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MARCH 8, 2006 COLLECTIVE BARGAINING AGREEMENT
BETWEEN THE NFLMC AND THE NFLPA
(Excerpts)

PREAMBLE

This Agreement, which is the product of bona fide, arm’'s length collective
bargaining, is made and entered into as of the 8th day of March, 2006, in
accordance with the provisions of the National Labor Relations Act, as amended,
by and between the National Football League Management Council
(“Management Council” or “NFLMC”), which is recognized as the sole and
exclusive bargaining representative of present and future employer member
Clubs of the National Football League (“NFL” or “League”), and the National
Football League Players Association (“NFLPA”), which is recognized as the sole
and exclusive bargaining representative of present and future employee players
in the NFL in a bargaining unit described as follows:

1. All professional football players employed by a member club of the National
Football League;

2. All professional football players who have been previously employed by a
member club of the National Football League who are seeking employment with
an NFL Club;

3. All rookie players once they are selected in the current year's NFL College
Draft; and

4. All undrafted rookie players once they commence negotiation with an NFL
Club concerning employment as a player.

ARTICLE | - DEFINITIONS

As used in this Agreement, the following terms shall have the following
meanings:

Section 1. General Definitions:

(@) “Agreement” means this Collective Bargaining Agreement.

(b) “Class Counsel” means the law firm of Weil, Gotshal & Manges, 767
Fifth Avenue, New York, New York 10153, the law firm of Dewey Ballantine, LLP,
1301 Avenue of the Americas, New York, New York 10019, and the law firm of
Lindquist & Vennum, 4200 IDS Center, Minneapolis, Minnesota 55402.

(c) “Club” or “Team” or “Member,” used interchangeably herein, means any
entity that is a member of the NFL or operates a franchise in the NFL at any time
during the term of this Agreement.
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(d) “Club Affiliate” or “Team Affiliate” means any entity or person owned by
(wholly or partly), controlled by, affiliated with, or related to a Club or any owner
of a Club.

(e) “Commissioner” means the Commissioner of the NFL.

() “Impartial Arbitrator” means the person authorized by this Agreement
and the Settlement Agreement to hear and resolve specified disputes as
provided in this Agreement and the Settlement Agreement.

(9) “League Year” means the period from March 1 of one year through and
including the last day of February of the following year, or such other one year
period to which the NFL and the NFLPA may agree.

(h) “NFL Player Contract” means the form of Player Contract utilized in the
NFL.

(1) “NFL Rules” means the Constitution and By-Laws, rules, and regulations
of the NFL and/or the Management Council.

0) “Player Affiliate” means any entity or person owned by (wholly or partly),
controlled by, affiliated with, or related to a player.

(k) “Salary” means any compensation of money, property, investments,

loans, or anything else of value that a Club pays to, or is obligated to pay to, a
player or Player Affiliate, or is paid to a third party at the request of and for the
benefit of a player or Player Affiliate, during a League Year, as calculated in
accordance with the rules set forth in Article XXIV (Guaranteed League-wide
Salary, Salary Cap & Minimum Team Salary).

()] “Settlement Agreement” means the Stipulation and Settlement
Agreement, dated February 26, 1993, as amended.

(m)  “Special Master” means the special master appointed and authorized by
this Agreement and the Settlement Agreement to hear and resolve specified
disputes as provided in this Agreement and the Settlement Agreement.

Section 2. Free Agency Definitions:

(n) “Accrued Season” means any playing season for which a player
received credit with respect to his qualifications for Unrestricted Free Agency or
Restricted Free Agency, as described in Article XIX (Veteran Free Agency).

(o) “Compensatory Draft Selection” means an additional Draft choice
awarded to a Club as described in Article XIX (Veteran Free Agency) and Article
XX (Franchise and Transition Players).

(p)  “Draft” or “College Draft” means the NFL’s annual draft of Rookie football
players as described in Article XVI (College Dratft).

(o)) “Draft Choice Compensation” means the right of any Club, as described
in Article XIX (Veteran Free Agency) and Article XX (Franchise and Transition
Players), to receive draft pick(s) from any other Club.

n “Drafted Rookie” means a person who is selected in the current League
Year’s Draft or whose Draft rights are held, or continue to be held, consistent with
this Agreement, by an NFL Club that selected the Rookie in a prior Dratft.

(s) “Final Eight Plan” means the rules whereby signings of Unrestricted Free
Agents are limited in Uncapped Years for the final eight playoff Clubs, under the
limited circumstances described in Article XXI (Final Eight Plan).



(® “Free Agent” means a player who is not under contract and is free to
negotiate and sign a Player Contract with any NFL Club, without Draft Choice
Compensation or any Right of First Refusal.

(u)  “Minimum Salary” means the minimum annual Paragraph 5 Salary which
shall be paid to an NFL player not on any Active list, and not on the Inactive list,
pursuant to this Agreement.

(v) “Minimum Active/lnactive List Salary” means the minimum annual
Paragraph 5 Salary which shall be paid to an NFL player on any Active list, or on
the Inactive list, pursuant to this Agreement.

(w)  “Negotiate” means, with respect to a player or his representatives on the
one hand, and an NFL Club or its representatives on the other hand, to engage
in any written or oral communication relating to efforts to reach agreement on
employment and/or terms of employment between such player and such Club.

(x) “New Club” means any Club except the Prior Club (as defined below).

(y) “Player Contract” means a written agreement or series of such
agreements executed at or about the same time between a person and an NFL
Club pursuant to which such person is employed by such Club as a professional
football player.

(2) “Prior Club” means the Club that contracted with or otherwise held the
NFL playing rights for the player for the previous NFL League Year.

(aa) “Prior Year Salary” means the total of the Paragraph 5 Salary, roster and
reporting bonuses, pro-rata portion of signing bonus, and other payments to a
player in compensation for the playing of professional football for the last League
Year of the player's most recently negotiated Player Contract, except for
performance bonuses other than roster and reporting bonuses. Prior Year Salary
shall also include any unrepaid loans made, guaranteed or collateralized by a
Team or its Team Affiliate to a player or Player Affiliate.

