












































































provision is separate and several and shall survive the expiration or earlier termination of this 
Agreement or the merger of this Agreement into any judgment on such instrument. 

ARTICLE 32 

CONDEMNATION, DESTRUCTION OR DAMAGE 

Section 32.1 Damage. If, after the Commencement Date, the Stadium is condemned or 
a taking by eminent domain occurs, or the Stadium is damaged by fire, earthquake, act of God, 
the elements or other casualty, and the Master Lease is not terminated by the Authority or 
Licensor, then Licensor shall proceed in accordance with the provisions of the Master Lease. If 
the Master Lease is terminated on account of any such event, then this Agreement shall likewise 
terminate effective as of the date of te1mination of the Master Lease. In any event, Licensor 
shall be entitled to all insurance proceeds from Licensor's insurance policies and all 
condemnation claims and awards to which Licensor is entitled under the Master Lease, and 
Licensee shall have the right to pursue a separate claim for its personal prope1iy taken and its 
relocation expenses. 

Section 32.2 Repair. If the Stadium is to be repaired under the Master Lease and this 
Article 32, Licensor shall repair such damage to the Stadium in accordance with the provisions 
of the Master Lease, except that Licensee shall be responsible at its sole cost and expense for the 
repair, restoration and replacement of any damage to any of Licensee's personal prope1iy and 
fixtures and other alterations. Licensor shall not be liable for any loss of business, inconvenience 
or annoyance arising from any repair or restoration of any portion of the Stadium, or as a result 
of any damage from fire or other casualty. 

ARTICLE 33 

[INTENTIONALLY OMITTED.] 

ARTICLE 34 

WITHHOLDING 

If any moneys become due from one Paiiy to another hereunder and any payment or 
transfer thereof is, or appears to the paying Party to be, subject to Federal or other governmental 
licensing, withholding or other restrictive regulations, the paying Party shall not be obligated to 
pay over or transfer said moneys unless and until such Party shall have been satisfied by the 
receiving Party that the paying Paiiy may lawfully pay over or transfer such moneys in 
compliance with such regulations, and subject to withholding of any such moneys if required 
under any such regulations. 
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ARTICLE 35 

COPYRIGHTS 

Licensee shall assume all costs arising from the use of patented and/or copyrighted 
materials, equipment, devices, or dramatic rights furnished or used by Licensee on or 
incorporated in the conduct of a UNL V Event. 

ARTICLE 36 

FINANCINGS, ETC. 

Licensor or its affiliates may mortgage, assign, grant a security interest in, pledge or 
otherwise encumber the Stadium or its interest in this Agreement, or any combination or portion 
thereof, as security for one or more loans obtained by Licensor or its affiliates from the Stadium 
Lender(s). Licensee shall execute and deliver and Licensor shall cause the applicable Stadium 
Lender(s) to execute and deliver an agreement substantially in the form described in Exhibit D 
annexed hereto, with such changes as may reasonably be requested by Stadium Lender(s). 

ARTICLE 37 

EXCUSE FOR PERFORMANCE 

Section 37.1 Force Majeure Event. As used in this Agreement, a "Force Majeure 
Event" shall mean the occunence of any of the following, for the period of time, if any, that the 
performance of a Party's material obligations under this Agreement is actually, materially, and 
reasonably delayed or prevented thereby: acts of God, acts of the public enemy, the confiscation 
or seizure by any government or public authority, insurrections, wars or war-like action (whether 
actual and pending or expected), arrests or other restraints of government (civil or military), 
blockades, embargoes, strikes, labor unrest or disputes, unavailability of labor or materials, 
epidemics: landslides, lightning, earthquakes, fires, hunicanes, storms, floods, wash-outs, 
explosions, any delays occasioned by proceedings under the dispute resolutions procedures of 
Section 39.29, civil disturbance or disobedience, riot, sabotage, tenorism, threats of sabotage or 
tenorism or any other cause, whether of the kind herein enumerated or otherwise, that is not 
within the reasonable control of the Party claiming the right to delay performance on account of 
such occunence and that, in any event, is not a result of the intentional act, gross negligence or 
willful misconduct of the Party claiming the right to delay performance on account of such 
occurrence. Notwithstanding the foregoing, "Force Majeure Events" shall not include economic 
hardship or inability to pay debts or other monetary obligations in a timely manner. Force 
Majeure Events include the failure of any subcontractor of Licensor to furnish labor, services, 
materials or equipment in accordance with its contractual obligations, provided such failure is 
itself due to a Force Majeure Event. 

Section 37.2 Excused Performance. Subject to the provisions of this Article 37, each 
Party shall be excused from performance and shall not be considered to be in default with respect 
to any obligation hereunder, if and to the extent that its failure of, or delay in, performance is due 
to a Force Majeure Event, provided that: 
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(a) such Party gives the other Party written notice describing the particulars of the 
Force Majeure Event as soon as is reasonably practicable; 

(b) the suspension of performance is of no greater scope and of no longer duration 
than is reasonably required by the Force Majeure Event; 

( c) the Party uses reasonable commercial efforts to overcome or mitigate the effects 
of such occurrence; and 

( d) when the Party is able to resume performance of its obligations under this 
Agreement, such Party shall give the other Paity written notice to that effect and shall promptly 
resume perfo1mance hereunder. 

ARTICLE 38 

REPRESENTATIONS, COVENANTS AND WARRANTIES. 

Section 38.1 Licensee ' s Representations and Warranties. 

Licensee hereby represents, covenants and warrants as follows: 

(a) Licensee is a public university system, duly organized, validly existing and in 
good standing under the laws of the state of Nevada, with full power and authority to conduct its 
business as presently conducted, to execute, deliver and perform its obligations under this 
Agreement. 

(b) Licensee has taken all necessary action to authorize its execution, delivery and 
performance of this Agreement. This Agreement constitutes a legal, valid and binding obligation 
of Licensee, enforceable against Licensee in accordance with its terms and conditions. 

