, at Landlord’s sole cost and expense, promptly take all necessary action to safely
secure the remainder of the Stadium against entry and proceed promptly to establish and collect
all valid claims which may have arisen against insurers or others based upon any such damage or
destruction.

8.2.  Special Account.

If the total amount of all proceeds of any such claims (hereinafter called the “Insurance
Proceeds”) and any other monies provided or required for the reconstruction, restoration or
repair of the Improvements within the Leased Premises shall exceed Five Million Dollars
$5,000,000.00 (the “Threshold Amount”), the same shall be paid into an escrow with Landlord
or such escrow agent as Landlord shall designate (with Tenant’s reasonable approval of a third
party escrow agent). If the Insurance Proceeds are insufficient to complete the repairs and
reconstruction, Tenant shall pay the deficiency into such escrow (together with the Insurance
Proceeds) before commencing repair and reconstruction work. Payments from such escrow
account shall conform to the requirements of this Article and, in the event of restoration, shall be
made on a progress payment basis against vouchers certified by a registered architect selected by
Tenant and supervising the work of restoration and shall be subject to reasonable retainage.

8.3. Restoration.

Tenant shall fully repair and reconstruct the Leased Premises, including all Improvements
and Stadium Fixtures, as applicable, to their condition at the time of such damage or destruction
and the Insurance Proceeds and any other funds so collected by Tenant shall be used and
expended by Tenant for such purpose: Any deficiency shall be paid by Tenant and Tenant’s
obligation hereunder shall not be affected by the unavailability or insufficiency of Insurance
Proceeds. Any excess proceeds after such repair or reconstruction has been fully completed shall
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be disbursed to Tenant, subject to the rights of Landlord to require that such excess be applied to
the extent necessary to pay any outstanding Rent, Additional Rent and other amounts owed by
Tenant to Landlord pursuant to this Lease.

8.4. Original or Modified Plans.

Any restoration undertaken by Tenant pursuant to the provisions of this Article V111 shall
in all respects substantially conform to the provisions of the final plans and specifications for the
damaged improvements, incorporating any alterations or modifications approved in writing by
Landlord prior to the casualty, or shall be built in accordance with such new or modified plans
and specifications as prepared by Tenant and approved by Landlord, subject to any applicable
building and zoning laws or other applicable Legal Requirements then in existence. Landlord
shall support Tenant’s applications for all permits and approvals required to rebuild and restore
the Leased Premises and any Stadium Fixtures and Improvements to its condition prior to the
casualty or damage.

8.5. Commencement and Completion of Restoration.

Reconstruction or repair of the Leased Premises, Stadium Fixtures, or any portion
thereof, which have been destroyed or damaged, shall be commenced within a period not to
exceed thirty (30) days following the date upon which (i) if the loss is covered by insurance, the
Insurance Proceeds have been received by Tenant or would have been received in the exercise of
diligence and compliance with the Lease and insurance policies (or, if the conditions then
prevailing require a longer period, such longer period as shall reasonably be required by Tenant
proceeding with due diligence and approved by Landlord), and (ii) Tenant has received all
governmental permits and approvals for such reconstruction or repair (or would have received all
such governmental permits and approvals had Tenant used commercially reasonable efforts to
diligently pursue the same); and Tenant shall diligently and continuously prosecute such
reconstruction or repair to completion. If there is damage to any portions of the East Grandstand,
the Playing Field, and/or the Track that would prevent Tenant from holding soccer games at the
Stadium in accordance with NWSL standards, then Tenant’s restoration obligations will be
conditioned on Landlord agreeing to restore the East Grandstand, the Playing Field, and/or the
Track, as applicable.

8.6. No Surrender or Abatement.

No destruction of or damage to the Leased Premises, Stadium Fixtures, the Stadium, or
any part thereof, nor any damage to any equipment or other property installed or used in, on or
about the Property, by fire or any other casualty, whether or not insured, shall permit Tenant to
surrender this Lease or shall relieve Tenant from its liability to pay the full Rent and other
charges payable under this Lease or from any of its other obligations under this Lease, and
Tenant waives any rights now or hereafter conferred upon it by statute or otherwise to quit or
surrender this Lease or the Leased Premises, or any part thereof, or to any suspension,
diminution, abatement or reduction of Rent, or any other charges payable under this Lease on
account of any such destruction or damage.
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8.7. Demolition and Debris Removal Insurance.

Proceeds of demolition and debris removal insurance, if separately obtained pursuant to
Acrticle VII hereof, shall be separately accounted for by the escrow agent and shall be used to the
extent available to pay the cost of any such demolition and debris removal occasioned by a
casualty unless otherwise agreed by Landlord and Tenant, with Tenant responsible for paying
any shortfall between such proceeds and the cost of such demolition and debris removal.

8.8.  Failure to Commence or Complete Repairs.

If Tenant, except where delayed by Force Majeure or defaults of the Landlord (a) has not
commenced reasonably diligent efforts to obtain all necessary approvals and permits to restore
the Improvements on the Leased Premises as provided herein, or (b) if after such approvals and
permits have been obtained, the restoration of Improvements on the Leased Premises do not
proceed expeditiously and continuously thereafter, or (c) if Tenant fails to complete the
restoration of Improvements in accordance with the final Landlord-approved plans and
specifications within eighteen (18) months of the date of such Casualty or such longer period as
may be reasonably required for settlement of insurance claims and completion of construction in
light of the extent of the applicable Casualty and scope of the applicable restoration or within any
extension granted by Landlord (which Landlord may grant or withhold in its reasonable
discretion), then, in addition to Landlord’s other rights and remedies, Landlord may, but shall
have no obligation to, terminate this Lease by written notice given to Tenant.

ARTICLE IX
CONDEMNATION

9.1. Award.

In the event that all or substantially all of the West Grandstand, the East Grandstand, the
Grove, the Playing Field, and/or the Track (or access thereto) shall be taken in condemnation
proceedings or by exercise of any right of eminent domain or by agreement between Landlord,
Tenant and those authorized to exercise such right (any such matters being herein referred to as a
“Taking”), then, subject only to Section 9.2 and 9.3, Landlord shall have and hereby reserves to
itself and Tenant releases and assigns to Landlord all rights to damages accruing on account of
any Taking (the “Award”). The Parties shall cooperate in the manner provided in Section 9.2
hereof to recover the Award.

9.2. Termination.

If at any time during the Term of this Lease there shall be a Taking of all or substantially
all of the West Grandstand, the East Grandstand, the Grove, the Playing Field, and/or the Track
(or access thereto) each of Landlord and Tenant shall have the option to terminate the Lease
upon written notice to the other Party, and this Lease shall terminate and expire on the date of
such Taking and the Rent and the Additional Rent hereunder shall be paid to the date of such
Taking. For the purpose of this Article IX, “substantially all of the West Grandstand, the East
Grandstand, the Grove, the Playing Field, and/or the Track (or access thereto)” shall be deemed
to have been taken if the untaken part of the West Grandstand, the East Grandstand, the Grove,
the Playing Field, and the Track (or access thereto), as applicable, shall be insufficient for the
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restoration of the Stadium (or access thereto) so as to allow the economic and feasible operation
of the Stadium as reasonably determined by the terminating Party. No such termination of this
Lease under this Section 9.2 shall release Tenant from any obligation hereunder for the Rent and
the Additional Rent accrued or payable for or during any period prior to the effective date of
such termination, and any prepaid Rent, beyond the effective date of such termination shall be
adjusted. If there is a Taking resulting in the termination of this Lease as above provided, the
rights of Landlord and Tenant with respect to the Award payable in connection therewith shall be
as follows:

@) First, to the payment of the reasonable out-of-pocket costs, fees and
expenses incurred by Landlord in connection with the collection of the Award;

(b) Second, to the payment of the reasonable out-of-pocket costs, fees and
expenses incurred by Tenant in connection with the collection of the Award;

() Third, Landlord shall receive an amount equal to the value of Landlord’s
interest in the Stadium, as burdened and benefited by this Lease (the “Landlord’s Award”), and
Tenant shall receive an award equal to the sum of (x) the unamortized cost of the leasehold
improvements, amortized on a straight-line basis over the Initial Term and the first Extension
Term (with the apportionment pro-rated for any number of months that have expired during the
Lease) and (y) the fair market value of its leasehold interest in the Leased Premises taken as
burdened and benefited by this Lease (such fair market value to take into account all exercised
and unexercised Extension Terms, and to consider, without limitation, the revenue stream
generated by Tenant’s use of the Stadium as a professional soccer venue, including, naming
rights and sponsorships, advertising revenue, and profit sharing with the NWSL) (the “Tenant’s
Award”), but if the remaining amount of the Award is insufficient to pay both such amounts in
full, then the proceeds shall be paid to Landlord and Tenant in the same proportion as the amount
of the Landlord’s Award bears to the amount of the Tenant’s Award; and

(d) Fourth, any remaining proceeds of the Award (the “Remaining
Proceeds”) shall be paid to Landlord.

Landlord shall also receive any separate award made by the Taking authority for
consequential damages to Landlord and diminution in value of the portion of the Land which is
not taken and Tenant shall receive any separate award made by the Taking authority for Tenant’s
relocation. Nothing in this Article IX shall prevent Tenant from pursuing a separate award for
Tenant’s personal property provided that it does not reduce the amount of the Award otherwise
payable to Landlord and Tenant hereunder.

The provisions of Sections 9.1 and 9.2 shall survive termination of this Lease under this Section
9.2.

9.3.  Partial Taking.

If a portion of the Leased Premises is taken as a result of the Taking and the Lease is not
terminated pursuant to Section 9.2, then this Lease shall terminate as to the portion of the Leased
Premises so taken upon the date of the Taking (other than a temporary taking pursuant to Section
9.5 below), but this Lease shall continue in full force and effect as to the remainder of the Leased
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Premises, and the amount of Rent shall be equitably adjusted based on the portion of the Leased
Premises so taken. Promptly following any Taking that does not result in a termination of this
Lease, (i) Tenant shall restore, at its sole cost and expense, the Leased Premises as nearly as
possible to the condition as existed immediately prior to the Taking, and (ii) conditioned on and
subject to appropriation of necessary funds by the City of Boston, Landlord shall restore the
remainder of the Stadium as nearly as possible to the condition as existed immediately prior to
the Taking, with the associated costs to be paid by the Parties in a manner consistent with the
cost sharing methodology for the Landlord Work set forth in the Work Letter. If the City of
Boston does not appropriate funds necessary for Landlord’s portion of the restoration following a
partial taking, then the partial taking shall be treated as a taking of all or substantially all of the
West Grandstand, the East Grandstand, the Grove, the Playing Field, and/or the Track (or access
thereto) and the parties shall have the termination rights related thereto as described in Section
9.2.

9.4. Temporary Taking.

If the whole or any part of the Leased Premises shall be the subject of a temporary
Taking, this Lease shall remain in full force and Tenant shall continue to pay in full the Rent
payable by Tenant hereunder without reduction or abatement, and Tenant shall be entitled to
receive any Award so made for the period of the temporary Taking which is within the Term
(and Landlord shall receive the remainder of the Award). If such temporary Taking shall extend
beyond the expiration or earlier termination of this Lease, Tenant shall then pay to Landlord a
sum equal to the cost of performing any obligations required of Tenant by this Lease with respect
to the surrender of the Leased Premises.

9.5. Power of Eminent Domain.

Nothing in this Lease shall limit the eminent domain power of The City of Boston or any
subdivision thereof.

ARTICLE X
TERMINATION AND DEFAULT; REMEDIES

10.1 Events of Default.

An event of default (“Event of Default”) by Tenant shall occur under the following
circumstances:

@ if Tenant fails to pay when due any installment of Base Rent, the Revenue
Sharing Payments, or Additional Rent, or any other amounts due under this Lease and any such
failure continues for twenty-one (21) days following delivery of written notice thereof from
Landlord; provided, Tenant shall only be entitled to three (3) written notices of late payment in
any calendar year, following which, any subsequent late payment during such calendar year shall
automatically trigger an Event of Default; or,

(b) if Tenant fails to observe or perform any covenant, condition, agreement
or obligation hereunder other than those matters specified in Section 10.1(a) and Section
10.1(c)-(k), and Tenant fails to cure, correct or remedy such failure within thirty (30) days
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following delivery of written notice thereof from Landlord, unless such failure is curable but
cannot be cured by the payment of money and cannot with diligence be cured within a period of
thirty (30) days, in which case Tenant shall be entitled to such additional time as is reasonably
necessary to cure the default (but not more than ninety (90) days in the aggregate following the
original notice), provided Tenant commences the cure within thirty (30) days and diligently and
continuously pursues the same to completion; or

(©) if any representation or warranty of Tenant set forth in this Lease, in any
certificate delivered pursuant hereto, or in any notice, certificate, demand, submittal or request
delivered to Landlord by Tenant in connection with this Lease shall prove to be knowingly
incorrect in any material respect as of the time when the same shall have been made and results
in any material adverse impact on Landlord, and the same shall not have been remedied to the
reasonable satisfaction of Landlord after reasonable opportunity for Tenant to do so (not to
exceed thirty (30) days); or

(d) if an assignment, mortgage, pledge, encumbrance or other transfer
(whether voluntarily or by operation of law) of this Lease, the Leased Premises or any portion
thereof, or any interest (direct or indirect) in Tenant, in violation of Article XI hereof, shall
occur;

(e) (x) with respect to the Completion Guaranty and/or Performance Bond: (i)
the termination of the Completion Guarantor’s liability thereunder other than through discharge
by the Substantial Completion of the Tenant Work by Tenant; (ii) the occurrence with respect to
the Completion Guarantor of any of the events described in Section 10.1(f) or (g) prior to the
Substantial Completion of the Tenant Work by Tenant; or (iii) the Completion Guarantor’s
failure or refusal to honor the Completion Guaranty or the Completion Guarantor’s breach of its
Completion Guaranty; or (iv) with respect to any Performance Bond, said Performance Bond is
cancelled or terminated without replacement prior thereto; provided however that, if any of the
foregoing events of this Section 10.1(e) shall occur, no Event of Default shall be deemed to have
occurred if, within thirty (30) days following the occurrence of such event, either (A) if the
default is with respect to the Completion Guaranty or the Completion Guarantor, a replacement
guarantor (executing a new Completion Guaranty substantially in the same form as the original
Completion Guaranty) is provided by the Tenant and reasonably approved by Landlord, or (B) if
the default is with respect to the Performance Bond, a replacement Performance Bond is
provided by the Tenant and reasonably approved by Landlord; or (y) with respect to the Lease
Guaranty: (i) the termination of the Lease Guarantor’s liability thereunder prior to the expiration
or earlier termination of the Term; or (ii) the occurrence with respect to any Lease Guarantor of
any of the events described in Section 10.1(f) or (g) prior to the expiration or early termination of
the Term;

() if Tenant shall be adjudicated bankrupt or be declared insolvent under the
Federal Bankruptcy Code or any other federal or State law (as now or hereafter in effect) relating
to bankruptcy, insolvency, reorganization, winding-up or adjustment of debts (hereinafter
collectively called “Bankruptcy Laws”), or if Tenant shall (a) apply for or consent to the
appointment of, or the taking of possession by, any receiver, custodian, trustee, United States
Trustee or liquidator (or other similar official) of Tenant or of any substantial portion of Tenant’s
property; (b) make a general assignment for the benefit of its creditors; (c) file a petition
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commencing a voluntary case under or seeking to take advantage of any Bankruptcy Law; or (d)
fail to controvert in a timely and appropriate manner, or in writing acquiesce to, any petition
commencing an involuntary case against Tenant pursuant to any Bankruptcy Law; or

(9) if an order for relief against Tenant shall be entered in any involuntary
case under the Federal Bankruptcy Code or any similar order against Tenant shall be entered
pursuant to any other Bankruptcy Law, or if a petition commencing an involuntary case against
Tenant or proposing the reorganization of Tenant under the Federal Bankruptcy Code shall be
filed in any court of competent jurisdiction and not be discharged or denied within sixty (60)
days after such filing, or if a proceeding or case shall be commenced in any court of competent
jurisdiction seeking (a) the liquidation, reorganization, dissolution, winding-up or adjustment of
debts of Tenant, (b) the appointment of a receiver, custodian, trustee, United States Trustee or
liquidator (or other similar official of Tenant or of any substantial portion of Tenant’s property,
or (c) any similar relief as to Tenant pursuant to any Bankruptcy Law, and any such proceeding
or case shall not be dismissed within thirty (30) days, or any order, judgment or decree approving
or ordering any of the foregoing shall be entered and continued unstayed and in effect for sixty
(60) days; or

(h) if Tenant shall fail to discharge or otherwise obtain the release of any lien
placed upon the Leased Premises (or upon any other portion of the Property if caused by work or
service supplied by or at the direction of Tenant or any Tenant Party) within thirty (30) days after
any such lien is filed; or

Q) if a SUA Default occurs under the Stadium Usage Agreement, and Tenant
shall fail to cure, correct and remedy such SUA Default within thirty (30) days following
delivery of written notice thereof from Landlord (an “SUA Default Notice”), unless such failure
is curable and cannot be cured by the payment of money or cannot with reasonable diligence be
cured within a period of thirty (30) days, in which case Tenant shall be entitled to such additional
time as is reasonably necessary to cure the default (but not more than ninety (90) days in the
aggregate following the SUA Default Notice), provided Tenant commences the cure as soon as
reasonably practicable (and in any event within thirty (30) days) and diligently and continuously
pursues the same to completion; or

() if Tenant (i) abandons the Tenant Work at any time after its
commencement, other than on account of its right to terminate the Lease under Section 18.3(b)
hereof; or (ii) fails to Substantially Complete the Tenant Work by December 1, 2026, subject to a
day-for-day extension on account of a Force Majeure Event, or because enjoined by the ENC
Litigation or enjoined by other litigation, or because of a final, non-appealable adverse judgment
on the merits in the ENC Litigation or other litigation that invalidates this Lease, prohibits
construction of the Tenant Work, or prohibits Tenant from operating within the Stadium, or
because of delays caused solely by the actions of Landlord or Landlord Party in violation of this
Lease and/or the SUA,; provided Tenant promptly informs Landlord of such Force Majeure
Event or other cause for any aforesaid delay and takes all commercially reasonable action to
mitigate such delay; or

(K) if Tenant materially fails to comply with one or more terms and conditions
set forth in (i) the Cooperation Agreement; (ii) the Boston Landmarks Commission provisos to
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its approval; (iii) the Boston Parks Commission provisos and/or conditions, if any, to its
approvals; (iv) the TAPA; or (v) any other Granted Entitlements (any such failure, a
“Government Approvals Default”) and such Government Approvals Default continues for the
later of (x) forty-five (45) days following written notice, and (y) the expiration of such time,
established by law, regulation, or written procedures of the municipal authority with jurisdiction
in the City of Boston that issued and/or determined the Government Approvals Default, to
exhaust administrative remedies to cure, amend, or reverse a determination or finding of a
Government Approvals Default; provided that Tenant takes such action to exhaust its
administrative remedies within the time permitted by law, regulation, or written procedures of
the applicable municipal authority. For the avoidance of doubt, such time to resolve the
Government Approvals Default in clause (y) of the preceding sentence shall not include the time
it takes to pursue judicial review of any final determination by a municipal authority with
jurisdiction in the City of Boston to issue or determine a Government Approvals Default. In the
event that Tenant obtains injunctive relief from a court of competent jurisdiction preventing
enforcement by the municipal authority that issued and/or determined the Government
Approvals Default, then Tenant shall not be deemed to have committed a Governmental
Approvals Default under this clause (k) for such time as the injunctive relief remains in effect.