(ab) “Renegotiate” means any change in Salary or the terms under which
such Salary is earned or paid, or any change regarding the Club’s right to trade
the player, during the term of a Player Contract.

(ac) “Required Tender” means a Player Contract tender that a Club is
required to make to a player pursuant to this Agreement, either as a matter of
right with respect to the player, or to receive Rights of First Refusal, Draft Choice
Compensation and/or other rights with respect to the player, as specified in this
Agreement.

(ad) “Restricted Free Agent” means a Veteran who has three or more Accrued
Seasons and who completes performance of his Player Contract, but who is still
subject to a Right of First Refusal and/or Draft Choice Compensation in favor of
his Prior Club.

(ae) “Right of First Refusal” means the right of an NFL Club, as described in
Article XIX (Veteran Free Agency) and Article XX (Franchise and Transition
Players) to retain the services of certain Veteran players by matching offers
made to those players.

(af)  “Rookie” means a person who has never signed a Player Contract with
an NFL Club.



(ag) “Undrafted Rookie” means a Rookie who was eligible for but not
selected in a College Draft.

(ah) “Unrestricted Free Agent” means a Veteran who completes performance
of his Player Contract, and who is no longer subject to any exclusive negotiating
rights, Right of First Refusal, or Draft Choice Compensation in favor of his Prior
Club.

(ai)  “Veteran” means a player who has signed at least one Player Contract
with an NFL Club.

Section 3. Salary Cap Definitions:

(@) “Benefits” or “Player Benefit Costs” means the specific benefits paid to
players set forth in Article XXIV (Guaranteed League-wide Salary, Salary Cap &
Minimum Team Salary).

(ak)  “Capped Year” means any League Year for which a Salary Cap is in
effect.

(@) “Total Revenues” or “TR” means all of the League and Team revenues
that are included within the definition of Total Revenues, as set forth in Article
XXIV (Guaranteed League-wide Salary, Salary Cap & Minimum Team Salary).

(am) *“Guaranteed League-wide Salary” means the minimum amount that the
Teams in the NFL must pay in Player Costs during a League Year, if applicable,
as set forth in Article XXIV (Guaranteed League-wide Salary, Salary Cap &
Minimum Team Salary).

(an)  “Minimum Team Salary” means the minimum amount that each Team
must pay in Salaries during a League Year, if applicable, as set forth in Article
XXIV (Guaranteed League-wide Salary, Salary Cap & Minimum Team Salary),
Section 5.

(ao0) “Paragraph 5 Salary” means the compensation set forth in paragraph 5
of the NFL Player Contract, or in any amendments thereto.

(ap) “Player Costs” means the total Salaries and Benefits attributable to a
League Year for all NFL Teams under all of the rules set forth in Article XXIV
(Guaranteed League-wide Salary, Salary Cap & Minimum Team Salary), but not
including loans, loan guarantees, unpaid grievances attributions, and unearned
incentives.

(aq) “Projected Benefits” means the amount of Benefits projected in
accordance with the rules set forth in Article XXIV (Guaranteed League-wide
Salary, Salary Cap & Minimum Team Salary).



ARTICLE XXIV - GUARANTEED LEAGUE-WIDE SALARY, SALARY CAP, &
MINIMUM TEAM SALARY

Section 1. Definitions: For purposes of this Article, and anywhere else
specifically stated in this Agreement, the following terms shall have the meanings
set forth below:

(a) Total Revenues.

() “Total Revenues” (“TR”) means the aggregate revenues received or to
be received on an accrual basis, for or with respect to a League Year during the
term of this Agreement, by the NFL and all NFL Teams (and their designees),
from all sources, whether known or unknown, derived from, relating to or arising
out of the performance of players in NFL football games, with only the specific
exceptions set forth below. The NFL and each NFL Team shall in good faith act
and use their best efforts, consistent with sound business judgment, so as to
maximize Total Revenues for each playing season during the term of this
Agreement. Total Revenues shall include, without limitation:

(1) Regular season, preseason, and postseason gate receipts (net of (A)
admission taxes, (B) taxes on tickets regularly paid to governmental authorities
by Clubs or Club Affiliates, provided such taxes are deducted for purposes of
calculating gate receipts subject to revenue sharing and (C) surcharges paid to
stadium or municipal authorities which are deducted for purposes of calculating
gate receipts subject to revenue sharing), including ticket revenue from “luxury
boxes,” suites, and premium seating subject to gate receipt sharing among NFL
Teams (except as otherwise expressly agreed to by the parties, the aggregate
amount of ticket revenue allocated to luxury boxes, suites and premium seating
to be included in TR is the face value of the ticket, or any additional amounts
which are subject to gate receipt sharing among NFL Clubs);

(2) Proceeds including Copyright Royalty Tribunal and extended market
payments from the sale, license or other conveyance of the right to broadcast or
exhibit NFL preseason, regular season and playoff games on radio and television
including, without limitation, network, local, cable, pay television, satellite
encryption, international broadcasts, delayed broadcasts (which shall not include
any broadcast of an NFL preseason, regular season or playoff game occurring
more than 72 hours after the live exhibition of the game, unless the broadcast is
the first broadcast in the market), and all other means of distribution, net of any
reasonable and customary NFL (or Club, as the case may be) expenses related
to the project;

(3) Revenues derived from concessions, parking, local advertising and
promotion, signage, magazine advertising, local sponsorship agreements,
stadium clubs, luxury box income other than that described in Section 1(a)(i)(1)



above (with "Super suites” (i.e., suites substantially larger in size than the largest
suite regularly available for sale in the stadium) to have no additional value
imputed in respect of them by virtue of such status), Internet operations
(including merchandise sales) other than those conducted by NFL Ventures, L.P.
or its subsidiaries (which are separately addressed below), and sales of
programs and novelties (in each of the foregoing cases, all revenues for these
subcategories will be calculated using gross figures without any expenses
deducted other than only those set forth in or expressly referenced in Section
1(a)(xiv)(1) below);

