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Procedures for Calculation and Satisfaction of Tokyo Refund Share

Ladies and Gentlemen,
Reference is hereby made to the following:

A. WHEREAS, the International Olympic Committee (the “IOC”), the City of Tokyo
and the Japanese Olympic Committee have entered into that certain Host City Contract
dated 7 September 2013 (the “Host City Contract”) in connection with the XXXII Games
of the Olympiad (the “Games”). The Tokyo Organising Committee for the Olympic and
Paralympic Games (“Tokyo 2020”) joined the Host City Contract pursuant to Section 3
thereof with effect as of 24 January 2014;

B. WHEREAS, the I0C has entered into, and will enter into, agreements (each such
agreement, a “Broadcast Agreement”) with broadcasters in countries throughout the
world (each such broadcaster, a “Broadcaster”) with respect to the broadcast and
exhibition rights for the Games, under which the I0C has been, or will be, paid license fees
and/or other royalties for the right to broadcast and exhibit the Games (the “Broadcast
Revenues”);

C. WHEREAS, in accordance with Section 14 of the Host City Contract, the IOC may,
in its sole discretion, grant to Tokyo 2020 a discretionary financial contribution;

D. WHEREAS, if the IOC elects to grant such a discretionary financial contribution to
Tokyo 2020, a significant source of the IOC’s revenues underlying any such discretionary
financial contribution will be from the Broadcast Revenues;

E. WHEREAS, it is acknowledged by the IOC and Tokyo 2020 that the IOC may,
subject to its sole discretion, make advances against its discretionary financial contribution
to Tokyo 2020;

F. WHEREAS, the aggregate amount that the IOC currently anticipates that it may
advance to Tokyo 2020 is hereinafter referred to as the “Tokyo 2020 Aggregate
Discretionary Contribution”;

G. WHEREAS, pursuant to the terms and conditions of each Broadcast Agreement,
the 10C may be required to refund all or a portion of the Broadcast Revenues previously
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remitted to the I0C by one or more applicable Broadcaster(s) and/or forfeit all or a portion
of any Broadcast Revenues payable to the IOC by such Broadcaster(s) (a “Broadcaster
Refund”) upon the occurrence of one or more contingencies that would permit such
Broadcaster(s) to terminate the applicable Broadcast Agreement(s) and/or petition the IOC
for an abatement of Broadcast Revenues paid or payable to the IOC thereunder with
respect to the Games (each, a “Contingency Event”);

H. WHEREAS, in order to induce the IOC to advance any of the Tokyo 2020
Aggregate Discretionary Contribution prior to the conclusion of the Games, (1) Tokyo 2020
agrees that if the IOC is obligated or agrees to provide a Broadcaster Refund to any
Broadcaster in accordance with the terms of the applicable Broadcast Agreement, Tokyo
2020 will be responsible for refunding to the IOC some part or all of the Tokyo 2020
Aggregate Discretionary Contribution theretofore advanced to Tokyo 2020 (the “Tokyo
Refund Share”), to assist the IOC in making such Broadcaster Refund, and (2) the parties
agree that such Tokyo Refund Share shall be determined pursuant to the terms of this
letter agreement (this “Broadcast Refund Agreement”).

Now, therefore, in consideration of the foregoing, the parties to this Broadcast
Refund Agreement hereby agree as follows:

1. Settlement of Broadcaster Refund.

€) Petition for a Broadcaster Refund. In the event that a Broadcaster
seeks, petitions for, requests or otherwise demands a Broadcaster Refund from the IOC on
account of one or more Contingency Events, the I0C shall notify Tokyo 2020 of such
demand. The I0C may consult Tokyo 2020 with respect to any settlement therefore,
provided that all decisions of the IOC with respect thereto shall be final.