( c) The execution, delivery and performance of this Agreement by Licensee does not 
and will not conflict with, or constitute a violation or a breach of, or constitute a default under, or 
result in the creation or imposition of any lien upon the prope1ty of Licensee by reason of the 
terms of (i) charter documents or bylaws of Licensee, (ii) any applicable law, rule or regulation 
binding upon or applicable to Licensee or (iii) any material agreements to which Licensee is a 
Party, except to the extent such violation or breach is not likely to have a material adverse effect 
on the ability of Licensee to perform its obligations under this Agreement. 

( d) There is no action, suit, proceeding, claim, arbitration or investigation pending or, 
to the knowledge of Licensee, threatened by any Person, against Licensee or any of its assets or 
properties that questions the validity of this Agreement or the transactions contemplated herein 
or which, individually or collectively, if unfavorably determined would have a material adverse 
effect on the assets, conditions, affairs or prospects of Licensee, financially or otherwise, 
including ability of Licensee to perform and satisfy its obligations and duties hereunder. 

Section 38.2 Licensor' s Representations and Warranties. 

Licensor hereby represents, covenants and warrants as follows: 

35 
4847-5992-9434. 1 



(a) Licensor is a limited liability company, duly organized, validly existing and in 
good standing under the laws of the state of Nevada, with full power and authority to conduct its 
business as presently conducted, to execute, deliver and perform its obligations under this 
Agreement. 

(b) Licensor has taken all necessary action to authorize its execution, delivery and 
performance of this Agreement, including having obtained all approvals required by the NFL. 
This Agreement constitutes a legal, valid and binding obligation of Licensor, enforceable against 
Licensor in accordance with its terms. 

( c) The execution, delivery and performance of this Agreement by Licensor does not 
and will not conflict with, or constitute a violation or a breach of, or constitute a default under, or 
result in the creation or imposition of any lien upon the property of Licensor by reason of the 
terms of (i) charter documents Licensor, (ii) any applicable law, rule or regulation binding upon 
or applicable to Licensor or (iii) any material agreements to which Licensor is a party, except to 
the extent such violation or breach is not likely to have a material adverse effect on the ability of 
Licensor to perform its obligations under this Agreement. 

( d) There is no action, suit, proceeding, claim, arbitration or investigation pending or, 
to the knowledge of Licensor, threatened by any Person, against Licensor or any of its Affiliates, 
or any of their respective assets or properties that questions the validity of this Agreement or the 
transactions contemplated herein or which, individually or collectively, if unfavorably 
determined would have a material adverse effect on the assets, conditions, affairs or prospects of 
Licensor, financially or otherwise, including ability of Licensor to perform and satisfy its 
obligations and duties hereunder. 

ARTICLE 39 

MISCELLANEOUS 

Section 39.1 No Broker's Fees or Commissions. Each Party hereby represents to the 
other Party that such Party has not created any liability for any broker's fee, broker's or agent ' s 
commission, finder's fee or other fee or commission in connection with this Agreement. 

Section 39.2 Amendment. This Agreement may be amended, modified or 
supplemented but only in writing signed by each of the Parties and approved by the Authority. 

Section 39.3 [Intentionally Omitted.] 

Section 39.4 Counterparts. This Agreement may be executed and delivered in 
counterparts, each of which shall be deemed an original , but all of which together shall constitute 
one and the same agreement. A telecopy, facsimile or other electronic signature (such as a pdf) 
of any signatory shall be considered to have the same binding effect as an original signature. 

Section 39.5 Knowledge. The term "knowledge" or words of similar import shall mean 
the actual knowledge after reasonable inquiry of the officers or key employees of the applicable 
Party with respect to the matter in question as to the date with respect to which such 
representation or warranty is made. 
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Section 39.6 Drafting. The Parties hereby acknowledge and confirm that their 
respective attorneys have participated jointly in the review and revision of this Agreement and 
that it has not been written solely by counsel for one Party. The Parties hereby further 
acknowledge and confirm that the language used in this Agreement is the language chosen by the 
Parties to express their mutual intent and that no rule of strict construction is to be applied 
against either Party. 

Section 39.7 No Third-Party Beneficiaries. This Agreement is solely for the benefit of 
the Parties and the Raiders Team and, to the extent provided herein, their respective Affiliates, 
board members, agents, successors and permitted assigns, and no provision of this Agreement 
shall be deemed to confer upon any other Person any remedy, claim, liability, reimbursement 
cause of action or other right. 

Section 39.8 Entire Understanding. This Agreement sets forth the entire agreement and 
understanding of the Parties with respect to the transactions contemplated hereby and supersedes 
any and all prior agreements, arrangements, and understandings between the Parties relating to 
the subject matter hereof, and any and all such prior agreements, arrangements, and 
understandings shall not be used or relied upon in any manner as parol evidence or otherwise as 
an aid to interpreting this Agreement. 

Section 39.9 [Intentionally Omitted.] 

Section 39.10 Governing Law, Venue; Waiver of Jury. 

(a) Nevada Law. This Agreement and the transactions contemplated hereby, and all 
disputes between the Parties under or related to the Agreement or the facts and circumstances 
leading to its execution, whether in contract, tort or otherwise, shall be governed by and 
construed in accordance with the laws of the State of Nevada, applicable to contracts executed in 
and to be performed entirely within the State of Nevada, without regard to the conflicts of laws 
principles thereof. 