(4) The net consolidated revenue generated by NFL Ventures L.P.
(including but not limited to those categories of revenue currently or formerly
generated by NFL Ventures’ subsidiaries, NFL Properties LLC, NFL Enterprises
LLC, and NFL Productions LLC d/b/a NFL Films, but excluding from NFL
Ventures’ revenue any revenues otherwise included in TR pursuant to
Subsections @)@ (2)-(3) above or Subsection @M ()
below), with only those expenses set forth in or expressly referenced in Section
1(a)(xiv)(1) below deducted in calculating such net consolidated revenue for
purposes of calculating TR. Notwithstanding the foregoing or anything else in this
Agreement, any revenues of NFL Ventures or any of its subsidiaries that are
distributed directly or indirectly to any Club or Club Affiliate, or are held by NFL
Ventures or any of its subsidiaries other than for their own legitimate investment
purposes (including reasonable working capital, etc.) and available for
distribution to any such Club or Club Affiliate, shall be included in TR (but shall
be so included in TR only once, as revenue of either NFL Ventures or of such
Clubs/Club Affiliates, in such League Years as are consistent with the Parties’
practices for the 1993-2005 League Years). To the extent that revenues of the
NFL, NFL Properties, NFL Films, NFL Enterprises, any other NFL affiliate (other
than NFL Attractions, as defined below), any Club, or any Club Affiliate result
from any licenses to or other provision of intellectual property or other products or
services to NFL Attractions, such revenues will be included in TR at no less than
fair market value (e.g., to the extent that film, video, NFL logos or other
intellectual properties or other products or services of such NFL and/or Club
entities are utilized by NFL Attractions without the payment of any licensing fees,
the fair market value amount shall be imputed). Any dispute over the fair market
value shall be resolved in the first instance by the Accountants after consulting
and meeting with representatives of both parties. In the event such dispute
involves a disputed amount of $10 million or more, each party shall have a right
to appeal such resolution to the Special Master, who shall review the dispute de
novo, and whose decision shall be subject to appeal pursuant to Article XXVI
(Special Master), Section 2;

(5) Barter income, which shall be valued at 90% of the fair market value
of the goods or services received;



(6) The value of equity instruments unconditionally received from third
parties by the NFL or member Clubs (i.e., not equity instruments in business
entities formed and owned exclusively by the NFL, NFL Ventures L.P. or any of
its subsidiaries, or the member Clubs) derived from, relating to or arising out of
the performance of players in NFL football games, net of the exercise price, if
any, paid (whether in cash or by a reduction in the quantity of equity instruments
to be received by the NFL or member Clubs) for acquiring such equity
instruments. Reasonable determinations as to valuation, TR inclusion dates, and
expense deductions (other than any exercise price) in respect of specific equity
instruments shall be agreed upon in good faith between the NFL and NFLPA in
connection with each specific equity instrument so included, or, if such an
agreement cannot be reached, shall be determined by the Accountants, whose
decision shall be subject to appeal to the Special Master pursuant to Article
XXVI;

(7) Revenues received by a Club or Club Affiliate pursuant to a stadium
lease or directly related stadiumuse agreement with an unaffiliated third party,
where the amount of such revenues is determined based upon activities that are
unrelated to NFL football, in circumstances where the involved Club or Club
Affiliate is not required to make a non-de minimis investment of capital or cash to
receive such revenue (provided that the provisions of this Subsection (1)(a)(i)(7)
shall not be retroactively applied to include in TR revenues generated from non-
football business opportunities arising out of leases or other stadium use
agreements entered into prior to January 1, 1993, the financial terms of which
have not been amended since such date; and further provided that the foregoing
does not affect, and the parties have not reached agreement and reserve their
respective positions on, the treatment of revenue arising from the acquisition by a
Club or Club Affiliate of a right to develop real estate in proximity to a stadium,
pursuant to a stadium lease or directly related stadium use agreement with an
unaffiliated third party);

(8) Recoveries under business interruption insurance policies that are
received by any League- or Clubrelated entity, to the extent that such recoveries
compensate such entity for lost revenues that would have been included in TR.
The amount of such recoveries shall be included in TR net of (1) premiums paid
for the policy/policies recovered under in the League Year(s) that include the
events and the recoveries; and (2) deductible and unreimbursed expenses
arising out of or related to the events giving rise to the insurance claim/recovery.
Any lump sum payments will be allocated under the method separately agreed to
by the parties;

(9) Any expense reimbursements received by a Club or Club Affiliate
from a governmental entity in connection with a stadium lease or a directly
related stadium-use agreement, except as provided in Section 1(a)(ii)(F) below;
and



(10) Proceeds from the sale or conveyance of any right to receive any of
the revenues described above.

(i) The following is a nonexclusive list of examples of revenues received by
the NFL and/or NFL Teams which are not derived from, and do not relate to or
arise out of the performance of players in NFL football games (and are therefore
not “TR"):

(A) Proceeds from the assignment, sale or trade of Player Contracts,
proceeds from the sale of any existing NFL franchise (or any interest therein) or
the grant of NFL expansion franchises, dues or capital contributions received by
the NFL (provided, however, that to the extent that there is put into place an
incremental system for the NFL to recapture or to be repaid upon sale of a Club
or Club Affiliate NFL contributions to stadium construction, as contemplated by
Section 4(e)(v)(2) below, the incremental NFL recapture and/or receipts under
such system shall not constitute TR, but shall give rise to incremental NFLPA
recapture or repayment of Project Credits as contemplated by Section 4(e)(v)(2)),
fines, “revenue sharing” among NFL Teams, interest income, insurance
recoveries (other than those net business interruption insurance recoveries that
are described in Section 1(a)(i)(8) above), sales of interests in real estate and
other property, and Club cheerleader revenues (provided that, if such
cheerleader revenue is provided by an entity with which the Club has another
commercial relationship, the Accountants will review the transactions and
determine the appropriateness of any revenue allocations);