10.2. Remedies for Default.

If there is an Event of Default on the part of Tenant, Landlord may terminate this Lease
pursuant to Section 10.3 or as otherwise permitted by applicable law, and/or may exercise its
other remedies set forth in this Article X; it being recognized that to evict Tenant, Landlord
would comply with applicable legal requirements.

10.3. Termination of Lease for Tenant’s Default.

Upon and following an Event of Default, Landlord may terminate this Lease by written
notice to Tenant setting forth Tenant’s Event of Default and Landlord’s exercise of its rights to
terminate under this Section 10.3, whereupon, this Lease shall terminate on the termination date
therein set forth irrespective of whether the Event of Default is subsequently cured. Tenant
waives any right of redemption to the maximum extent permitted by law.

Upon such termination, Tenant’s interest in the Leased Premises shall automatically
revert to Landlord, Tenant shall promptly quit and surrender the Leased Premises to Landlord,
and Landlord may, without demand and further notice, re-enter and take possession of the
Leased Premises, the Stadium Fixtures, or any part thereof and repossess the same as Landlord’s
former estate by any manner permitted by law and without prejudice to any remedies which
Landlord might otherwise have for arrears of Rent (but excluding any claims for future Rent), or
for a prior breach of the provisions of this Lease, and in any such event neither Tenant nor any
person claiming through or under Tenant by virtue of any law or an order of any court shall be
entitled to possession or to remain in possession of the Leased Premises.

If this Lease is terminated as aforesaid or if Landlord shall re-enter the Leased Premises
as aforesaid or in accordance with Section 10.5, or in the event of the termination of this Lease,
or of re-entry, by or under any proceeding or action or any provision of law by reason of an
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Event of Default by Tenant, Tenant covenants and agrees forthwith to pay and be liable for all
amounts past due and payable under this Lease and/or the SUA .

10.4. Rights Upon Termination.

Upon any termination of this Lease pursuant to Section 10.3, Landlord may:

Q) retain, at the time of such termination, any Rent, Additional Rent
or other fees or payments already made hereunder, without any
deduction, offset or recoupment whatsoever;

(i) enforce its rights under any indemnification provisions under this
Lease and/or the SUA that survive the termination of this Lease
and/or the SUA; and

(iii)  enforce its rights under any bond obtained by Tenant pursuant to
the requirements of this Lease outstanding at the time of such
termination.

In addition to the above remedies of Landlord, Tenant agrees to reimburse Landlord for
any and all actual expenditures reasonably incurred and for any and all actual damages suffered
by Landlord by reason of such termination, however caused; except that Tenant shall have no
obligation for (x) consequential damages resulting from such termination and/or (y) future Rent
for the period after termination.

10.5. Other Remedies: Management Control.

If there is an Event of Default on the part of Tenant, Landlord shall, in addition to any
other remedies herein provided, have the right (but not the obligation) to take one or more of the
following actions without terminating the Lease:

Q) re-enter and take possession of the Leased Premises and the
Improvements, or any part thereof and repossess the same by any manner
permitted by law; or

(i) relet the Leased Premises or any part thereof for such term or terms
(which may be greater or less than the period which would otherwise have
constituted the balance of the Term of this Lease), on such conditions
(which may include concessions or free rent and alterations of the Leased
Premises) and for such uses as Landlord, in its good faith discretion, may
determine, and may collect and receive the rents therefor, and Landlord
shall in no way be responsible or liable for any failure to relet the Leased
Premises or any part thereof, or for any failure to collect any rent due upon
any such reletting.

In the event that Tenant is in breach or if there is an Event of Default under this Lease,
whether or not Landlord exercises its right to terminate or any other remedy, Tenant shall
reimburse Landlord for and indemnify Landlord for, from, and against any and all loss, cost, and
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expense suffered or incurred by Landlord arising out of or related to such default or Event of
Default, excluding any consequential damages and Rent for any period after termination of this
Lease.

10.6. Substitute Performance by Landlord.

If default by Tenant shall occur in the keeping, observance or performance of any
covenant, agreement, term, provision or condition herein contained, Landlord, without thereby
waiving such default, may perform the same for the account and at the expense of Tenant at any
time thereafter with such advance notice, if any, as may be practicable under the circumstances.
All actual costs and expenses incurred by Landlord in connection with any such performance by
it for the account of Tenant and also all costs and expenses, including attorneys’ fees and
disbursements incurred by Landlord in any action or proceeding (including any summary
dispossess proceeding) brought by Landlord to enforce any obligation of Tenant under this Lease
and/or right of Landlord in or to the Leased Premises, together with interest thereon, from the
date such sums were paid or incurred, at the Base Interest Rate, plus four percent (4%), but not
higher than the maximum amount permitted by law, shall be paid by Tenant to Landlord on
demand as Additional Rent. Nothing herein shall be construed to create or impose a duty on
Landlord to cure any default or mitigate any damages resulting from Tenant’s default hereunder.

10.7. Leqgal Proceedings and Costs.

Actions, proceedings or suits for the recovery of damages, whether liquidated or other
damages, under this Lease, or any installments thereof, may be brought by Landlord from time to
time at its election, and nothing contained herein shall be deemed to require Landlord to
postpone suit until the date when the Term of this Lease would have expired if it had not been
terminated hereunder. If Tenant shall be in default in the observance or performance of any
provision of this Lease, and an action shall be brought for the enforcement thereof in which it
shall be determined that Tenant was in default, Tenant shall pay to Landlord all out of pocket
fees, costs and other expenses which may become payable as a result thereof or in connection
therewith, including reasonable attorneys’ fees and expenses.

10.8. Remedies; Waivers.

No right or remedy herein conferred upon or reserved to Landlord is intended to be
exclusive of any other right or remedy given hereunder, and every right and remedy given
hereunder shall be cumulative and in addition to any other legal or equitable right or remedy
given hereunder. No waiver by Landlord or Tenant of any provision of this Lease shall be
deemed to have been made unless expressly so made in writing by the party expressly waiving
such provision. No waiver in any one instance shall be construed as a waiver in any subsequent
or other instance. Landlord and Tenant shall be entitled, to the extent permitted by law, to seek
injunctive relief in case of the violation, or attempted or threatened violation, of any provision of
this Lease, or to seek a decree compelling observance or performance of any provision of this
Lease, or to seek any other legal or equitable remedy as contemplated herein.

-47 -
ACTIVEUS 197966333v.26



10.9. Waiver as to Surety.

Tenant for itself and its successors and assigns, and all other persons who are or who
shall become, whether by express or implied assumption or otherwise, liable upon or subject to
any obligation or burden under this Lease, hereby waives, to the fullest extent permitted by law
and equity, all claims or defenses otherwise available on the grounds of its or their being or
having become a person in the position of a surety, whether real, personal, or otherwise, or
whether by agreement or operation of law. Such waiver shall include, but shall not be limited to,
all claims and defenses based upon extensions of time, indulgence, or modification of terms of
this Lease.

10.10. Landlord’s Lien.

As additional security for the performance of Tenant’s obligations, Tenant grants to
Landlord a lien upon and a security interest in the Stadium Fixtures and Tenant’s Property
located in the Leased Premises or used in connection with the business to be conducted in the
Leased Premises. Upon Tenant’s written request, Landlord agrees to subordinate such lien on
Tenant’s Property (but not the Stadium Fixtures) to any lender providing financing to Tenant that
is secured by Tenant’s Property, all pursuant to a landlord lien subordination agreement in form
and substance reasonably satisfactory to Landlord (Tenant agreeing to reimburse Landlord for all
costs and expenses (including attorneys’ fees) incurred by Landlord in connection with
subordinating its lien). Within five (5) days after request, Tenant shall execute, acknowledge
and deliver to Landlord a financing statement and any other document submitted to Tenant in
form reasonably acceptable to Tenant evidencing or establishing such subordinate lien and
security interest. For the avoidance of doubt, (i) Tenant shall not sell, transfer or remove any
Stadium Fixtures from the Property except to repair such items or to exchange or replace such
items with similar items of equal or greater value and utility, and (ii) Tenant shall have no right
to grant a lien upon and/or a security interest in the Stadium Fixtures (other than the lien granted
herein to Landlord).

10.11. Cross Defaults.

Landlord and Tenant acknowledge and agree that neither party would enter into this
Lease but for Landlord and Tenant’s agreement to enter simultaneously into the Stadium Usage
Agreement, and Tenant’s agreement to enter into the Cooperation Agreement and the TAPA as
soon as practicable. Landlord and Tenant acknowledge and agree that a default by Tenant under
the Stadium Usage Agreement shall only be deemed to be an Event of Default under this Lease
when and if it rises to the level of a SUA Default under the Stadium Usage Agreement.

10.12. NWSL Notices and Intervention.

The NWSL shall be simultaneously provided with any default notices hereunder at the
address set forth below, and shall have the right (but not the obligation) to intervene to cure any
Tenant defaults directly for and on behalf of the Tenant within the cure periods provided for
herein given to Tenant. Landlord agrees to accept timely performance by NWSL in lieu of the
timely performance by Tenant.

Notices to NWSL shall be sentto:  National Women’s Soccer League LLC

- 48 -
ACTIVEUS 197966333v.26



292 Madison Avenue, 3rd Floor
New York, NY 10016
Attention: Jessica Berman; William Ordower

With a copy (which shall not ArentFox Schiff LLP
constitute notice) of any notice 1301 Avenue of the Americas
to NWSL to: 42" Floor

New York, NY 10019
Attention: Stephen Hanson

Prior to terminating this Lease for an Event of Default by Tenant, Landlord will provide
written notice to the NWSL (provided the NWSL is then in existence) stating that an Event of
Default by Tenant has occurred (the “NWSL EoD Notice™). If within thirty (30) days thereafter,
the NWSL notifies Landlord in writing that the NWSL intends to pursue and complete a Team
Transfer in accordance with Section 11.1(a)(i), and the NWSL diligently and continuously
pursues a Team Transfer thereafter, then Landlord will not terminate this Lease for such Event of
Default that was the subject of the NWSL EoD Notice until the earlier of (a) the date that the
NWSL either completes a Team Transfer or is no longer pursuing a Team Transfer or (b) one
hundred twenty (120) days following the NWSL EoD Notice, and Landlord will not terminate
this Lease for the Event of Default that was the subject of the NWSL EoD Notice if prior to such
date the NWSL or Approved Team Transferee under the Team Transfer has cured such Event of
Default.

10.13. Performance under Protest.

If Tenant disagrees that a default asserted by Landlord has occurred, then Tenant may
perform the cure of the asserted default “under protest”, which shall not be regarded as voluntary
performance. If Tenant was not in fact in default, then Landlord shall reimburse Tenant for the
costs and expenses incurred by Tenant in curing such wrongfully asserted default with interest at
the Base Interest Rate.

ARTICLE Xl
TRANSFER AND ASSIGNMENT

11.1. Transfer and Assignment by Tenant.

€)] Landlord consent shall not be required for an assignment of this Lease or
the transfer of any direct or indirect ownership interests in Tenant (any such assignment or
transfer, a “Transfer”), provided that clauses (i)-(x) set forth below are complied with if (and
only if) the Transfer would result in there being a change of control of Tenant or the transfer of
fifty percent (50%) or more of the direct or indirect ownership interests in Tenant (whether
through any one transaction or series of transactions) or the Transfer consists of or includes an
assignment of this Lease (Transfers complying with clauses (i) — (x) below, being “Permitted
Transfers”). If the Permitted Transfer involves an assignment of this Lease, the assignee of this
Lease is referred to herein as a “Permitted Transferee”. The sale of the Team in a Permitted
Transfer as a result of the exercise by the NWSL of its remedies under the Third Amended and
Restated Operating Agreement of the NWSL (as it may be amended, the “NWSL Agreement”)
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or other agreements with the Team is referred to herein as a “Team Transfer”, and the
transferee under a Team Transfer shall be referred to herein as an “Approved Team
Transferee”.

Q) Landlord shall be given at least thirty (30) days’ written notice
prior to the closing of the Transfer, such written notice to include the name(s) of the
transferee, the name of the ultimate parent entity or individual, as the case may be, of the
transferee, and a description of the Transfer.

(i)  Atleast fifteen (15) days before the closing of the Transfer, the
principal of the transferee shall attend an in-person meeting with representatives of the
City of Boston, Landlord, and BPRD to discuss (a) the transferee’s commitment to
continued cooperation with the City of Boston and to compliance with the obligations of
Tenant provided in the Lease, the SUA, the Cooperation Agreement, and the TAPA (the
“Governing Agreements”), and (b) the transferee’s financial wherewithal to meet its
obligations pursuant to the Governing Agreements; Landlord agreeing to make such
representatives of the City, Landlord, and BPRD available at an agreed upon time.

(iii)  The transferee either (i) acquires the entities (each, an “Affiliated
Team Owner”) holding the Boston franchise in the NWSL and the ownership interests in
Tenant (collectively, the “Team™) or (ii) in an assignment and assumption agreement
delivered to Landlord, is assigned and unconditionally assumes the Governing
Agreements and all of the obligations thereunder.

(iv)  The transferee meets all NWSL requirements for ownership,
including background check, financial due diligence, and commitment to the league rules
of the NWSL (“NWSL Rules”). If the transferee is not a well-recognized high net worth
individual, then the City may request that the NWSL or Tenant use good faith efforts to
have the transferee provide a comfort letter to the City from the transferee’s accountant or
financial advisor stating that the transferee has a net worth in excess of $50 million.

(V) Following the Transfer, the owner of the Team will meet the
financial requirements of the United States Soccer Federation and the NWSL.

(vi)  The transferee reaffirms to Landlord in writing its good faith
commitment to comply with the obligations of Tenant set forth in the Governing
Agreements.

(vii)  The transferee does not have, or within the prior five (5) years
from the date thereof has not had, any material litigation or material adversarial
proceedings with the City of Boston or another governmental entity; provided Landlord
hereby agrees to reasonably consider waivers of this requirement on a case-by-case basis.

(viit)  Neither the Controlling Owner (defined below) nor any owner of
50% or more of the direct or indirect ownership interests of Tenant (excluding any
institutional investors (i.e., private equity funds investing in a range of businesses)) may
be a Key Person (defined below) of a business operating within the following industries:
tobacco, firearms, or pornography or other sexually explicit industries. The term
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“Controlling Owner” means the individual accountable for the operation of the Team
and for compliance with all NWSL Rules and that has the ultimate authority and
responsibility for making material Team decisions, including relating to its obligations
under the Governing Agreements. The term “Key Person” means a majority shareholder
(or other majority equity holder), a member of the board of directors or equivalent, a “C-
suite” executive or equivalent, or an individual deriving a majority of their income from
such business.

(ix)  The transferee shall not be an individual or entity with whom the
City of Boston is prohibited from contracting by applicable law.

(x)  Atleast fifteen (15) days before the closing of the Transfer, the
principal of the transferee shall submit to the City of Boston a completed Certificate of
Authority (Form CM-06) and a completed Contractor Certification (Form CM-09).

(b) Tenant shall not, under any circumstances, mortgage, pledge, or
hypothecate its leasehold interest, and any attempt to do so shall be void and of no effect.
Furthermore, other than as may be expressly permitted pursuant to Section 11.1(a), Tenant shall
not, directly or indirectly, voluntarily or by operation of law, (A) transfer, sell or assign, or
permit the transfer, sale or assignment of, its interest in this Lease (each referred to hereinbelow
for ease of reference as an “assignment”), or (B) sublease or license, or permit the sublease or
license of, the Leased Premises or any part thereof (each referred to hereinbelow for ease of
reference as a “sublease™), to any party, without the prior written consent of Landlord, which
may be not be unreasonably withheld, conditioned or delayed subject to the terms of this Section
11.1(b), and any attempt to do any of the foregoing shall be void and of no effect. For the
purposes of this Lease, any of the following transactions shall constitute an assignment of this
Lease requiring Landlord’s consent (except as expressly permitted pursuant to Section 11.1(a)):
(i) the entering into of any transaction or series of transactions transferring all or substantially all
of the assets of Tenant, or all or substantially all of the interests in the profits and losses from the
business operations of Tenant in the Leased Premises to a person or entity other than Tenant, or
otherwise having substantially the same effect as an assignment of the Lease; (ii) the sale or
transfer of any direct or indirect ownership interests in Tenant, and (iii) any direct or indirect
change of control of Tenant or of the management or equity ownership of Tenant, including,
without limitation, a change in the ownership or management of a direct or indirect controlling
parent company of Tenant. If Tenant desires to assign or sublease where Landlord’s consent is
required, then Tenant shall provide written notice of such desire to Landlord, together with the
identity of the proposed assignee or sublessee, as applicable, and such information concerning
the proposed assignee or sublessee, as applicable, and the ownership and financials thereof as
Landlord may request. Within thirty (30) days after providing notice of Tenant’s intent to assign
or sublease, representatives of the proposed assignee or sublessee (including, without limitation,
the controlling principal of the assignee or sublessee) shall attend in-person meetings with
representatives of each of the City of Boston, Landlord, BPDA, and BPRD to review and discuss
the proposed assignee’s or sublessee’s, as applicable, commitment to ensure the continued robust
usage of the Stadium by the students of the Boston Public Schools and other constituents of the
City of Boston as required by the Governing Agreements. For a requested assignment or
sublease, Landlord may consider only whether the assignee or sublessee, as applicable, (w) has
the financial capability and experience (or has engaged a reputable third party operator with such
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experience) to successfully operate the Stadium and the Team’s operation therein and satisfy the
obligations of the Tenant under the Governing Agreements, including all public uses and benefits
contained therein; (x) has or, within the prior five (5) years from the date thereof, has had any
litigation or other material disputes with the City of Boston or any other governmental entity that
would cause a reasonable person to conclude that the assignee or sublessee, as applicable, would
not be well suited to being a participant in the public-private arrangement contemplated by the
Governing Agreements; (y) has been approved pursuant to the NWSL’s standard club owner
approval processes, which includes background checks that are customary in U.S. sports leagues;
and (z) the controlling principal thereof has, following the aforementioned meetings with the
City of Boston, Landlord, BPDA, and BPRD, reaffirmed in writing its good faith commitment to
the continued robust usage of the Stadium by the students of the Boston Public Schools and other
constituents of the City of Boston set forth in the Governing Agreements. Landlord shall have
no obligation to approve an assignee or sublessee, as applicable, if such assignee or sublessee or
its controlling or majority investors are publicly understood to be closely affiliated with any of
the following industries: firearms, tobacco, or goods or services of a sexual nature. The consent
by Landlord to any assignment or sublease shall not relieve Tenant or any assignees or
subtenants from obtaining the consent of Landlord to any further assignment or sublease, nor
shall it release the originally named Tenant or any assignee of Tenant from full and primary
liability under this Lease. The acceptance by Landlord of Rent hereunder, or the acceptance of
performance of any other term, covenants, or condition thereof, from any other person or entity,
shall not be deemed to be a waiver by Landlord of any of the provisions of this Lease or a
consent to any assignment or subletting. In no event shall this Lease be assigned unless the SUA
is simultaneously assigned to the same assignee. If Landlord consents to an assignment or
sublease, the form and substance of the assignment or sublease document shall also be subject to
Landlord’s written approval.