(b) Participation in Dispute Resolution. The parties agree that to the
extent the Broadcaster Refund becomes the subject of arbitration or other dispute
resolution procedures pursuant to the applicable provisions of the relevant Broadcast
Agreement(s), the IOC may require Tokyo 2020 to participate, and in such event, Tokyo
2020 hereby agrees to participate, at its sole expense, in such arbitration or dispute
resolution proceedings where the I0C deems it appropriate, necessary or proper, in its
reasonable discretion, in order to ensure the just, expeditious, economical and final
resolution of the dispute at issue.

(c) Contingency Events. Attached as Schedule 1, for informational
purposes only, is a general description of the types of Contingency Events that are or may
be included in Broadcast Agreements entered into by the IOC and Broadcasters. Tokyo
2020 hereby acknowledges and agrees that (i) such general description is provided to
Tokyo 2020 for informational purposes only and shall have no effect on the parties’ rights
or obligations hereunder, and (ii) any Contingency Events described on Schedule 1 are
subject to change based on the IOC’s continued discussions with existing and future
Broadcasters.

2. Calculation of Tokyo Refund Share. Once a Broadcaster Refund has been
agreed between the I0C and the applicable Broadcaster, or determined pursuant to the
dispute resolution provisions of the applicable Broadcast Agreement, the 10C shall
calculate, and Tokyo 2020 shall pay to the 10C, the Tokyo Refund Share. The Tokyo
Refund Share shall be equal to the product of (a) the actual Broadcaster Refund; and (b)
the quotient, expressed as a percentage, of (i) the sum of all Tokyo 2020 Aggregate
Discretionary Contribution (both advanced to Tokyo 2020 and anticipated to be advanced
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to Tokyo 2020), divided by (ii) the sum of all Broadcast Revenues (both paid to the I0OC
and scheduled to be paid to the IOC) (the “Tokyo 2020 Percentage”), as expressed in the
formula below:

Tokyo Refund Share = Broadcaster Refund X Tokyo 2020 Percentage
where:
Tokyo 2020 Percentage = 100 x Tokyo 2020 Aggregate Discretionary Contribution

Sum of all Broadcast Revenues

3. Delivery of Tokyo Refund Share Payment Notice. After calculating the Tokyo
Refund Share with respect to a Broadcaster Refund in accordance with Section 2 above,
the 10C shall deliver a written notice to Tokyo 2020 (a “Tokyo Refund Share Payment
Notice”) stating (a) the amount of the applicable Broadcaster Refund; (b) the date upon
which such Broadcaster Refund is due by the I0OC to the applicable Broadcaster (the
“Broadcaster Refund Date”); (c) that a Tokyo Refund Share is due with respect thereto;
(d) the amount and calculation of such Tokyo Refund Share; and (e) any Permitted Offsets
(as defined in Section 5(a) below) that the IOC has elected to take to reduce the amount
actually payable to the I0C by Tokyo 2020.

4, Payment of Tokyo Refund Share. Within ten (10) Business Days following
receipt by Tokyo 2020 of a Tokyo Refund Share Payment Notice, Tokyo 2020 shall pay to
the IOC the full amount of the Tokyo Refund Share contained in such Tokyo Refund Share
Payment Notice (less any actual Permitted Offsets taken by the 10C); provided, that in no
event shall Tokyo 2020 be obligated to pay such Tokyo Refund Share more than five (5)
Business Days prior to the applicable Broadcaster Refund Date.

5. Other Payment Matters.

€)) Permitted Offsets. With respect to the satisfaction of any Tokyo
Refund Share, the 10C shall have the right (but not the obligation) to deduct and retain,
and in such event, Tokyo 2020 shall forfeit any claim to, any Tokyo 2020 Aggregate
Discretionary Contribution that have not theretofore been paid by the IOC to Tokyo 2020
and/or any cash deposits or reserves maintained by the IOC against amounts otherwise
payable by the 10C to Tokyo 2020 (collectively, “Permitted Offsets”).