(B) Revenues generated from stadium events unrelated to NFL football
(e.g., concerts, soccer games) in which the Club or a Club Affiliate makes a non-
de minimis investment of capital or cash, and the value of, and revenues
generated from, stadium-related businesses and/or opportunities unrelated to
NFL football in which the Club or an affiliate must invest a non-de minimis
amount of capital, cash, or effort to generate revenue (other than real estate
development opportunities, which are subject to the reservation in Subsection
1(a)(i)(7) above);

(C) The value of promotional spots (e.g., television or radio spots) that
are received from time to time by the NFL under national media contracts solely
for its own use (either to promote the NFL’s own football related businesses (and
not the businesses of any other party), or for charitable purposes) and not for
resale;

(D) Revenues derived from NFL Attractions (a joint venture that formerly
included the NFL and St. Joe Corporation) from the operation of indoor NFL
entertainment facilities, with entry rights separate from the stadium, which
facilities do not permit the users thereof to view the live performance of players in
NFL football games except by media available outside the stadium (except to the
extent that revenues derived from NFL Attractions are addressed in the second



sentence of Section 1(a)(i)(4) above). This exclusion shall apply so long as the
business of NFL Attractions is conducted with a non-NFL third party that holds a
non-de minimus interest and participates in the business of NFL Attractions.
Each of the parties hereto reserves any positions it may have regarding whether
any similar revenues derived from other sources are TR or non-TR;

(E) The value of complimentary or other no-charge tickets distributed by
a Club, up to (but not in excess of) the following levels: (1) 1,700 tickets for each
home regular season and preseason game, or (2) 1,250 tickets for each home
regular season game and 3,500 tickets for each home preseason game;

(F) Specifically designated day-of-game expense reimbursements
received by a Club or Club Affiliate from a governmental entity, where such
reimbursements are for legitimate expenses that the Club or Club Affiliate has
incurred that the governmental entity previously incurred (including in connection
with the Club’s occupancy of a prior stadium, if the reimbursements arise out of
the construction of a new stadium). This exclusion shall not apply to expense
reimbursements received in connection with concession sales, operation of
parking facilities, signage or advertising sales, or any other revenue generating
activity at the stadium other than the conduct of the game itself (e.g., expense
reimbursements for game-day security previously provided by the police, and
post-game stadium clean-up previously provided by a municipality, are not
treated as TR, if such reimbursement otherwise qualifies). All claims for this
exclusion shall be supported by appropriate documentation evidencing the extent
to which the Club or Club Affiliate incurred the designated day-of-game expense
and the extent to which the governmental entity previously incurred the expense.
The Parties have agreed that the day-of-game reimbursements received by the
Buffalo Bills, Indianapolis Colts, Green Bay Packers, and Philadelphia Eagles
shall be excluded as those arrangements existed as of March 8, 2006;

(G) Investments in or contributions toward the purchase of concession
equipment by concessionaires on behalf of a Club or a Club’s Stadium, and the
value of provided elements related to the operation and maintenance of the soft
drink equipment in the Club’s Stadium (i.e., dispensing/vending equipment,
service), subject to disclosure and NFLPA review and approval of such
arrangements; and

(H) The value of luxury boxes that are (1) used by a Club owner for
personal purposes or to promote the Club or the owner's other business
interests; or (2) provided to stadium authorities, municipalities, and/or
governmental officials, or (3) used or made available for use by the owner(s) of
the visiting Club, or (4) provided for the use of a Club head coach; in each case
where no revenue is actually received by the Club or a Club Affiliate, except that
the value of such luxury boxes will be imputed as TR unless at least one luxury
box in the stadium is available and unsold; provided that, in no event shall
revenue be imputed for one luxury box that is used by the owner(s) of the Club,



and one luxury box that is used or made available for use by the owner(s) of the
Visiting Club. Without limiting the foregoing, the value of any luxury box that is
provided to a former Club owner in connection with the sale of a Club shall be
imputed into TR unless the prior owner is obliged to pay the club periodic
consideration (i.e., annual rent) in connection with such use, in which case such
consideration will be included as revenue in TR.

(i) Notwithstanding any other provision of this Agreement, the
NFLPA and NFLMC may agree, on a case-by-case basis, with no limitation on
their exercise of discretion, not to include in TR network television revenue to the
extent that such revenue is used to fund the construction or renovation of a
stadium that results in an increase in TR.

(iv)[Omitted]
(V) [Omitted]

(vi) It is acknowledged by the parties hereto that for purposes of
determining Total Revenues:

(1) NFL Teams may, during the term of this Agreement, be
owned and controlled by persons or entities that will receive revenues for a grant
of rights encompassing both (a) rights from the NFL Team so owned or
controlled (the revenue from which is includable in Total Revenues) and (b) other
rights owned or controlled by such persons or entities (the revenue from such
other rights not being includable in Total Revenues), and that, in such
circumstances, allocations would therefore have to be made among the rights
and revenues described in this Section 1(a); and

(2) NFL Teams may, during the term of this Agreement, receive
revenue for the grant of rights to third parties which are owned or controlled by
the persons or entities owning or controlling such NFL Teams (hereinafter
“Related Entities”); and

(3) The reasonableness and includability in TR of such
allocations and transactions between Related Entities shall be determined by the
nationally recognized accounting firm jointly retained by the parties, in
accordance with the procedures described in Section 10 below.