11.2. Additional Conditions.

As a condition to any subletting, Landlord may require that any subtenant agree, in
writing at the time of such subletting, that if Landlord gives such party notice that Tenant is in
default under this Lease, such party shall thereafter make all payments otherwise due Tenant
directly to Landlord, which payments will be received by Landlord without any liability except
to credit such payment against those due under this Lease, and, at Landlord’s election, any such
third party shall agree to attorn to Landlord or its successors and assigns should this Lease be
terminated for any reason; provided, however, in no event shall Landlord or its successors or
assigns be obligated to accept such attornment.

11.3. No Release of Tenant, Sharing of Excess Rents.

Notwithstanding any assignment or subletting, the assignor, the assigning or subletting
Tenant, and any guarantor or surety of Tenant’s obligations under this Lease shall at all times
remain fully and primarily responsible and liable for the payment of Rent and for compliance
with all of Tenant’s other obligations under this Lease. If the Rent due and payable by a
sublessee or assignee (or a combination of the rental payable under such sublease or assignment
plus any bonus or other consideration therefor or incident thereto in any form) exceeds the sum
of the rental payable under this Lease or prorated amount thereof on a square footage basis in
the case of a partial sublease (excluding however, any Rent payable under this Section) and
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actual and reasonable brokerage fees, legal costs and any design or construction fees directly
related to and required pursuant to the terms of any such sublease) (“Excess Rent”), then Tenant
shall be bound and obligated to pay Landlord as Additional Rent hereunder fifty percent (50%)
of such Excess Rent within ten (10) days following receipt thereof by Tenant. If Tenant shall
sublet the Premises or any part thereof, Tenant hereby immediately and irrevocably assigns to
Landlord, as security for Tenant’s obligations under this Lease, all rent from any such subletting,
and Landlord as assignee and as attorney-in-fact for Tenant, or a receiver for Tenant appointed
on Landlord’s application, may collect such rent and apply it toward Tenant’s obligations under
this Lease; except that, until the occurrence of an Event of Default, Tenant shall have the right to
collect such rent.

ARTICLE XII
GUARANTEES

12.1. Guaranty of Lease; Completion Guaranty.

In order to induce Landlord to enter into this Lease and in consideration of Landlord’s
entering into this Lease, Tenant shall deliver to Landlord simultaneously with its execution of
this Lease:

@) Guaranty of lease in the form attached hereto as Exhibit R (the “Lease
Guaranty”) executed by Tenant’s affiliates, Boston Unity Soccer Partners LLC, a Delaware
limited liability company, and BOS Nation Football Club LLC, a Delaware limited liability
company (f/k/a Boston Unity Soccer Club LLC) (each, a “Lease Guarantor”, and, collectively,
the “Lease Guarantors”), jointly and severally guaranteeing the payment and performance
obligations of Tenant under this Lease; and

(b) A completion guaranty in the form attached hereto as Exhibit | (the
“Completion Guaranty”) executed by Tenant’s affiliates, Boston Unity Soccer Partners LLC, a
Delaware limited liability company, and BOS Nation Football Club LLC, a Delaware limited
liability company (f/k/a Boston Unity Soccer Club LLC) (each, a “Completion Guarantor”,
and, collectively, the “Completion Guarantors”).

(©) In addition to the foregoing, the Tenant shall provide:

(x) simultaneously with the execution of this Lease, a letter agreement as to
certain matters from the controlling manager of Boston Unity Soccer Partners LLC; and

(y) prior to the commencement of demolition, an escrow agreement in the
form attached hereto as Exhibit S (the “Escrow Agreement”).

Tenant hereby acknowledges and agrees that it will be an Event of Default by Tenant
under this Lease if Tenant commences demolition prior to signing the Escrow Agreement and
depositing the Escrow Funds (as defined in the Escrow Agreement) with Escrow Agent (as
defined in the Escrow Agreement).
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ARTICLE XIII
NON-DISCRIMINATION, EQUAL OPPORTUNITY, EMPLOYMENT OF BOSTON
RESIDENTS, AND DIVERSITY AND INCLUSION COVENANTS

13.1. Compliance with Equal Opportunity Laws and Requlations.

With respect to its exercise of all rights and privileges granted herein and its operations at
the Leased Premises, Tenant agrees that Tenant and any Tenant Party shall:

@) Not discriminate against any person, employee, or applicant for
employment because of that person’s membership in any legally protected class, including, but
not limited to their race, color, gender, religion, creed, national origin, ancestry, age, sex, sexual
orientation, gender identity or expression, marital status, parental status, ex-offender status, prior
psychiatric treatment, disability, genetic information, or source of income in the use of the
Leased Premises, including the hiring and discharging of employees, the provision or use of
services, the selection of suppliers and contractors, and in providing or refusing to provide any
services or use of any facility, and not discriminate against any person, employee, or applicant
for employment who is a member of, or applies to perform service in, or has an obligation to
perform service in a uniformed military service of the United States, including the National
Guard, on the basis of that membership, application or obligation.

(b) Conspicuously post notices to employees and prospective employees
setting forth the Fair Employee Practices Law of the Commonwealth of Massachusetts.

(©) Comply with all applicable federal, state and local laws, rules, regulations
and orders and Landlord rules and orders (provided that, with respect to Landlord rules and
orders, copies of such rules and orders have been provided to Tenant) pertaining to Civil Rights
and Equal Opportunity, including but not limited to Executive Orders 11246 and 11478 as
amended, unless otherwise exempt therefrom.

13.2. Employment of Boston Residents; Diversity and Inclusion Plan.

Tenant understands that the Leased Premises are being leased to Tenant based on the
BUSP Proposal and the assurance contained therein to promote diversity and inclusion in the
design, development, and construction of the Tenant Work or other Improvements and the
operation of the Leased Premises. To that end, Tenant agrees to perform in accordance with the
provisions contained in the “Employment of Boston Labor; Diversity and Inclusion Plan” set
forth in Exhibit Q hereto and further agrees to be bound by such provisions as though set forth in
this Section 13.2.

13.3. Applicability to Tenant Parties.

Tenant will include the provisions of Section 13.1 and Exhibit Q in every permitted
sublease, license, occupancy agreement, contract, and purchase order, and will require the
inclusion of such provisions in every subcontract entered into by any Tenant Party, so that such
provisions will be binding upon each such Tenant Party, as the case may be.
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13.4. Information and Reports.

Tenant will provide all information and reports pertinent to equal employment, anti-
discrimination and affirmative action requirements reasonably requested by Landlord and will
permit access to its facilities and any of its books, records, or other sources of information which
may be reasonably determined by Landlord to affect Tenant’s obligation hereunder.

ARTICLE XIV
REPRESENTATIONS AND WARRANTIES; AFFIRMATIVE COVENANTS

14.1. Representations and Warranties.

Tenant hereby represents and warrants to Landlord:

Q) The execution hereof and the performance of the obligations herein described, and
of any acts that may be reasonably necessary or appropriate to accomplish the
purposes set forth herein, have been duly authorized by Tenant.

(i) Tenant has full power and authority to enter into this Lease and the Stadium
Usage Agreement, and this Lease and the Stadium Usage Agreement are the duly
executed, legal, valid and binding obligations of Tenant, enforceable in
accordance with their terms as the same may be limited by bankruptcy,
insolvency or similar laws affecting the rights of creditors generally.

(iii)  This Lease and the Stadium Usage Agreement are not in conflict with any joint
venture agreement, charter, statutory authority, or any indenture agreement or
other instrument to which Tenant is a party or by which Tenant is bound.

(iv)  Except for the ENC Litigation, there is no litigation or administrative proceeding
pending, threatened in writing, or anticipated that would in any way affect the
ability of Tenant to carry out its obligations under this Lease or the Stadium
Usage Agreement or which would otherwise affect the Property (including the
Leased Premises).

(v) Neither Tenant nor any of the Tenant Parties are currently debarred or suspended
by the U.S. government, the Commonwealth of Massachusetts, or any of its
subdivisions.

(vi)  Tenantis a valid member of the NWSL in good standing therein, and neither
Tenant nor any Affiliate is in default under any agreement with the NWSL or, to
Tenant’s knowledge, any bylaws or other rules or regulations imposed on NWSL
members.

14.2. Affirmative Covenants of Tenant.

Tenant hereby covenants and agrees that, during the Term of this Lease, it will undertake
the actions set forth in Sections 14.3 through 14.14, below.
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14.3. Maintenance of Business and Existence.

Tenant shall do all things necessary to preserve, renew, and keep in full force and effect
its corporate existence and rights and franchises necessary to continue its business (including
retaining its status as a team playing in the NWSL) and preserve and keep in force and effect all
licenses and permits necessary for the proper conduct of its business within the Leased Premises,
unless prior written approval of Landlord is obtained. The foregoing shall not preclude the
NWSL from exercising its rights to become an Approved Team Transferee as contemplated in
Section 11.1(a)(i) hereof.

14.4. Conduct of Business.

Tenant will conduct and maintain the business of the operation of the Leased Premises in
compliance with all applicable Legal Requirements and in accordance with this Lease.

14.5. Notification of Defaults.

Tenant will promptly notify Landlord in writing if it receives written notice from any
third party of any default or breach of conditions related to the payment or performance of any
material obligation of Tenant under an agreement with such third party, whether or not the
applicable third party elects to declare the obligations of Tenant under such applicable agreement
due and payable or to exercise any other right or remedy available to such third party, if such
third party’s rights and remedies may involve or result in the assertion of any right or remedy
that may impair Tenant’s ability to timely and fully perform all of its obligations under this
Lease and the Stadium Usage Agreement.

14.6. Notification of Disputes.

Tenant will promptly notify Landlord in writing of any materially adverse claims, actions
or proceedings affecting the Leased Premises or its performance of this Lease.

14.7. Notification of Attachments.

Tenant will promptly notify Landlord in writing of any levy, attachment, execution or
other process against Tenant’s assets.

14.8. Access to Leased Premises.

Access is provided as set forth in the Stadium Usage Agreement.

Tenant will afford access by Landlord or its agents, during normal business hours of
Tenant, to the Leased Premises to inspect the same and to make such repairs as may be required
or permitted pursuant to this Lease and for any other business purpose.

14.9. Agency Reports.

Tenant will provide Landlord with copies of any reports that it furnishes to or receives
from any Governmental Authorities relative to the Leased Premises.
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14.10. Further Assurances.

Upon request, Tenant will execute and deliver, or cause to be executed and delivered,
such further instruments and do or cause to be done such further acts, as may reasonably be
necessary or proper to carry out the intent and purpose of this Lease.

14.11. Current Information.

Tenant will promptly furnish Landlord from time to time current information that
changes in any material manner information previously submitted to Landlord by Tenant.

14.12. Reimbursement Rights.

Tenant will reimburse Landlord for all reasonable legal expenses incurred by Landlord in
connection with all requests by Tenant for consent, approval or review of any documents
requested if Landlord’s consent or approval is required under the terms of this Lease.

14.13. Liens.

Tenant shall discharge, by bond or otherwise, any mechanic’s lien filed against the
Leased Premises or against the Property for work claimed to have been done for, or materials
claimed to have been furnished to, Tenant or any Tenant Party within ten (10) days after the
filing thereof, at Tenant’s sole cost, and shall otherwise keep the Leased Premises and the
Property free from any liens. Should Tenant fail to discharge any lien described herein,
Landlord shall have the right, but not the obligation, to pay such claim or post a bond or
otherwise provide security to eliminate the lien as a claim against title to the Property and the
cost thereof shall be immediately due from Tenant as Additional Rent. If Tenant shall lease or
finance the acquisition of equipment, furnishings, or other personal property of a removable
nature utilized by Tenant in connection with the Permitted Uses, Tenant warrants that any
Uniform Commercial Code Financing Statement filed as a matter of public record by any lessor
or creditor of Tenant will upon its face or by exhibit thereto indicate that such Financing
Statement is applicable only to removable personal property of Tenant located within the Leased
Premises (and not any Stadium Fixtures). In no event shall the address of the Property or
reference to the Stadium be furnished on the statement without qualifying language as to
applicability of the lien only to removable personal property located within the Leased Premises
(and not any Stadium Fixtures).

14.14. Conflict of Interest.

Tenant acknowledges the existence of Massachusetts General Laws chapter 268A, and
Tenant hereby agrees that it shall not act in collusion with any City of Boston officer, agent, or
employee, nor shall the Tenant make gifts regarding this Lease or any other matter in which the
City of Boston has a direct and substantial interest.

14.15. Human Trafficking and Forced Labor.

Tenant shall fully comply with all federal, state, and local laws and regulations regarding
human trafficking and forced labor.
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14.16. General Tenant Covenant.

Tenant will perform and observe, or cause to be performed and observed, all the terms,
covenants, conditions and agreements provided in this Lease and in any amendments hereto.

14.17. Landlord’s Representations.

Landlord hereby represents and warrants to Tenant as of the Effective Date:

@ Except for the ENC Litigation, Landlord has no knowledge of any
litigation filed against the City of Boston or the George Robert White Trust which, if adversely
determined, would have a material adverse effect on this Lease;

(b) Landlord has no knowledge of any liens against the Property that are not
of public record;

(©) Landlord has not granted any unrecorded leasehold rights, options to
purchase, rights of first offer/refusal, easement rights or other rights as would preclude or impair
Tenant’s use and occupation of the Leased Premises and Stadium as contemplated in this Lease
and the Stadium Usage Agreement; and

(d) Landlord is authorized to enter into this Lease and the Stadium Usage
Agreement, and has obtained any needed approvals related thereto.

ARTICLE XV
MISCELLANEOUS PROVISIONS

15.1. No Merger of Title.

There shall be no merger of the leasehold estate created by this Lease with the fee estate
in the Leased Premises by reason of the fact that the same person or entity may own or hold (a)
the leasehold estate created by this Lease or any interest in such leasehold estate, and (b) the fee
estate in the Leased Premises or any interest in such fee estate; and no such merger shall occur
unless and until all Persons having any interest in (i) the leasehold estate created by this Lease, or
(ii) the fee estate in the Leased Premises, shall join in a written instrument affirming their intent
to effect such merger and shall duly record the same.

15.2. No Waiver.

The failure of either Party to insist in any one or more cases upon the strict performance
of any of the covenants of this Lease, or to exercise any option or election herein contained, shall
not be construed as a waiver or relinquishment for the future of such covenant, option or election
unless this Lease specifies otherwise. A receipt by Landlord of Rent with knowledge of the
breach of any covenant herein shall not be deemed a waiver of such breach.
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15.3. No Broker.

Landlord and Tenant each represents and warrants to the other that it has not dealt with
any broker, agent, or other person entitled to a commission, compensation, or fee in connection
with this transaction. Landlord and Tenant each hereby agree to indemnify and hold the other
harmless from and against any claims by any broker, agent, or other person or entity claiming a
commission or other form of compensation or fee by virtue of having dealt with Tenant or
Landlord, as applicable, with regard to this transaction.

15.4. Arbitration.

Except in connection with either Party’s pursuit of injunctive relief against the other
Party or Landlord’s pursuit of eviction of Tenant (and Tenant’s defense thereof), each of
Landlord and Tenant hereby acknowledge and agree that, whenever permitted by applicable law,
rather than pursuing litigation against the other Party, the Party seeking relief will resort to
binding arbitration before a panel of three (3) arbitrators (unless a lesser number is agreed to at
the time by the Parties) sitting in Boston, Massachusetts, any such arbitration to be conducted in
accordance with the commercial arbitration rules and procedures of the American Arbitration
Association.

15.5. Recordation.

This Lease shall not be filed by or on behalf of Tenant in any public record. Tenant may
prepare, and upon request by Tenant, Landlord will execute, a notice of lease in a form following
the requisites of M.G.L. c. 183 and reasonably acceptable to Landlord, which Tenant may then
cause to have recorded in the applicable public record at Tenant’s expense. If a notice of lease
shall be filed, promptly following the expiration or earlier termination of this Lease, Landlord
and Tenant shall execute a notice of termination of lease in a mutually acceptable form (the
“Notice of Termination”), acknowledging the termination of this Lease. In the event that
Tenant fails to execute such Notice of Termination within 10 days after Landlord delivers same
to Tenant, Tenant hereby irrevocably appoints Landlord as Tenant’s attorney-in-fact coupled
with an interest (which appointment shall survive the expiration or early termination of the
Term) with full power of substitution to execute, acknowledge, and deliver the Notice of
Termination in Tenant’s name.

15.6. Time of Essence.

Time is of the essence of this Lease, and the parties hereto shall diligently, promptly and
punctually perform the obligations required to be performed by each of them and shall diligently,
promptly and punctually attempt to fulfill the conditions applicable to each of them, it being
understood that the date by which either party is required to perform any obligation under this
Lease shall be determined by taking into account the provisions of Article XVI1II relating to
Force Majeure, if applicable.

15.7  Interpretation.

The normal rule of construction to the effect that any ambiguities are to be resolved
against the drafting party shall not be employed in the interpretation of this Lease or any exhibits
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or amendments hereto. Each term and provision of this Lease to be performed and observed by
Tenant shall be construed to be both a covenant and a condition. Tenant’s covenants contained
in this Lease are independent and not dependent, and Tenant hereby waives the benefit of any
statute or judicial law to the contrary. Tenant’s obligation to pay Rent shall not be discharged or
otherwise affected by any law or regulation now or hereafter applicable to the Premises, or any
other restriction on Tenant’s use, or (except as expressly provided in this Lease) any casualty or
taking, or any failure by Landlord to perform any covenant contained herein, or any other
occurrence; and no termination or abatement remedy that is not expressly provided for in this
Lease for any breach or failure by Landlord to perform any obligation under this Lease shall be
implied or applicable as a matter of law.

15.7. Not Binding Until Executed.

The submission by Landlord to Tenant of this Lease shall have no binding force or effect,
shall not constitute an option for the leasing of the Leased Premises, and shall not confer any
right or impose any obligations upon either Party. This Lease shall be binding on the Parties
only if and when it has been executed by both Parties.

15.8. Survival of Obligations.

All of the obligations, representations, warranties and covenants made in this Lease shall
be deemed to have been relied upon by the party to which they were made and to be material and
shall survive the expiration or any earlier termination of the Term of this Lease to the extent that
they are by their terms, or by a reasonable interpretation of the context, to be performed or
observed or relied upon after the expiration or any earlier termination of the Term of this Lease.

15.9. Invalidity of Provisions.

If any one or more of the phrases, sentences, clauses or paragraphs contained in this
Lease shall be declared invalid by the final and nonappealable order, decree or judgment of any
court, such provision shall be reformed to the minimum extent possible to cause such provision
to be valid and give effect to the original meaning as much as possible.

15.10. Binding Effect.

Except as otherwise provided in this Lease, all of the covenants, conditions and
obligations contained in this Lease shall be binding upon and inure to the benefit of the
respective authorized successors and assigns of Landlord and Tenant to the same extent as if
each such successor and assign were in each case named as a party to this Lease.

15.11. Pronouns.

Whenever the context may require, any pronouns used in this Lease shall include the
corresponding masculine, feminine, nonbinary, or neuter forms, and the singular form of nouns
and pronouns shall include the plural and vice versa.
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15.12. Rights of Others.