(b) Jurisdiction and Venue. Subject to Section 39.29, each of the Parties hereby 
i1Tevocably and unconditionally submits, for itself and its property, to the exclusive jurisdiction 
of any Nevada state court or federal court of the District of Nevada, and any appellate comt from 
any thereof, in any proceeding arising out of or relating to this Agreement or the agreements 
delivered in connection herewith or the transactions contemplated hereby or thereby or for 
recognition or enforcement of any judgment relating thereto, and each of the Parties hereby 
irrevocably and unconditionally (i) agrees not to commence any such proceeding except in such 
comts; (ii) agrees that any claim in respect of any such proceeding may be heard and determined 
in such Nevada state comt or in such federal court; (iii) waives, to the fullest extent it may 
legally and effectively do so, any objection which it may now or hereafter have to the laying of 
venue of any such proceeding in any such Nevada state or federal court; (iv) waives, to the 
fullest extent permitted by law, the defense of an inconvenient forum to the maintenance of such 
action or proceeding in any such Nevada state or federal court; and (v) to the extent such Party is 
not otherwise subject to service of process in the State of Nevada, appoints Corporation Service 
Company (CSC) as such Party' s agent in the State of Nevada for acceptance of legal process and 
agrees that service made on any such agent shall have the same legal force and effect as if served 
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upon such Party personally within such state. Each of the Parties agrees that a final judgment in 
any such proceeding shall be conclusive and may be enforced in other jurisdictions by suit on the 
judgment or in any other manner provided by law. 

(c) Waiver of Jury Trial. EACH PARTY HEREBY ACKNOWLEDGES AND 
AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT 
IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE 
IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT IT MAY 
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY HEREBY FURTHER 
ACKNOWLEDGES AND CONFIRMS THAT (I) NO REPRESENTATIVE, AGENT OR 
ATTORNEY OF THE OTHER PARTY HAS REPRESENTED, EXPRESSLY OR 
OTHERWISE, THAT THE OTHER PARTY WOULD NOT, IN THE EVENT OF 
LITIGATION, SEEK TO ENFORCE SUCH WAIVER; (II) IT UNDERSTANDS AND HAS 
CONSIDERED THE IMPLICATIONS OF SUCH W AIYER; (III) IT MAKES SUCH W AIYER 
VOLUNTARILY; AND (IV) IT HAS BEEN INDUCED TO ENTER INTO THIS 
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND 
CERTIFICATIONS IN THIS SECTION 39.10. THIS SECTION 39.10 SHALL SURVIVE 
ANY TERMINATION OF THIS AGREEMENT. 

Section 39.11 Time is of the Essence. The times for performance provided in this 
Agreement are essential due to the obligations and expenditures of the Parties. If a time is not 
specified, performance shall be required promptly and with due regard to the conditions of 
performance of other Party in reliance thereon. All provisions in this Agreement that specify or 
provide a method to compute a number of days for the performance, delivery, completion or 
observance by a Party of any action, covenant, agreement, obligation or notice hereunder shall 
mean and refer to calendar days, unless otherwise expressly provided. However, if the date 
specified or computed under this Agreement for the performance, delivery, completion or 
observance of a covenant, agreement, obligation or notice by either Party, or for the occmTence 
of any event provided for herein, is a non-Business Day, then the date for such performance, 
delivery, completion, observance or occurrence shall automatically be extended to the next 
calendar day that is not a non-Business Day. 

Section 39.12 Severability. If any provision of this Agreement shall be held invalid, 
illegal or unenforceable, the validity, legality or enforceability of the other provisions hereof 
shall not be affected thereby, and there shall be deemed substituted for the provision at issue a 
valid, legal and enforceable provision as similar as possible to the provision at issue. This 
Section 39.12 shall not be constrned or implemented in a manner that substantially deprives 
either Party of the overall benefit of its bargain under this Agreement. In the event any provision 
of this Agreement expressly conflicts with any provision of the Act, the relevant provision of the 
Act shall control. 

Section 3 9 .13 Relationship of the Parties. Licensee and Licensor are independent parties 
and nothing contained in this Agreement shall be deemed to create a partnership, joint venture, 
agency or employer-employee relationship between them or to grant to either of them any right 
to assume or create any obligation on behalf of or in the name of the other. 
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Section 39.14 Additional Documents and Approval. A Party, upon reasonable request of 
the other Party, shall execute and deliver any further documents and take any further actions as 
may be reasonably necessary or expedient in order to consummate the transactions provided for 
in, and to cany out the purpose and intent of, this Agreement. 

Section 3 9 .15 Recording of UNL V Joint Use Agreement. This Agreement shall not be 
recorded, but at the request of either Party, the Parties shall promptly execute, acknowledge and 
deliver a memorandum of agreement in a form reasonably agreed upon by the Parties (and a 
memorandum of modification of agreement in respect of any modification of this Agreement) 
sufficient for recording. Such memoranda shall not be deemed to change or otherwise affect any 
of the obligations or provisions of this Agreement. 

Section 3 9 .16 Estoppel Certificate. Licensee agrees that within fourteen (14) Business 
Days after receipt of a written request from Licensor, it shall execute, acknowledge, and deliver 
to Licensor a statement certifying (i) that this Agreement has not been assigned, supplemented, 
modified or otherwise amended and is in full force and effect or, if there have been 
modifications, that the same are in full force and effect as modified and identifying the 
modifications; (ii) that Licensor is not in default under any provisions of this Agreement or, if 
there has been a default, the nature of such default, and to the knowledge of Licensee, there are 
no conditions which, with the passage of time or the giving of notice, or both, which would 
constitute a default under this Agreement; (iii) that to the knowledge of Licensee, each of the 
obligations of Licensor required to be performed under this Agreement as of the date of such 
statement have been performed; and (iv) as to such other factual matters as may be reasonably 
requested by Licensor. 

Section 39.17 No Personal Liability to Representatives and Owners. No owner, 
member, officer, director, manager, employee, agent, appointee, representative or other 
individual acting in any capacity on behalf of either of the Parties or their Affiliates shall have 
any personal liability or obligations under, pursuant to, or with respect to this Agreement for any 
reason whatsoever. 

Section 39.18 [Intentionally Omitted.] 

Section 3 9 .19 Affiliate Services. Licensor shall have the discretion to provide any 
services hereunder through any Affiliate of Licensor, provided that, if any such service is 
provided by such an Affiliate that the resulting costs incurred by Licensee do not, subject to 
Section 39.12 and Section 39.29(b) herein, exceed the cost that would be charged to Licensor in 
a comparable arm's-length transaction and that such costs are not greater than the costs for 
similar services imposed on or passed through to other users of the Stadium or the Premises, 
including the Raiders Team. 