(vii)  [Omitted]

(viii) For the purposes of any amounts to be calculated or used
pursuant to this Agreement with respect to TR, Benefits, Player Costs, Projected
TR, Projected Benefits, Required Tenders, Qualifying Offers, Minimum Salaries,
Minimum Active/lnactive List Salaries, Team Salary, or Salary, such amounts
shall be rounded to the nearest $1,000.
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(iX)[Omitted]

(x) (1) Without limiting the foregoing, except as specified in
Subsections (x)(2) through (x)(7) below, TR shall include all revenues from
Personal Seat Licenses (“PSLs”) received by, or received by a third party and
used, directly or indirectly, for the benefit of, the NFL or any Team or Team
Affiliate, without any deduction for taxes or other expenses (but subject to the
provisions of Appendix H-3, Section C, with respect to PSL refunds). Such
revenues shall be allocated in equal portions, commencing in the League Year in
which they are received, over the remaining life of the PSL, subject to a
maximum allocation period of fifteen years; provided, however, that interest from
the League Year the revenues are received until the League Years the revenues
are allocated into TR shall be imputed and included in TR, in equal portions over
such periods, calculated on an annual compounded basis using the one-year
Treasury Note rate published in The Wall Street Journal of
February 1 during the League Year in which the revenues are received. Each
equal portion of PSL revenues allocated into TR, plus an equal portion of the
imputed interest specified above, shall be referred to as the “Maximum Annual
Allocation Amount.”

(x) (2) To the extent that PSL revenues are used to pay for the
construction of a new stadium or for stadium renovation(s) that increase TR
(regardless of whether the stadium is owned by a public authority or a private
entity (including, but not limited to, the NFL, any Team or any Team Affiliate)),
and if such PSL revenues have received a waiver of any applicable League
requirement of sharing of “gross receipts,” then such PSL revenues will not be
included in a particular League Year in TR. Notwithstanding the foregoing, except
where, subsequent to the 2005 League Year, the NFLPA has approved the
exclusion of PSL revenues from TR in circumstances where the stadium is also
supported by a Stadium Credit described in Section 4(e) below, the maximum
exclusion of PSL revenues each League Year from TR shall be equal to any
increase in TR that directly results from such stadium construction or renovation
as calculated in Subsections (x)(3) through (x)(7) below.

(x) (3) Until the first full League Year the new stadium or the
renovated facilities are put into service, the amount of PSL revenues excluded
each League Year shall be equal to the Maximum Annual Allocation Amount. If
the actual increase in TR directly resulting from such stadium construction or
renovations during the first full League Year in which such stadium or
renovations are put into service (the “First Year PSL Increases”) is less than any
Maximum Annual Allocation Amount for that League Year or any prior League
Year (the “PSL Difference”), then the aggregate PSL Difference for every such
League Year (assuming for purposes of calculating such PSL Difference, that the
First Year PSL Increase had been received in each such League Year) shall be
credited to TR in the immediately following League Year.
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(x) (4) Commencing with the first full League Year the new
stadium or the renovated facilities are put into service, the jointly retained
Accountants (set forth in Article XXIV, Section 10(a) below) shall determine the
increase in TR that directly results each League Year from a stadium
construction or renovation funded, in whole or in part, by PSL revenues. In the
case of a new stadium, such calculation shall be made by comparing the TR
directly generated by the old stadium during the last full League Year in which
the old stadium was in service with the TR directly generated by the new stadium
during the League Year in question. In the case of stadium renovations, such
calculation shall be made by comparing the TR directly generated by those
specific stadium facilities which are renovated, with the TR directly generated by
those facilities prior to their renovation (where new facilities, such as completely
new luxury suites or premium seats, are constructed, the TR directly generated
by the facilities prior to their renovation would equal either zero, or the amount of
TR directly generated by any facilities that were replaced by the renovation). If
the NFL and the NFLPA agree that a renovation is substantial enough to
increase revenues throughout the stadium (e.g., significant renovations
throughout the stadium which enable the Club to attract more fans and/or
increase ticket prices) then the Accountants shall consider any increase in TR
throughout the stadium (e.g., increased concession, parking or novelty revenues)
as being directly generated by the renovation.

(x) (5) If the calculations set forth in (x)(4) above result in an
exclusion of PSL revenues from TR that is less than the Maximum Annual
Allocation Amount, the Accountants shall report the amount not excluded from
TR as a “Carryover PSL Credit.” Such Carryover PSL Credits, if any, shall be
deducted from a Team’s TR in the first future League Year in which the amount
of TR directly generated by the new stadium or the renovated facilities exceeds
the Maximum Annual Allocation Amount (the “PSL Excess”), but only up to the
amount of the PSL Excess. Each dollar of Carryover PSL Credit may be
deducted from a Team’s TR only once, and only to the extent of any PSL Excess
existing at the time of such deduction.

(x) (6) Any applicable deduction from TR for any expenses (i.e.,
interest, rent, taxes or depreciation) that are attributable to premium seats or
luxury suites included in any new stadium or stadium renovation project funded,
in whole or in part, by PSL revenues excluded from TR pursuant to Subsection
(x)(2) above shall be reduced, in any League Year, by an amount equal to the
result obtained by multiplying (a) the gross deduction for such expenses that
would otherwise be available under this Agreement in respect of such League
Year, by (b) a fraction, the numerator of which is (1) the total PSL revenues
described in the first sentence of Subsection (x)(2), and the denominator of which
is (2) the total costs for construction of the new stadium or renovations.

(x) (7) For purposes of this paragraph, the term “PSL” shall
include any and all instruments of any nature, whether of temporary or
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permanent duration, that give the purchaser the right to acquire or retain tickets
to NFL games and shall include, without limitation, seat options; seat bonds; and
suite bonds or long-term conveyances of suite occupancy rights where proceeds
are segregated and unequivocally dedicated to stadium construction (e.g.,
Founders’ Suite Programs) that directly or indirectly give purchasers the right to
acquire NFL tickets, provided that the NFLPA shall have the unconditional right
to review and determine whether any specific instruments relating to suites
gualify as PSLs. PSL revenues shall also include revenues from any other device
(e.g., periodic payments such as surcharges, loge maintenance fees, etc.) that
the NFL and the NFLPA agree constitutes a PSL.

(X) (8) Notwithstanding the above or anything else in this
Agreement, any exclusions of PSL revenue from TR in respect of PSLs first sold
after the 2005 League Year shall be subject to approval by the NFLPA on a
case-by-case basis.