(b) Adggregate Tokyo 2020 Liability. It is acknowledged and agreed
that one or more Broadcasters may be entitled to a Broadcaster Refund, and this
Broadcast Refund Agreement shall apply to any and all such claims; provided, that in no
event shall Tokyo 2020 be obligated to pay to the IOC hereunder an amount exceeding the
aggregate sum of all Tokyo 2020 Aggregate Discretionary Contribution.

(© Recovery Rights. The I0C agrees that, in respect of any Tokyo
Refund Share(s) that Tokyo 2020 satisfies pursuant to this Broadcast Refund Agreement,
in the event that (1) the I0C thereafter recovers any amount in relation to such
Broadcaster Refund relating to such Tokyo Refund Share under an insurance or other
claim, and (2) Tokyo 2020 has paid to the IOC the Tokyo 2020 Percentage of any
premiums or similar payments paid or payable by the IOC in connection with such
insurance or other claim, then the 10C will refund to Tokyo 2020 an amount equal to the
Tokyo 2020 Percentage of such recovered amount in the same form(s) as such Tokyo
Refund Share was satisfied by Tokyo 2020 (e.g., repaying Tokyo 2020 the applicable
portion of any paid Tokyo Refund Share, crediting any deposits or other Permitted Offsets
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previously deducted by the IOC, etc.); provided, that in no event shall such refund exceed
the amount of the relevant Tokyo Refund Share actually paid by Tokyo 2020 to the IOC
pursuant to this Broadcast Refund Agreement and that no interest shall be due by the 10C
to Tokyo 2020 on such refund.

(d) Currency. Any Tokyo Refund Share due and payable to the 10C
hereunder shall be paid by Tokyo 2020 in United States dollars notwithstanding the fact
that the Tokyo 2020 Aggregate Discretionary Contribution were paid by the IOC to Tokyo
2020 in another currency. For the purpose of the calculation of the Tokyo Refund Share, the
parties acknowledge and agree that any amount being a component of the calculation of the
Tokyo Refund Share pursuant to Section 2 above and that is not expressed in United States
dollars shall be converted in United States dollars using the exchange rate in effect on the
date that the IOC pays the relevant Broadcaster Refund to the Broadcaster.

(e) Payment Direction. Unless and until otherwise notified in writing by
the 10C, all refunds to the I0OC pursuant to this Broadcast Refund Agreement will be made
to the following account:

Beneficiary: International Olympic Committee
Address: Chéteau de Vidy, Case postale 356, 1001
Lausanne, Switzerland

) TMG Guarantee. The parties hereby acknowledge that the Tokyo
Metropolitan Government (the “TMG”), among others, issued certain guarantees to the
IOC, during the candidature process, including guarantees to cover any potential economic
shortfall of Tokyo 2020 (the “TMG Guarantee”). The parties further acknowledge and
agree that the obligations of Tokyo 2020 hereunder shall be subject to, and secured by,
the TMG Guarantee, and, concurrent with the execution by Tokyo 2020 of this Broadcast
Refund Agreement, Tokyo 2020 shall obtain the countersignature of this Broadcast Refund
Agreement by the duly authorized representatives of the TMG in order to guarantee the
performance by Tokyo 2020 of its obligations hereunder.

6. Miscellaneous.

€) Choice of Law / Dispute Resolution. This Broadcast Refund
Agreement and the terms hereof shall at all times be governed and interpreted pursuant to
the laws of Switzerland without reference to its conflicts of law rules. With respect to any
disputes relating to this Broadcast Refund Agreement, the parties agree to negotiate in
good faith; provided, however, that in the event that the parties cannot reach an agreement
with respect to any such dispute within ten (10) Business Days (or such longer period as
the parties may mutually agree), such dispute shall be determined conclusively by
arbitration (to the exclusion of the ordinary courts of any country) and be decided by the
Court of Arbitration for Sport (“CAS”) in accordance with the Code of Sports-Related
Arbitration of CAS. Any such arbitration shall be conducted in the English language and
shall take place in Lausanne, Switzerland.
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(b) Waiver of Immunity. Each of the parties, to the extent that it has
legal capacity to do so, hereby expressly waives the application of any legal provision
under which it may claim immunity against any lawsuit, arbitration or other legal action
initiated by the other party. Such waiver shall apply not only to the jurisdiction but also to
the recognition and enforcement of any judgment, decision or arbitral award.