Section 39.20 [Intentionally Omitted.] 

Section 39.21 Assignment. Neither this Agreement nor any of the rights, duties or 
obligations of Licensee hereunder shall be assignable by Licensee in whole or in part, whether by 
operation of law or otherwise, without the prior written consent of Licensor, and any attempted 
or purported assignment without first obtaining such consent shall be voidable at the option of 
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Licensor. This Agreement shall apply to and bind the permitted successors and assigns of the 
Parties. 

Section 39.22 Notices. Any notice required to be given under this Agreement shall be in 
writing, and all notices shall be given by personal delivery, overnight courier or mailing. All 
notices personally given to Licensee or Licensor may be given to any person apparently in 
charge at the offices of Licensee or Licensor, as the case may be, within the Stadium, or any 
corporate officer or agent thereof, as the case may be; it being understood that any notice so 
given shall be binding upon Licensee or Licensor, as the case may be, as if served personally. 
Any notice given shall be deemed to have been given when delivered personally or by overnight 
courier, or if mailed, when seventy-two (72) hours have elapsed from the time when such notice 
was deposited in the United States Mail, certified or registered mail, postage prepaid, addressed 
to Licensee or Licensor. No notice shall be given by facsimile or through electronic mail. As of 
the date hereof, the addresses of the Parties shall be: 

4847-5992-9434.1 

If to Licensee: 

The Nevada System of Higher Education: 
Office of the Chancellor 
Nevada System of Higher Education 
4300 S. Maryland Parkway 
Las Vegas, Nevada 89119 

with a copy to: 

University of Nevada, Las Vegas 
Office of the General Counsel · 
Nevada System of Higher Education 
4300 S. Maryland Parkway 
Las Vegas, Nevada 89119 

with a copy to: 

University of Nevada, Las Vegas 
Office of the President 
University of Nevada, Las Vegas 
4505 S. Maryland Parkway, Box 451001 
Las Vegas, Nevada 89154-1001 

with a copy to: 

Office of the Athletic Director 
University of Nevada, Las Vegas 
4505 S. Maryland Parkway 
Las Vegas, Nevada 89154 
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If to Licensor: 

with a copy to: 

Office of the General Counsel 
University of Nevada, Las Vegas 
4505 S. Maryland Parkway, Box 451085 
Las Vegas, Nevada 89154-1085 

LV STADIUM EVENTS COMPANY, LLC 
1220 Harbor Bay Parkway 
Alameda, California 94502 
Attention: Daniel M. Ventrelle, Esq. 

with a copy to: 

Morgan, Lewis & Bockius LLP 
One Federal Street 
Boston, Massachusetts 02110 
Attention: Jonathan K. Bernstein, Esq. 

Section 3 9 .23 Books and Records. Both Licensee and Licensor shall keep at their 
respective offices complete, true and accurate books of account, records and contracts including 
sales, revenues, costs and expenses containing complete information as to the matters required to 
be included in the statements to be furnished to Licensor and Licensee, as the case may be, under 
this Agreement. The books, records and contracts required under this Agreement to be kept shall 
not be destroyed for a period of three (3) years following the expiration of the year for which 
such books of accounts, records and contracts are kept and shall be kept in accordance with 
generally accepted accounting principles consistently applied. 

Section 39.24 Consents Not Delayed or Conditioned. Any request, consent or waiver 
that, pursuant to the terms of this Agreement, is not to be unreasonably withheld by either Party 
hereunder, shall also not unreasonably be delayed or conditioned by such Party. 

Section 39.25 [Intentionally Omitted.] 

Section 3 9 .26 Expenses. Except as otherwise provided herein, all costs and expenses 
incurred in connection with this Agreement shall be paid by the Party incurring such costs and 
expenses. 

Section 39.27 Intention of Paiiies. The Parties hereby intend that the use and possession 
of the UNL V Event Facilities and other portions of the Premises by Licensee does not create a 
leasehold estate and that this Agreement does not constitute a real property lease for purposes of 
state or federal law, including Section 502(b)(6) of United States Bankruptcy Code. 

Section 39.28 Confidentiality/Public Records. Each Party shall use reasonable eff01is to 
treat as confidential all confidential information provided by the other Party pursuant to this 
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Agreement which does not otherwise become available to others, unless disclosure thereof is 
required by Applicable Law or to a Party's actual or potential lenders or investors for the purpose 
of obtaining or maintaining financing. Notwithstanding the foregoing, this Agreement is subject 
to the provisions of the State of Nevada Public Records Law, NRS 239.010, such that this 
Agreement, and other information or documents received from Licensor may be open to public 
inspection and copying. With respect to any requests for information or documents in which 
Licensor is the subject of such request, Licensee shall not provide responsive information for 
such request without first providing a copy of the request to Licensor. If Licensee receives a 
request for any document or record previously labeled as confidential or proprietary by Licensor 
in accordance with NRS 333.333, Licensee shall promptly notify Licensor of such request and 
Licensor shall have forty-eight ( 48) hours to provide Licensee a written objection to the 
disclosure of the document or record requested (a "Public Records Objection"). Each Public 
Records Objection shall set forth the reasons Licensor objects to the disclosure of the document 
or record requested and shall include a citation to any relevant provision of Nevada or 
Applicable Law. The failure to respond after receiving a copy of the request or the failure to 
object, as provided above, to Licensor's notification regarding documents marked confidential or 
proprietary, shall constitute a complete waiver of any and all claims for damages caused by any 
release of the records. 

Section 39.29 Dispute Resolution. 