(xi) (1) Notwithstanding Section 1(a)(i)-(iv) above, premium seat
revenues that otherwise would be included in TR shall not be so included in a
particular League Year to the extent that such revenues are used to pay for, or to
pay financing costs for, the construction of a new stadium or for stadium
renovation(s) that increase TR (regardless of whether the stadium is owned by a
public authority or a private entity (including, but not limited to, the NFL, any
Team or any Team Affiliate)), and if such revenues have received a waiver of any
League requirement of sharing of “gross receipts.” The maximum exclusion of
premium seat revenue from TR each League Year shall be equal to any increase
in TR that directly results from such stadium construction or renovation as
calculated in Subsections (xi)(2) through (xi)(6) below.

(xi) (2) Until the first full League Year the new stadium or the
renovated facilities are put into service, the amount of premium seat revenues
excluded each League Year shall be equal to the amount that receives a
waiver of any League requirement of sharing of gross receipts (the “Non-Shared
Amount”). If the actual increase in TR during the first full League Year in which
the new stadium or the renovated facilities are put into service (the “First Year
Premium Seat Increase”) is less than any Non-Shared Amount for that League
Year or any prior League Year (the “Premium Seat Difference”), then the
aggregate Premium Seat Difference for every such League Year (assuming for
purposes of calculating such Premium Seat Difference that the First Year
Premium Seat Increase had been received in each such League Year) shall be
credited to TR in the immediately following League Year.

(xi) (3) Commencing with the first full League Year the new
stadium or the renovated facilities are put into service, the jointly retained
Accountants (set forth in Article XXIV, Section 10(a) below) shall determine the
increase in TR that directly results each League Year from the stadium
construction or renovation funded, in whole or in part, with premium seat
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revenues. In the case of a new stadium, such calculation shall be made by
comparing the TR directly generated by the old stadium during the last full
League Year in which the old stadium was in service with the TR directly
generated by the new stadium during the League Year in question. In the case of
stadium renovations, such calculation shall be made by comparing the TR
directly generated by those specific stadium facilities which are renovated, with
the TR directly generated by those facilities prior to their renovation (where new
facilities, such as completely new luxury suites or premium seats, are
constructed, the TR directly generated by the facilities prior to their renovation
would equal either zero, or the amount of TR directly generated by any facilities
that were replaced by the renovation). If the NFL and the NFLPA agree that a
renovation is substantial enough to increase revenues throughout the stadium
(e.g., significant renovations throughout the stadium which enable the Club to
attract more fans and/or increase ticket prices) then the Accountants shall
consider any increase in TR throughout the stadium (e.g., increased concession,
parking or novelty revenues) as being directly generated by the renovation.

(xi) (4) If the calculations set forth in (x)(3) above result in an
exclusion of premium seat revenues from TR that is less than the Non-Shared
Amount, the Accountants shall report the amount not excluded from TR as a
“Carryover Premium Seat Credit.” Such Carryover Premium Seat Credits, if any,
shall be deducted from a Team’s TR in the first future League Year in which the
amount of TR directly generated by the new stadium or the renovated facilities
exceeds the Non-Shared Amount (the “Premium Seat Excess”), but only up to
the amount of the Premium Seat Excess. Each Carryover Premium Seat Credit
may be deducted from a Team’s TR only once, and only to the extent of any
Premium Seat Excess existing at the time of such deduction.

(xi) (5) Any applicable deduction from TR for any expenses (i.e.,
interest, rent, taxes or depreciation) that are attributable to premium seats or
luxury suites included in any new stadium or stadium renovation project funded,
in whole or in part, by premium seat revenues excluded from TR pursuant to
Subsection (x)(1) above shall be reduced, in any League Year, by an amount
equal to the result obtained by multiplying (a) the gross deduction for such
expenses that would otherwise be available under this Agreement in respect of
such League Year, by (b) a fraction, the numerator of which is (1) the total
premium seat Non-Shared Amount dedicated to funding the project during the
allocation period, and (2) the denominator of which is the total costs for
construction of the new stadium or renovations.

(xi) (6) For purposes of this paragraph, the term “Premium Seat
Revenue” shall include revenue from any periodic charge in excess of the ticket
price that is required to be paid to acquire or retain any ticket to NFL games
(other than PSL revenues and charges for purchase or rental of luxury suites),
including charges in respect of any amenities required to be purchased in
connection with any ticket.
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(xi) (7) Notwithstanding the above or anything else in this
Agreement, any exclusions of Premium Seat Revenue from TR in respect of
premium seat products first sold after the 2005 League Year shall be subject to
approval by the NFLPA on a case-by-case basis.

(xi-a) Exclusions from TR of Premium Seat Revenue, and of PSL
revenue as described in Subsection (x) above, in respect of funding for stadium
projects approved after the 2005 League Year will terminate upon sale of the
recipient franchise.

(xi) The parties may agree to allocate TR received or to be received
on an accrual basis in a particular League Year over one or more other League
Years.

(xiii) If, one or more weeks of any NFL season are cancelled or TR for
any League Year substantially decreases, in either case due to a terrorist or
military action, natural disaster, or similar event, the parties shall engage in good
faith negotiations to adjust the provisions of this Agreement with respect to the
projection of TR and the Salary Cap for the following League Year so that TR for
the following League Year is projected in a fair manner consistent with the
changed revenue projection caused by such action. In such circumstances, the
parties agree to discuss in good faith the possibility of suspending the application
of Article XXIV, Section 4(c).