Except as expressly set forth herein, nothing in this Lease is intended to confer upon any
Person other than the parties hereto and their authorized successors and assigns, rights or
remedies under or by reason of this Lease; provided (i) the City of Boston is an intended third-
party beneficiary of all provisions of this Lease, and (ii) the NWSL is an intended third-party
beneficiary of the provisions of Section 10.12 and Section 11.1(a)(i).

15.13. Amendments.

This Lease may not be amended, changed, modified or discharged except by an
instrument in writing signed by Landlord and Tenant.

15.14. Captions and Heading.

The captions and headings throughout this Lease are for convenience and reference only,
and they shall in no way be held or deemed to define, modify or add to the meaning, scope or
intent of any provisions of this Lease.

15.15. Governing Law.

This Lease shall be governed by and interpreted under the laws of the Commonwealth of
Massachusetts, excluding any principles of conflicts of laws. Each of Landlord and Tenant
acknowledges and agrees that all disputes arising, directly or indirectly, out of or relating to this
Lease shall be dealt with by application of the laws of the Commonwealth of Massachusetts and,
unless required to be arbitrated in accordance with Section 15.4 hereof, shall be adjudicated in
the state courts of the Commonwealth of Massachusetts sitting in Suffolk County or the United
States District Court for the District of Massachusetts sitting in Boston, Massachusetts; and
hereby expressly and irrevocably submits to the jurisdiction of such courts in any suit, action or
proceeding arising, directly or indirectly, out of or relating to this Lease. So far as is permitted
under the applicable law, this consent to personal jurisdiction shall be self-operative and no
further instrument or action, other than service of process in one of the manners permitted by
law, shall be necessary in order to confer jurisdiction upon either party in any such court.

15.16. Estoppel Certificates.

Landlord and Tenant, as the case may be, will execute, acknowledge and deliver to each
other, within twenty (20) days after a written request therefor, a certificate certifying:

Q) that this Lease is unmodified and in full force and effect (or, if
there have been modifications, that this Lease is in full force and
effect as modified, and stating the modifications);

(i) the dates, if any, to which the various components of Rent have
been paid;
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(iii)  whether or not, to the knowledge of Landlord or Tenant, as the
case may be, there are then existing any defaults under this Lease
(and if so, specifying the same); and

(iv)  such other factual matters relating to this Lease as may be
reasonably required.

15.17. Disclosure of Beneficial Interests.

Tenant acknowledges its obligation, in compliance with the provisions of M.G.L. Chapter
7C, Section 38, relative to the filing of disclosure statements, signed under the penalties of
perjury, of persons who have or will have a direct or beneficial interest in the real property
described herein, upon execution of this Lease and upon any subsequent direct or indirect
assignment thereof or of any beneficial interest in Tenant, to file with the Commissioner of
Capital Asset Management a signed statement as required, by the then applicable provisions of
M.G.L. Chapter 7C, Section 38, or any applicable successor statute, and shall simultaneously
furnish to Landlord a copy of such statement as filed. A copy of a current form for the same is
attached hereto as Exhibit J. The provisions of M.G.L. Chapter 7C, Section 38, as currently in
effect, shall not apply to any stockholder of a corporation the stock of which is listed for sale to
the general public with the Securities and Exchange Commission, if such stockholder holds less
than ten percent (10%) of the outstanding stock entitled to vote at the annual meeting of such
corporation. Tenant represents and warrants that the information contained in the disclosure
statement will be true, correct and complete when made. Without derogating from the
restrictions on assignment and subletting hereunder, an updated disclosure statement shall be
submitted by Tenant to Landlord within thirty (30) days after any transfer of a direct or indirect
interest in the Leased Premises, the Improvements or Tenant. Nothing herein shall be construed
to limit Tenant’s obligation to also comply with any modifications to M.G.L. Chapter 7C,
Section 38, or any replacement or additional statutes (which Tenant hereby agrees to do), this
paragraph merely being an acknowledgement by Tenant of its obligations under such current
statute.

Tenant acknowledges and agrees that Tenant may not occupy the Leased Premises or
receive the benefits of this Lease unless and until Tenant has complied with this Section 15.17
and the provisions of M.G.L. Chapter 7C, Section 38.

15.18. Holding Over.

If Tenant holds over at the Leased Premises after the expiration or earlier termination
hereof, Tenant shall be a tenant-at-sufferance subject to all of the terms and provisions of this
Lease except that all components of Rent (including, without limitation, Base Rent) shall be
200% of the Rent in effect immediately prior to the expiration or termination hereof. In addition,
Tenant shall be liable for all damages incurred by Landlord as a result of such holding over
(including, without limitation, consequential damages; provided Tenant shall only be liable for
consequential damages if such holding over exceeds ninety (90) days). Such holding over, even
if with the consent of Landlord, shall not constitute an extension or renewal of this Lease and
shall not be construed as consent for Tenant to retain possession of the Leased Premises.
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Acceptance by Landlord of Rent after the expiration of the Term or earlier termination of this
Lease shall not result in a renewal or reinstatement of this Lease.

15.19. Signage Plan; Exterior Appearance.

@ Landlord hereby approves of Tenant’s signage locations and dimensions
shown on Exhibit N attached hereto (which is the result of a comprehensive design review
process with the BPDA reflecting the intent of Tenant and the BPDA) (the “Pending Signage
Plan”), subject to approval by the Boston Landmarks Commission, BPRD, the BPDA, and, if
applicable, the Boston Licensing Board. For the avoidance of doubt, any changes required by
such agencies will be subject to Landlord approval. Once the location and dimensions of
Tenant’s signage have been approved by Landlord, the Boston Landmarks Commission, BPRD,
the BPDA, and, if applicable, the Boston Licensing Board, Landlord and Tenant will amend this
Lease (the “Signage Amendment”) to replace Exhibit N with such approved final signage plan
(the “Signage Plan”).

(b) If, despite Tenant’s diligent, good faith efforts to obtain approval of the
Pending Signage Plan, the Boston Landmarks Commission, BPRD, the BPDA, and/or, if
applicable, the Boston Licensing Board require substantial changes to the Pending Signage Plan
prior to approval thereof that substantially adversely affects the prospective economic value to
Tenant of the portion of such signage plan that relates to on-field signage or the naming rights to
the West Grandstand and such agencies will not agree to an alternative that materially preserves
the prospective economic value of such portion of the Pending Signage Plan, then the Tenant
will so notify Landlord, and if within ninety (90) days thereafter the Parties and agencies still
have not approved a signage plan that materially preserves the prospective economic value of
such portion of the Pending Signage Plan, then Tenant may terminate both this Lease and the
Stadium Usage Agreement (but not only one of them) by written notice to Landlord given within
sixty (60) days following the expiration of such 90-day period. Upon delivery of such
termination notice, the Parties’ rights, responsibilities and obligations under this Lease and the
Stadium Usage Agreement shall terminate and be null and void and without recourse to either
Party as of the date of such termination notice, except (x) for those obligations or provisions that
survive the expiration or earlier termination of the Term, (y) if Tenant has commenced the
Tenant Work (which term shall include any demolition) as of the date of such termination notice,
Tenant shall be obligated to complete only so much of the Tenant Work as is necessary to leave
the Leased Premises in a safe, sightly, and useable condition for Landlord’s intended purposes,
and (z) Landlord shall in good faith explore opportunities that enable Tenant to realize its capital
investment in the Property to the maximum extent permitted by law. This Section 15.19(b) shall
be null and void upon execution of, and shall be removed by, the Signage Amendment.

(©) Tenant shall not, without the prior written consent of Landlord, which may
be granted or withheld in Landlord’s sole discretion, or except as expressly addressed and
permitted under the Stadium Usage Agreement (i) attach any signs, awnings, exterior lights,
decorations, balloons, flags, pennants, banners, painting or other projection to any outside wall of
the Stadium or Property, (ii) use any curtains, blinds, shades or screens within the Leased
Premises, (iii) coat or otherwise sunscreen the interior or exterior of any windows within the
Leased Premises, or (iv) paint, affix or exhibit on any part of the Stadium any signs, notices,
window or door lettering, graphics, placards, decorations, or advertising media of any type.
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Tenant’s rights (and Landlord’s approval rights) with respect to signage and advertising wholly
within the Stadium and not otherwise prohibited by this Section 15.19 shall be governed by the
Stadium Usage Agreement.

15.20. Limitation on Landlord’s and Tenant’s Liability.

€)) Notwithstanding anything set forth herein or in any other agreement between
Landlord and Tenant to the contrary: (a) Landlord shall not be liable to Tenant or any other
person for (and Tenant and each such other person assume all risk of) loss, damage or injury,
whether actual or consequential to: Tenant’s personal property of every kind and description,
including, without limitation, trade fixtures, equipment, inventory, accounting and other records
of every kind and description kept at the premises and any and all income derived or derivable
therefrom, and (b) in no event shall any personal liability be asserted against nor shall any
recourse be had to any property or assets of any of Landlord’s officers, directors, employees,
managers, affiliates, agents or contractors. Under no circumstances shall Landlord or any of
Landlord’s officers, directors, employees, managers, affiliates, agents or contractors be liable for
injury to Tenant’s business or for any loss of income or profit therefrom, or any indirect,
incidental, special, consequential, or exemplary damages.

(b) Except to the extent set forth in the Lease Guaranty and/or the Completion
Guaranty, Tenant’s officers, directors, employees, managers, members, agents, attorneys,
accountants or consultants shall not be personally liable for Tenant’s representations, obligations
or responsibilities under this Lease or the Stadium Usage Agreement.

15.21. Order of Precedence.

In the event of any conflict or inconsistency between the provisions of this Lease or the
Stadium Usage Agreement, on the one hand, and the RFP and/or the BUSP Proposal, on the
other, the provisions of this Lease and the Stadium Usage Agreement shall control. For the
avoidance of doubt, no provisions of the BUSP Proposal shall have any independent force or
effect or be binding upon the Parties, and to the extent the provisions of the BUSP Proposal have
been approved and agreed upon, they have been fully set forth in the body of this Lease or the
Stadium Usage Agreement.

15.22. No Waiver of Landlord’s Defenses.

In the defense of any claim, demand, expense or liability on behalf of Landlord which is
to be defended by Tenant as provided in this Lease (even if such claim, demand, expense or
liability is groundless, false or fraudulent), Tenant agrees on its own behalf and on behalf of its
successors and assigns, not to, and shall cause its insurers to agree not to, without obtaining
express prior written permission from Landlord, waive any defense, including without limitation
any defense involving in any way the jurisdiction of the tribunal over the person of Landlord, the
immunity of Landlord, its members, officers, agents or employees, the governmental nature of
Landlord or the provisions of any statutes respecting suits against Landlord.
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15.23. Financial Capability Assessment.

In addition to, and without derogating from, Landlord’s audit rights set forth in Section
4.2, upon written request from Landlord not more frequently than once per calendar year (or
more frequently if requested by Landlord when Tenant is then in default), Landlord may cause a
special audit to be made of Tenant’s financial statements and accompanying backup information
in order to assess whether Tenant has the continued financial capability to meet all of Tenant’s
payment obligations under this Lease and the SUA for the then-following twelve (12) month
period (the “Financial Capability Assessment”). The Financial Capability Assessment shall be
conducted in person at Tenant’s principal place of business in Boston by the Third-Party Auditor
reviewing Tenant’s most recent unaudited (or, if available, audited) financial statements and
reasonable backup information as the Third-Party Auditor reasonably requests, and Tenant will
make such materials available to the Third-Party Auditor to review (but not copy) at such office
of Tenant. The findings of the Financial Capability Assessment shall be reported by the Third-
Party Auditor to Landlord and Tenant in a letter (a “Financial Capability Letter”) stating in
summary form whether Tenant has the continued financial capability to meet all of Tenant’s
payment obligations under this Lease and the SUA for the then-following twelve (12) month
period. The cost of the Financial Capability Assessment shall be paid by Landlord. All
materials reviewed by the Third-Party Auditor shall be strictly confidential and proprietary to the
Tenant and shall be retained by Tenant and not disclosed by the Third-Party Auditor, except as
part of the Financial Capability Letter or as otherwise required by Legal Requirements or court
order.

15.24. No Accord and Satisfaction.

No payment by Tenant or receipt by Landlord of a lesser amount than the installments of
Rent and Additional Rent as set forth herein will be other than on account of the earliest
stipulated Rent and Additional Rent, nor will any endorsement or statement on any check or
letter accompanying a check for payment of any Rent or Additional Rent be an accord and
satisfaction. Landlord may accept such check or payment without prejudice to Landlord’s right
to recover the balance of such Rent or to pursue any other remedy provided in this Lease.

15.25. OFAC.

Tenant and all beneficial owners of Tenant are currently (a) in compliance with and shall
at all times during the Term of this Lease remain in compliance with the regulations of the Office
of Foreign Assets Control (“OFAC”) of the U.S. Department of Treasury and any statute,
executive order, or regulation relating thereto (collectively, the “OFAC Rules”), (b) not listed
on, and shall not during the Term of this Lease be listed on, the Specially Designated Nationals
and Blocked Persons List, Foreign Sanctions Evaders List, or the Sectoral Sanctions
Identification List, which are all maintained by OFAC and/or on any other similar list maintained
by OFAC or other governmental authority pursuant to any authorizing statute, executive order,
or regulation, and (c) not a person or entity with whom a U.S. person is prohibited from
conducting business under the OFAC Rules.
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15.26. Entire Agreement.

This Lease, including the exhibits attached hereto, and the Stadium Usage Agreement,
collectively, constitute the entire agreement between Landlord and Tenant pertaining to the
subject matter hereof and thereof, respectively, and this Lease and the Stadium Usage Agreement
supersede all prior and contemporaneous agreements, understandings, letters of intent,
negotiations and discussions, whether oral or written, of the parties, and there are no warranties,
representations or other agreements, express or implied, made to either Party by the other Party
in connection with the subject matter hereof and thereof, respectively, except as specifically set
forth herein and in the Stadium Usage Agreement, respectively.

15.27. Counterparts.

This Lease may be executed in two (2) or more counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.
Counterparts may be delivered via electronic mail (including pdf or any electronic signature
process complying with the U.S. federal ESIGN Act of 2000) or other transmission method and
any counterpart so delivered shall be deemed to have been duly and validly delivered and be
valid and effective for all purposes. Electronic signatures shall be deemed original signatures for
purposes of this Lease and all matters related thereto, with such electronic signatures having the
same legal effect as original signatures.

15.28. Parking and Access.

Tenant acknowledges that no parking facilities are leased or otherwise provided pursuant
to this Lease, and arrangements for parking in connection with Team Events (as defined in the
Stadium Usage Agreement) shall be addressed in the Stadium Usage Agreement and/or the
TAPA.

15.29. City of Boston Standard Contract Forms.

Tenant agrees to submit the following documents in connection with execution of the
Lease:

Q) Certificate of Authority (Form CM-06), attached hereto as Exhibit
L;

(i) Contractor Certification (Form CM-09), attached hereto as Exhibit
M;

(iii)  C.O.R.l. Forms, including City Ordinance, attached hereto as
Exhibit O; and

(iv)  Wage Theft Prevention Form (Form CM-16), attached hereto as
Exhibit P.
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15.30. Liquor License.

If, despite Tenant’s diligent, good faith efforts to obtain a liquor license from the Boston
Licensing Board and/or the Alcoholic Beverages Control Commission that would allow for
alcoholic beverages to be served (subject to customary restrictions) at the West Grandstand, the
East Grandstand, the South Crescent Building (including the adjoining outdoor patio area), and,
when fenced or roped in accordance with the provisions of this Lease and the SUA, the Grove
Lawn Area, both of the Boston Licensing Board and the Alcoholic Beverages Control
Commission issue a final, non-appealable decision in which the applicable entity refuses to grant
such a liquor license, then the Tenant will so notify Landlord, and if by the earlier of twelve (12)
months after the date of such notice and the date of the First Season Start, despite the Parties’
subsequent collective good faith efforts, neither of such applicable entities have issued such a
liquor license, then Tenant may terminate both this Lease and the Stadium Usage Agreement
(but not only one of them) by written notice to Landlord given within sixty (60) days following
the expiration of such period. Upon delivery of such termination notice, the Parties’ rights,
responsibilities and obligations under this Lease and the Stadium Usage Agreement shall
terminate and be null and void and without recourse to either Party as of the date of such
termination notice, except (x) for those obligations or provisions that survive the expiration or
earlier termination of the Term, (y) if Tenant has commenced the Tenant Work (which term shall
include any demolition) as of date of such termination notice, Tenant shall be obligated to
complete only so much of the Tenant Work as is necessary to leave the Leased Premises in a
safe, sightly, and useable condition for Landlord’s intended purposes, and (z) Landlord shall in
good faith explore opportunities that enable Tenant to realize its capital investment in the
Property to the maximum extent permitted by law. For purposes of this Section 15.30, “diligent,
good faith efforts” shall be deemed to include, without limitation, (i) proper and timely submittal
of all required application materials, (ii) timely payment of all required application and license
fees, (iii) delivery of commercially reasonable evidence of Tenant’s financial ability to pay all
required costs to obtain a liquor license, and (iv) zealous advocacy before the Boston Licensing
Board and/or the Alcoholic Beverages Control Commission). This Section 15.30 shall be null
and void upon issuance of a liquor license from either the Boston Licensing Board or the
Alcoholic Beverages Control Commission, and Tenant shall have no right to terminate this Lease
and/or the SUA for its failure to retain an issued liquor license.

ARTICLE XVI
NOTICES AND PAYMENTS

16.1. Notices, Demands and Other Installments.

Unless otherwise expressly permitted by the terms of this Lease, all notices, demands,
submissions, requests, consents, approvals and other instruments required or permitted to be
given pursuant to the terms of this Lease shall be in writing and shall be deemed duly given upon
delivery or refusal to accept delivery by the addressee thereof if delivered in person, or upon
actual receipt or refusal to accept receipt if delivered by reputable overnight guaranty courier
(e.g., FedEx or UPS), addressed and sent to the parties at the below addresses:

1) if to Landlord: Boston Public Schools
2300 Washington Street
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Roxbury, MA 02119
Attention: Superintendent of Operations & Safety

with a copy to: City of Boston Mayor’s Office
One City Hall Square
Boston, MA 02201
Attention: Chief of Operations

Boston Public Schools Athletics
White Stadium

P.O. Box 302205

Boston, MA 02130

Attention: Senior Director of Athletics

Boston Parks & Recreation Department
1010 Massachusetts Avenue, 3rd Floor
Boston, MA 02118

Attention: Commissioner

Law Department

One City Hall Square, Room 615
Boston, MA 02201

Attention: Corporation Counsel

@) if to Tenant: Boston Unity Stadco LLC
575 Boylston Street, 3W
Boston, Massachusetts 02116
Attention: Jennifer Epstein and Kim Miner

with a copy to: Verrill Dana LLP
One Federal Street
Boston, MA 02110
Attention: Chris Tsouros, Esq.

or to such other address as may from time to time be specified in writing by any Party hereto.
Inability to deliver due to a change in address for which no notice as provided herein was given
shall be deemed delivery and receipt. Unless otherwise specified in writing, each party shall
direct all sums payable to another party to said party’s address for notice purposes.