(c) Representations and Warranties. Each of the parties (A)
represents and warrants for the express benefit of the other party that: (i) it is duly
organized, validly existing and in good standing (to the extent such concept is applicable in
the relevant jurisdiction) under the laws of its jurisdiction and has all requisite power and
authority to own and operate its properties, to carry on its businesses as now conducted
and proposed to be conducted, to enter into this Broadcast Refund Agreement and to carry
out the transactions contemplated hereby; (ii) the execution and delivery by it of this
Broadcast Refund Agreement and the performance of its obligations hereunder do not
violate any statute, rule or regulation applicable to it; and (iii) this Broadcast Refund
Agreement has been duly authorized and when executed and delivered will be the legally
valid and binding obligation of such party, enforceable against it, in accordance with its
terms and (B) shall indemnify and hold harmless the other party from and against any and
all damages, claims, loss, cost, liability or expense, including without limitation, interest,
penalties and reasonable attorneys’ fees resulting from any breach of a representation and
warranty by it to the other party contained herein.

(d) Notices. Notices hereunder shall be in writing and delivered in
person or by airmail or facsimile transmission to the respective addresses of the parties
shown below. Notice shall be deemed received on the date of personal delivery, five (5)
Business Days after mailing, or if by facsimile transmission, one (1) Business Day after the
date such facsimile transmission is sent. If deemed receipt occurs before 9.00 a.m. on a
Business Day, the notice shall be deemed to have been received at 9.00 a. m. on that day,
and if deemed receipt occurs after 5.00 p.m. on a Business Day, or on any day which is
not a Business Day, the notice shall be deemed to have been received at 9.00 a.m. on the
next Business Day. Subject to any written notice of change hereafter given by any party to
this Broadcast Refund Agreement, the address of each party to which notices are to be
addressed is as follows:

In the case of the 10C:

International Olympic Committee
Chateau de Vidy
1007 Lausanne, Switzerland

In the case of Tokyo 2020:

Tokyo Organising Committee for the Olympic
and Paralympic Games
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g Floor, Toranomon Hills Mori Tower
1-23-1 Toranomon Minato-ku
Tokyo 105-6308, Japan

(e) Counterparts. This Broadcast Refund Agreement may be signed
and accepted in counterparts, each of which shall be deemed an original but all of which
together shall constitute one and the same instrument.

) Headings. The headings herein have been inserted for
convenience of reference only and shall not affect the construction or interpretation of this
Broadcast Refund Agreement.

(9) Assignment. Neither party will, without the prior written consent of
the other party, assign, either directly or indirectly, this Broadcast Refund Agreement or
any right under this Broadcast Refund Agreement. Notwithstanding the foregoing, the IOC
may assign its right to any payments made by Tokyo 2020 to the IOC under this Broadcast
Refund Agreement provided that the applicable assignee’s assigned rights shall be subject
to the terms hereof.

(h) No Partnership. No partnership, joint venture, agency or other
legal entity will be created by or will be deemed to be created by this Broadcast Refund
Agreement or any actions of the parties pursuant to this Broadcast Refund Agreement.

0] No Waiver. No term or condition of this Broadcast Refund
Agreement and no breach by one party of any such term or condition will be deemed to
have been waived unless such waiver is in writing signed by the other parties. The written
waiver by the other parties of any breach by a party of any term or condition of this
Broadcast Refund Agreement will not be deemed a waiver of such term or condition or of
any subsequent breach by that party of the same or any other term or condition of this
Broadcast Refund Agreement.