(a) Resolution by Mutual Agreement. In the event any dispute, controversy or claim 
between the Parties arises under this Agreement or is related in any way to this Agreement or the 
relationship of the Parties hereunder (a "Dispute or Controversy"), including a Dispute or 
Controversy relating to the effectiveness, validity, interpretation, implementation, termination, 
cancellation or enforcement of this Agreement, the Parties shall first attempt in good faith to 
settle and resolve such Dispute or Controversy by mutual agreement in accordance with the 
terms of this Section 39.29(a). In the event a Dispute or Controversy arises, either Patty shall 
have the right to notify the other Party that it has elected to implement the procedures set forth in 
this Section 39.29(a). Within fifteen (15) days after delivery of any such notice by one Patty to 
the other Party regarding a Dispute or Controversy, the Patties shall meet at a mutually agreed 
time and place to attempt, with diligence and in good faith, to resolve and settle the Dispute or 
Controversy. If a mutual resolution and settlement are not obtained at such meeting, the Patties 
shall cooperate in a commercially reasonable manner to determine if techniques such as 
mediation or other techniques of alternate dispute resolution might be useful. If a technique is 
agreed upon, a specific timetable and completion date for implementation shall also be agreed 
upon by the Parties. If such technique, timetable or completion date is not agreed upon within 
thirty (30) days after the notice of the Dispute or Controversy was delivered, or if no resolution is 
obtained through such alternative technique, or if no such meeting takes place within such 
fifteen (15)-day period, then, either Party may by notice to the other Party submit the Dispute or 
Controversy to the Authority, if applicable, in accordance with the provisions of Section 39.29(b) 
or to an arbitrator in accordance with the provisions of Section 39.29)(c), and upon the receipt of 
notice of referral to arbitration hereunder, the receiving Party shall be compelled to arbitrate the 
Dispute or Controversy in accordance with the te1ms of Section 39.29(c) without regard to the 
justiciable character or executory nature of such Dispute or Controversy. 
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(b) Resolution by the Authority. The Authority shall have the discretion to resolve 
any disputes between Licensor and Licensee arising under Sections 29.3(g), (h) and (i) of the Act 
(and the corresponding provisions in this Agreement) and such resolution by the Authority shall 
be final. 

( c) Arbitration. If the Dispute or Controversy is not resolved between the Parties 
pursuant to Section 39.29(a) or Section 39.29(b), the Dispute or Controversy shall be determined 
by arbitration in Clark County, Nevada, or another location agreed to by the Parties, before 
three (3) arbitrators. At least two (2) of the arbitrators shall be attorneys duly licensed to practice 
law in the State of Nevada. The arbitration shall be administered by JAMS pursuant to its 
Comprehensive Arbitration Rules and Procedures. Judgment on the award may be entered in 
any court having jurisdiction. This Section 39.29(c) shall not preclude the Parties from seeking 
provisional remedies in aid of arbitration from a court of appropriate jurisdiction. 

( d) Selection of Arbitrator. Within fifteen (15) days after the commencement of 
arbitration, each Party shall select one (1) individual to act as an arbitrator, and the two (2) 
arbitrators so selected shall select a third (3rd) arbitrator within thirty (30) days of the 
commencement of the arbitration. If the arbitrators selected by the Pruiies are unable or fail to 
agree upon the third arbitrator within the allotted time, the third arbitrator shall be appointed by 
JAMS in accordance with its rules. All arbitrators shall serve as neutral, independent and 
impartial arbitrators. 

(e) Confidentiality. Subject to Section 39.28, the Parties shall maintain the 
confidential nature of the arbitration proceeding and the award, including the hearing, except as 
may be necessary to prepare for or conduct the arbitration hearing on the merits, or except as 
may be necessary in connection with a co mi application for a preliminary remedy, a judicial 
challenge to an award or its enforcement, or unless othe1wise required by Applicable Law or 
judicial decision. In any arbitration arising out of or related to this Agreement, the arbitrators 
shall award to the prevailing Party, if any, the costs and attorneys' fees reasonably incurred by 
the prevailing Party in connection with the arbitration. If the arbitrators determine a Pmiy to be 
the prevailing Party under circumstances where the prevailing Party won on some, but not all of 
the claims and counterclaims, the arbitrators may award the prevailing Party an appropriate 
percentage of the costs and attorneys' fees reasonably incurred by the prevailing Party in 
connection with the arbitration. Discovery shall be permitted in the arbitration in accordance 
with the Federal Rules of Civil Procedure. The arbitrators shall issue a reasoned award. No 
demand for arbitration may be made after the date when the institution of legal or equitable 
proceedings based on such claim or dispute would be barred by the applicable statute of 
limitation. 

Section 39.30 [Intentionally Omitted.] 

Section 39.31 NFL Rules. Licensee acknowledges and agrees that Licensor's 
obligations under this Agreement may be subject to change in accordance with any change in the 
NFL Rules. If subsequent to the date of this Agreement, there is any (i) amendment or 
modification of any NFL Rule or (ii) adoption of any additional NFL Rule which results, other 
than on a sh01i-term temporary basis, in any material inability of Licensee to either exercise its 
rights hereunder or to receive the intended benefits of such rights, then Licensor and Licensee 
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shall meet and confer to attempt to achieve a satisfactory solution in light of such amendment, 
modification or addition to any NFL Rules, and in any event, Licensor shall use reasonable 
commercial efforts to mitigate the effect of any such amendment, modification or addition. 

Section 39.32 Waiver of Consequential Damages. Notwithstanding any other provision 
contained herein, each of Licensor and Licensee waives its right to recover from the other any 
consequential, punitive, loss of business, special, indirect or similar damages. 

[SIGNATURE PAGE FOLLOWS] 
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IN \VITNESS WHEREOF, the undersigned have duly caused the execution and 
delivery of this Agreement as of the day and year first above written. 

LICENSOR: 

LV STADIUM EVENTS COMPANY, LLC, a 
Nevada limited liabL company 

By:~ ' 
7 

Name: 

Title: 

LICENSEE: 

Board of Regents of the Nevada System of Higher 
Education, on behalf of the University of Nevada, 
Las Vegas 

Approved: 

0 \rt(J\'\J\ \~, 
Thom Reilly 
Chancellor, NSHE 

[Signature Page to UNLV Joint Agreement] 
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Date 



EXHIBIT A 

DEFINITIONS 

"Act" shall have the meaning set forth in Recital D. 