ARTICLE XVII
ABANDONMENT

17.1. Abandonment.

If Tenant shall abandon the Leased Premises (meaning Tenant has not played any NWSL
games at the Stadium in the prior twenty-four (24) months) and (a) shall not be materially
renovating the Leased Premises, subject to approval by Landlord in accordance with this Lease,
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or (b) shall not be rebuilding the Leased Premises after a Casualty or Taking in accordance with
this Lease, or (c) has not ceased or suspended playing NWSL games in the Stadium on account
of any Force Majeure Event or because enjoined by the ENC Litigation or other litigation, or
because of a final, non-appealable adverse judgment on the merits in the ENC Litigation or other
litigation that invalidates this Lease, prohibits construction of the Tenant Work, or prohibits
Tenant from operating within the Stadium, or (d) has not suspended (for a period not exceeding
24 months) playing NWSL games in the Stadium on account of the NWSL seeking to undertake
a Team Transfer in accordance with Section 11.1(a), then Landlord shall have the right, upon
sixty (60) days’ written notice, during which 60-day period Tenant has not initiated any of the
activities described in subsections (a) or (b) above or re-commenced playing NWSL games at the
Stadium, to terminate this Lease, whereupon (i) Tenant shall surrender the Leased Premises in
the condition required hereunder; and (ii) the parties shall have no further obligations hereunder
except for those obligations accruing during the Term and those provisions stated to survive the
expiration or earlier termination of the Term.

ARTICLE XVIII
FORCE MAJEURE,; LITIGATION

18.1. Force Majeure.

A delay by Landlord or Tenant in the performance of their respective obligations under
the Work Letter or under any other provision of this Lease which specifically refers to a Force
Majeure Event, shall not constitute a default under this Lease to the extent that such delay of
performance both (i) could not be prevented by such Party’s exercise of reasonable diligence and
(i) results from either (a) the other Party’s (or the other Party’s representatives) failure to
perform its obligations or otherwise act where required to act under this Lease, or the negligence
or willful misconduct of the other Party or of its employees, agents, or others for whom such
other Party is legally responsible; or (b) acts of God, fire or other casualty, war, riots, terrorist
acts, public disturbance and/or strikes or other labor disturbances in the City of Boston generally
not attributable to the failure of such Party to perform its obligations under any applicable labor
contract or law and directly and adversely affecting such Party; or (c) extraordinary weather
events, (d) strikes, lockouts, labor disputes, or general unavailability of labor, supplies or
materials affecting the construction industry in the greater Boston area, (e) governmental acts or
orders (including moratoria) not attributable to the failure of such Party to perform its obligations
under this Lease or any applicable law and directly and adversely affecting such Party, (f)
epidemics, pandemics, and other public health emergencies, (€) concealed or unforeseen site
conditions, or (g) other similar causes beyond such Party’s reasonable control (a “Force
Majeure Event”). The following shall, in no event, be deemed to be Force Majeure Events:
inability to obtain financing; Tenant’s financial condition; inability to obtain approvals, permits,
and/or licenses; delays due to soil conditions which are known or foreseeable with the exercise
of reasonable diligence. For the avoidance of doubt, payment of Rent or payment of any other
sum shall not be excused or delayed due to a Force Majeure Event (other than on account of
material failures of the banking system generally and only for as long as such failures exist).
Landlord and Tenant agree to openly communicate as to the occurrence, causes and status of any
Force Majeure Event affecting them, and Tenant shall use commercially reasonable efforts to
minimize the delay and other adverse effects of any Force Majeure Event.
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18.2. Notice of Force Majeure Event.

Tenant and Landlord shall each provide the other with prompt written notice in
accordance with the provisions of Section 16.1 of any Force Majeure Event excusing its delay,
and no period of delay prior to such notice shall be excused or considered the result of a Force
Majeure Event. Each Party shall keep the other Party reasonably informed of any development
pertaining to such Force Majeure Event.

18.3. Litigation.

@ If, pursuant to any litigation pending or filed in a court of competent
jurisdiction, Landlord or Tenant are enjoined from constructing the Project and/or playing and
conducting NWSL home games at the Stadium for the 2026 NWSL season as contemplated in
this Lease, and any such injunction is not stayed, lifted, or overturned within thirty (30) days
from issuance thereof, then Tenant shall have the right to extend the First Season Start to a date
not to exceed twenty-four (24) months from the date that such injunction is stayed, lifted, or
overturned, as Tenant deems appropriate by notice in writing delivered to Landlord by the
Tenant (the “Litigation Extension Notice™).

(b) If, pursuant to any litigation pending or filed in a court of competent
jurisdiction, a final, non-appealable adverse judgment on the merits invalidates this Lease,
prohibits construction of the Project, or prohibits Tenant from operating within the Property (for
purposes of this Section 18.3(b), “operating” meaning the ability to conduct NWSL home games
at the Stadium and/or to operate a restaurant at the South Crescent Building in the Grove), then
Tenant may, at that time or at any time subsequent thereto, terminate both this Lease and the
Stadium Usage Agreement (but not only one of them) by written notice (the “Litigation
Termination Notice”) to Landlord as of the date (the “Litigation Termination Date”) stated in
the Litigation Termination Notice. Upon delivery of the Litigation Termination Notice, the
Parties’ rights, responsibilities and obligations under this Lease and the Stadium Usage
Agreement shall terminate and be null and void and without recourse to either Party as of the
Litigation Termination Date, except (x) for those obligations or provisions that survive the
expiration or earlier termination of the Term, (y) if Tenant has commenced the Tenant Work
(which term shall include any demolition) as of the Litigation Termination Date, Tenant shall be
obligated to complete only so much of the Tenant Work as is necessary to leave the Leased
Premises in a safe, sightly, and useable condition for Landlord’s intended purposes, and (z)
Landlord shall in good faith explore opportunities that enable Tenant to realize its capital
investment in the Property to the maximum extent permitted by law.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT A-1

White Stadium Depiction

(see attached)
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ACTIVEUS 197966333v.26



.............

.............

........

.....
IM. s J-\R 4 T s« RE Tl A0 ey

......
[
[

PLAYSTEAD
EIELDS,: « « o s} o

WHITE STADIUM

EXISTING CONDITIONS
DECEMSER 2, 2022

[Exhibit A-1]

ACTIVEUS 197966333v.26



EXHIBIT A-2

Legal Description of Property

A parcel of land containing approximately 609,840 square feet or 14 acres and shown on a plan
titled “Plan Showing Land To be Transferred by City of Boston — Park Department, to City of
Boston — George Robert White Fund” “CITY OF BOSTON FRANKLIN PARK WALNUT
AVE. WEST ROXBURY,” dated Oct. 16, 1947, and prepared by Thomas P. McGovern, Chief
Engineer, Street Laying-Out Department, being the same parcel described in the deed from the
City of Boston, grantor, to the City of Boston — George Robert White Fund, Grantee, dated

November 14, 1947, and recorded at the Suffolk County Registry of Deeds at Book 6386, Page
582.

[Exhibit A-2]
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EXHIBIT B

Preliminary Rendering of Redeveloped Stadium

(see attached)
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EXHIBIT C

City of Boston Request for Proposals

(see attached)
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THE CITY OF BOSTON
BOSTON PUBLIC SCHOOLS

REQUEST FOR PROPOSALS FOR
LEASE OF THE WEST GRANDSTAND AND ADJACENT AREAS OF WHITE STADIUM
IN PUBLIC-PRIVATE PARTNERSHIP TO ACHIEVE CITY'S COMPREHENSIVE
STADIUM RENOVATION PLAN TO SERVE BOSTON PUBLIC SCHOOL ATHLETICS

Event # EVO0012353

Response Deadline: June 26, 2023

Dion Irish, Chief of Operations, City of Boston

Michelle Wu, Mayor
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I. ADVERTISEMENT

ADVERTISEMENT
CITY OF BOSTON
BOSTON PUBLIC SCHOOLS
REQUEST FOR PROPOSALS

Event ID # EVO0012353

The City of Boston (“City”) and the Boston Public Schools (“BPS”), acting by and
through the Public Facilities Department invites sealed proposals from interested
and qualified firms for an up-to 10 year lease term with potential renewals to lease,
improve and use the West Grandstand and adjacent areas of George Robert White
Schoolboy Stadium in Franklin Park (“White Stadium”) as part of a public private
partnership to fully renovate, rebuild, and reimagine White Stadium as the home of
Boston Public Schools athletics and a better resource for students, families, and the
community. Anticipated term date for the lease is expected to commence at or
around July 1, 2024.

Additional information, requirements, terms and conditions and all other related

information is set forth in the Request for Proposal Documents (Documents) which

may be obtained from the City's purchasing website and Supplier Portal,
//www.cityof] n.gov/procurement) under Event ID EV00012353

For information regarding this RFP, contact:

Morgan McDaniel
Deputy Chief of Operations

morgan.mcdaniel@boston.gov
617.635.2487

All proposals shall be submitted in strict conformance with the instructions
contained in the RFP document. Proposals shall be submitted in strict
compliance with this RFP no later than June 26, 2023 at 4:30 PM.



All questions shall be submitted to the City no later than June 2, 2023 by 12:00
pm. Answers to questions shall be posted via an addendum no later than June
9, 2023.

The City will host a tour of the stadium for interested potential proposers on May 5,
2023 at 10:00 am.

Requests for Proposals shall be available on or about April 25, 2023.



II. INTRODUCTION & INSTRUCTIONS

2.1 Overview & Objective

White Stadium is a school athletic stadium that also hosts City and community
events. The Stadium has served as a home field for many Boston athletes and
community members since it was constructed in 1945. However, White Stadium is
currently in disrepair and in need of revitalization. Decades ago, a fire destroyed
the interior of the East Grandstand, which is not usable. The West Grandstand does
not meet accessibility requirements to serve all Boston students and communities,
is out of compliance with the Building Code, and lacks the spaces and amenities
needed to be a citywide resource for BPS athletics. It is the intent of this RFP to
bring new resources and a new partnership to White Stadium that will realize its full
potential as a hub for the athletic program, enhance athletic offerings to BPS
students, and bring significant benefits to Franklin Park and the surrounding
communities.

The City and BPS envision revitalizing White Stadium as a centerpiece of BPS
athletics benefitting Boston’s students. In order to accomplish this, the City is
planning a significant investment in the stadium and athletic facilities. Chief among
these is the intended replacement of the East Grandstand. The City intends to
replace the East Grandstand with a new facility that will host spectators and house
student athletic and other programming facilities. It is also the City's intent to install
a new eight-lane track for interscholastic competition and install a new top-tier
grass field with a new irrigation system.

The purpose of this RFP is to lease the West Grandstand and a fenced-in area south
of White Stadium (the “Leased Premises”), as shown in Appendix Band C, to a
qualified partner to create a public-private partnership that will invest in this vision
for White Stadium. The overall objective for the City is for the public-private
partnership to provide needed capital investment to make White Stadium a
high-quality venue for BPS athletics and other events, along with an operational
program that enhances BPS athletics, activates Franklin Park, and provides a valued

and welcome resource for community stakeholders.
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The City and BPS will lease the Leased Premises to the most advantageous
proposal, determined at the City’s and BPS’ sole discretion. A 10-year lease of the
Leased Premises, along with the ability to renew the lease term for two (2)
additional 10-year options, is being offered as a part of this RFP. The property is
being offered in as-is condition.

2.2 Vision of Combined Public & Private Components

Boston Public Schools is seeking a partner whose proposed programming will
accommodate and enhance BPS's athletic programming needs, support the City’s
vision for Franklin Park, provide economic and community benefit to the City of
Boston and the local neighborhoods around Franklin Park, and provide civic value
to the City while respecting the context of Franklin Park and the surrounding
residential neighborhoods. In particular, as described in more detail below, the
private partner’s use must accommodate the City's robust scholastic track & field
program in the Spring, cross-country and soccer programming in the Fall, capstone
football games at the culmination of the Fall season, BPS graduations, and
community events and programs. It is also part of the City’s vision that the private
partner will bring to the stadium a program that enhances the stadium’s historic
focus on athletics.

The Lease will include a license to use the Playing Field as well as the public
portions of any reconstructed East Grandstand for athletic events up to a set
number of days per year. The Lease will also include the obligation to permit
spectators to use the West Grandstand during BPS athletic events and certain
City-sponsored community events, and to accommodate certain track & field
activities within the fenced-in area to the south of the stadium.

2.3 Instructions

Respondents are responsible for all information and materials contained in this RFP
and any addenda, including but not limited to premises, conditions, necessary
permits, additional labor costs, evaluation methodology, criteria, and the City's

accompanying terms and conditions contained hereunder, or in any addendum to
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this RFP. These, and other pertinent requirements, are an integral part of this RFP.
By filing a proposal, the Respondents do thereby represent that the Respondent’s
proposal conforms to all requirements set forth under this RFP and that the
Respondent agrees to the City's and BPS' proposed lease terms (Appendix D) and all
other terms and conditions referenced herein. Failure to conform to the
requirements of this RFP may result in disqualification.

2.4 RFP Contact

With the release of this RFP, all communications must be directed in writing via
email to the contact below. No other City employee, consultant, or Vendor is
empowered to speak for the City with respect to this RFP. Any oral communication
is considered unofficial and non-binding to the City.

After the proposal deadline, Respondents should not contact the RFP Coordinator
or any other City official or employee, except to respond to a request by the RFP
Coordinator.

The RFP contact is:

Morgan McDaniel

Deputy Chief of Operations
morgan.mcdaniel@boston.gov
617.635.2487

The Website for this RFP and related documents is the City of Boston Supplier
Portal which you can access via boston.gov/procurement.

All project correspondence will be posted on the Supplier Portal website. It is the
responsibility of Respondents to check regularly for updates and any RFP addenda.

Respondents are advised to conduct a thorough review of the Request for
Proposals (RFP). Strict compliance with and adherence to the terms, conditions,
specifications, contract form documents and all other provisions of this RFP is
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mandatory.

2.5 Timeline

The table below shows the preliminary RFP Schedule. Dates are subject to change.
Any changes will be posted in an addendum that can be found on the RFP website.

DATE
RFP released 04/25/2023
Tour of Stadium with Interested Potential Proposers at 10:00 05/03/2023
am
Deadline to submit first round questions regarding the RFP via | 05/05/2023
email to morgan.mcdaniel@Boston.gov no later than 12:00 PM
Consolidated first round Q&A posted by the City on the 05/19/2023
Supplier Portal
Stadium Open for Due Diligence Visits by Potential Proposers 5/15/2023
(and their agents) 5/30/2023
Deadline to submit second round questions regarding the RFP | 06/02/2023
via email to morgan.mcdaniel@Boston.gov no later than 12:00 PM
Consolidated second round Q&A posted by the City on the 06/09/2023
Supplier Portal
Deadline for proposals 06/26/2023
Submitted via the City’s Supplier Portal or via hard copy;
proposals must be received prior to the deadline and cannot be
submitted via email
Proposer Presentations Week of

07/10/2023




All times are in Eastern (Local) Time

*Please note that all proposals will be public records. Do not submit confidential
information in your Proposal.

If, at the time of the scheduled bid opening, City Hall is closed due to uncontrolled
events such as fire, snow, ice, wind, or building evacuation, the proposal opening
will be postponed until 2:00 p.m. on the next normal business day. Bids will be
accepted until that date and time.

2.6 Submission Instructions
Proposals may be submitted via the City's Supplier Portal or via hard copy.
City of Boston Supplier Portal Instructions

The Supplier Portal provides vendors the ability to submit a proposal electronically,
and is accessible via boston.gov/procurement.

You will need to register with us in order to submit your proposal electronically;
doing so will also allow you to receive email updates regarding this RFP and other
opportunities. Please visit boston.gov/departments/procurement/how-use-supplier

portal for step-by step instructions to register.

Upon logging in under your account, look for Event ID # EV00012353. When
responding, you will see specific places to upload your non-price Technical Proposal
and other required forms. The Price Proposal must be submitted separately from
the Technical Proposal according to statute. The evaluation team will complete its
evaluation of the Technical Proposals prior to reviewing the Price Proposals.

Attachments containing price information, including the Price Proposal, should only
be attached to the price line and not in the Event Header attachments section.

In the section of Event ID #EV00012353 labeled "Step 2: Enter Line Bid Responses",
please enter the total proposed rent for the lease term under the line “Price
9



Proposal”. Next, click the icon on the far right of the screen labeled "View/Add
Question Comments and Attachments." There you will find the proper location to
upload your Price Proposal form and any additional pricing proposals you may
want to add. Please visit
boston.gov/departments/procurement/how-use-supplier-portal for step-by-step

instructions.

Submitting your proposal via the Supplier Portal can streamline the entire process,
but please allow extra time to become familiar with the system. Upload any
applicable documents into the Supplier Portal and SUBMIT your submissions
well before the deadline so that you have enough time to make a physical
paper submission if you have any issues with the City’s Supplier Portal. We
recommend submitting your proposal at least 24 hours prior to the deadline.
Please note that Supplier Portal file uploads are limited to a 59-character file name
length.

Hard Copy Instructions

Hard copies of the Technical and Price Proposals may be submitted by mail,
delivery service, or in person. Respondents submitting a hard copy must submit a
complete Technical Proposal and Price Proposal in separate sealed envelopes
along with one (1) digital copy (thumb drive) clearly marked as “Technical
proposal” and “Price Proposal” on the outside of each delivery envelope.

The envelope should be clearly marked as follows:

TECHNICAL & PRICE PROPOSAL
Name of the Proposal
RFP Number: RFP [Event ID #EV00012353]

Submitted by:
[Name of Respondent]
[Date Submitted]

and delivered or mailed to:
10



Contracts Unit

Property Management Department
1 City Hall Square Room 811
Boston, MA 02201

I1l. PROPERTY DESCRIPTION AND USAGE

3.1 Property Description

The existing Stadium, built in 1945 and dedicated in 1949, is located on the historic
Playstead in Franklin Park, designed in 1885 by Fredrick Law Olmstead. White
Stadium was originally constructed to seat 10,000 people and is run and used by
Boston Public School athletics for sporting events, primarily soccer, football, and
track and field. The Stadium has played host to a range of athletic, musical, and
cultural events over its history. White Stadium hosted Black Panther rallies and big
concerts in the 1970s and partnered with the Elma Lewis School of Fine Arts to host
a 1974 soul concert with big names like Sly and the Family Stone.

The Stadium consists of two 5,000-seat grandstands flanking a grass playing field
and 6-lane running track. Both grandstands are out of compliance with the modern
Building Code. As part of the reconstruction, the City intends to demolish the East
Grandstand, which suffered significant fire damage decades ago and is unusable
and currently sitting idle. A high white concrete wall encloses the northern and
southern ends of the Stadium. There is also a fenced-in grass area south of the
track, which has been used for long jump and discus.

The ceremonial entrance gate at the north end of the Stadium is primarily used
during large events. The site is generally accessed at the north end of the west
grandstand. The two grandstands are mirrored in both plan and elevation, with the
exception that there is a press box atop the west grandstand. A fire in the east
grandstand has rendered it unusable except for storage.
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The following description of a conceptual study that was completed for the
Stadium is NOT offered to indicate any specific requested capital
improvement in response to this RFP and is NOT exhaustive of any other work
that may be required to make White Stadium comply with any existing land
use, building, and/or accessibility codes or regulations, and is included solely
to provide information about the condition of the Stadium.