()] Inconsistency. In the event of any conflict or inconsistency
between this Broadcast Refund Agreement and the Host City Contract with respect to the
calculation and payment of any Tokyo Refund Share, the terms and conditions of this
Broadcast Refund Agreement shall govern and control. Nothing herein shall constitute a
promise or commitment of the IOC to pay any specific amount to Tokyo 2020 on any
specific payment schedule. The Tokyo 2020 Aggregate Discretionary Contribution shall be
completely discretionary, as contemplated by the Host City Contract.

(K) Further Instruments. Each of the parties will, upon the reasonable
request of a party, make, do, execute or cause to be made, done or executed all further
and other lawful acts, deeds, things, devices, documents, instruments and assurances
whatever for the better and absolute performance of the terms and conditions of this
Broadcast Refund Agreement.

() Business Day. As used in this Broadcast Refund Agreement,
“‘Business Day” means a calendar day during which banks are open for business in both
Lausanne, Switzerland and Tokyo, Japan.
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(m) Severability. In the event that any provision of this Broadcast
Refund Agreement or any other agreement or document contemplated by this Broadcast
Refund Agreement shall be invalid, illegal or unenforceable, such provision shall be
severable from the rest of this Broadcast Refund Agreement or the other agreements or
documents contemplated by this Broadcast Refund Agreement and the validity, legality
and enforceability of the remaining provisions shall not in any way be affected or impaired
thereby.

(n) Entire Agreement. This Broadcast Refund Agreement and the
Host City Contract constitute the entire agreement between Tokyo 2020 and the 10C with
respect to the procedures for the calculation and satisfaction by Tokyo 2020 of any Tokyo
Refund Share (but not including the provision of security with respect thereto).

[Signature page follows]
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Please indicate your acceptance of and agreement with the foregoing by signing in the
space provided below.

Very truly yours,

International Olympic Committee
(the “10C”)

By:

By:

Accepted and Agreed:

Tokyo Organising Committee for the Olympic
and Paralympic Games (“Tokyo 2020”)

By:

By:

By the countersignature below of its duly authorized representative, and consistent with the
TMG Guarantee pursuant to which the Tokyo Metropolitan Government has guaranteed to
cover any potential economic shortfall of TOCOG, including refunds to the IOC in advance
of payment or for other contributions made by the 10C to TOCOG, the Tokyo Metropolitan
Government hereby independently guarantees the performance by Tokyo 2020 of its
obligations under the Broadcast Refund Agreement.

The Tokyo Metropolitan Government also hereby makes such representations and
warranties to the 10C, agrees to indemnify the IOC and waives the application of any legal
provision under which it may claim immunity, and agrees to the application of Swiss law
and the exclusive jurisdiction of the Court of Arbitration for Sport in relation to the
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interpretation, performance and enforcement of this independent guarantee, on the same
terms as set forth in Section 6, Paragraphs (a), (b) and (c) above, mutatis mutandis.

On behalf of the Tokyo Metropolitan Government:

By:

By:
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Schedule 1
Contingency Events

A. Termination Contingency:

cancellation of all or substantially all of the events
postponement of all or substantially all of the events
non-participation by the Olympic team from the relevant territory
breach of representations and warranties
insolvency/dissolution/liquidation of the I0C

material breach

B. Abatement Contingencies:

any termination contingency (for which the broadcaster does not exercise its
termination right)

postponement of all or substantially all of the events
shortened duration of the Games

non-participation by certain medal winning countries from the prior edition of
the Games;

inability to broadcast the Games because of the I0C’s failure to provide (or
cause to provide) certain facilities and services

re-location of the Games away from Tokyo

deletion of certain top rated sport(s) from the Games schedule

fewer than 20 sports in the Games

changed venue of a top rated event

non-participation (or only token participation) by the Olympic team from the
relevant territory in the opening or closing ceremony, in any sport or at the
Games

significant change to the scheduled order of events of the Games

prohibition of beer & wine advertising

material breach

Disclaimer: In accordance with Section 1(c) of the Broadcast Refund Agreement, this list is
provided for information purposes only (and may not be exhaustive) and is subject to

change.
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