"Action or Proceeding" shall mean any lawsuit, proceeding, arbitration or other 
alternative resolution process, Governmental Authority investigation hearing, audit, appeal, 
administrative proceeding or judicial proceeding. 

"Affiliate" shall mean, with respect to a specified Person, any other Person that directly 
or indirectly, through one or more intermediaries Controls, is Controlled by, or is under common 
Control with the Person specified. For purposes of this definition, the terms "Controls," 
"Controlled by," or "under common Control" shall mean the possession, direct or indirect, of the 
power to direct or cause the direction of the management and policies of a Person. 

"Agreement" shall have the meaning set forth in the Preamble to this Agreement. 

"Applicable Law(s)" shall mean any and all laws (including all statutory enactments and 
common law), ordinances, constitutions, regulations, treaties, rules, codes, standards, pe1mits, 
requirements, and orders that (i) have been adopted, enacted, implemented, promulgated, 
ordered, issued, entered or deemed applicable by any Governmental Authority or arbitrator 
having jurisdiction over a specified Person (or the properties or assets of such Person), and (ii) 
are applicable to this Agreement or the performance of the obligations of the Parties under this 
Agreement. 

"Applicable Taxes" shall mean, with respect to any revenues, all applicable taxes, 
assessments or fees required by law to be paid in connection with such revenues. 

"Authority" shall have the meaning set fo1ih in Recital B. 

"Business Day" shall mean any day other than a Saturday, Sunday or a day when banks 
in Las Vegas, Nevada are authorized or required by Applicable Law to be closed. 

"Cost-to-Licensor" shall have the meaning set forth in Section 7.2. 

"Claimant" shall have the meaning set forth in Section 31.2(c). 

"Club Seats" shall mean the club seats in the Stadium, as designated and as may be 
increased or decreased by Licensor from time to time, which may be marketed and sold by 
Licensor on a long-term basis together with premium services and amenities. 

"Club Seat Ticket" shall mean a ticket issued to an individual that admits the holder 
thereof to attend a UNL V Event in a Club Seat. 

"Commencement Date" shall have the meaning set forth in Section 3 .1. 

"Concessionaire" shall have the meaning set forth in Section 8.2(a). 
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"Default Rate" shall mean an interest rate equal to the prime rate in effect on the date 
that the applicable underlying payment was required to be made (as reported in The Wall Street 
Journal) plus two percentage points (2.00%). 

"Dispute or Controversy" shall have the meaning set forth in Section 39.29. 

"Division I" means the NCAA Division I Football Bowl Subdivision or any successor 
division or categorization. 

"Emergency" shall mean a circumstance in which: (i) Licensor, in good faith, believes 
that immediate action is required in order to safeguard the life or safety of any Person or protect 
or preserve the public health, property, or the environment, in each case, against the likelihood of 
injury, damage or destruction due to an identified threat or (ii) Applicable Laws require that 
immediate action is taken in order to safeguard lives, public health or the environment. 

"Environmental Complaint" shall mean any written complaint by any Person, including 
any Governmental Authority, setting forth a cause of action for property damage, natural 
resource damage, contribution or indemnity for response costs, civil or administrative penalties, 
criminal fines or penalties, or declaratory or equitable relief arising under any Environmental 
Law or any order, notice of violation, citation, subpoena, request for information or other written 
notice or demand of any type issued by any Governmental Authority pursuant to any 
Environmental Law. 

"Environmental Law" shall mean all Applicable Laws, including any consent decrees, 
settlement agreements, judgments or orders, issued by or entered into with a Governmental 
Authority pertaining or relating to (i) pollution or pollution control; (ii) protection of human 
health or the environment; (iii) the presence, use, management, generation, processing, 
treatment, recycling, transport, storage, collection, disposal or release or threat of release of any 
hazardous materials; or (iv) the protection of endangered or threatened species. 

"Excluded Luxury Suites" shall mean the twenty-two (22) "Owner's Level" Luxury 
Suites and up to eight (8) other Luxury Suites designated by Licensor from time to time. 

"Final Notice" shall have the meaning set forth in Section 31.4. 

"Force Majeure Event" shall have the meaning set forth in Article 37. 

"Governmental Authority" shall mean any federal, state, county, city, local or other 
government or political subdivision, court or any agency, authority, board, bureau, commission, 
department or instrumentality thereof. 

"Governmental Authorizations" shall mean all approvals, consents, decisions, 
authorizations, certificates, confomations, exemptions, applications, notifications, concessions, 
acknowledgments, agreements, licenses, permits, import permits, employee visas, environmental 
permits, decisions, rights-of-ways, and similar items from any Governmental Authority. 

"Independent CPA" shall have the meaning set forth in Section 13 .3. 
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"Land" shall have the same meaning as the term "Land" as defined in the Master Lease. 

"Licensee" shall have the meaning set forth in the Preamble to this Agreement. 

"Licensee Event of Default" shall have the meaning set forth in Section 31.1 (a). 

"Licensee Indemnified Persons" shall mean Licensee and its Related Parties. 

"Licensee Temporary Advertising" shall have the meaning set forth in Section 10.2. 

"Licensor" shall have the meaning set forth in the Preamble to this Agreement and shall 
include all successors and assigns. 

"Licensor Event of Default" shall have the meaning set forth in Section 31. l(b ). 

"Licensor Indemnified Persons" shall mean Licensor and its Related Paiiies. 

"Licensor Regulations" shall have the meaning set forth in Article 24. 

"Loge Seats" shall mean the loge seats in the Stadium, as designated and as may be 
increased or decreased by Licensor from time to time, which may be marketed and sold by 
Licensor on a long-term basis together with premium services and amenities. 

"Loge Seat Ticket" shall mean a ticket issued to an individual that admits the holder 
thereof to attend a UNL V Event in a Loge Seat. 

"Loss" or "Losses" shall mean all losses, liabilities, costs, charges, judgments, claims, 
damages, penalties, fines and expenses (including attorneys' fees, expert witness fees and 
expenses and costs of Disputes or Controversies). 