A conceptual 2013 study indicated that the Stadium required considerable capital
investment to become a state-of-the-art home for student athletes. The work
contemplated in the study included the following:

e The west half of the promenade level and the entire second floor of the west
grandstand would be completely gutted and renovated.

e The east half of the promenade level and lower level will require more minor
renovations.

e The existing west grandstand seats approximately 5,000. To accommodate
handicap accessibility guidelines, three rows of seating will need to be
removed and level platforms created for handicap seating.

e Anew press box would be built at the main cross aisle level, adjacent to the
handicap seating areas.

e All seating would be removed, repaired, and re/installed after the concrete
stepped seating area is waterproofed.

e All existing systems were assumed to be at the end of their useful life and will
be replaced.

The Leased Premises would be limited to the West Grandstand and the fenced-in
area south of White Stadium, as shown in Appendix B and C.

3.2 Site Context: Franklin Park

Franklin Park, within which the George Robert White Stadium and its site features
are located, is designated as a historic landmark by the Boston Landmarks
Commission pursuant to Chapter 772 of the Acts of 1975. Any proposed
development would require review and approval from the Boston Landmarks
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Commission (BLC). All modifications to the existing buildings and site features and
any proposed new facilities must be respectful and sensitive to the historic status of
the facility.

In 2022, the Boston Parks and Recreation Department completed the Franklin Park
Action Plan, available here. Its park-wide goals are to improve connections and
activate all areas of the park to better serve Boston families and residents, amplify
magnet destinations such as White Stadium, and unify the park by applying a
consistent standard of care. The City anticipates that all components of the Action
Plan will take significant financial resources. In 2023, the Parks Department will
launch the Phase 1 Prioritization Plan to identify areas for renovation that are a
priority for the community and in most urgent need. The City and BPS believe that
the vision for White Stadium reflected in this RFP will meaningfully advance the
broader goals of the Action Plan, and ask that prospective bidders reflect their
commitment to the Action Plan as part of their response.

3.3 Current Uses of the Stadium

The stadium is currently actively programmed for a number of uses. BPS Athletics
uses the stadium for sports across the spring, summer, and fall seasons. Other BPS
uses include school day games and graduation ceremonies. The stadium also hosts
events such as the Caribbean Kiddie Festival, the Boston Athletic Association Half
Marathon Finish, and Special Olympics events.

The stadium is used most heavily in the fall season

e Spring Season: The stadium is mainly used in afternoons for track practice
and track meets. In mid June, the stadium is heavily used for graduation and
moving-on ceremonies.

e Summer Season: The stadium hosts the Parks and Recreation summer
camp, 200 children per year and uses the field, basketball court, and track.
The program relies on the grandstand facilities to provide shade and shelter.
This free program has been offered for 25 years.

e Fall Season: The stadium is used on weekday afternoons for soccer practice

13



and games, football practice and games, cheerleading practice, and cross
country practice. Typically a few soccer and football games are held on
Saturdays each season, and several special events take place on weekends.

See Appendix A for details on stadium usage.

3.4 Current Circulation and Parking

Primary vehicular access to the site is via the Pier Point Road access from Walnut
Avenue to the northwest. Access from the north has been closed off.

On-site parking is currently very limited and shared with the Franklin Park Zoo and
other park uses. There is existing parking for the Boston Public Schools at the west
side of the stadium. There is also a parking area at the east, which is primarily used
as two basketball courts.

Large event parking is accommodated with parallel parking on both sides of the
ring road (Pier Point Road and Playstead Road). During special events such as Zoo
Lights, attendees park on both sides of Circuit Drive. The congestion requires
details from State police, Boston police, and park rangers.

The parking lot is maintained by the Boston Parks and Recreation Department and
monitored and secured by the Park Rangers. BPS Athletics staff currently access the
lot during work hours 7am-4pm. Events extend days to 6pm-10pm depending on
the activity.

3.5 Regulatory Context

BPS Property. The Stadium is in the care, custody and control of the Boston Public
Schools. Any lease or license requires BPS approval and adoption.

Article 97. The potential application of Article 97 is fact specific and it is the
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Proposer's obligation to assess whether its proposed program will require Article 97
approvals, and if so to take the leading role in securing such approval including any
necessary commitments.

Landmarks. Franklin Park is designated as a landmark by the Boston Landmarks
Commission (BLC) pursuant to Chapter 772 of the Acts of 1975. Proposer is
responsible for obtaining any BLC review and approvals necessary for its program.

Park Review. The City of Boston Municipal Code Section 7-4.11 (the “100’ rule”)
requires the approval of the Boston Parks and Recreation Commission for all
buildings and structures that are constructed or altered within 100 feet of a park or
parkway.

Taxation. Proposer is responsible for assessing whether the program it proposes is
subject to real estate, income, excise, or other taxes and shall be responsible for
such taxes.

Building and Life Safety. Proposer is responsible for obtaining any and all
building, zoning, and other permits and approvals required to conduct its program,

including from the Inspectional Services Department and Boston Fire Department.

Article 80. Proposer is responsible for adhering to Article 80 review applicable to
any portion of its program.

Proposer shall be responsible for compliance with all other applicable laws and
regulations, including any public construction procurement laws that may apply.
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IV. PUBLIC PRIVATE PARTNERSHIP OBJECTIVES & PRINCIPLES OF PARTNERSHIP

The City is seeking proposals for uses that will revitalize White Stadium in line with
the following principles:

PRINCIPLES OF PARTNERSHIP

4.1 Benefit and Opportunity for BPS Athletics.

The City seeks a public-private partner committed to our vision to restore White
Stadium as a central hub for BPS athletics and who, through their own proposed
uses, will enhance and complement our athletic offerings, through facilities
improvements, programming, and other opportunities. The proposer should be
clear in their submission about any current uses that are not consistent with a
proposed partnership program, and how the proposal would address such uses.
The facility should provide a high-quality, appropriate athletic experience for all
student-athletes and spectators, and expand opportunities to host athletic events.

4.2 Park Activation

The City seeks a partner that will retain and enhance the stadium'’s civic value. In
addition to advancing an enhanced vision for BPS athletics, the proposal should
accommodate city and community programming, and consider how the proposed
uses contribute to Franklin Park, its existing institutions (including the Franklin Park
Z00), and the surrounding community.

The City seeks a partnership that will contribute to the activation and usability of
Franklin Park in line with the values and aspirations expressed in the Franklin Park
Action Plan.

As Boston's largest open space and the final link of The Emerald Necklace, Franklin
Park draws visitors from the neighborhood, the city, and the region. At 500+ acres,
its scale makes it a particularly important open space resource for communities
who lack access to larger parks and natural areas within their neighborhoods.
Franklin Park was intended to serve as a common ground — a place for recreation,
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relaxation, and to experience nature — welcoming all communities and bringing
people together for shared experiences that support discovery, education, and
mental and physical health.

The park has a long legacy of serving many groups in many different ways - from
performance and recreation to education and community building. Any activation
and renewal of White Stadium should build on its history and amplify its program
and character.

4.3 Economic Development.

The City seeks a partnership that will contribute to the economic development of
Boston and the communities surrounding Franklin Park. With the goal of closing the
racial wealth gap, we are seeking a partner who will ensure the meaningful
participation of local and diverse workers and businesses throughout the
development of the project and operation of the West Grandstand and adjacent
areas, and who will show a commitment to supporting activities that will bring
people to the area as customers and future patrons.

4.4 Respect for Neighbors

The City seeks a partnership that will activate the Stadium in a manner that
recognizes and respects the impacts that activation can have on those who live,
work, and play around the Stadium. Proposed programming should be of
reasonable quantity, timing, and size to prevent placing a burden on local residents
as well as other Parks uses. Impacts that must be addressed include traffic, noise,
congestion impacting other park uses, and trash.

The Site is located near multiple dense residential neighborhoods. The selected
proponent must present a transportation plan that will minimize congestion on
local residential streets surrounding the stadium, maximizes use of public
transportation, and is consistent with transportation and circulation guidelines in
the Franklin Park Action Plan.
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A proposed program could require Article 80 review, and as a component of such review
it is expected that there may be mitigation commitments required of the proposer. All
such mitigation will be the responsibility of the proposer. Even in the event that a
proposed program is not subject to Article 80 review, it is expected that during the
community process for evaluating proposals and negotiating the details of a
relationship with any selected proposer, impacts of the proposed program on nearby
neighborhoods, Franklin Park, and the Zoo will be identified. During this process the
Selected Proposer may choose to make operational or financial commitments to such
stakeholders in order to mitigate such impacts. The City/BPS may consider whether
stakeholders’ views on the impacts of the proposed program in exercising its right to
enter into an agreement with the most advantageous proposer.

4.5 Facilities Maintenance

The prevailing Respondent will be responsible for cost and management of
maintaining the Leased Premises in clean, good working order and provide
appropriate security. The proposer will also be responsible for the cost of all repairs
and improvements to the Leased Premises to support the proposer's expected
programming.

The City anticipates that if the successful Respondent’s proposed program requires
the field to meet certain conditions, the Respondent will bear the costs of
maintaining the field in that condition.
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V. SUBMISSION REQUIREMENTS

Proposals must include the Submission Requirements set forth in this section.
These Submission Requirements must also be submitted in accordance with the
instructions set forth in Section Il of this RFP. Omission of any of the required
information may lead to a determination that the proposal is non-responsive.

Respondents must provide the City with a written proposal that contains all of the
following sections and addresses the information called for in each section. Any
information a Respondent would like to share that is in addition to what is required
should be done so separately either by uploading the information to the City of
Boston Supplier Portal or by sending in hard copy format to the address stated
above.

TECHNICAL PROPOSAL
5.1 Cover Letter and Executive Summary

In conformity with the requirements and specifications set forth under this RFP,
provide a statement of the Respondent’s approach to each requirement or
specification. This statement should be clear, mirroring the layout of the RFP as
well as demonstrating the Respondent’s understanding of the requirements of this
RFP.

5.2 Description of the Respondent

Provide a letter of interest signed by the principal(s) of the proponent. This letter
should introduce the project team and organization structure. Please specify the
names, professional backgrounds, and roles of the members of the Respondent’s
principals and leadership team, including the person(s) who will have primary
responsibility for managing the Leased Premises and carrying out other
management and maintenance obligations in the Stadium. Please note that the City
of Boston is committed to inclusive leadership and is also asking for a DEI Plan as
part of the submission in section 5.10.
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5.3 Description of Your Proposed Program

The opportunity to lease the Lease Premises is contemplated to include the right to
license the use of the field and public areas of the East Grandstand for a set
number of events annually during the term of the lease, including any extensions,
under a separate license agreement with the City. Any proposed events and uses
should enhance White Stadium as a central hub for the BPS athletic program and
align with the City’s commitment to rebuild White Stadium as a resource for the
surrounding neighborhood and the robust and varied activities within Franklin
Park.

Please describe in as much detail as possible your proposed use of the stadium and
how those uses align with the City’s and BPS’ plan for White Stadium as a central
hub for the BPS Athletic Program, the City's vision for enhanced youth sports, and
the Franklin Park Action Plan. This description should focus on the events,
programming, and any other activities you plan to conduct in the stadium. Please
include, at a minimum: (1) the number of events you plan to program per year
(broken down by the winter, spring, summer, and fall seasons), (2) the times of day
and days of the week on which you anticipate events occurring, and (3) your
estimates of attendance at such events. Where specificity is not possible, please
describe the general character of events you will seek to program and indicate what
information reflects your best estimate of the requested information. Proponents
should familiarize themselves with the guidelines for hosting special events in the City of
Boston.

5.4 Proposed Investments in the Stadium

Describe in detail any proposed renovations and improvements to the Leased
Premises for your proposed lease program.

e Describe how the proposed renovation or improvements will be
implemented. The description should include a timeline that lists
pre-development and construction tasks as well as any proposed phases of
work.

e |dentify whether there are components of your proposed renovations or
20



improvements that are optional - meaning that you could proceed with your
proposed program even if you do not perform a particular improvement.

e Provide an outline of required regulatory approvals that you will need to
obtain and a projected timeline to obtain these approvals. This outline is not
binding upon the City in any manner. It is being requested only to assist the
City in assessing the viability and thoughtfulness of a proposed program.

e Provide a cost estimate and sources of funding for the proposed
improvements.

5.5 Facilities Management and Operations

Describe your team'’s organization experience in your proposed use and in facilities
management. Your description should include the following, as applicable to your
proposed use:

e Plans for the physical upkeep of the Leased Premises, including cleaning,
maintenance, and repairs

e Plans for ticketing and admissions

e Access and opportunity for BPS students and families, accounting for
different levels of discretionary income.

e Plans for the security and safety of the facility

e Plan for relations with the City, Boston Public Schools, and with residents and
businesses on streets abutting Franklin Park within a % mile radius.

5.6 Transportation Management Plan

Please provide a preliminary transportation plan that addresses the details of how
people will travel to and from the stadium for events, and how you intend to
mitigate parking and traffic impacts in the surrounding community. Note: a
conforming preliminary plan is required with your proposal, but the selected
proposer will be required to complete a detailed plan acceptable to the
Boston Transportation Department (BTD) prior to entering any agreement.
For avoidance of doubt, the City reserves all rights in its sole discretion not to
enter into a lease agreement with the prevailing proposer, including if a
proposer does not complete a detailed plan acceptable to the BTD. The plan
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should provide analysis, clear and location-specific plans and strategies, and offer a
credible path to reducing reliance on private vehicles by event attendees. At a
minimum, the plan should:

e General
o Model anticipated attendance and points of origin for attendees
o Project overall mode share and set specific targets intended to
minimize personal vehicle use
o Model modal split for all types of events (games, concerts, etc.)

e Transit

o Model transit capacity, frequency, and usage, including for night and
weekend events

o Model specific transit service usage assumptions (e.g. which
lines/stations/stops), including access routes to and from stadium

o Shuttle implementation plan for access from nearby transit stations to
stadium, including pickup/dropoff plans at stations and stadium

o Assess pedestrian accessibility / safety along key walking routes to
stations/stops (ADA, lighting, etc.)

e Active Transportation
o Assess pedestrian accessibility and safety along key walking routes to
stadium, both inside and outside of Franklin Park
o Plan for bicycle parking
o Plan for Bluebikes, including potential for valet services and/or
increased dock capacity

e Pick up/ drop off
o Identify pickup and drop off areas at the stadium for shuttles and TNC
vehicles, including capacity and volume estimates
o Management plan for curbside access for shared vehicles, including
any police details or other types of active management
o Identify infrastructure changes needed to support pick up / drop off
activities

e On-site parking
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o Identify specific locations for proposed on-site parking within the park,
including a map clearly showing the number and layout of potential
spaces at each location

o Provide access and parking management plan, including lot
management and routing to/from potential parking areas

o Detail anticipated approach to pricing and reservation of on-site
parking

o Identify any infrastructure changes that would be needed to allow use
of identified on-site parking areas

e Off-site parking

o ldentify specific locations for potential off-site parking and include any
known information about availability and use restrictions

o Provide a shuttle implementation plan, including pick up / drop off
locations at stadium

o Detail anticipated approach to pricing and reservation of off-site
parking.

o Note that green space in Franklin Park is not available for parking.

e Street parking

o Provide an analysis of the number of on-street parking spaces
anticipated to be used by event attendees and the potential
geographic distribution

o Review existing curb regulations in areas within walking distance of
stadium to inventory potential on-street space and potential
regulatory changes

o Analyze potential for reduced availability of on-street parking for
residents and other park visitors, and recommend specific strategies
to minimize negative community impacts

o Provide recommendations for enforcement coverage (location and
volume) to address potential non-compliance by event attendees

e Congestion and traffic management
o Provide detailed analysis of anticipated trip generation and vehicular
volumes on various paths of travel to/and from events



o Plan for traffic management, in and around the stadium area,
including any City of Boston resources that would be needed to
implement

e Transportation Demand Management and Event Management
o Identify strategies for reducing vehicle trip volume to and from the
stadium for events.
o Plan should evaluate various strategies, including subsidized
alternatives (transit, Bluebikes), parking pricing, priority road access
and pick up / drop off for transit shuttles, and more.

5.7 Description of Park Activation

Describe how the proposed partnership will contribute to the activation and
usability of Franklin Park in line with the values and aspirations expressed in the
Franklin Park Action Plan.

5.8 Description of Economic Development Benefits and Community Benefits
Estimate the number of construction jobs and permanent (full or part-time) jobs
that will be generated by the proposed lease program. Describe how the proposed
program will support activities that will bring people to the area as customers and
future patrons.

Proposals must include a narrative of the community benefits supported by the
development, including any benefits to the local community that are above those
generated by the proposed program itself.

5.9 Diversity and Inclusion Plan

The City of Boston and Boston Public Schools are strongly committed to ensuring
that partnerships involving City assets provide opportunities for diversity and
inclusion, wealth-creation, and workforce participation for businesses and
individuals who have historically been underrepresented in real estate
development.

Proponents must submit a Diversity and Inclusion Plan showing the extent to which
they will engage certified Minority-Owned Businesses (“MBEs"), and Women-Owned
24



Business Enterprises (“WBEs") (collectively referred to as ‘M/WBEs") as
subcontractors on this project, and demonstrating how they will maximize the
economic participation and employment, particularly in management roles, of
people of color and women.

Participating MBEs and WBEs must have received or have pending applications for
certification under the State of Massachusetts Supplier Diversity Office or the City
of Boston. Firms with pending certifications may be included in a proposal on the
condition that certification is granted by the start of work or the firm is replaced by
a firm certified under the State of Massachusetts Supplier Diversity Office or City of
Boston. All replacements or substitutions must be approved by the City of Boston.

The Diversity and Inclusion Plan should address all phases of development, as
applicable, including but not limited to:

e pre-development (ex. development entity, ownership, equity and debt
investment, design, engineering, legal, other consultants);

e construction (ex. general contractor, sub-contractor, trades, workers
performing construction, suppliers, engineering and other professional
services); and

e ongoing operations (ex. building tenants, facilities management, contracted
services).

The Diversity and Inclusion Plan should include the following good faith measures
relating to M/WBE participation:

e The proponent’s strategy for supplier diversity and M/WBE outreach,
including its goals and its good faith efforts the proponent may propose for
M/WBE participation. Proposals should indicate what strategies will be
pursued, or are being pursued, to identify M/WBE participation, including
outreach and identification activities to timely inform the M/WBE community
of upcoming opportunities.

e Strategies which support sustainable capacity development in M/WBE firms,
such as mentor-protégé relationships or joint ventures. These partnerships
for capacity development should describe the impact of participating in this
project on the M/WBE firm's future business growth and opportunities.
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e The proponent’s strategy to support workforce training/capacity building for

populations underrepresented in the construction trades as well as other
fields of real estate development.

A description of the respondent’s prior experience and track record
undertaking similar programs at other locations including examples
deployed on private property.

The Diversity and Inclusion Plan should discuss why it is specific, realistic,

executable, and impactful.

5.10 References

Please provide three (3) references, including their contact information and
relationship. Reference that can provide information on respondent’s record as a
tenant/lessee, or business or project partner, is preferred. The City is not
responsible or obligated to make multiple attempts to contact references. Note that

incorrect contact information or a non-responsive reference will be considered as a
negative reference.

5.11 Company Performance

1.

Has your company, or any principal member of the proposer, ever failed to
complete any work awarded or failed to meet obligations under a lease
agreement?

a. If the answer is yes, please state all circumstances. The answer to this
question must be signed by the appropriate representative, including
the name, date, title and full address.