(xiv) Expense Deductions

(1) The only expense deductions permitted to be taken in
calculating Total Revenue are:

(A) a set deduction of five percent (5%) of TR (which set
deduction is already reflected in the amounts defining and percentages
prescribing the Salary Cap in Section 4(a) below) which includes Youth Football,
NFL Europe, Players Inc. payments, NFL Charities, all team operating and day-
of-game expenses, and any other category of expenses not previously netted
against specific revenues). Set 5% percentage for TR Cost Deduction (i.e., both
ceiling and floor);

(B) the set deduction of one and eight-tenths percent
(1.8%) of TR described in Section 4(e) below (which set deduction is already
reflected in the amounts defining and percentages prescribing the Salary Cap in
Section 4(a) below, and is intended to account for private contributions to
stadium construction qualifying for support under the G-3 program or any similar
successor program, as well as for stadium security expenses), the amount of
which set deduction may be increased with the express approval of the NFLPA to
up to two and three-tenths percent (2.3%) of TR if private contributions to
stadium construction that are approved by the NFLPA shall so justify (i.e., up to
an additional one-half of one percent (.5%) of TR may be deducted from the
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amounts defining and percentages prescribing the Salary Cap in Section 4(a)
below, if approved by the NFLPA, as provided in Section 4(e) below);

(C) expense deductions allowed to be netted against
related revenues before inclusion of such revenues in TR, as follows:

(i) with respect to Club revenue items set forth in
Section 1(a)(i)(3) above, the deduction of only those direct expenses allowed by
the NFLPA to be netted against specific revenues of the foregoing types prior to
the 2006 League Year (see Appendix H.3 for a non-exclusive list of such
deductions, and Section F of Appendix H.3 for the list of deductions applicable to
Club Internet operations (including merchandise sales)) and any other
deductions specifically approved by the NFLPA after the date hereof; and

(i) with respect to NFL Ventures and/or its
subsidiaries, only those expenses of NFL Ventures and/or its subsidiaries
previously allowed by the NFLPA to be netted against specific revenue items of
such entities prior to the 2006 League Year (see Appendix H.3 for a non-
exclusive list of such deductions and Section F of Appendix H.3 for the list of
deductions applicable to NFL Ventures Internet operations (including
merchandise sales)), and any other deductions specifically approved by the
NFLPA after the date hereof;

(D) expense deductions not referenced in Section
1(a)(xiv)(1)(C) above that were allowed by the NFLPA to be netted against
related revenues before inclusion of such revenues in DGR or EDGR prior to the
2006 League Year, including but not limited to such deductions and exclusions
relating to PSLs and premium seats as described in Subsections 1(a)(x)-(xi)
above, for qualifying projects prior to the 2006 League Year (see Appendix M for
examples as to the treatment of such PSLs), and such deductions as are set
forth in Appendix H.3 (which provides a non-exclusive list and descriptions of
other deductions allowed by the NFLPA prior to the 2006 League Year);

(E) deductions for expenses on additional “new nets”
subject to NFLPA approval; and

(F) any other deductions specifically approved by the
NFLPA after the 2005 League Year

(2) Otherwise allowable expenses may only be deducted
against the revenues to which they directly relate, and only up to the amount of
such directly related revenues. If the result of expense netting with respect to a
particular revenue item is a negative number, the TR count for such revenue item
shall be zero and such negative number may not be used for any purpose.
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(b) Benefits. “Benefits” and “Player Benefit Costs” mean the aggregate for
a League Year of all sums paid (or to be paid on a proper accrual basis for a
League Year) by the NFL and all NFL Teams for, to, or on behalf of present or
former NFL players, but only for:

() Pension funding, including the Bert Bell/Pete Rozelle NFL Player
Retirement Plan (as described in Article XLVII) and the Second Career Savings
Plan (as described in Article XLVIII);

(i) Group insurance programs, including, life, medical, and dental
coverage (as described in Article XLIX or as required by law), and the
Supplemental Disability Plan (as described in Article LI);

(iii) Injury protection (as described in Article XII);

(iv) Workers’ compensation, payroll, unemployment compensation,
social security taxes, and contributions to the fund described in Article LIV,
Section 4 below;

(v) Preseason per diem amounts (as described in Sections 3 and 4
of Article XXXVII) and regular season meal allowances (as described in Article
XXXIX);

(vi) Expenses for travel, board and lodging for a player
participating in an off-season workout program in accordance with Section
7(e)(iv)(3) below;

(vii) Payments or reimbursements made to players participating in
a Club’s Rookie Orientation Program (as described in Section 4(n) of Article
XVI);

(viii) Moving and travel expenses (as described in Sections 2, 3,
and 4 of Article XLI, and Section 8 of Article XXXVII); executed or renegotiated
after December 1 for more than the minimum practice squad salary, in which
case all salary paid to such a practice squad player during the postseason will be
counted as Salary.

(x) Player medical costs (i.e., fees to doctors, hospitals, and other
health care providers, and the drugs and other medical cost of supplies, for the
treatment of player injuries), but not including salaries of trainers or other Team
personnel, or the cost of Team medical or training equipment (in addition, the
amount of player medical costs included in Benefits may not increase by more
than ten percent (10%) each League Year). Subject to the foregoing, Player
medical costs shall include one-third of each Club’s expenses for tape used on
players and one-third of each Club’s player physical examination costs for signed
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players (player physical examination costs relating to the Combine or for Free
Agents whom the Club does not sign are not included in Player Benefit Costs);

(xi) Severance pay (as described in Article L);
(xii) The Player Annuity Program (as described in Article XLVIII-A);

(xiii) The Minimum Salary Benefit (as described in Article XXXVIII-

A);

(xiv) The Performance Based Pool (as described in Article
XXXVIII-B);

(xv) The Tuition Assistance Plan (as described in Article XLVIII-
B);

(xvi) The NFL Players Health Reimbursement Account (as
described in Article );

(xvii) The “88 Benefit” for former players suffering from dementia
(as described in Article ); and

(xviii) The NFL Player Benefits Committee (as described in Article

).

Without limitation on any other provision of this Agreement, Benefits will not
include (1) salary reduction contributions elected by a player to the Second
Career Savings Plan described in Article XLVIII; (2) any tax imposed on the NFL
or NFL Clubs pursuant to section 4972 of the Internal Revenue Code for the Bert
Bell/Pete Rozelle NFL Player Retirement Plan, and (3) attorneys’ fees, costs, or
other legal expenses incurred by Clubs in connection with workers’
compensation claims of players. Benefits for a League Year will be determined
by adding together all payments made and amounts properly accrued by or on
behalf of the NFL and all NFL Clubs for the above purposes during that League
Year, except that Benefits for pension funding and the Second Career Savings
Plan will be deemed to be made in a League Year for purposes of this Article if
made in the Plan Year beginning in the same calendar year as the beginning of
such League Year.