"Luxury Suites" shall mean the private boxes or suites in the Stadium constructed and 
operated to provide the holders thereof with premium service and amenities. 

"Major Events" shall mean any event scheduled at the Stadium of a limited duration. 
Major Events shall include concerts, music festivals, neutral site college football games and 
other athletic events, international soccer tournaments, conventions, and other such events. 
Major Events shall not include the regular season league games of another sports team (other 
than the Raiders Team or the UNL V Team) which is a tenant of the Stadium. Generally 
speaking, a Major Event should (i) be significant in size; (ii) have a material positive impact on 
the region's tourism industry; or (iii) be of nature that advance booking of more than one-year is 
required to secure the event. For the avoidance of doubt, should a dispute arise regarding 
whether a particular event is properly classified as a Major Event, such dispute is a scheduling 
matter that shall be resolved pursuant to Section 39.29(b). 

"Master Lease" shall have the meaning set forth in Recital B. 

"MWC" shall have the meaning set forth in Recital C. 
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"NCAA" shall mean the National Collegiate Athletic Association and its permitted 
successors and assigns. 

"Net Food and Beverage Revenue" shall mean gross receipts (net of sales tax and all 
other Applicable Taxes, amounts the Concessionaire is entitled to retain, and all costs incurred 
by Licensor, including amounts payable to the Concessionaire, to provide food and beverage 
concessions) received by Licensor in respect of food and beverage sales from concessions within 
the Stadium or, to the extent controlled by Licensor, on other po1iions of the Premises during 
each UNL V Event Interval. 

"Net Parking Revenue" shall mean the gross parking fees (net of sales tax, if any, and 
all other Applicable Taxes, amounts any parking management company is entitled to retain, and 
all costs incurred by Licensor, including amounts payable to any parking management company, 
to provide parking) received by Licensor on account of parking spaces provided on the Premises 
for UNL V Events as provided in Section 8.1. 

"Net Revenue" shall have the meaning set forth in Section 13.2. 

"NFL" shall have the meaning set forth in Recital A. 

"NFL Event" shall mean (i) the Super Bowl, (ii) the NFL Pro Bowl or (iii) any other 
NFL-sanctioned event requiring the use of all, or substantially all, of the Stadium; provided, 
however, that under no circumstances shall an "NFL Event" include the use of the Stadium for 
the playing of any NFL game (other than the Super Bowl or NFL Pro Bowl) in which the Raiders 
Team is not a participant. 

"NFL Management Council" shall mean the not-for-profit association formed by the 
member clubs of the NFL to act as .the representative of such member clubs in the conduct of 
collective bargaining and other player relations activities of mutual interest to such member 
clubs. 

"NFL Rules" shall mean the constitution and bylaws of the NFL and the NFL 
Management Council, including any amendments to such documents and any interpretations of 
such documents issued from time to time by the NFL Commissioner; all rules, regulations, 
practices, and resolutions of the NFL or the NFL Management Council; any existing or future 
agreements entered into by the NFL or the NFL Management Council; and such other rules or 
policies as the NFL, the NFL Management Council or the NFL Commissioner may issue from 
time to time that are within the issuing pmiy' s jurisdiction. 

"Non-Premium Seats" shall mean all seats in the Stadium other than Premium Seats. 

"NRS" shall mean the Nevada Revised Statutes, as may be amended or supplemented 
from time to time. 

"Off-Premises Parking Location" shall have the meaning set forth in Section 8.1. 

"Other UNLV Events" shall mean, on an annual basis, not more than three (3) (i) 
community, educational or university-related events including (a) large scale gatherings or 
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forums aimed at addressing community-wide, statewide, regional or national issues or concerns 
(examples of the foregoing include economic forums such "Preview Las Vegas," or other issue­
specific forums) and (b) university-specific events (examples of the foregoing include 
commencement, foundation dinners, athletic department events, orientation or prospective 
student events such as "UNLV Creates" or "Rebel Preview", and collegiate funds development 
events commonly held by universities); or (ii) any other event not included within clause (i) 
above; provided; however, that the commercial purpose of any event covered by this clause (ii) 
shall not be more than de minimis. 

"Party" or Parties" shall have the meaning set forth in the Preamble to this Agreement. 

"Person" shall mean any natural person, sole proprietorship, corporation, partnership, 
trust, limited liability company, limited liability association, unincorporated association, joint 
venture, joint-stock company, Governmental Authority or any other entity or organization. 

"Premium Seats" shall mean Luxury Suites, Loge Seats and Club Seats. 

"Premises" shall have the same meaning as the term "Premises" as defined in the Master 
Lease. 

"Priority Events" shall have the meaning set forth in Section 5.1. 

"Priority UNLV Team Home Games" shall have the meaning set forth in Section 5.2. 

"Prohibited Use" shall have the same meaning as the term "Prohibited Use" as defined 
in the Master Lease. 

"Public Records Objection" shall have the meaning set forth in Section 39.28. 

"Raiders Team" shall mean the NFL team known as the Raiders. 

"Related Parties" shall mean with respect to any Person, such Person's partners, 
directors, board members, officers, shareholders, members, agents, employees, auditors, 
advisors, consultants, counsel, contractors, subcontractors (of any tier), licensees, invitees, 
subtenants, lenders, successors, assigns, legal representatives, elected and appointed officials, 
volunteers, and Affiliates, and for each of the foregoing their respective partners, directors, board 
members, officers, shareholders, members, agents, employees, auditors, advisors, counsel, 
consultants, contractors, subcontractors, licensees, invitees, and subtenants. For the avoidance of 
doubt, Related Parties of Licensor shall not include Licensee and its Related Parties and vice 
versa. 

"Site" shall have the meaning set forth in Section 8.2. 

"Stadium" shall have the meaning set forth in Recital A. 