Please list any adverse legal judgments against your firm, or any principal
member of the proposer, as a result of alleged unsatisfactory performance
or breach of contract within the past three years. If your firm was
incorporated in the last three years, please also provide the above
information for each of the principals of the firm and for any businesses
which they have had an ownership interest within the past three years.

5.12 Additional Information
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Submit the following forms, which can be downloaded from Event ID # EV00012353
in the Supplier Portal:

A completed Certificate of Non-Collusion.

A completed DCAMM Disclosure Statement for Transaction with a Public
Agency concerning Real Property. MGL C. 7C, s. 38.

A completed Minimum Quality Requirements Form

A completed Contractor Certification Form

Please also provide any other information about the Respondent’s experience or
qualifications to perform the Services that have not been presented in previous
responses and that the Respondent believes is relevant to this RFP.

5.13 Financial Proposal

Offered price is one of the many factors used in determining the most

advantageous proposal.

The price proposal should include four components:

1.
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Base Rent: This is the minimum annual rent that you propose to pay for the
lease. All price proposals must propose an annual base rent of no less than
$400,000.00, to be paid in 12 equal monthly installments. Price proposals
must include at least a 3% annual increase in the Base Rent. Because the
community-centered evaluation and contract negotiation process may result
in modifications to how much of your Proposed Program the City/BPS agree
may be included in any final agreement you may offer a proposed base rent
for your full proposed program, % quantity of your proposed program, and %
quantity of your proposed program.

Revenue Sharing/Additional Rent: Identify and describe all potential
sources of revenue and propose whether, and on what basis, you propose to
include any portion of those revenues as Additional Rent to the City in excess
of the Base Rent.

Community Mitigation and Investment: For informational assessment
purposes, please identify an approximate amount of funding or resources
that you would be prepared to commit to any separate funding or



operational commitments to mitigate impacts on stakeholders.

Using the price proposal form which can be downloaded from Event ID #
EV00012353 in the Supplier Portal, clearly outline the financial offer. Submit the
form in both Excel and PDF format. The PDF version must be signed by the
authorized principal.

5.14 Proposal Checklist

CHECKLIST FOR SUBMITTING PROPOSAL (for your | RFP COMPLETE
use only; you do not need to submit this checklist) SECTION (V)

A. TECHNICAL PROPOSAL

Cover Letter and Executive Summary 5.1
Description of the Respondent 5.2
Description of your Proposed Program 5.3
Proposed Investments in the Stadium 5.4
Facilities Management and Operations 5.5
Transportation Management Plan 5.6
Description of Park Activation 5.7

Description of Economic Development Benefitto |5.8

the Area

Diversity and Inclusion Plan 5.9
References 5.10
Company Performance 5.11
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Additional Information
e Certificate of Non Collusion
e DCAMM Disclosure Statement for Transaction
with a Public Agency Concerning Real Property
e Minimum Quality Requirements Form
e Contractor Certification Form
e Other additional information

5.12

B. PRICE PROPOSAL
Did you upload/submit the price sheet separately?

Price Proposal Form
e PDF file with signature
e Excelfile

5.13
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VI. EVALUATION OF PROPOSALS AND SELECTION CRITERIA

A. MINIMUM QUALITY REQUIREMENTS:

The RFP Evaluation Committee will be responsible for the evaluation of the
proposals. Each proposal will be initially evaluated to determine whether the
Respondent submitting the proposal meets the minimum quality requirements (See
the Minimum Quality Requirements form attached to the Event ID # EV00012353 in
the Supplier Portal). The proposal(s) that the City determines to have met the
minimum quality requirements will then be rated according to the evaluation
criteria described below. Those Respondents that do not meet the minimum
quality requirements are subject to rejection and elimination from further
consideration.

B. COMPARATIVE EVALUATION CRITERIA

The following are the technical criteria that the Awarding Authority’s evaluators will
use in rating responses to this RFP.

For each evaluation criterion, the evaluators shall individually assign a rating of one
of the following:
e Highly Advantageous: The Project Team meets MOST of the qualifications
listed.
e Advantageous: The Project Team meets SOME of the qualifications listed.
e Not Advantageous: The Project Team meets FEW of the qualifications listed.
e Unacceptable: The Project Team meets NONE of the qualifications listed.

In assigning an overall rating to proposals the selection committee shall have
discretion to weigh different criteria in any manner which it deems most
advantageous for the City. Evaluation criteria do not carry any set value, and this
RFP does not imply any correlation between the number of comparative
requirements relating to a particular area and the importance of that area to the
selection committee.
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CRITERION #1: Enhances BPS Athletics Program

e The proposal will coexist with all, or nearly all, current BPS athletic
programming at reasonable times OR the only impacts to BPS athletic
impacts are to uses that can be accommodated on the nearby Playstead
fields.

e The proposal offers programmatic benefits that will enhance the BPS
athletics program.

e The athletic facilities made available for BPS through any proposed
redevelopment and/or improvements are of higher quality than what is
currently available to BPS students.

CRITERION #2: Activation of Franklin Park

e The proposal will contribute to the activation and usability of Franklin Park in
line with the values and aspirations expressed in the Franklin Park Action
Plan

e The proposal offers benefits to current park users and existing institutions,
including the Zoo.

e The proposal will have minimal negative impact on the existing programming
and operations of Franklin Park.

CRITERION #3: Economic Development and Community Benefits

e The proposal will contribute to the economic development of Boston, and
specifically the communities surrounding Franklin Park.

e The proposal demonstrates a commitment to supporting activities that will
bring Boston families and other people to the area as customers and future
patrons.

e The proposal includes additional benefits to the local community above
those generated by the proposed program itself.

CRITERION #4: Team’s Demonstrated Ability to Deliver its Proposal
e The proponent team has significant experience successfully operating the
uses proposed for the stadium
e The proposed improvements and ongoing operations of the proposed
programs are financially feasible.

e The proponent has significant experience managing construction projects of
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the scale of any improvements proposed or anticipated for the Stadium.
e The facilities management and operations plan is feasible and well thought
through.

CRITERION #5: Transportation Plan

e The transportation plan provides a credible, specific path to minimize
negative community impacts

e The transportation plan provides a credible, specific path to minimize
vehicular use

e The transportation plan provides specific, realistic, data-informed, and
implementable recommendations for all aspects of transportation
management related to the stadium

e The transportation plan is backed with detailed analysis and data to
underpin recommended strategies.

CRITERION #6: Diversity and Inclusion

e The Diversity and Inclusion Plan is specific, realistic, and executable.

e The Diversity and Inclusion Plan demonstrably increases opportunities for
sustained, long-term participation and capacity building for people of color,
women, and certified M/WBEs

e The Diversity and Inclusion Plan addresses each phase and measure noted in
section 5.9.

C. RULE FOR AWARD

The contract for the lease of the Leased Premises will be awarded to the most
advantageous proposal(s) based on the selection criteria outlined above in addition
to the price proposals and the respondent’s acceptance of the RFP and anticipated
lease terms summarized in Section VII, Terms and Conditions, as well as Appendix
D. The successful respondent(s) will be deemed, in the opinion of the City, to be the
most responsive and acceptable proposal(s) taking into consideration the
experience of the respondent, the quality of premises to be leased, and their
conformity with the specifications required, including price.

The composite ratings and reasons of the RFP Evaluation Committee will be
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presented to the Chief Procurement Officer’s designee for review and approval. The
City reserves its right to require clarification and explanation from all Respondents
on their price proposals if such is necessary to understand and evaluate the same.
The Chief Procurement Officer's designee will determine the most advantageous
proposal from a responsive and responsible Respondent, taking into consideration
the price proposals and the evaluation criteria in the RFP.

The City retains the right to not award to any proposer.
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VII. TERMS AND CONDITIONS

7.1 City's Right to Reject

The City is under no obligation to proceed with this RFP and may cancel the RFP at
any time with or without the substitution of another. The City reserves the right to
reject in whole or in part any or all Proposals, when the City determines that
rejection serves the best interests of the City. The City may waive minor
informalities in the Proposal or allow the Respondent to correct them.

7.2 Proposal Costs

Any and all costs incurred by any Respondent in responding to this RFP, or in
otherwise developing proposals, are entirely the responsibility of the Respondent
and shall not be reimbursed in any manner by the City.

7.3 Use of City Name

The proposer and any Subcontractor(s) agree not to use the City of Boston name or
seal, or that of any other City Agency or Department in advertising, trade literature,
or press releases without the prior approval of the City.

7.4 Award and Contract

If a lease is awarded, the lease will be awarded to that responsive and responsible
Respondent whose Proposal is deemed most advantageous to the City taking into
consideration the evaluation criteria, Proposal Pricing, and acceptance of these
Terms and Conditions. The City will contract with the selected Respondent that best
meets the City's needs and may not necessarily make an award to the lowest price
bidder.

An award letter or award notification is not a communication of acceptance of a
Respondent’s proposal. No final award has been made until final execution of a
lease by the selected Respondent and the City of Boston (by its Awarding

Authority/Official and the City Auditor), and the approval of the final lease by the
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Mayor of Boston. Until such time, the City may reject any or all proposals or elect
not to proceed with this RFP.

7.5 Prevailing Wage

The successful respondent will pay prevailing wages to all covered employees in
any construction undertaken on the Stadium as defined in MGL C. 149, ss. 26 - 27D,
and will comply with all other applicable laws relating to the construction of
improvements, which may include public construction procurement laws.

7.6 Minimum Insurance Requirements

The Lessee will provide and maintain during the term of the lease all insurance
required below with respect to the lease of White Stadium and the performance of
any work undertaken by the Lessee, its agents and employees. Lessee will also be
responsible to ensure that its vendors, contractors and subcontractors maintain
similar limits of insurance, or as appropriate for the risk.

Insurance will be issued by insurers with a minimum AM Best Rating of A-VII.
Insurance Certificates on Acord Forms evidencing requirements below must be
provided to the Official prior to work being performed, with renewal certificates
provided within 30 days of expiration. Complete copies of policy and
endorsements may be required.

Notwithstanding requirements below, the Landlord may at any time request that
the amounts and types of coverage be increased if necessary for adequate
protection, based on the standard of a prudent landlord of similar space in Boston,
Massachusetts. These requirements shall not be construed to limit the liability of
the Contractor or its insurer. Failure to maintain such insurance throughout the
Contract period will constitute a material breach of contract and be grounds for
termination.

Minimum Scope and Limit of Insurance

1. Commercial General Liability: Including bodily injury, property damage,
products and completed operations, personal and advertising injury with
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limits of $1,000,000 per occurrence and $2,000,000 annual aggregate limit
subject to a per location aggregate.

. Property Management Professional Liability with limits no less than

$2,000,000 per occurrence or claim, $2,000,000 aggregate. If the policy is on
a claims-made basis retroactive date must be before contract begin date,
and insurance must be maintained for at least three years after termination
of contract

. Liquor Liability Insurance for ($2,000,000) per occurrence if alcohol will be

provided by a Licensee, caterer or other vendor who is in the business of
selling or furnishing alcohol.

. Automobile Liability: All motor vehicles, including Hired and Non-Owned,

used in connection with the Agreement; $1,000,000 combined single limit per
accident.

. Workers’' Compensation: As required per Massachusetts General Law c.152

Employer’s Liability E.L. $1,000,000 per accident and employee, including
disease

. Umbrella Liability excess of General Liability, Auto Liability and Employer’s

Liability for $25,000,000 Each Occurrence/Aggregate.

. Property Insurance on all risk basis including all causes of direct physical loss

including flood, earthquake and windstorm, covering:

a. The Premises. The insured value will not be less than one hundred
percent (100%) of the full replacement cost of the Premises and
leasehold improvements, not subject to a co-insurance penalty. Such
full replacement cost shall be recalculated upon the Landlord’s
demand but not more frequently than any twenty-four (24) calendar
months. Landlord may require an appraisal be performed by an MAI
appraiser as designated by the Landlord, at the Lessee’s sole cost and
expense.

Property policy must specifically extend to property undergoing
construction, subject to full replacement cost without a co-insurance
penalty. If notincluded a separate builders risk policy subject to the
same terms as the property policy.



b. Personal property contents thereof. The insured value should not be
less than one hundred percent of the full replacement cost of tenant’s
business personal property and shall not contain a coinsurance
percentage.

c. Loss of Income with limit equivalent to potential loss of income for 36
months.

General Conditions

City of Boston will be named as Additional Insured for General Liability,
Automobile Liability, and Liquor Liability.

The Property Policy and Builders Risk will be endorsed naming the Landlord
as Loss Payee with respect to proceeds attributable to the Premises.
Insurance shall be primary and non-contributory over any such insurance or
self-insurance available to the City of Boston, its officials, employees and
volunteers.

Waiver of Subrogation will be included for all coverages in favor of City of
Boston. The Workers Compensation Policy will be specifically endorsed as
such.

All policies will be endorsed to provide thirty days written notice to the
certificate holder, the City of Boston, in the event of cancellation,
non-renewal or material changes in coverage.

7.7 City of Boston Standard Contract Forms

The following standard contract forms are listed for informational purposes only.
These forms will be a part of the contract that the City will sign with the selected

Respondent. Respondents are not required to submit these forms with their

proposals.

vk W
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Certificate of Authority (Form CM-06)

Vendor Certification (Form CM-09)

Standard Contract and General Conditions (Form CM 10 and 11)
C.O.R.Il. Forms, including City Ordinance

Wage Theft Prevention Form (Form CM-16)



7.8 Additional Reviews

The selected Respondents are subject to the following additional reviews and must

satisfy the stated requirements prior to execution of a contract. In the event that a

Respondent does not satisfy these requirements, the City may rescind its award

notification and cancel the RFP process in whole or part, or the City may rescind its

award notification and proceed to the next highest-ranked and eligible Respondent.

1.
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Tax Delinquency Review: The City of Boston Collector-Treasurer's Office will
conduct a review of the selected Respondent’s property tax history. The
selected Respondent cannot be delinquent in the payment of taxes on any
property owned within the City of Boston. The selected Respondent must
cure such delinquency prior to execution of a lease. If the selected
Respondent has been foreclosed upon by the City of Boston for failure to pay
property taxes, then said Respondent will be deemed ineligible for a
contract offered pursuant to this RFP, unless such Respondent promptly
causes the decree(s) or judgment(s) of foreclosure to be vacated by the Land
Court and the City made whole. The City, in its sole discretion, shall
determine the timeliness of the selected Respondent’s corrective action in
this regard and will disqualify the Respondent if vacating the tax-title
foreclosure is not prosecuted expeditiously and in good faith, so as to avoid
undue delay.

Water and Sewer Review: The City of Boston Water and Sewer Commission will
conduct a review of the selected respondent’s water and sewer account(s).
The selected respondent cannot be delinquent in the payment of water and
sewer charges on any property owned within the City of Boston and, if found
to be delinquent, must cure such delinquency prior to execution of a
contract for lease.

Property Portfolio Review: The City will review the selected respondent’s
portfolio of property owned to ascertain whether there has/have been
abandonment, Inspectional Services Department (ISD) code violations, or
substantial disrepair. If unacceptable conditions exist in the selected
Respondent's property portfolio, the City may deem the selected respondent
ineligible for contract for lease.



Appendices

The following documents are attached in the Supplier Portal as appendices.

e Appendix A. Stadium Usage Details

e Appendix B. White Stadium Existing Conditions Aerial - Showing Leased
Premises

e Appendix C. White Stadium Existing Conditions Plan - Showing Leased
Premises

e Appendix D. Additional Lease Terms and Conditions
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EXHIBIT D

Boston Unity Soccer Partners Proposal

(see attached)

[Exhibit D]
ACTIVEUS 197966333v.26



WHITE STADIUM
RENOVATION

TECHNICAL PROPOSAL
June 26, 2023 | RFP #EV00012353
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WHITE STADIUM
RENOVATION

TECHNICAL PROPOSAL
June 26, 2023 | RFP #EV00012353



EXHIBITE

Designation Letter

(see attached)

[Exhibit E]
ACTIVEUS 197966333v.26



Tuly 31, 2023

Jennifer Epstein
Controlling Manager
Boston Unity Soccer Partners LLC

Re: Request for Proposals for the Lease of the West Grandstand and Adjacent Areas of
White Stadium

Dear Ms. Epstein,

We are pleased to inform you that, upon the recommendation of the City’s evaluation
committee, we have conditionally designated Boston Unity Soccer Partners (“BUSP”) as the
preferred proposer for the lease of the West Grandstand and Adjacent Areas of White
Stadium, as shown in Appendices B and C of the Request for Proposals (RFP). We are
excited at the prospect of this public-private partnership to reimagine White Stadium as a
beautiful new home of Boston Public School athletics and bring a professional women’s
soccer team to the heart of our City. Through our shared investment in White Stadium, we
can realize a transformative vision for BPS athletics and create new, vibrant community
spaces within the unique landscape of Franklin Park.

The award to BUSP of a lease of the West Grandstand and Adjacent Areas of White Stadium
is contingent on the successful resolution, to the satisfaction of the City and BPS, of the
following matters:

e Evidence of financial sources for the design, permitting, and construction of BUSP’s
portion of improvements to White Stadium;

e Negotiation of the terms and conditions of a ground lease that includes, at a
minimum, the standard and additional lease terms and conditions described in the
RFP;

e Development of a design in collaboration with the City of Boston Public Facilities
Team that is compatible with the City’s proposed renovation of the East Grandstand
and the Franklin Park Action Plan;

e Approval of a design, permitting, and development schedule that will achieve the

collaborative design;
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e Development of a satisfactory and implementable transportation management plan
for BUSP game days;

e Negotiation of the terms and conditions of a facilities management and operations
agreement and/or license agreement that, among other things, details the shared
use of White Stadium (including the prioritization of BPS and City events) and
establishes clear guidelines for community access to the leased areas (other than
limited team-specific areas);

e Development of a plan to accomplish BUSP’s stated supplier diversity goals; and

e Any additional related matters deemed necessary or appropriate for the City of
Boston to resolve prior to entering into definitive transaction documents.

The City intends to begin ground lease negotiations with BUSP immediately and will host
additional community engagement sessions to inform the process and assist us in finalizing
terms and conditions. We propose to host additional community sessions on 1)
transportation management, 2) BPS athletics and community uses, 3) alignment with the
Franklin Park Action Plan, and 4) supplier diversity and community benefits, as well as
further sessions on stadium design. We look forward to partnering with BUSP on these
sessions to ensure that our collaboration is reflected in every aspect of the project.

Notwithstanding the foregoing, this designation letter shall be construed only as a
preliminary selection and not a legally binding commitment, and the City of Boston and its
constituent agencies shall not be legally bound unless and until such time as definitive
transaction documents, including a ground lease, have been agreed to, executed, and
delivered by all parties thereto. It is expressly acknowledged that City of Boston officials do
not hereby purport to grant or guarantee any local regulatory approvals, including building
and zoning approvals, school committee approvals, landmarks approvals, alcohol and
entertainment licensing, or any other regulatory approval.

Congratulations on your selection. We look forward to working with your team on this
project.