(c) Salary.

(i) “Salary” means the compensation in money, property,
investments, loans or anything else of value to which an NFL player (including
Rookie and Veteran players and players whose contracts have been terminated)
or his Player Affiliate is entitled in accordance with a Player Contract, but not
including Benefits. Salary with respect to any period shall include all Salary
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actually payable with respect to such period under the terms of a Player Contract
and all Salary attributable to such period under the terms of this Agreement.

(i) A player's Salary shall also include any and all consideration
received by the player or his Player Affiliate, even if such consideration is
ostensibly paid to the player for services other than football playing services, if
the NFL can demonstrate before the Impartial Arbitrator that the consideration
paid to the player or Player Affiliate for such nonfootball services does not
represent a reasonable approximation of the fair market value of such services
as performed by such player. The Impartial Arbitrator's determination may take
into account, among other things: (1) any actual dollar amounts the player or
Player Affiliate received for similar nonfootball playing services from an
independent third party; and (2) the percentage of total compensation for
nonfootball services received from third parties versus the Team or Team
Affiliate.

(iif) For purposes of this Article, Salary shall be computed pursuant
to the additional rules below.

Section 2. Trigger for Guaranteed League-wide Salary, Salary Cap, and
Minimum Team Salary: (a) If in any League Year the total Player Costs for all
NFL Teams equals or exceeds 56.074% of actual Total Revenues, there shall be
a Guaranteed League-wide Salary, Salary Cap, and Minimum Team Salary in the
amounts set forth below for the next League Year and all subsequent League
Years, unless the Salary Cap is removed pursuant to Section 2(b) below.
Notwithstanding the immediately preceding sentence, there will be no
Guaranteed League-wide Salary, Salary Cap, or Minimum Team Salary in the
Final League Year.

(b) If the total Player Costs of the NFL Teams during any League Year in
which the Salary Cap is in effect falls below 46.868% of actual Total Revenues
(before taking into account, and exclusive of, any Guaranteed League-wide
Salary makeup payments pursuant to Section 3 below), then there shall be no
Salary Cap for the next League Year or any succeeding League Year unless and
until the Salary Cap again becomes effective in accordance with Section 2(a)
above.

Section 3. Guaranteed League-wide Salary: In any League Year in which a
Salary Cap is in effect, there shall be a Guaranteed League-wide Salary of 50%
of Total Revenues. In the event that the Player Costs for all NFL Teams during
any League Year in which a Salary Cap is in effect are less than 50% of actual
TR for such season, then, on or before April 15 of the next League Year, the NFL
shall pay an amount equal to such deficiency directly to players who played on
NFL Teams during such season pursuant to the reasonable allocation
instructions of the NFLPA.
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Section 4. Salary Cap Amounts: (a) Subject to the adjustments and credits set
forth below, the amount of the Salary Cap for each NFL Team in years that it is in
effect shall be (1) in the 2006 League Year, $102 million; (2) in the 2007 League
Year, $109 million; (3) in the 2008 League Year, 57.5% of Projected Total
Revenues, less League-wide Projected Benefits, divided by the number of
Teams playing in the NFL during such year; (4) in the 2009 League Year, 57.5%
of Projected Total Revenues, less League-wide Projected Benefits, divided by
the number of Teams playing in the NFL during such year; (5) in the 2010
League Year, 58% of Projected Total Revenues, less League-wide Projected
Benefits, divided by the number of Teams playing in the NFL during such year;
and (6) in the 2011 League Year, 58% of Projected Total Revenues, less
League-wide Projected Benefits, divided by the number of Teams playing in the
NFL during such year. Notwithstanding the preceding sentence or anything else
in this Agreement, there shall be no Salary Cap in the Final League Year.

(b)

() In the event that the Salary Cap amount for the 2006 League Year
or the 2007 League Year differs from 57% of Total Revenues, less League-wide
Benefits, divided by the number of Teams playing in the NFL during such year,
the difference for the 2006 League Year shall be credited or adjusted, as the
case may be, in the calculation of the Salary Cap for the 2008 League Year, and
the difference for the 2007 League Year shall be credited or adjusted, as the
case may be, in the calculation of the Salary Cap for the 2009 League Year.

(i) Upon receipt of the information set forth in Section 10(a)(i)(B)
below, at the end of the League Year, the parties shall agree upon the amount of
the Salary Cap, subject to the adjustments and credits set forth below, for each
NFL Team for the Capped League Year, if any, following the next League Year.
For example, the parties shall agree at the end of the 2006 League Year on the
Salary Cap for the 2008 League Year.

(iif) Wherever the parties have agreed that a difference in the Salary
Cap is to be carried over into a future League Year (e.g., Article XXIV, Section
10(a)(ii)), if the number of Clubs in the NFL changes from the League Year in
which the Salary Cap difference originated to the League Year in which it will be
applied, the amount of the difference will be adjusted to reflect the different
number of Clubs in the NFL.

(c) The actual dollar amount of the Salary Cap shall not be less than the
actual dollar amount of any Salary Cap in effect during the preceding League
Year, provided, however, that at no time shall the Projected Benefits, plus the
amount of the Salary Cap multiplied by the number of Teams in the NFL, exceed
61.68% of Projected TR. See Appendix O.
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Appendix O - SALARY CAP CALCULATION EXAMPLE

If 2007 Salary Cap: $109 million

If 2008 Projected TR equals $205 million per Club:
57.5% = $117.875 million
61.68% = $126.44 million

less assumed Projected Benefits/salary cap deductions of $20 million per Club:
57.5% cap = $97.875 million
61.68% max = $106.44 million

then, pursuant to Article XXIV, Section 4(c), the Salary Cap for 2008 is $106.44
million
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