"Stadium Lender" shall mean, from time to time, any lender(s) which provides debt 
financing, in the form of a bank loan, a private placement or public offering of debt securities, or 

4847-5992-9434.1 



otherwise to Licensor or its affiliate(s) or otherwise for the development, construction or 
refinancing of the Stadium, or a p01iion thereof, or for working capital. 

"Stadium Mark" shall have the meaning set forth in Section 14 .1. 

"Stadium Partners" shall have the meaning set forth in Section 10.5. 

"Substantial Completion Date" shall have the same meaning as the term "Substantial 
Completion Date" as defined in the Master Lease. 

"Temporary Areas" shall have the meaning set forth in Section 10.4. 

"Term" shall mean the term of this Agreement. 

"UNL V" shall have the meaning set forth in Recital C. 

"UNL V Event" shall mean each UNL V Team Home Game played or to be played at the 
Stadium by the UNL V Team, and each Other UNL V Event. 

"UNLV Event Facilities" shall have the meaning set forth in Section 6.l(a). 

"UNLV Event Interval" shall mean the period beginning four ( 4) hours prior to the 
scheduled starting time of a UNL V Event and ending three (3) hours after the end of such UNL V 
Event. 

"UNLV Event Luxury Suites" shall mean all of the Luxury Suites in the Stadium except 
for the Excluded Luxury Suites. 

"UNLV Merchandise" shall have the meaning set forth in Aliicle 12. 

"UNLV Season" shall mean the period of time each year during which the UNLV Team 
plays its regular season games. 

"UNLV Team" shall have the meaning set forth in Recital C. 

"UNLV Team Home Games" shall mean all games played at the Stadium consisting of 
(i) UNLV Season games and (ii) MWC (or other conference of which the UNLV Team may be a 
member of in the future) championship games played at the Stadium (if the venue of such 
conference championship game is exclusively determined by either (A) the UNLV Team's 
conference record or (B) pursuant to the rules and regulations of MWC (or other conference of 
which the UNLV Team may be a member of in the future) and, in each case, where (x) the venue 
is not selected before the game's paiiicipants are determined, and (y) the UNLV Team is 
designated as the "home team". For the avoidance of doubt, any MWC (or other conference of 
which the UNL V Team may be a member of in the future) championship games for which the 
venue is determined prior to the UNLV Season and any post-season bowl game participated in 
by the UNL V Team at the Stadium shall not constitute an UNL V Team Home Game. 

4847-5992-9434.1 



"UNLV Team Locker Room" shall mean the locker room situated in the Stadium for the 
UNLV Team. 

"Works" shall have the meaning set forth in Article 9. 
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Rules as to Usage 

1. The terms defined above have the meanmgs set forth above for all 
purposes, and such meanings are applicable to both the singular and plural forms of the terms 
defined. 

2. "Include," "includes" and "including" shall be deemed to be followed by 
"without limitation" whether or not they are in fact followed by such words or words of like 
import. 

3. "Writing," "written" and comparable terms refer to printing, typing, and 
other means of reproducing in a visible form. 

4. Any agreement, instrument or Applicable Law defined or refen-ed to 
above means such agreement or instrument or Applicable Law as from time to time amended, 
modified or supplemented, including (in the case of agreements or instruments) by waiver or 
consent and (in the case of Applicable Law) by succession of comparable successor Applicable 
Law and includes (in the case of agreements or instruments) references to all attachments thereto 
and instruments incorporated therein. 

5. References to a Person are also to its permitted successors and assigns. 

6. Any term defined above by reference to any agreement, instrument or 
Applicable Law has such meaning whether or not such agreement, instrument or Applicable Law 
is in effect. 

7. "Hereof," "herein," "hereunder" and comparable terms refer, unless 
otherwise expressly indicated, to the entire agreement or instrument in which such terms are used 
and not to any particular article, section or other subdivision thereof or attachment thereto. 
References in an instrument to "Article," "Section," "Subsection" or another subdivision or to 
an attachment are, unless the context otherwise requires, to an article, section, subsection or 
subdivision of or an attachment to such agreement or instrument. All references to exhibits or 
appendices in any agreement or instrument that is governed by this Appendix are to exhibits or 
appendices attached to such instrument or agreement. 

8. Pronouns, whenever used in any agreement or instrument that is governed 
by this Appendix and of whatever gender, shall include natural Persons, corporations, limited 
liability companies, partnerships and associations of every kind and character. 

9. References to any gender include, unless the context otherwise requires, 
references to all genders. 

10. "Shall" and "will" have equal force and effect. 

11 . Unless otherwise specified, all references to a specific time of day shall be 
based upon Pacific Standard Time or Pacific Daylight Savings Time, as applicable on the date in 
question in Clark County, Nevada. 
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12. References to "$" or to "dollars" shall mean the lawful currency of the 
United States of America. 
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EXHIBIT B 

HOME OF UNLV FOOTBALL SIGN SPECIFICATIONS 

Such specifications indicating the Stadium is the "Home of UNLV Football" or containing a 
similar-type statement. 
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EXHIBIT C 

LICENSOR'S ADDITIONAL INSUREDS 

Raiders Team and other Affiliates of Licensor 

Concessionaire and other vendors providing services for UNL V Events 

Stadium Lender(s) 
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EXHIBIT D 

CONSENT AND AGREEMENT 

A customary subordination, nondisturbance and attornment agreement, pursuant to which 
Licensee subordinates its interest in this Agreement to the mortgage(s) or deed(s) of trust granted 
to the Stadium Lender(s) and agrees, at the election of the Stadium Lender(s), to attom to the 
Stadium Lender(s) or any purchaser at foreclosure or by deed or assignment in lieu of 
foreclosure in the event of a foreclosure of any such mortgage or deed of trust or deed or 
assignment in lieu thereof, and containing such other covenants and agreements as may be 
reasonably requested by the Stadium Lender(s), provided that the Stadium Lender(s) agree(s) in 
such agreement not to disturb Licensee's right to use the Premises under this Agreement so long 
as Licensee is not in default of its obligations under this Agreement beyond any applicable grace 
or cure periods. 
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