Sincerely,

Dion Irish Mary Skipper

Chief of Operations Superintendent

City of Boston Boston Public Schools

CITY o BOSTON
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Depiction of Leased Premises

(see attached)
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EXHIBIT G

Depiction of Shared Common Areas

(see attached)
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Each of the DDs, BDs, and CDs for the Tenant Work will be subject to
Landlord’s prior written approval, as will any proposed change orders to any set
of the aforementioned documents for the Tenant Work other than proposed
change orders detailing changes of a de minimis nature. Any proposed change
order shall include a detailed change order proposal (COP) prepared by Tenant
that includes, without limitation, (i) a description of and rationale for the
requested change, (ii) identification of the adjustments to the scope of the Tenant
Work and any new specifications resulting therefrom, (iii) identification of the
expected impact on the timeline for Substantial Completion of Tenant’s Work.
Not more than fifteen (15) business days after request from Tenant for approval of
the DDs, BDs, CDs, or any proposed change order, as applicable, Landlord shall
deliver to Tenant the written objections, questions or comments, or requests for
clarification of Landlord and its architect with regard thereto, following which
Tenant shall cause such set of documents or proposed change order (and COP), as
applicable, to be revised to address such written objections, questions or
comments, or requests for clarification in a manner reasonably acceptable to
Tenant and shall resubmit said documents or proposed change order (and COP),
as applicable, to Landlord for approval within twenty (20) business days
thereafter. Such process shall continue until Landlord has approved the DDs,
BDs, CDs, or proposed change order to the applicable set of aforementioned
documents for the Tenant Work, as applicable. Notwithstanding the foregoing
timeframes, the Parties will endeavor in good faith to act more expediently in
exigent circumstances.

Tenant shall have approval rights over only those limited elements of Landlord’s
DDs, BDs, CDs, or any proposed change order to the CDs for the Landlord Work,
as applicable, that (i) impact compliance with the Granted Entitlements and/or the
NWSL’s minimum design standards, or (ii) would materially increase the
operational obligations of Tenant under the Lease or the SUA, and, in instances
where Tenant’s approval is required, Tenant’s approval rights shall only be to
ensure such elements comply with the Granted Entitlements and/or the NWSL’s
minimum design standards and would not materially increase the operational
obligations of Tenant. The process for approval shall be the same as the process
for Landlord’s approval of Tenant’s DDs, BDs, CDs, or any proposed change
order to the CDs for the Tenant Work, as applicable, except that Tenant’s
approval rights are limited as set forth above.

Tenant’s CDs shall, upon completion of the Tenant Work, ensure that the Leased
Premises (and any other installations by Tenant on or about the Property) shall
comply with all applicable laws, codes, ordinances, rules, and regulations
applicable to the Tenant Work and the intended use of the Leased Premises as of
the Commencement Date. Tenant shall submit product data, shop drawings,
samples or specifications of products, equipment, or items listed in the plans and
specifications for the Tenant Work upon request to Landlord for review.
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Notwithstanding the foregoing approval rights, neither Landlord nor Tenant shall
have the right to disapprove of design elements previously approved by Landlord
or Tenant, as applicable, unless a change to other elements subsequent to such
prior approval impacts such design element. For the avoidance of doubt, all
approvals and requests must be in writing to be valid. No approval by either Party
of the CDs or other plans, specifications, or design elements (or approved changes
thereto) of the other Party shall constitute such approving party’s opinion that the
same are suitable for their intended purpose, comply with law, or are otherwise
appropriate, sufficient or proper.

b. The portion of the Project allocated to Tenant by the Project Scope of Work Plans
shall be included in Tenant’s CDs and is referred to herein as the “Tenant
Work”, and the portion of the Project allocated to Landlord by the Project Scope
of Work Plans shall be included in Landlord’s CDs and is referred to herein as the
“Landlord Work”. The Landlord Work consists of the Phase | Landlord Work
and the Phase Il Landlord Work. The “Phase | Landlord Work” shall mean all
elements of the Landlord Work identified on Schedule 4 attached hereto; the
“Phase Il Landlord Work” shall mean all other portions of the Landlord Work.
Tenant shall complete the Tenant Work in accordance with Tenant’s CDs
approved by Landlord, with only such changes as do not require Landlord’s
approval, or which have received Landlord’s approval. Landlord shall complete
the Landlord Work in accordance with Landlord’s CDs approved by Tenant to the
extent such approval may be required, with only such changes as do not require
Tenant’s approval, or which have received Tenant’s approval.

c. The Parties’ respective design and construction teams will continue to
communicate and coordinate with each other throughout the duration of the
Project.

d. The timeline for completion of the Landlord Work (and Tenant’s remedies for
delay thereof) is set forth in Section 2.3(b) of the Lease. Tenant hereby covenants
to use commercially reasonable efforts to achieve Substantial Completion of the
Tenant Work by March 1, 2026, and shall in any event achieve Substantial
Completion of the Tenant Work by December 1, 2026, as such date may be
extended by Force Majeure Events (and promptly complete all punchlist items
thereafter). Tenant will cause its general contractor to procure and maintain a
payment and performance bond for the Tenant Work in form and substance
reasonably satisfactory to Landlord naming Landlord as dual obligee, and a
statutory lien bond.

e. Tenant shall have an opportunity to continue to perform environmental testing at
the Leased Premises from time to time as construction proceeds on the site.
Pursuant to Section 6.5 of the Lease, Tenant shall be solely responsible for (i) pre-
existing hazardous materials located on, in, or under the Leased Premises, and (ii)
pre-existing hazardous materials located on, in, or under those limited areas
outside the Leased Premises on which Tenant performs construction as part of the
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Tenant Work, but, with respect to clause (ii), only to the extent exacerbated by
Tenant or its contractors, vendors, or agents; Tenant shall not be responsible for
other hazardous materials unless introduced, caused, or exacerbated by Tenant or
its contractors, vendors, or agents. Tenant shall remediate any hazardous
materials for which it is responsible to Landlord’s satisfaction and in accordance
with any applicable law or regulation in accordance with Section 6.5 of the Lease.
Landlord and Tenant shall communicate as to any environmental conditions
encountered by either during their respective construction activities (except in the
case of Landlord, only environmental conditions that would reasonably be
expected to impact the Leased Premises or use thereof), each promptly notifying
the other in reasonable detail as to any such findings and providing copies of any
and all final third-party reports with respect to the same. Provided Tenant or its
contractors, vendors, or agents have not exacerbated the same, Landlord shall
remediate to the extent required by applicable law any pre-existing hazardous
materials located on, in, or under those limited areas outside the Leased Premises
on which Tenant performs construction as part of the Tenant Work. In the event
of any soil contamination found, Landlord and Tenant shall each adhere to a soil
management plan as directed by Landlord, which shall among other items,
provide that no contaminated soils shall be stockpiled on-site. The provisions of
this Paragraph (e) shall survive the early termination of the Lease.

f. Landlord (with respect to the Property) and Tenant (with respect to the Leased
Premises) each may, but shall have no obligation to, conduct a site conditions
survey from time to time as construction proceeds on the site, to determine some
or all relevant existing conditions, including, but not limited to underground
geotechnical conditions, utilities, and easements. Landlord (in consultation with
the Public Facilities Department and BPRD) shall also provide any material, final
information it receives concerning environmental conditions or other material site
conditions located in the Surrounding Park Area that impacts the Leased Premises
during construction of the Stadium; promptly notifying the Tenant in reasonable
detail of the same and providing copies of any and all final third-party reports
with respect to the same if related to the Leased Premises.

g. Landlord and Tenant each will be solely responsible for obtaining all permits and
approvals required for their own work (i.e., the Landlord Work and the Tenant
Work, respectively), and each will provide the other with complete copies and full
drawing sets (showing designs and specifications) as they are submitted to the
City of Boston Inspectional Services Department for all demolition and building
permits and any amendments thereto.

h. The Parties acknowledge that, in the absence of the transactions contemplated
under the Lease, Landlord would have constructed an athletic facility suitable for
high school athletics and Boston Public Schools uses, and that Tenant requires a
higher level of standards, equipment and materials that will satisfy the needs of
its professional sports team (e.g., improved seating; improved lighting; improved
Playing Field; covered canopy over seating; improved scoreboard; video and
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audio enhancements; etc.). These upgrades from a baseline of a high school
athletic and Boston Public Schools facility are referred to herein as the “Tenant
Upgrades”. The Parties acknowledge that the Tenant Upgrades and cost thereof
have factored into agreement upon this Work Letter and the Project Scope of
Work Plans.

2. Bifurcated Redevelopment of White Stadium

a. Overview. Although it is the expectation that the Project will, following
completion, function as a single, cohesive athletic stadium, the design, permitting, and
construction process for the Project is bifurcated as agreed to under the Project Scope of Work
Plans. The Parties will cause their respective contractors to work harmoniously and coordinate
construction activities and sequencing for the mutual benefit of the overall Project.

b. Warranties. Landlord shall either (i) cause its architect’s and general contractor’s
warranties (and all other usual and customary warranties associated with the Landlord Work,
including engineers and material’s suppliers), to the extent applicable to items Tenant is
obligated under the Lease to repair, maintain, or replace to run in favor of Tenant (in addition to
Landlord), or (ii) on a non-exclusive basis, assign such warranties to Tenant to the extent
applicable to items Tenant is obligated under the Lease to repair, maintain, or replace, in any
such case without representation or warranty from Landlord. Landlord also shall reasonably
cooperate with Tenant to pursue the enforcement of any such warranties associated with the
Landlord Work to the extent applicable to items Tenant is obligated under the Lease to repair,
maintain, or replace. Tenant shall either (i) cause its architect’s and general contractor’s
warranties (and all other usual and customary warranties associated with the Tenant Work,
including engineers and material’s suppliers) to run in favor of Landlord (in addition to Tenant),
or (ii) on a non-exclusive basis, assign such warranties to Landlord, in any such case without
representation or warranty from Tenant. Tenant also shall reasonably cooperate with Landlord to
pursue the enforcement of any such warranties associated with the Tenant Work. The provisions
of this Paragraph (b) shall survive the early termination of the Lease.

C. Architects, Consultants and Contractors. Tenant has selected each of Stantec and
Moody Nolan as architects for the Tenant Work. Landlord has selected Jones Architecture Inc.
as the architect for the Landlord Work. Landlord has selected Bond as its general contractor for
the Landlord Work. Tenant’s general contractor (and any replacement thereof, which will not be
implemented without good cause) and other material vendors (and any replacements thereof,
which will not be implemented without good cause) shall be subject to the prior approval of
Landlord in its sole discretion. If Tenant should elect to replace its architect and engage a
replacement architect to fulfill the responsibilities contemplated to be undertaken by the prior
architect on behalf of Tenant (the parties hereby agreeing that such a replacement of an
architect will not be implemented without good cause), the identity of the replacement
architect shall be subject to the prior approval of Landlord in its sole discretion.

d. Construction Timeline Determination. Tenant shall promptly provide Landlord a
construction timeline determination in primavera 6 (P6) format and shall at all times coordinate
its construction schedule for the Tenant Work with Landlord’s construction schedule for the
Landlord Work. Landlord shall promptly provide Tenant a construction timeline determination
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in primavera 6 (P6) format and shall at all times coordinate its construction schedule for the
Landlord Work with Tenant’s construction schedule for the Tenant Work. The Parties shall
exchange their then-current construction schedules on at least a monthly basis.

3. Authorized Representatives

a. Tenant’s Authorized Representative. Tenant designates each of William
Keravuori and John Martino (either such individual acting alone, “Tenant’s Representative”) as
the only persons authorized to act for Tenant pursuant to this Work Letter. Landlord shall not be
obligated to respond to or act upon any request, approval, inquiry or other communication
(“Communication”) from or on behalf of Tenant in connection with this Work Letter unless
such Communication is in writing from Tenant’s Representative. Tenant may change either
Tenant’s Representative at any time upon not less than five (5) Business Days advance written
notice to Landlord.

b. Landlord’s Authorized Representative. Landlord designates Dion Irish, Chief of
Operations (“Landlord’s Representative”) as the only person authorized to act for Landlord
pursuant to this Work Letter. Tenant shall not be obligated to respond to or act upon any request,
approval, inquiry or other Communication from or on behalf of Landlord in connection with this
Work Letter unless such Communication is in writing from Landlord’s Representative. Landlord
may change Landlord’s Representative at any time upon not less than five (5) Business Days
advance written notice to Tenant.

4. Construction Processes

The Parties agree to follow the processes and procedures set forth below during the
course of their respective Landlord Work and Tenant Work on the Project:

a. Planning and Construction Meetings; Oversight. The parties and their contractors
will meet at the start of the Parties’ respective demolition and construction phases and, each
acting reasonably, will agree upon coordination, joint meetings, sequencing, access, and other
construction-related planning protocols to ensure that construction proceeds as smoothly as
possible, each providing the other Party with reasonable inspection rights.

b. Adherence to Construction Schedule; Timely Performance. The Parties will
establish and use reasonable efforts to adhere to construction schedules for their respective work.
Each Party shall endeavor to provide that, under the terms of the construction contract for its
portion of the Project, its general contractor shall take remedial action at no additional cost to
Landlord or Tenant to correct material delays in the progress of the construction of the work (as
measured in relation to certain milestones to be identified in such contract) to the extent that such
delays are within the reasonable control of the general contractor. If such a provision is included
in the construction contract, each party shall use good faith, commercially reasonable efforts to
enforce the rights described in the immediately preceding sentence.

c. Quality Assurance; Sample Condition. Tenant shall ensure that all products and
materials used in the Tenant Work match or exceed the quality of those approved by Landlord
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and its design standards. Tenant shall maintain all approved product samples in good and clean
condition on-site.

d. Substantial Completion. “Substantial Completion” or “Substantially
Complete” as used herein and in the Lease shall be that Party’s completion of all construction
work and installation of all equipment and fixtures called for in that Party’s Construction
Documents, (i) such that the work has been performed in a good and workmanlike manner using
new materials of good quality, operational for its intended purpose and function without defects,
leaving only ‘punchlist’ finalization to be performed; and (ii) as to which such work, if required,
has received a Certificate of Occupancy from the ISD. Upon Substantial Completion of their
respective work, each Party shall require its architect and general contractor to execute and
deliver, for the benefit of both Tenant and Landlord, a Certificate of Substantial Completion in
the form of the American Institute of Architects (AlA) document G704. Each Party shall
promptly complete its punchlist work.

e. Labor Harmony. Neither Tenant nor any of its contractors or subcontractors
performing any of the Tenant Work shall cause any labor disharmony at the Project, and Tenant
shall be responsible for all costs required to restore labor harmony due to Tenant or any of its
contractors or subcontractors under this Paragraph (e).

f.  Prevailing Wage. Tenant shall comply with the Massachusetts Prevailing Wage
Law (Mass. Gen. Laws ch. 149, 8149, §826-27H), which establishes minimum wage rates for
workers. Tenant shall comply and shall cause its subcontractors to comply with Mass. Gen. Laws
ch. 149, § 27B, which requires that a true and accurate record be kept of all persons employed on
a project for which the prevailing wage rates are required. Tenant shall, and shall cause its
contractors and subcontractors to, submit weekly copies of their weekly payroll records to
Landlord.

g. No Liens. Tenant shall pay the entire cost of the Tenant Work, including, without
limitation, any services provided to Tenant or those claiming by or through Tenant in connection
with Tenant Work giving rise to a lien pursuant to the Massachusetts General Laws, so that the
Leased Premises and the Property shall always be free of liens for labor, materials, or services, or
as otherwise provided under such statutes. If any such lien is filed, then Tenant shall promptly
(and always within twenty (20) days after receiving notice of such lien from any source)
discharge the same. If Tenant shall fail to timely discharge any such lien as and when required
under this Paragraph (g), Landlord may, but shall have no obligation to, discharge such lien or
obtain a bond to remove such lien, in which event Tenant shall reimburse Landlord for all costs
incurred by Landlord in connection with such discharge or bond, within ten (10) days after
written demand for such reimbursement. The provisions of this Paragraph (g) shall survive the
early termination of the Lease.

h. Construction Deliveries. Tenant shall cause its architect, simultaneously with
delivery to the Tenant, to deliver to Landlord duplicates of any proposed change orders, change
directives, interpretations, certifications, reports or notices received or issued by Tenant’s
architect pursuant to Tenant’s contract with the architect or its construction contract with its
general contractor. In the event of the earlier termination of the Lease (including this Work
Letter) or exercise by Landlord of its self-help remedies under the Lease prior to the completion
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of construction, then, upon Landlord’s written request to Tenant, Tenant shall promptly deliver
to Landlord (to the extent not previously delivered to Landlord) all plans, reports, certifications,
warranties, and work-product pertaining to the design and construction of the Leased Premises,
assign its construction and architect contracts to Landlord, and cooperate in good faith with
Landlord to transition to Landlord any remaining work Landlord desires complete, and Tenant
shall bear any and all costs and expenses incurred by Landlord in connection therewith;
otherwise, such remaining materials shall be delivered at final completion of the Tenant Work.
Landlord shall cause its architect to deliver to Tenant copies of all change orders for the
Landlord Work.

i. Insurance. Prior to the commencement of the Tenant Work (including any
demolition), Tenant shall deliver to Landlord a copy of any contract with Tenant’s contractors
(including the architect and the general contractor), and certificates of insurance from any
contractor performing any part of the Tenant Work evidencing industry standard commercial
general liability, automotive liability, “builder’s risk”, and workers’ compensation insurance at
coverages not less than those required of Tenant under the Lease. Tenant shall cause its general
contractor to provide a certificate of insurance naming Landlord as an additional insured for the
general contractor’s liability coverages required above. Landlord shall carry ‘builder’s risk’
insurance for the duration of the construction of the Project (but not demolition) as set forth in
the Lease.

j.  Close-Out. Tenant shall cause its architect to certify to Landlord and Tenant the
dates of Substantial Completion and final completion of the Tenant Work, and approved change
orders to the Tenant Work. Upon completion of the Tenant Work, Tenant shall deliver to
Landlord copies of (i) final lien waivers from the contractors, subcontractors, and suppliers
performing Tenant Work, and (ii) CAD drawings, REVIT files, associated Building Information
Management (BIM) models, and certified as-built plans for the Tenant Work, which shall be
transferred to or vested in Landlord upon delivery to Landlord. Upon completion of the
Landlord Work, Landlord shall deliver to Tenant certified as-built plans for the Landlord Work
and associated BIM models.

Upon completion of the construction of the Leased Premises and the Licensed Premises,
each Party will provide the other with one or more Certificates of Occupancy from the
Inspectional Services Division, for all occupiable space within the Stadium it constructed (except
for the BPS Exclusive Areas). Such Certificates of Occupancy may be temporary Certificates of
Occupancy before the same are replaced by permanent Certificates of Occupancy in the ordinary
course (which permanent Certificates of Occupancy will also be delivered to the other Party
when received). The Parties shall reasonably cooperate to apply to the Boston Fire Department
and to obtain a Place of Assembly Permit for the Stadium for its intended occupancy (or any
material portion thereof necessary for Tenant to hold NWSL home games at the Stadium for the
2026 NWSL season and for Landlord to hold City Events (as defined in the SUA)).

k. Instruments of Service. As referred to herein, “Instruments of Service” are
representations, in any medium of expression now known or later developed, of the tangible and
intangible creative work performed by Tenant’s architect and the architect’s consultants under
their respective professional services agreements. Instruments of Service may include, without
limitation, studies, surveys, models, sketches, drawings, specifications, and other similar
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materials.